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

Re: Finance Docket No. 32760. Union Pacific Corp., et.ah. -
Control & Meraer •- Southem Pacific Rail Coip.. et al. 

Deui Secretary Williams: 

Enclosed please find the original plus twenty (20) copies of Burlington Northern 
Railroad Company and T'he Atchison, Topeka and Santa Fe Railway Company's Reply to 
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52). Also enclosed is a 3.5 inch disk containing the text of BN/SF-52 in WordPerfect 5.1 
format. 

I would ppreciate it if you would date-stamp the enclosed extra copy and retum it 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPOP-ATION, 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. /JTO THE 
DEN̂ /ER AND RIO GRANDE WESTERN RAILROAD C'JMPANY 

REPLY TO THE JOINT MOTION OF 
THE NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE, 
THE SOCIETY OF THE PLASTICS INDUSTRY, INC., 

THE WESTERN SHIPPERS' COALITION, DOW CHEMICAL CCMPANY, 
INTERNATIONAL PAPER COMPANY, KENNECOTT ENERGY COMPANY, 

THE KANSAS CITY SOUTHERN RAILWAY COMPANY, AND 
CONSOLIDATED RAIL CORPORATION 

FOR CLARIFICATION OF DECISION NO. 6 

Burlington Northern Railroad Compan-y- ("BN") and The Atchison, 

Topeka and Santa Fe Railway Company ("Santa Fe") { c o l l e c t i v e l y , 

"BN/Santa Fe") hereby reply to the Joint Motion of the National 

I n d u s t r i a l Transportation .League, the Society of the Plastics 

Industry, Inc.,. the Western Shippers' C o a l i t i o n , Dow Chemical 

Company, Internation.al Paper Company, Kennecott Energy Compa'xy, the 

Kansas City Soutnern Railway Company, and Consolidated ."".ail 

Corporation ' c o l l e c t i v e l y , the "Movants") f o r C l a r i f i c a t i o n of 



Decision No. 6. Under the guise of a request f o r a c l a r i f i c a t i o n 

of the procedural rules i n t h i s proceeding, the Movants seek t o 

have the Board promulgate a novel r u l e of procedure pursuant to 

which "non-Applicant p a r t i e s do not have the r i g h t t o f i l e comments 

or evidence on A p r i l 29, 1996, i n response to comments or requested 

conditions that wer^ submitted jn March 29, 1996." Joint Motion at 

2. The Joi n t Motion should be denied. 

I . THE MOVANTS' AÎ GUMENT IS INCONSISTENT WITH BOARD PRECEDENT AND 
THE TEXT OF THE PROCEDURAL SCHEDULE IN THIS CASE 

The Beard's predecessor, the I n t e r s t a t e Commerce Commission, 

has c o n s i s t e n t l y pennitted parties other than the primary 

Applicants to f i l e comments responding to other p a r t i e s ' comments. 

In 1989, f o r example, the Commission construed the meaning of a 

procedural scheaule containing language nearly i d e n t i c a l t o the 

schedule at issue here. In Finance Docket No. 31505, the 

procedural schedule established a due date f o r " [ r ] esponse to 

comments, protests, conditions and r e b u t t a l i n support of primary 

a p p l i c a t i o n . " I n explaining what could be f x l e d on that date, the 

Commission stated that " [n]rimary and responsive applicants and 

other p a r t i e s " may f i l e e Idence i n r e b u t t a l t o any opposition 

evidence. See Rio Grande Indus.. Inc., et a l . -- Purchase and 

Related Trackage Rights -- Soo Line Railroad Company Line Between 

Kansas City, MO and Chicago. IL. Fin. Dkt. No. 31505, 1989 WL 

239012, at *3 (Decided July 31, 1989) ( s e t t i n g f o r t h procedural 

schedule) and 1989 WL 239579 at •*7 (Decided Oct. 13, 1989) 

(explaining schedule). 

) 



I n the recent Burlington Northern-Santa Fe merger and c o n t r o l 

proceeding (Fin. Dkt. No. 32549), numerous commenters submitted 

reply comments responding to comments f i l e d by others.1/ Several 

of these reply commenters submitted new evidence w i t h t h e i r 

responsive f i l i n g s . 2 / S i g n i f i c a n t l y , both UP and SP f i l e d 

comments on June 9th (the aue data i n that proceeding f o r reply 

comments) . By that date, both UP and SP had <-;ntered i n t o 

settlement agreements w i t h BN and Santa Fe to address competitive 

1/ The Commission accepted the June 7th Response of the Attorney 
General of the State of C a l i f o r n i a to Comments, Protests and 
Proposed Conditions; the June 8th Response of the Oklahoma Dept. of 
Transportation to Various Comments and Responsive Applications; the 
June 9th Conments of Southern P a c i f i c Lines on the Comments and 
Request f o r Conditions of General Power & Light Co., Keokuk 
Junction Ry. , and Wet^tern Fuels .^Association, Inc. (SP-39) ; the June 
9th Union P a c i f i c Response to May 10 F i l i n g s (UP-7); the June 9th 
Response of the Department of Justice to Comments (along w i t h i t s 
Response to Responsive and Inconsistent Applications (DOJ-3); the 
June 9th Response of Bunge Corporation to Certain Comments and 
Requested Conditions (BUNG-3) ; the June 9th Comments of John D. 
Fi t z g e r a l d .''or and on behalf of the General Committee of Adjustment 
(JDF-6) ; the June 9th Comments of Patrick W. Simmons f o r and on 
behalf of United Transportation U n i o n - I l l i n o i s L e g i s l a t i v e Board 
(UTUI-4) ; and the June 9th Comments of the Public U t i l i t y 
Commission of Oregon and the Oregon Department of Transportation. 

In other proceedings, non-Applicant p a r t i e s have also 
commented on other p a r t i e s ' comments. See, e.g.. Rio Grande 
Industries, Inc. et a l . ••- Purchase and Related Trackage Rights --
Soo Line Railroad Compan-/ Line Between Kansas City. MO and Chicago. 
I L , Fin. Dkt. No. 31505, 6 I.C.C.2d 854, 870 (Decided July 16, 
1990) (noting that the Minnesota Department of Transportation's 
comments addressed non-Applicant r a i l r o a d s ' c r i t i c i s m s of the 
proposed tr a n s a c t i o n ) ; Blackstone Capital Partners. LP. -- Control 
Exemption -- CNW Corporal.ion and Chicago and North Western 
Transportation Company. Fin. Dkt. No. 31493, 5 I.C.C.2d 1015, 1018 
(Decided Sept. 28, 1989) (describing comments of non-petitioning 
p a r t i e s (UP and IMC F e r t i l i z e r , Inc.) i n response t o other p a r t i e s ' 
comments). 

2/ Bunge Corporation, SP, and the Department of Justice. 
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concerns, and were permitted to f i l e comments addressing the 

settlement agreements on the reply comment due date. 

In the Burlington Noithern-Santa Fe proceeding, none of the 

d i r e consequences predicted by the Movants resul t e d from the f i l - ' n g 

of opposition to comments by non-Applicants. The focused June 9th 

f i l i n g s i n that proceeding were modest i n size and contributed to 

the development of a record from which the Commission could reach 

f u l l y informed decisions concerning the conditions proposed by 

various p . i r t i e s . The Movants a i ^ therefore, asking f o r t h i s Board 

to change -- ret:roactively -- an established prac t i c e upon which 

BN/Santa Fe has j u s t i f i a b l y r e l i e d and which worked w e l l i n the 

Burlington Northern-Santa Fe merger and c o n t r o l proceeding, a 

proceeding th a t was successfully c a r r i e d to conclusion by the 

Commission on an expedited basis and that u t i l i z e d a procedural 

schedule v i r t u a l l y i d e n t i c a l to the one governing t h i s proceeding. 

The Movants' argument that only the Applicants may f i l e a 

response to March 29th comments and lequests f o r conditions on 

A p r i l 2 9th i s also inconsistent w i t h the language cf Decision No. 

9 i n t h i s proceeding and the t e x t of the Procedural Schedule 

i t s e l f . Decision No. 9 c l e a r l y states that the ev i d e n t i a r y record 

i n t h i s proceeding w i l l remain open u n t i l May 14, 1996. Decision 

No. 9, at 13. Moreover, the Procedural Schedule states, i n t e r 

a l i a , t h a t on March 29, 19J6, "comments, protests, requests f o r 

conditions, and other opposition evidenje and argument [are] due." 

Decision No. 9, at 15 (emphasis added) . I t i s clear t h a t , under 

the Procedural Sc. edule, March 29th was tho f i n a l date f o r the 
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submission of evidence and comments i n opposition to the primary 

a p p l i c a t i o n . Nothing i n the Procedural Schedule sugges-.s that the 

Board intended to preclude BN/Santa Fe from f i l i n g a response to 

the opposition comments on A p r i l 2 9th. 3./ 

The text of the Procedural Schedule's d e s c r i p t i o n of the A p r i l 

29th due date confirms BN/Santa Fe's i n t e r p r e t a t i o n of what may be 

f i l e d on A p r i l 29th. There i s no express r e s t r i c t i o n i n the 

Procedural Schedule on who may f i l e on the A p r i l 2 9th due date, 

even though i t would have been a simple matter f o r the Commission 

i n Decision No. 9 to have specified any r e s t r i c t i o n s i t desired. 

The Procedural Schedule, however, states only th a t A p r i l 29th i s 

the due date f o r f i l i n g " [r]esponse[s] t o comments, protests, 

recfuested conditions, and other opposition." Decision No. 9, at 

15. I t does not say "Applicants' responses to jomm.ents ..." I f 

3./ In t h e i r Joint Motion, the Movants claim th a t there i s a 
c o n f l i c t between the language of th?. t e x t of Decision No. 6 and the 
language of the Procedural Schedule, and that the former overrides 
the l a t t e r . See Joint Motion at 3 (''Thus although the Procedural 
Schedule attached to Decision No. 6 r.efers to ' [ r ] esponse to 
comments, protests, requested conditions and other opposition" . . 
. the t e x t of Decision No. 6 makes abundantly clear that the Board 
did not contemplate f i l i n g s by non-Applicant p a r t i e s on A p r i l 
29.") . But there i s no c o n f l i c t . The Movants' analysis of 
Decision KJ. 6 and the Procedural Schedule confuses two d i f f e r e n t 
types of submissions, i . e . . ( i ) opposition to the Primary 
Application, and ( i i ) responses to comments and requested 
conditions; and then takes language r e s t r i c t i n g when opposition to 
the Primary Ap p l i c a t i o n may be f i l e d and applies that language to 
responses to comments and requested conditions. I f there were, i n 
f a c t , a c o n f l i c t between the language of the Procedural Schedule 
and what the Commission intended, the Commission would surely have 
changed that languaga when i t reissued the Procedural Schedule i n 
Decision No. 9. But ic d i d not do so. The reason i s clear: what 
the Procedural Schedule says i s what the Commission meant. 
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the Board had intended to l i m i t the r i g h t to f i l e r e p l y comments 

only t o the Applicants, i t could easily have done so. 

The Movants' own p e t i t i o n concedes that "any party" may 

respond to a responsive application f i l e d on March 29th. See Joint 

Motion at 6. Yet, such an i n t e r p r e t a t i o n of the Procedural 

Scheduie requires the Movants to assum.e that the Board intended to 

d i s t i n g u i s h between responses to inccnsistent/responsive 

applications on the one hand, which the Mov?.nts agree may be f i l e d 

by any party, and responses to oppositio'.i comments on the other, 

which the Movants believe may be f i l e ! only by Applicants. The 

Movants o f f e r no t e x t u a l or l o g i c a l Fupport f o r such a d i s t i n c t i o n . 

Indeed, a recent Board decision i n t h i s proceeding regarding 

discovery issues provides f u r t h e r t e x t u a l support f o r the BN/Santa 

Fe i n t e r p r e t a t i o n of the Procedural Schedule. I n Decision No. 23 

(decided March 25, 1996), the Board summarized the Procedural 

Schedule as follows ( i n pertinent p a r t ) : 

Cii A p r i l 29, 1996, responses to inconsistent and responsive 
applications are due; responses to comments, protests, 
requested conditions, and other opposition are also due. 
Applicants' r e b u t t a l i n support of the primary a p p l i c a t i o n and 
r e l a t e d applications i s also due on A p r i l 29, 1996. 

Decision No. 23 at 1, n.2 (emphasis added). I f the Board believed 

th a t only the Applicants could f i l e responses t o comments and other 

opposition f i l i n g s , i t would not have c r a f t e d the summary as i t 

di d . Instead, the Board's summary makes clear t h a t , contrary to 

the view expressed by the Movants, p a r t i e s other than the 

Applicants may f i l e responses to inconsistent and responsive 
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applications, as w e l l as responses to com.ments and other opposition 

f i l l qs. 

Moreover, the Movants admit that BN/Santa Fe may f i l e 

" r e b u t t a l and response" t<: comments upon i t s "related applications" 

(Joint Motion at 6), apparently r e f e r r i n g to the "Related 

Applications, P e t i t i o n s f o r Exemptions, and Notices of Exemption" 

that were f i l e d i n t h i s proceeding as sub-dockets w i t h BN/Santa Fe 

as a captioned party. See UP/SP-26. But the Movants' 

acknowledgement of BN/Santa Fe's r i g h t to submit r e b u t t a l i n 

support of i t s sub-dockets leaves the point of t h e i r motion -- at 

least w i t h respect t o what BN/Santa Fe may f i l e on A p r i l 29th --

unclear. Since the settlement ag:-eement i s i n t e g r a l to BN/Santa 

Fe's sub-dockets, any comments r e l a t i n g to the settlement agreement 

are, i n f a c t , comments addressed to the content of those -ub-

dockets, regardless of the characterization given to such comments 

by the p a r t i e s submitting them. Therefore, by the l o g i c of the 

Movants' own concessions, BN/Santa Fe may respond to such comments. 

Thus, i t i s not clear what the Movants want to preclude BN/Santa Fe 

from r i l i n g on A p r i l 29. 

I I . THERE IS NO PUBLIC POLICY JUSTIFICATION FOR THE MOVANTS' 
PROPOSED RULE 

As a matter of public p o l i c y , the novel r u l e advocated by the 

Movants makes no r^nse. The e f f e c t of a r u l e that only the 

Applicants may f i l e comments and evidence on A p r i l 29th ( i n 

response to comments and requests f o r conditions) would be to 

depri-' e BN/Santa Fe of any opportiinity to submit comments and 

evidence on the various requests f o r conditions and other comments 
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that c r i t i c i z e the BN/Santa Fe settlement w i t h tue Applicants or 

seek sub s t a n t i a l a l t e r a t i o n s i n the terms of that settlemer.t. 

Further, the Movants' proposed rule would preclude BN/Santa Fe from 

i n any way challenging the fac t u a l underpinnings of any of the 

opposition comments or requests f o r conditions. Thus, were the 

Movants' suggestion to be accepted, BN/Santa Fe could not o f f e r 

comments or evidence to counter arguments to which only BN/Santa Fe 

can respond, such as arguments that BN/Santa Fe i s not i n t e r e s t e d 

i n various types of t r a f f i c , such as t r a f f i c connecting w i t h 

Mexican c a r r i e r s , or that BN/Santa Fe cannot resolve operational 

d i f f i c u l t i e s associated with the r i g h t s granted under the 

settlement agreement, such as lack of s t o r a g e - i n - t r a n s i t f a c i l i t i e s 

f o r p l a s t i c s t r a f f i c . 

Such a r e s u l t not only would v i o l a t e the r i g h t of i r t e r e s t e d 

p a r t i e s to be heard, but also would deprive t h i s Board o l valuable 

evidence and in s i g h t s necessary f o r informed d e l i b e r a t i o n and 

decision-making w i t h respect to requests f o r conditions made i n the 

proceeding. The only p o l i c y j u s t i f i c a t i o n o f f e r e d by the Movants 

f o r the r a d i c a l step they urge on t h i s Board i s that i t w i l l 

prevent a "geometric p r o l i f e r a t i o n of f i l i n g s i n t h i s already 

gargantuan record." Joint Motion at 2. 

The Movants' concern wich the size of the record i s misplaced. 

I f the Movants' proposed new rul e of procedure had governed t h i s 

proceeding, the rul e would have resulted i n much larg e r March 2 9th 

submissions that would have needed to a n t i c i p a t e and attempt to 

respond to every possible adverse comment or request f c r condition. 
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Accordingly, instead of encouraging reply comments that focus 

s p e c i f i c a l l y on the opposition com.ments and requests f o r condit.ions 

that are a c t u a l l y f i l e d on March 29th, the r u l e proposed by the 

Movants would encourage unwieldy i n i t i a l comments, laden down with 

arguments w r i t t e n i n a n t i c i p a t i o n of the pleadings that would be 

due t o be f i l e d that very same day. Such a r u l e encouraging 

a n t i c i p a t o r y responses to arguments that might never be made w i l l 

not reduce the size of the record i n any future proceeding. 

I I I . THE MOVANTS' PROPOSAL IS INCONSISTENT WITH ARGUMENTS THEY 
THEMSELVES HAVE MADE IN THIS PROCEEDING 

I n March, a majority of the Movants took the p o s i t i o n that 

they should not have to respond to BN/Santa Fe's a f f i r m a t i v e 

discovery u n t i l aftc-^ t h e i r opposition comments had been filed.4_/ 

See. e.g.. L e t t e r of A. Stephen Hut, Jr. ^counsel f o r Conrail) to 

Administrative Law Judge Nelson, March 6, 1996, at 1 (asserting 

tha"-. discovery requests of the Applicants and BN/Santa Fe were 

premature) il^ cop^/ of Mr. Hut's March 6, 1996 l e t t e r i s attached 

hereto as Attachment A.) . For instance, i n Mr. Hut's March 6, 1996 

l e t t e r , Conrail argued that the discovery requests were overbrocd 

"m large part precisely because the requests are, at best, 

premature, .served before Conrail has even prepared, l e t alone 

f i l e d , i t s comments." I d . at 1 (emphasis i n o r i g i n a l ) . Conrail's 

counsel urged the Judge to order that the "premature discovery be 

withdrawn and that 'upon t h [ e l f i l i n g ' of Conrail's comments and 

4/ Movants taking t h i s p o s i t i o n were the National I n d u s t r i a l 
Transportation League, the Western Shippers' C o a l i t i o n , Dow 
Chemical Company, Kennecott Energy Company, the Kansas City 
Southern Railway Company, and Consolidated R a i l Corporation. 



v e r i f i e d testimony on March 29, Applicants and BNSF resubmit 

^ discovery requests that are a c t u a l l y based on the comments Conrail 

a c t u a l l y f i l e s on that date." Letter at 4-5 (emphasis i n 

o r i g i n a l ) Conrail characterized t h i s approach as the "proper" and 

" l o g i c a l " sequence i n which to proceed w i t h discovery. I d . at 3. 

Accordingly, Conrail and ether pa r t i e s argued f o r the suspension o£ 

BN/Santa Fe's discovery e f f o r t s u n t i l a f t e r March 29th, when the 

par t i e s were to f i l e t h e i r comments and evidence. Yet, under the 

Movants' proposed r u l e , BN/San^a Fe would have no opportunity to 

f i l e f u r t h e r evidence i n t h i s case, and thus, would have no 

opportunity to make use of the r e s u l t s of the discovery e f f o r t s . 

Thus, the Movants' proposed r u l e , coupled w i t h t h e i r success i n 

def e r r i n g substantial discovery e f f o r t s to the post-comment period, 

>̂  would have the e f f e c t of depriving BN/Santa Fe of any e f f e c t i v e 

discovery r i g h t s i n ^his proceeding. Such a r e s u l t i s manifestly 

u n f a i r to BN/Santa Fe, and serves no conceivable p u b l i c p o l i c y 

purpose. 

IV. THE MOVANTS' PROPOSED RULE WOULD RETROACTIVELY DEPRIVE 
BN/SANTA FE OF THE RIGHT TO BE HEARD 

The procedural change sought by the Movants here would also 

v i o l a t e fundamental p r i n c i p l e s of due process and fairness. As 

noted, 2N/Santa Fe (and, no doubt, other p a r t i e s ) j u s t i f i a b l y 

r e l i e d on the p l a i n language of the decisions i n t h i s proceedirg 

and on p r i o r Commission practice i n determining when and how to 

f i l e i t s submissions i n t h i s proceeding. The change i n procedure 

urged by *-he Movants would deprive BN/Santa Fe of i t s sole chance 

i n t h i s proceeding t o submit evidence i n opposition t o the Movaiits' 



e v i d e n t i a r y submissions of March 29th, many of which are c r i t i c a l 

of BN/Santa Fe's propo.ied operations under the settlement agreement 

or seek conditions that are inconsistent with the r i g h t s negotiated 

by BN/Santa Fe w i t h the Applicants. Yet, the Movants are now 

seeki.-ig to insulate t h e i r evidence and comments from any s c r u t i n y 

or response by BN/Santa Fe. The Board should r e j e c t the Movants' 

attempt to deprive BN/Santa Fe of i t s r i g h t t o be heard on matters 

of such importance to i t . 5./ 

• • • 

For the foregoing rea.^ons, the Board should refuse to adopt 

the novel rule of procedure urged by the Movants. I f the Board 

believes that any c l a r i f i c a t i o n i s warranted t o avoid the 

accumulation of l a t s opposition evidence, i t could i n s t r u c t p a r t i e s 

that A p r i l 29th comments and evidence must be s p e c i f i c a l l y 

responsive to opposition comments, and that cumulative comments and 

evidence i n f u r t h e r opposition to the Primary A p p l i c a t i o n are not 

proper and w i l l not be accepted on A p r i l 29th. 

5/ To the extent that the Movants are denying th a t non-Applicants 
may respond at a l l to comments and submissions of other non-
Applicants, whether on A p r i l 29th or even on March 29th (see Joint 
Motion at 5), they are taking a p o s i t i o n to which they themselves 
have not adhered. Even a cursory review of the comments and 
evidence f i l e d by t h i Movants on March 29th w i l l show that the 
Mcpvants seized the cpportunity afforded by BN/Santa ?e's early 
f i l i n g of comments to o f f e r extensive opposition ccjmments t c 
BN/Santa Fe's commeixts. 

) 
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COMMENTS OF THE L^ITED STATES 
DFPARTMENT OF JUSTICE 

The Union P a c i f i c Corporation (UP) -nd Southern Pac i f i c Rail 

Corporation (SP) have applied to the Board f o r a u t h o r i t y to merge 

t h e i r r a i l r o a d operati.jns. The United States Department of 

Justice hereby submits comments as to the l i k e l y competitive 

impact cf the proposed trcinsacticn, along w i t h the testimony of 

three witnesses: Dr. W. Robert Majure, Dr. La u r i t s R. 

Christensen, and Eileen Zimmer, CFA.̂  

PRKT.TMINARY PQSÎ 'TON OF THE DEPPĴ TMENT OF JUSTICE 

Based oi. the information c u r r e n t l y i n the record and on i t s 

own i n v e s t i g a t i o n , the Department has concerns th a t the 

unconditioned merger of UP and SP raises s i g n i f i c a n t compecitive 

\ * The Depart.ment' s comments are i n two voluj:ies: DOJ-8 
y contains the v e r i f i e d statements of the Department's three 

witnesses. DOJ-9 contains data attachments supporting the 
testimony of Dr. Majure. 



problems in a large number of ma'-<ets. The evidence suggests 

that the proposed transaction would adversely affect a large 

number of markets throughout the West where tha n-jmber of 

competitors would decline from two to one or from three to t-JO . 

The evidence also suggests that the remedy proposed by the 

Applicants, an agreement granting extensive trackage r i g h t s to 

the Burlington Northern/Santa Fe (BNSF). w i l l oe i n e f f e c t i v e to 

preve.nt the widespread anticompetitive e f f e c t s l i k e l y to ar i s e 

from, the proposed transaction. The agreement w i t h BNSF appears 

inadeqvite to prevent rate increases i n two-to-one markets, and 

does not and cannot remedy the e f f e c t s of the tr a n s a c t i o n i n 

three-to-two markets. The evidence also indicates t h a t 

Applicants' claimed e f f i c i e n c i e s are v a s t l y overstated, and i n 

any event are not enough to outweigh the probable r a t e increases, 

and that claims that SP w i l l not be a via b l e competitor absent 

the merger are unfounded. 

The Department therefore has ccncerrs that approval of the 

transaction as proposed i s l i k e l y to r e s u l t i n a s u b s t a n t i a l 

reduction i n competition i n numerous markets, and may not be i n 

the public i n t e r e s t . The Department reserves judgmenc on any 

remedies or conditions proposed by o".her p a r t i e s i n t h e i r March 

29 f i l i n g s , as w e l l as on any ether conditions t h a t appear 

necessary, u n t i l the record i s complete. 

These comments describe the proposed t r a n s a c t i o n cind the 

applicable l e g a l standards, discuss ;he economic framework i n 

which we have analyzed the proposed tr..rger, and summarize the 



r e s u l t s of the Department's analysis, which i s described m 

greater d e t a i l i n the testimony of our witnesses. 

DESCRIPTION OF THF PPOPO.qFD AM.^-Arfrr^^ 

UP and SP are two of only three Class I rai l r o a d s i n the 

western h a l f of the United Scates. UP operates approximately 

22,000 miles of track and SP about 16,700 miles. The merged 

system, a f t e r planned abandonments and l i n e sales, would have 

about 36,200 miles of track. UP ar.d SP had combined revenues of 

$10.6 b i l l i o n i n 1995. The merged UP/SP would be the largest 

U.S. r a i l r o a d i n terms of both physical size and revenues. 

The Applicants' systems have s i g n i f i c a n t overlaps, i n c l u d i n g 

p a r a l l e l l i n e s throuch the Central Corridor and from Texas to 

Chicago. I n an attempt to remedy the aclcnowledged competitive 

concerns raised by the proposed merger, the Applicants have 

entered i n t o a trackage r i g h t s agreement w i t h BNSF. The 

agreement, which i s unprecedented i n scope, would give BNSF 

trackage r i g h t s over more than 3,800 miles of t'.;e merged UP/SP 

system. 

LZQ^ STANDARD 

The I n t e r s t a t e Commerce Act ("ICA" or "the Act") sets out 

the framework under which the Board must review and analyze t h i s 

merger. 49 U.S.C. §§ 11341-44. I n proceedings i n v o l v i n g the 

proposed merger of two Ciass I r a i l r o a d s , the Act requires the 

Board to consider a number of factors i n making i t s e ssential 

f i n d i n g of whether the transaction i s i n the public I n t e r e s t . 

49 U.S.C. 11344(b)(1). These factors include 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 a f f e c t e d region. 49 U.S.C. 

§ 11344(b)(1)(E). 

I t i s thus necessary that the Beard determine whether a 

proposed merger w i l l produce an anticompetitive e f f e c t i n any 

defined market. Although the Board does not s i t as an a n t i t r u s t 

court i n determining compliance w i t h the a n t i t r u s t Ir.ws, the 

Board must define the economic markets that would be a f f e c t e d by 

a proposed transaction and then evaluate i t s competitive e f f e c t s 

i n order to reach i t s u l t i m a t e public i n t e r e s t determination. 

The p o l i c i e s embodied i n the a n t i t r u s t laws must be considered i n 

conducting an appropriate balancing t e s t to determine the public 

i n t e r e s t . SSit FMC v. Aktiebolaget Svenska Amerika Linien. 390 

U.S. 238, 244 (1968); Northern Lines Meraer Ta.̂ ;̂ ?̂  , 396 U.S. 491, 

510-13 (1970). 

I t i s i n t h i s fraimework that the United States Department of 

Justice o f f e r s i t s p r e l i m i n a r y comments and the testimony of i t s 

three witnesses The testimony of Dr. W. Robert Majure, an 

economist w i t h the Department of Justice, analyzes the 

competitive e f f e c t s of the proposed transaction, i n c l u d i n g the 

remedy of f e r e d by the BNSF Agreement. The testimony of Dr. 

Laurits R. Christensen, of Christensen Associates, analyzes the 

e f f i c i e n c y claims of the Applicants. Eileen Zimmer, a f i n a n c i a l 

analyst w i t h the Department of Justice, analyzes the f i n a n c i a l 

c o ndition of SP. 



pPAMFWORK FOR ANALYSIS 

The core issue i n the competition analysis i s whether the 

proposed merger would be l i k e l y to create or enhance marKet power 

or f a c i l i t a t e i t s exercise. Market power i s the a b i l i t y of a 

s e l l e r p r o f i t a b l y to maintain prices above competitive levels (or 

reduce q u a l i t y or sery'ice below com.petitive levels) f o r a 

s i g n i f i c a n t period of time. The r e s u l t of the exercise of market 

power i s a t r a n s f e r of wealth from buyers to s e l l e r s and/or a 

m i s a l l o c a t i o n of resources. A merger can f a c i l i t a t e the exercise 

of market power by increasing t^e l i k e l i h o o d of coordinated 

i n t e r a c t i o n am.o ig competing f i r r s , or by creating a marV;et 

st r u c t u r e i n which firms f i n d i t p r o f i t a b l e to u n i l a t e r a l l y r a ise 

prices or reduce output. 

I t IS a fundamental tenet of economic theory, and hence of 

a n t i t r u s t enforcement p o l i c y , that mergers short of merger to 

monopoly may have s i g n i f i c a n t anticompetitive e f f e c t s . For t h i s 

reason, both the courts and the a n t i t r u s t enforcement agencies 

presume th a t a merger r e s u l t i n g i n a s i g n i f i c a n t increase i n 

concentration i n a h i g h l y concentrated'market w i l l enhance market 

power or f a c i l i t a t e i t s exerci-e. rmited States v. Philadelphia 

N.=irinnal Bank. 374 U.S. 321 363 (1963); Merger Guidelines 

§ 1.51. 

The f i r s t step i n determining whether a proposed merger 

would be l i k e l y to create, enhance, or f a c i l i t a t e the exercise of 

market power i s to define the markets w i t h i n which the merging 

p a r t i e s compete. "''n t h i s case, the d e f i n i t i o n of a market begins 



w i t h the basic service provided by the r a i l r o a d -- the 

tran s p o r t a t i o n of a p a r t i c u l a r comir.oCity from a p a r t i c u l a r o r i g i n 

to a p a r t i c u l a r d e s t i n a t i o n . UP and S? compete f o r s i g n i f i c a n t 

amounts of t r a f f i c i n a large numbei of markets and i n some of 

the markets where they comp te, UP and S? are the only r a i l 

c a r r i e r s providing service. 

The market, however, may not be l i m i t e d to r a i l c a r r i e r s . 

Intermodal competition i n the form of truck, barge, or sometimes 

p i p e l i n e movements may allow shippers w i t h few r a i l a l t e r n a t i v e s 

to s u b s t i t u t e another mode of tr a n s p o r t a t i o n for the shipment of 

a commodity from a p a r t i c u l a r o r i g i n to a p a r t i c u l a r destina-v,ion. 

I f another mode of t r a n s p o r t a t i o n i s a close s u b s t i t u t e f c r r a i l , 

a single r a i l c a r r i e r alone l i k e l y would not pcf:i.ess market power 

i n the movement of tha t commodity; the r a i l carrie.-'s a b i l i t y to 

raise rates would be constrained by the shipper?' a b i l i t y to use 

another mode. 

For some commodities, however, t r a n s p o r t a t i o n by truck 

cannot compete w i t h r a i l because the distance the commodity i s 

shipped i s great, the vol'ume of the commodity shipped i s large, 

or the value of the commodity as compared to i t s weight i s small. 

W.^ter competition i s o f t e n l i m i t e d by the geographic l o c a t i o n of 

the shipper or receiver, and sometimes by seasonal f a c t o r s . 

Source competition i s also an important f a c t o r i n market 

d e f i n i t i o n . Source competition allows a shipper to avoid a supra 

competitive r a i l r a te between two points by using a l t e r n a t i v e 

r a i l c a r r i e r s to ship a commodity from a d i f f e r e n t source or to a 



d i f f e r e n t d e s t i n a t i o n . Where there is neither e f f e c t i v e 

intermodal competition nor source com.petition, the proposed 

transaction, by reducing the number cf r a i l competitors, l i k e l y 

w i l i increase the merged c a r r i e r ' s market power and r e s u l t i n 

competitive harm. 

In som>e s i t u a t i o n s , i t may be i n the public i n t e r e s t to 

allow a merger that reduces competition i f the transaction i s 

necessary to achieve s i g n i f i c a n t e f f i c i e n c i e s , and those 

e f f i c i e n c i e s are great enough to outweigh the higher prices or 

lower q u a l i t y that would otherwise occur from the loss of 

com.petition. The burden of proving such e f f i c i e n c i e s i s on the 

proponents of the merger. FTC v. University Healrh Tnr.. 938 

F.2d 1206, 1222-23 ( l l t h Cir. 1991). Given the d i f f i c u l t y of 

accurately p r e d i c t i n g merger benefits, e f f i c i e n c y claims should 

be c a r e f u l l y examined, p a r t i c u l a r l y where the p o t e n t i a l 

competitive harm from the merger i s great. Claimed e f f i c i e n c i e s 

should be reje c t e d i f equivalent or comparable savings can be 

achieved by other means. Univer s i t v Health. 93 8 F.2d at 1222 

n.30; Merger Guidelines § 4. 

A merger that other /ise would raise a presumption of 

i l l e g a l i t y may also be approved i f the imminent f a i l u r e of one of 

the p a r t i e s would r e s u l t i n the assets of the f i r m e x i t i n g the 

market. I n t e r n a t i o n a l Shoe v. FTC. 230 U.S. 291 (1930) . The 

" f a i l i n g f i r m " t e s t i s narrowly construed. C i t i z e n Publishing Co. 

v. United States. 394 U.S. 131, 139 (1969), and requires a 

showing tha t the alleged f a i l i n g f i r m w i l l not be able to meet 



^ i t s f i n a n c i a l o b l i g a t i o n s i n the short term, that i t w i l l not be 

able t reorganize i n bankruptcy, that there i s no less 

anticompetitive a l t e r n a t i v e purchaser f o r i t s assets, a.nd that 

absent the transaction i t s assets -will e x i t the industry. Uni zed 

States v. General Dvnamics Corp.. 415 U.S. 486, 507 (1974); 

Merger Guidelines § 5.1. See also Santa Fe Southern Pacific 

Corporation - Control - Southern P a c i f i c Transportation Cr.. . 2 

I.C.C. 2d 709, 828-33 (1986)(rejecting SP's f a i l i n g f i r m claim 

and f i n d i n g no support i n the case law f o r a "weakened 

competitor" defense). 

SUT̂ MARY QF Ê /IDENCE 

As the Applicants recognize, an unconditioned merger of UP 

and SP raises s i g n i f i c a n t competitive concerns. Dr. Majure 

i d e n t i f i e s hundreds of markets i n which the number of competi-.ors 

w i l l decline from two to one fol l o w i n g the merger. These markets 

involve commodities such as wood products, intermodal t r a f j - u , 

a g r i c u l t u r a l products, i r o n and s t e e l , and p l a s t i c s , moving i n 

hundreds of t r a f f i c c o r r i d o r s throughout the West. The t o t a l 

volume of t r a f f i c i n two-to-one. markets i s ov^^r $1.5 b i l l i o n . 

Dr. Majure also i d e n t i f i e s hundreds of markets i n which the 

n'omber of competitors w i l l decline from three to two fo l l o w i n g 

the merger. Again, these markets involve commodities such as 

intermodal t r a f f i c , a g r i c u l t u r a l products, wood products, i r o n 

and s t e e l and p l a s t i e s moving i n hundreds of t r a f f i c c o r r i d o r s 

t h r o u g r j u t the West. The t o t a l volume of t r a f f i c i n three-to-two 

markecs i s over $4.75 b i l l i o n . 
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^ Dr. Majure analyzes the ad'iquacy of the BNSF Agree.ment as a 

competitive remedy i n the two-to-one markets. Ke concludes that 

BNSF i s u n l i k e l y to be an e f f e c t i v e competitor i n the a f f e c t e d 

markets f o r several reasons, including an excessive compensation 

rate, inadequate guarantees to ensure BNSF service q u a l i t y , and 

other factors that reduce BNSF's incentive to compete using the 

trackage r i g h t s , 

Tne Applicants have made no attempt to re.medy the loss of 

competition i n markets going from three r a i l r o a d s to tv/o as a 

r e s u l t of the merger. Dr. Majure analyzes the Applicants' claims 

that there w i l l be no competitive harms i n such .-arkets. He 

concludes that there i s strong empirical evidence that rates are 

lower i n markets w i t h three r a i l r o a d s than i n markets w i t h two 

^ railroads., and that evidence advanced by the Applicants 

purporting to show decreases i n post-merger rates i n three-to-two 

markets i s flawed. Dr. Majure also concludes t h a t competitive 

conditions i n the r a i l r o a d industry make i t l i k e l y that a f t e r the 

proposed merger the two remaining western r a i l r o a d s w i l l each 

f i n d i t i n t h e i r i n t e r e s t to raise prices and that the danger of 

a price increase or q u a l i t y reduction r e s u l t i n g from coordination 

bef..-een the merged UP/SP and BNSF w i l l increase. Dr. Maj ure's 

rough estimate of the t o t a l harm to shippers and cons'omers from 

post-m°rger pr i c e increases i s about C800 m i l l i o n . 

The Applicants claim that the proposed transaction w i l l 

r e s u l t i n public b e n e f i t s t o t a l i n g about $751 m i l l i o n per year. 

Dr. Christensen evaluates the claimed e f f i c i e n c i e s and finds that 



they are s i g n i f i c a n t l y overstated. He concludes that Appiicants 

claim as merger b e n e f i t s many e f f i c i e n c i e s that would l i k e l ^ ' 

accrue even absent the merger due to industry trends, that they 

erroneously count as public benefits many transfers that are 

ac t u a l l y p r i v a t e b e n e f i t s , and that they ignore the p o t e n t i a l 

benefits of non-merger a l t e r n a t i v e s . I n addi t i o n , Dr. 

Christensen finds t h a t many of the claimed benefits are so poorly 

documented that i t i s impossible to assess the accuracy of 

Applicants' e f f i c i e n c y p r o j e c t i o n s . He concludes that the 

claimed annual e f f i c i e n c i e s of $751 m i l l i o n are overstated by at 

least $246 m i l l i o n and perhaps by as much as $678 m i l l i o n , so 

that the range of possible e f f i c i e n c i e s i s $73 m i l l i o n to $505 

m i l l i o n . 

Although Applicants do not assert that SP i s a f a i l i n g f i r m 

w i t h i n the wel l - e s t a b l i s h e d a n t i t r u s t d e f i n i t i o n , they do assert 

chat SP's weak f i n a n c i a l condition w i l l make i t an increasingly 

i n e f f e c t i v e competitor absent the merger. I t appears that a 

great deal of shipper support f o r the transaction i s based at 

least i n pa r t on fears about the continued vic±iility of SF. 

Eileen Zimmer excimines the f i n a n c i a l c o n d i t i o n of SP and i t s 

prospects f o r ob t a i n i n g funds i n the futu r e f o r c a p i t a l 

investments. She notes that although i t has had f i n a n c i a l 

d i f f i c u l t i e s f o r a number of years, SP has successfully raised 

c a p i t a l to pursue a number of major e f f o r t s i n recent years to 

rejuvenate the company and that SP's operations i n f a c t have 

already shown some improvement. She concludes that SP has 

10 



a l t e r n a t i v e s to the UP merger to provide funding f o r f u r t h e r 

c a p i t a l expenditures, and that SP i s l i k e l y to survive f o r the 

foreseeable fu t u r e and remain a s i g n i f i c a n t competitor. 

CONCLUSION 

The Department submits f o r the record the testimony of 

(1) Dr. W. Robert Majure, who describes the competitive harms 

l i k e l y to occur i n an unconditioned merger and evaluates the 

effectiveness of the BNSF agr-ement i n remedying those harms, (2) 

Dr. Lau r i t s R. Christensen, vho evaluates the b e n e f i t claims of 

the Applicants, and (3) Eileen Zimmer, who evaluates claims t h a t 

the SP may not be a vi a b l e competitor absent the propoi^ed 

transaction. 

Based on the evide* "re i n the record to date and i t s own 

in v e s t i g a t i o n , the Department has concerns that the merger as 

proposed, incl u d i n g the BNSF agreement, l i k e l y w i l l r e s u l t i n a 

s i g n i f i c a n t reduction i n competition i n a Icrge number of 

markets, and therefore may not be i n the public i n t e r e s t . 

11 



The Department reserves f i n a l judgment on the anticompetitive 

e f f e c t s and the adeq'iacy of conditions proposed by other p a r t i e s 

or other p o t e n t i a l remedial actions u n t i l the evidentiary record 

•i-S complete. 

Respectfully submitted. 
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Washingtcn, D.C. 20036). by hand, and cn 

record i n t h i s proceeding by f i r s t class 
ous means, t h i s 12th day of A p r i l , 1996. 

Michael D. B i l l i e l 
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PHILADELPHIA OFFICE: 

SIXTEENTH FLOOR 
TWO PENN CENTER PLAZA 
PHIIADELPHIA, PA 19102 

(215) 363-9400 

WILUAM P. QUINN 

-LLATZ, GRIFFIN & EWING, P.C. 
ATTORNEYS AT LAW 

213 WEST MINER STREET 
POST OFFICE EOX 796 

WEST C'iESlER, PA 19381-0796 

relephone (610, 692-9116 
Telecopier (blO) 692-9177 

DELAWARE COtNTV OFnCE: 
205 N. MONROE STREET 
POST OFFICE BOX 1430 
MEDIA, PA 19063-8430 

(610) 565.6040 

A p r i l 3 , 1996 

Office of the Secretary 
Case Control Branch 
ATTN: Finance Docket No. 32760 
Surface Transportation Board 
1201 C o n s t i t u t i o n Ave., N.W. 
Washington, DC 2 0423 

Re: Finance Docket No. ''2760 
Union P a c i f i c Corpoiation, et al.--Control and Merger 
--Southern P a c i f i c Rail Corporation, et a l . 

Dear Sir or Madam: 

Because time constraints, the v e r i f i c a t i o n attached to 
the Comments of Toledo, Peoria & Western Railway Corporation, 
TPW-4, was a fa c s i m i l e . Please attach the o r i g i n a l v e r i f i c a t i o n 
enclosed t o the o r i g i n a l of TPW-4. 

Thank you f o r your assistance. 

Very t r u l y yours, 

WILLIAM P. QUINl^ 

Enclosure IfTfERED 
Offica of tho Secretary 

m 1 0 1996' 

[ S J Publicf.ecofd^ 

11 

WPO*'! ' 
TPWvUV-SPSSTB 5LTR 



VERIFICATION 

I, Gordon R. Fuller, Executive Vice President, have the responsibility for Marketing 
and Sales for the Toledo, Peoria & Weste-n Kailway Corporation. I verify under 
penalty of perjury that the foregoing is true and correct. Further, I certify that I am 
qualified and authoriied to file the foregoing Comments. 

Executed on March 28, 1996 

^ — 
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~ CONTROL AND MERGER ~ 
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RIO GRANDE WESTERN R A I l i S l D ^ ^ J " 

IFTfERED 
OHiceolthe Secretary 

Constance L. Abrams 
Jonatihan M. Broder 
Anne E- Treadway 
CONSOLIDATED RAIL CORPORATION 
2001 Market Street 
Philadelphia, PA i 9 i o i 

^ 1996 

I—I Partof 
i S j Public Record 

Daniel K. Mayers 
A. Stephen Hut, J r . 

>?oseph E . K i l l o r y , J r . 
WILMER, CUTLER & PICKERING 
2445 M Street , N.W. 
Washington, D.c . 20037 

Apr i l 1, 1996 

J 
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„, BEFORE THE 
StJRPACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

— CONTROL AND MERGER — 

RIO GRANDE WESTERN RAILROAD COMPANY 

CONS.T^IDATED RAIL CORPORATION'S SUPPLEMENTAL 
RESPONSES TO APPLICANTS' FIRST T F ^ ^ K 

Consolidated i l a i l Corporation ("Conrail-) ftereby 

prox Ides i t s supplemental response to the F i r s t Se'. of 

Interrogatories and Document Requests served on Conrail by 

Applicants on February 26, 1996, as modified by the rulings of 

Jud^e Nelson at the March 8, 1996 Discovery Conference. 

Specifically, t h i s Supplemental Response addresses each docû .<.nt 

request as to which Judge Nelson ruled that a response was to be 

deferred u n t i l April i , 1995. 

GENERAL t̂ Tr.qpp̂ fif; 

conrail makes the following general response to a l l of 

the interrogatories and document request**: 

1. Conrail has conducted a reasonable search for 

information and documents responsive to the discovery requests by 

searching f i l e s reasonably believed to contain responsive 
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- a t e r i a i . snd inquiring of personnel reasonably believed to have 

responsive information. Subjec. to the general and specific 

Objections set forth herein, a l l non-privileged, responsive 

documents Iccated by that search are being or w i l l soon be made 

available for inspection and copying at Conrail's document 

depository, to be located at the offices of Wilmer, Cutler & 

Picke-ing in Washington, D.C. Copies of identified documents 

from the depository w i l l be supplied upon payment of reproduction 

costs. 

2. Provision of information or production of 

documents in response to these requests shall not be construed as 

a concession as to the relevance of that request, or of the 

subject matter underlying that request, to the issues in this 

proceeding, nor shall i t b* constr'.ied as a waiver of any 

objection set forth herein. 

3. To the extent that Conrail i s producing responsive 

documents that contain confidential informaticn, any such 

production i s subject to the limitations and restrictions set 

forth in the protective order that nas been entered in this 

proceeding. 

The general objections set forth below apply to a l l of 

the discovery requests. 

1. Conrail objects to the productjon of, and i s not 

producing, documents or information protected by the at:torney-

client privilege. 

- 2 -
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N °''''"='=» production of, and 1, not 

producing, documents or information protected t h . wor. product 

doctrine. 

3. Conrail objects to the production of, a.nd i s not 

producing, documents or information protected by the settlement 

privilege. 

4. Conrail objects to the production of, and 

generally i s not producing, public documents that are readily 

available such as documents cn f i l e at the Securities and 

Exchange Commission, f i l i n g s i n t h i s proceeding, clippings from 

newspapers or other public media, or documents that are otherwise 

readily available t o the party propounding the request. 

5. conrail objects, to the production of, and i s not 

producing, drafts of v e r i f i e a statements or studies. 

6. Conrail objects to any request that would require 

the preperation of a special study. 

7. Conrail objects to any request as to which 

responding would impose an undue burden including, but not 

lim'ited to, any requ.:,t seeking information from before January 

1, 1993. 

8. Conrail objects to the production of any documents 

or information unrelated to the issues to be addressed i n 

conrail's comments and related f i l i n g s i n t h i s proceeding. 

9. Conrail objects to the extent that any request 

calls for the disclosure of information that i s highly 

confidential, such, as information subject to disclosure 

- 3 -
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restriction, imposed in other proceeding, or by contractual 

Obligation to third parties, and that i . of insufficient 

relevance to warr«,t production even under , protective order. 

SPECIFIC RE.'SPONSES AND ADDITroMAT 
BBaSSXJOKS TO IHnTVTm,„, p.,cL7-ElA- °"'̂ n.cT' 

RESPOMSBi conrail objects to part (h) of this request 

on the grounds that i t i s not relevant to the subject matter of 

this proceeding. m accordance with the rulings of Judge Nelson 

at the March 8, 1996 Discovery Conference limiting the scope of 

•) part (b) of this request, however, Conrail j s producing 

responsive documents. All documents responsive to this request 

are included in the workpapers of the witnesses who submitted 

verified statements on hehalf of Conrail. 

J 

J 

mirrhi- V,- ' ^^oduce a l l documents relating to conditions that 
might be imposed on approval of the UP/SP merger. ""̂ '̂'̂ "̂̂  ^^^^ 

RBSPOM8B: Conrail objacts to this request on the 

grounds that i t i s not relevant to thr. subject matter of this 

proceeding and i s unduly burden*:om... Subject to and without 

waiving i t s objections, and in accordance with the rulings of 

Judge Nelson at the March 8, 1996 Discovery Conference limiting 

the scope Of this request, Conrail i s producing non-privileged 

responsive documents. Non-privileged documents responsive to 

- 4 -
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this reguest, a. limited by ,ad„ Nelson, s r . i„ciud«. i„ the 

vorKpapers of th. witnesses who sub.itt«, verified statem^ts on 

behalf Of conrail or in ConraiLs response t„ Applicant., other 

docament requests. 

form v e r i f l ^ sSSS"tt"o?"?;:Sr'i.'?2r' Packages, 
from Shippers, public officials J.Tf^^fi'^* '^ '^ *° support 
position Of conrail or an^rot'^fr p"riy°?f tK.'p'Jlc'U?^,'''' 

RBSPON8B: Conrail ob̂ ec!̂ « *-« ̂ K,-
ixaij. oDjects to this request on the 

grounds that i t i s not relevant to th, subject matter of this 

proceeding and i s un,v,ly burdensome. Subject to and without 

waiving th. - objection, a,ul in accordance with the rulings of 

Judge Nelson at th. March . , l„« oiscovery Conference limiting 

the scope Of this r«n...t, Conrail i . producing non-privileged, 

responsive documents. 

White pape^^or''o?he^docLe^ST^^ memoranda, 
state Go?ernor's,^ASorn™:r:!"s or I^Uc^St??^;• 
ô ???c1aT":.%̂ ™̂ ^̂  

a - M ; 2 t - - " o r 
Shipper or trade or,ani3ation"re?a^iSg^?,f O^^'s^-^^^ 

MSPOMSB: AS noted in Conrail's earlier response f, 

the portion of this request due March 12, 1996, conrail objects 

to the request on the grounds chat i t is not relevant to the 

subject matter of this proceeding. At tae March 8, 1996 

Discovery Conference, Judge Nelson limiced this request to 

presentations made to financial analysts and advise, (to which 

conrail already has responded) and documents relating to 

- 5 -
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1 

Pr.s«,tations to M«ic.„ governmen, officials <to b. placed in 

conrau.s depository with i t s workpapers on April i . L . , 

subject to and without waiving tn.. objection, Conrail 

IS producing non-privileged documents responsive to this reguest. 

any state Go^erno^^i'^^jio "f^*? °^ ""^etings with DOJ, DOT 
commission's (or s i S i i J ^ ^ g ^ n L ^ S r S J i L " " " t i l i J l e f 
aJ3 Sini' governSenSl i f ? " i ^ f ' J J I '*«̂ i'=«" government any bond rating agencv anv r̂ esZt, °f ̂ ^ f ^ a i , any security analvst 
analyst, any i n v e l S bj^k^r "aiJ^SJiJ:'' " " " ^ i a l L v S o J oi 

Shipper or trade organi.at^n"ie?aTiS'S'?he°'t;i;S?^LW" 

- ^ o - i l ' ^ earlier response to the 

portion Of this reguest du, March la, i,„, conrail objects to 

the reguest on th. ground, that i t i s not relevant to th. subject 

-atter of this proceeding. At the March 3, i„« oiscovery 

conference, Judge Nelson limit«i this re,u,st to notes of 

meetings with financial analyst, and advisors and notes of 

meetings with Mexican gover^ent officials (the latter of which 

are to be placed in Conrail.s .eposxtcry with i t s workpapers on 

April 1, 1996). 

/ .subject to and Vithout waiving this objection, Conrail 

has searched for documents responsive to this r e vest, as limited 

by .udge N.l.on, and ha. id.„tifi.d no non-privil.ged, re.ponsive 

documents. 

or intervie"; c ' ^ S r n L f Jaflll^'l^^sri^r™? ^ ""^^^ conditions to approval of .1 UP/SP merger or any possible 
servic . or compS^uleen^s"! " J ' r a i l ^ o a i ! " •^'"'^^ 

MSPONSB. conrail objects to this reguest on the 

grounds that i t i s not relevant to the subject matter of this 

- 6 -
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proceeoing and i . „«.uly burdenr«e. Subject to and without 

waiving t h i . objection, and in accordance with th. rulings of 

Judge Neleon at the March 8, Discovery Conference limiting 

this reguest to .hipp.r surv.y mat.rlals r.f.renc.d in part ,a) 

Of the regueet, Conrail is producing non-privileged, responsive 

documents. 

board Of dfrecto^rorc:i«?r?ela??ir; the 
conditions to be sou^^^^^^i'^/;^^^^^^ or 

RB8POM8B: Conrail objects to this request on the 

S-rounds that i t i s not relevant to the subject matter of this 

proceeding, subject to and without waiving this objection, and 

in accordance with the rulings of Judge Nelson at the March 8, 

1996 Discovery Conference limiting this request to conditions 

that conrail i s seeking in i t s March 29, 1996 fil i n g in this 

proceeding, Conrail w i l l search for and produce ncn-privileged, 

responsive documents. 

for; 1994, coAtarn?nrat^leasr?Si^J-'?^ ^ " " i ' ^ ^̂ ^̂ a 
hereto, L Rule other r-n???-^^-'*!.^^^^^^ Attachment A 
revenu;, and freight ?^CeLi neJ 0?^^'"'^^^°^' ^"^^^^ 
discounts or othe? reJe^uS of?«^^f refunds, 
explaining the recoJS iSvou? fnS '̂̂ ĥ documentacion 
the Pvi-««̂  ^ l ^ * . • ? layout and the content of the fields To 
f5?m?"^arp?:Ji^riSem'^rharr ^ • ^ - i ^ - ' ^ ' l ^ - -chii^f^e^dabl; 
similar iachtne-JeaSaMe d^?^ 

11B8P01I8B: Conrail objects to this request on the 

grounds that i t i s not relevant to the subject matter of this 

proceeding and i s urduly burdensome. Conrail also notes that the 

scope of the request was iimited by the rulinga of Judge Nelson 

- 7 -
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at the March 8, l„6 oiscovery conference, subject to and 

Without waiving i t , objection., conrail i . ̂ ^ g availabl. the 

requested t r a f l , - data. 

to competi";n J o f ^ r ^ f J l c f o ^ o r ' I ^ ^ S ^ ^ - " or analyses relating 
limited to truck com^^Uo^? or comne??Jt^° <i"«l̂ <iing but not^ 
gateways. F«tition} or competition among Mexican 

BBBPoaiBB: conrail objects to t h i s request on the 

groumls that i t i s not relavant to the subject matter of t h i s 

proceeding and i s unduly burdensome. Conrail also notes that the 

scope Of the request was limited by the rulings of Judge Nelson 

at the March 8, 1996 Discovery Conference. Subject to and 

without waiving i t s objections, Conrail i s producing non-

privileged, responsive documents. 

Constance L. Abrams 
Jonathan M. Broder 
Anne E. Treadway 
CONSOLIDATED RAIL CORPORATION 
2001 Market Street 
Philadelphia, PA 19101 

Danj 
A. Stephen Hut, Jr. 
Joseph E. K i l l o r y , Jr. 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 

Ap r i l 1, 1996 

- 8 -
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CBRTITICATB OF 8BRVICB 

* ^ cert i fy that on this 1st day of Anril igqfi « ™ „ 

«e%s:.e'rtTip"?iS?*?i-̂ ,'̂ ii"T" 
Heguests for P ? ^ u S ? ^ o?^^^^|n\s°'wa^rrer%irS^h"„r2eUvery 

Arvid E. Roach I I 
S. Williaun Livingston, Jr. 
Michael L. Rosenthal 
Covington 6 Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.c. 20044 

Paul A. Cunningham 
Richard B. Herzog 
James M. Guinivan 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

R^stilTtl^^ S^r^!::';^i?.^""^"^-^°" - P*-ties on the 

- 9 -
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-i4ge Count_ jJ 

J O S t P H C KILLOSr J 

«e3 ooeo 

MER, C U T L E R X P ,CKER,NG 
2 4 4 5 M STREET N W 

*A .<3M,NGT0N.0 .C .SCX)37 . ,<2O 

TEL tPMONC , 2 0 2 , « » 3 . e o o o 

A p r i l 1, 1996 

* C A R L - ^ OAROCNS 
LONDON SWIY S A A 

-•ACSIMILE OII l » < 7 1 i a 3 » - 3 5 3 7 

' " ' " B I O \ O ° : ' = « ^ T S T R A A T 

TCcPn ' ^o ' ^ - 'S i r ^ t p^^A ' 
- C S I M . t E O , M ^ J - ^ 3 

FRIEORICMSTBASSe M 
BRIEFKASTEN a o 

D-IOII7 BERLIN 
TELEPHONE OI I lAOJO. a - ^ , , 

r A c s « . . £ o« - » J ^ a ^ ^ 3 ^ 

^̂ ^̂ -aa!!a_DiiiivjgRj 

^ t e r S a S cim^""^'"'^ 
case C o ^ t ' J o J T S 
Room 1324 

WasMSS?^^ ' ' ^"^^°" Avenu Washington, D . C . 20423 e, N.W. 

Re: Financo Docket No. 327fin r 
Corporation, et ai - V Pacific 
southern Pacific Ccrpora??^^°'eral!'""^"" 

Dear Secretary Williams; 

Enclosed fo>- i ̂  
original and tw-ni-^/^^ f i l i n g xn the above-c;,«<-,-̂  . 
supplemental Res'noLf^^^^^ °^ Consolida?Id Rai? one 
InterrcjatorierfnH o Applicants' First ^°^Poration• s 
ciesign..^.. ^noc^en^^^R^^:/- o?'Do°ĉ .ents, 

coniaining\'ne ?ext's°'o? CR-2%f-'"'"^^ WordPerfect 5.1 disk 

Sincerely, 

0' 

Enclosures 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD CO; 
AND MISSOURI PACIFIC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOOTHWESTFRN RAILWAY 

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

CONSOLIDATED RAIL CORPORATION'S SUPPLEMENTAL 
RESPONSES TO APPLICANTS' FIPST SET OF 

INTERROGATORIES AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

Constance L. Abrams 
Jonathan M. Broder 
Anne E. Treadway 
CONSOLirATED RAIi^ CORPORATION 
2001 Market S t i e e t 
Philadelphia, PA 19101 

Daniel K. Mayers 
A. Stephen Hut, J r . 
Joseph E. K i l l o r y , J r . 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 

A p r i l 1, 1996 

mrm^— 
Office of tho Sacre^ary 

APR 2 1996 

S Partof 
Public Record J 
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BEFORE THE 
SURFACE TPANSPORTATION BOARD 

Finance Docket ho. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PAC ?IC 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 

CONSOLIDATED RAIL CORPORATION'S SUPPLEMENTAL 
RESPONSES TO APPLICANTS' FIRST SET OF 

TNTEIcROGATORIES AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

Consolidated R a i l Corporation ("Conrail") hereby 

provides i t s supplemental response t o the F i r s t Set oZ 

I n t e r r o g a t o r i e s and Document Requests served on Conrail by 

Applicants on February 26, 1996, as modified by the r u l i n g s of 

Judge Nelson at the March 8, 1996 Discovery Conference. 

S p e c i f i c a l l y , t h i s Supplemental Response addresses each document 

request as t o which Judge Nelson ruled t h a t a response was t o be 

deferred u n t i l A p r i l 1, 1996. 

GENERAL RESPONSE 

Conrail makes the following general response t o a l l of 

the i n t e r r o g a t o r i e s and document requests: 

1. Conrail has conducted a reasonable search f o r 

information and documents responsive t o the discovery requests by 

searching f i l e s reasonably believed t o contain respon^^ive 



--ŝ  materials and inqiii.i.ing of personnel reasonably believed to have 

responsive information. Subject to the general and specific 

objections set forth herein, a l l non-privileged, responsive 

documents located by that search are being or w i l l soon be made 

available for inspection and copying at Conrail's document 

depository, to be located at the offices of Wilmer, Cutler & 

Pickering in Washington, D.C. Copies of identified documents 

from the depository w i l l be supplied upon payment of reproduction 

costs. 

2. Provision of information or production of 

documents in response to these requests shall not be construed as 

a concession as to the relevance of that request, or of the 

subject matter underlying that request, to the issues in thi s 

proceeding, nor s h a l l i t be construed as a waiver of any 

objection set forth herein. 

3. To the extent that Conrail i s producing responsive 

documents that contain confidential information, any such 

prpduction i s subject to the limitations and re s t r i c t i o n s set 

forth in the protective order that has been entered in thi s 

proceeding. 

GENERAL OBJECTIONS 

The general objections set forth below apply to a l l of 

the discovery requests. 

1. Conrail objects to the production of, and i s not 

producing, documents or information protected by the attorney-

c l i e n t privilege. 

- 2 -



2. Conrail objects to the production of, and i s not 

producing, documents or information protected by the work product 

doctrine. 

3. Conrai] objects to the production of, and i s not 

producing, documents or information protected by the settlement 

privilege. 

4. Conrail objects to the production of, and 

generally i s not producing, public documents that are readily 

available such as documents on f i l e at the Securities and 

Exchange Commission, f i l i n g s in this proceeding, clippings from 

newspapers or other public media, or documents that are otherwise 

readily available to the party propounding the request. 

\ J 5. Conrail objects \:o the production of, and i s not 

^ producing, drafts of verified statements or studies.. 

6. Conrail objects to any request that would require 

the preparation of a special study. 

7. Conrail objects to any request as to which 

responding would impose an undue burden including, but not 

, limited to, any request seeking information from before January 

1, 1993. 

8. Conrail objects to the production of any documents 

or information unrelated to the issues to be addressed in 

Conrail's comments and related f i l i n g s in t h i s proceeding. 

9. Conrail objects to tht; extent that any request 

c a l l s for the disclosure of information that i s highly 

confidential, such as information subject tu disclosure 

- 3 -



r e s t r i c t i o n s imposed i n other proceedings or by contractual 

o b l i g a t i o n t o t h i r d p a r t i e s , and th a t i s of i n s u f f i c i e n t 

relevance t o warrant production even under a p r o t e c t i v e order. 

SPECIFIC RESPONSES AND ADDITIONAL 
OBJECTIONS TO INDIVIDUAL DOCUMENT REOUESTS 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 
workpap<=!rs underlying any submission t h a t Conrail makes on or 
about March 29, 1996 i n t h i s proceeding, and (b) a l l 
p u b l i c a t i o n s , w r i t t e n testimony and t r a n s c r i p t s of any witnesses 
presenting testimony f o r Conrail on or about March 29, 1996 i n 
t h i s proceeding. 

RESP'̂ NSE: Conrai;. objects t o part (b) -^f t h i s request 

on the grounds t h a t i t i s not relevant t o the sub;^ect matter of 

j t h i s proceeding. I n accordance wit h the r u l i n g s of Judge Nelson 

at the March 8, 1996 Discovery Conference l i m i t i n g the scope of 

part (b) of t h i s request, however, Conrail i s producing 

responsive documents. A l l documents responsive t o t h i s request 

are included i n the workpapers of the witnesses who submitted 

v e r i f i e d statements on behalf of Conrail. 
; 
/ 

8. Produce a l l documents r e l a t i n g t o conditions t h a t 
might be imposed on appro\'al of the UP/SP merger. 

RESPONSE: Conrail objects to t h i s reqv s t on the 

grounds t h a t i t i s not relevant t o the subject matter of t h i s 

proceeding and i s unduly burdensome. Subject t o and without 

waiving i t s objections, and i n accordance wit>. the r u l i n g s of 

Judge Nelson at the March 8, 1996 Discovery Conference lir:".ri.ng 

the scope of t h i s request, Conrail i s producing non-privileged 

responsive documents. Non-privileged documents responsive t o 

- 4 -



t h i s request, as l i m i t e d by Judge Nelson, are included i n the 

workpapers of the witnesses who submitted v e r i f i e d statements on 

behalf of Conrail or i n Conrail's response t o Appli*-=»nt' s other 

document requests. 

14. Produce a l l presentations, s o l i c i t a t i o n packages, 
form v e r i f i e d statements, or other m a t e r i a l J used t o seek support 
from shippers, p u b l i c o f f i c i a l s , r a i l r o a d s or others f o r the 
p o s i t i o n of Conrail or any other party i n t h i s proceec'ing. 

RESPONSE: Conrail objects t o t h i s request on the 

grounds t h a t i t i s not relevant t o the subject matter of t h i s 

proceeding and i s unduly burdensome. Subject t o and without 

waiving t h i s o b j e c t i o n , and i n accordance w i t h the r u l i n g s of 

Judge Nelson a t the March 8, 1996 Discovery Conference l i m i t i n g 

the scope of t h i s request, Conrail i s producing non-privileged, 

responsive documents. 

15. Produce a l l presentations, l e t t e r s , memoranda, 
white papers or other documents sent or given t o DOJ, DOT, any 
state Governor's, Attorney General's or Public U t i l i t i e s 
Commission's (or s i m i l a r agency's) o f f i c e , any Mexican government 
o f f i c i a l , any other government o f f i c i a l , any s e c u r i t y analyst, 
and bond r a t i n g cogency, any consultant, any f i n a n c i a l advisor or 
analyst, any investment banker, >.>ny chamber of comioerce, or any 
shipper or trade organization r e l a t i n g t o the UP/SP nierger. 

RESPONSE: As noted i n Conrail's e a r l i e r response t o 

the p o r t i o n of t h i s request due March 12, 1996, Conrail objects 

t o the request on the grounds th a t i t i s not relevant t o the 

subject matter of t h i s proceeding. At the March 3, 1996 

Discovery Conference, Judge Nelson l i m i t e d t h i s request t o 

presentations made t o f i n a n c i a l analysts and advisors (to which 

Conrail already has responded) and documents r e l a t i n g t o 

- 5 -
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presentations t o Mexican government o f f i c i a l s ( t o be placed i n 

Conrail's depository w i t h i t s workpapers on A p r i l 1, 1996). 

Subject t o and without waiving t h i s objection, Conrail 

i s producing non-privileged documents responsive t o t h i s request. 

16. Produce a l l notes of any meetings wi t h DOJ, DOT, 
any s t a t e Governor's, Attorney General's or Public U t i l i t i e s 
Commission's (or s i m i l a r ageicy's) o f f i c e , any Mexican government 
o f f i c i a l , any other governmental o f f i c i a l , any secur i t y analyst, 
any bond r a t i n g agency, any consultant, any f i n a n c i a l advisor or 
analyst, any investment banker, any chamber of commerce, or any 
shipper or trade organization r e l a t i n g t o the UP/SP merger. 

RESPONSE: As noted i n Conrail's e a r l i e r response t o the 

p o r t i o n of t h i s request due March 12, 1996, Conrail objects t o 

the request on the grounds t h a t i t i s not relevant t o the subject 

matter of t h i s proceeding. At the March 8, 1996 Discovery 

Conference, Judge Nelson l i m i t e d t h i s request t o notes of 

meetings w i t h f i n a n c i a l analysts and cidvisors and notes of 

meetings w i t h Mexican government o f f i c i a l s (the l a t t e r of which 

are t o be placed i n Conrail's depository w i t h i t s workpapers on 

A p r i l 1, 1996). 

/ Subject t o and without waiving t h i s objection, Conrail 

has searched f o r documents responsive t o t h i s request, as l i m i t e d 

by Judge Nelson, and has i d e n t i f i e d no non-privileged, responsive 

documents. 

17. Produce a l l documents r e l a t i n g t o shipper surveys 
or interviews concerning (a) the UP/SP merger or any possible 
conditions t o approval of the merger, or (b) the q u a l i t y of 
service or competitiveness of any r a i l r o a d . 

RESPONSE: Conrail objects to t h i s request on the 

grounds t h a t i t i s not relevant t o the subject matter of t h i s 
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>̂  proceeding and i s unduly burdensome. Subject t o and without 

waiving t h i s o b j e c t i o n , and i n accordance w i t h the r u l i n g s of 

Judge Nelson a t the M.Tch 8, 1996 Discovery Conference l i m i t i n g 

t h i s request t o shipper survey materials referenced i n part (a) 

of the request, Conrail i s producing non-privileged, responsive 

documents. 

22. Produce a l l presentations t o , and minutes of, the 
board of d i r e c t o r s of Conrail r e l a t i n g t o the UP/SP merger or 
conditions t o be sought by any p ^ r t y i n t h i s proceeding. 

RESPONSE; Conrail objects t o t h i s request on the 

grounds t h a t i t i s not relevant t o the subject matter of t h i s 

proceeding. Subject t o and without waiving t h i s o b j e c t i o n , and 

^' -j i n accordance w i t h the r u l i n g s of Judge Nelson at the March 8, 

1996 Discovery Conference l i m i t i n g t h i s request t o conditions 

^ t h a t Conrail i s seeking i n i t s March 29, 1996 f i l i n g i n t h i s 

proceeding, Conrail w i l l search f o r and produce non-privileged, 

responsive documents. 

y 26. Produce a l l computerized 100% Conrail t r a f f i c data 
f o r 1994, containing a t least the f i e l d s l i s t e d i n Attachment A 

^ hereto, a Rule 11 or ot-her r e b i l l i n g i n d i c a t o r , gross f r e i g h t 
revenue, and f r e i g h t revenue net of allowances, refunds, 
discounts or other revenue o f f s e t s , together w i t h documentation 
explaining the record layout and the content of the f i e l d s . To 
the extent p a r t i c u l a r items are unavailable i n machine-readable 
form, (a) provide them i n hard-copy form, and (b) provide any 
sira i l a r machine-readable data. 

RESPONSE: Conrail objects t o t h i s request on the 

grounds t h a t i t i s not relevant t o the subject matter of t h i s 

J proceeding and i s unrluly burdensome. Conrail also notes t h a t the 

scone of the request was l i m i t e d by the r u l i n g s of Judge Nelson 

- 7 -



a t the March 8, 1996 Discovery Conference. Subject t o and 

without waiving i t s objections, Conrail i s making a v a i l a b l e the 

requested t r a f f i c data. 

28. Produce a l l studies, reports or analyses r e l a t i n g 
t o competition f o r t r a f f i c t o or from Mexico ( i n c l u d i n g but not 
l i m i t e d t o t r u c k competition) or competition among Mexican 
gateways. 

RB8POM8E. Conrail objects t o t h i s request on the 

grounds t h a t i t i s not relevant t o the subject matter of t h i s 

proceeding and i s unduly burdensome. Conrail also notes t h a t the 

scope of the request was l i m i t e d by the r u l i n g s of Judge Nelson 

at the March 8, 1996 Discovery Conference. Subject t o and 

without waiving i t s objections, Conrail i s producing non-

p r i v i l e g e d , responsive documents. 

Constance L. Abrams 
Jonathan M. Broder 
Anne E. Treadway 
CONSOLIDATED RAIL CORPORATION 
2001 Market Street 
Philadelphia, PA 19101 

Daniel lyf Mayers 
A. Stephen Hut, J r . 
Joseph E. K i l l o r y , J r . 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 

A p r i l 1, 1996 
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CBRTIFICATk OF SERVICE 

n 
I c e r t i f y t h a t on t h i s 1st day of A p r i l , 1996, a copy 

of the foregoing Consolidated R a i l Corporation's Supplemental 
Responses t o Applicants' F i r s t Set of I n t e r r o g a t o r i e s and 
Requests f o r Production of Documents was served by hand deli v e r y 
t o : 

A r v i d E. Roach I I 
S. William Livingston, J r . 
Michael L. Rosenthal 
Covington & Bur l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 

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

• Harkins Cunningham 
1300 Nineteenth Street, N.W, 
Washington, D.C. 20036 

and served by f a c s i m i l e transmission on a l l p a r t i e s on the 
Restricted Service L i s t . 

J 
I 

) 
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page Count =ia^^PORTATION CONSULTING, INC. 
.Sk^r-*^ 
I-, .1 rf^wAuwAY, b u i l t H, WICHITA, ! ;ANSAS 67214 

(316) 264-9630 

March 26, 1996 

Secretary Vemon \^lUiatm 
Case Control Branch 
Surface Transportation Board 
Room 

.fi Constitution N. W. 
Washington, D C. 20423-000J 

Re: Enid Board of Trade Comments in Docket No. 32760 

Honorable Secretary WilUana, 

There is enclosed the original attd twenty copies of the Enid Board of Trade continents. 
A. copy is (tirt-jted to Jut^e Nelson herein with a sqfarate envelope. 

There is a/so enclosed a floppy with a W.P. 5.1 dos format on it with the comments and 
ako the corrected Tri-State comments. We are rentUng this priority mail Applicants requested 
their copy by priority mail and all parties who requested a copy will be sent by first class mail 

In addition, please accept corrected copies ofpages 14 and 27 -f Tri-fitat<'s commenis. 

ResfsctfitUj yours. 

racfitwner 

JJi/sl 

ENTEHED 
Offica of the Secretary 

iP.l 219915 

E ] Part of 
Public Record 
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^̂ 'W*' i Tri-S,a.e/ff' 
Part 

j j ' 5 1 Pubiic Record "There is something else bothering me conceming this merger, and the pest 
iimi^u^-wliich gave operating rights over the mainline of the SSW to the . n o ^ 
BNSF. Both railroads, the UP and the BNSF, wi'l use our mainline to capacityX^^ 
They will ship all of the trainloads over thb shorter route to the Califomia markets. 
How am I going tu ;jet service? In addition, there is a spread between the Liberal 
and West Coast rate on SSW and our rate. The ATSF railroad was given 
operating rights out of Liberal and Guymon, Oklahoma." 

E. To summarize the concern of this Tri-State Shippers Group, Chairman Joe Strecker 
has stated it simply, but with special emphasis. PL>ase refer to Joe Strecker's 

statement at page 1. 
"Conceming the forthcoming UP-SP merger, our SSW Sliippers members 

are concemed with the additional overhead traffic, which will be placed on this 
mainline due to the conditions of the SP granted in Finance Docket No. 32549 (the 
BN-ATSF me-ger case). 

"How w ill . ve be served when container trains and trainloads of grain, cf 
both the UP-SP and BNSF railroads, his this mainline? We ar • also concemed. 
because tbe SP granted access to the BNSF at liberal. Guymon, Oklahoma aud 
McPherson. providing extra competition for us. Not only are we concemed with 
the former SP grants, now the combined BNSF will get operation rights to about 
4,000 miles of UP-SP destinations." 

UP-MP MAINLINE 

There is a new company that is expressing opposition to abandonment. 

A. Gary L. Mills, Vice President ofTransportation with BartI .'tt and Company has 
indicated that his company is protesting the abandonment of the MP line from ih<; 
Kansas state line to Pueblo. 

Gary Mills has extensive experience in the transportation field of U. S. 
grain ard processing markets. He was employed at Cargill. Inc. for .32 years, 
obtaining an official position of Assistant Vice President. At Cargill. he manag( • 
the export grain tenninals. a? well as a soybean processing plant with management 
of mterior faciliiies. He has knowledge of the need for rail service at Fads and 
Towner because ot his experiaice as Cargill's Grain Division Transportation 
Manager. 

Bartlett has need of rail service at Eads and Towner in order to move 
wheat and other grains to Bartlett Flour Mills for miUing wheat into flour and for 
merchandising other grains to feed mills in other states such as Kansas. Additional 
comments will be provided uner the heading "UP-MP Line Abandonment". 
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A. Don Briggs of Haswe'l, Colorado expressed at page 2 of his statement: 

Would your probi ms be solved if another railroad like the KCS, Wisconsin Central, 
or Montana Rail Link buys the line from Kansas City to California? 

"Yes!" 

B. Rancher Buri Scherler expressed his opinion on page 3 of his statement: 
•If the grain elevator in Shendan Lake received the proper service from 

the MP railroad, this line wouldn't be scheduled for abandonment. Sheridan Lake 
is a small elevator compared to Cheyenne WeUs. Commerce City, and Denver. 
However, if the entire route ofthe old MP from Kansas City to Pueblo. Colorado 
and possibly oii to Salt Lake City were to be soW to another operator, competition 
could be j-eatly enhanced and my objection to the merger would no longer be 
valid." 

C. Kelly Davidson, in his statement, declares his preference for a Class I carrier, but 
wt uid accept a short Une as another possibility. At page 4 he states: 

"The Surface Transportation Board has the largest merger proceeding 
before it during my grain career. If the UP and SP railroads wish to merge and do 
not need this Herington to Pueblo line, then let a Class I carrier like the KCS 
operate it. President Haverty is a Kansan. therefore he would have knowledge 
of the competitive nature of the agricultural business. A short line railroad is 
another possibility." 

D. Gary Mills' companv has a facility at Eads and Towner, Colorado. As stated supra, his 
company opposes the abandonment of the Pueblo to Kansas st?te line. Bartlett joins 
other Colorado shippers in protesting this abandonment. 

There is a need for an additional carrier to supply service equipment and rates. 
Montana Rail Link has indicated a desire to purchase this line and provide the necessary 
service. Bartlett supports Montana Rail LirJc. Inc. in it's bid to buy the MP hne mvolved 
in lieu of the abandonment of the line by the UP roalrv ad. 

THE RADIUM BRANCH LINE ABANDONMENT 

Farmers who utilize the grain elevator at Hv.dson aie concemed with the potential 
abandomr.ent bv the lease hne proponent KSW and the MP railroad. These are small business-type 
farmers and one ofthe largest utihzes all of his fields fcr the planting of wheat, com. milo. and 
soybeans. 

In order to express the pUght of these fanners we are reproducing part ofthe statement of 
Maryln Spare, whose home is at 801 North Main Street, St. John, Kansas 6 7576. 
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AP̂  2 1996' 

BEFORETHE ^ 
SURFACE TR.\NSPORTATION BOARTTy ' - <^-^ 

W ASHINGTON, D.C. 2C423 /^/ ^ ^' ' 

I, _ ^ ' ^ 
Finance Docket No. 32760 

IJNION PACIFIC CORPORATION, £l al., 
- CONTROL AND MERG ER -

[ T j necord sdtTHERN PACIFIC CORPORATION, £l al-. 

STATEMENT OF THE ENID BOARD OF TRADE 
IN OPPOSITION TO 
THE UP-SP MERGER 

PREFAilE 

The Enid Board of Trade is a corporation existing with and by the authority ofthe State of 
Oklahoma Us business add iss is 2309 N. 10th [street. Suite E. Emd. Oklahoma 73701. with 
telephone and fax numbers: 405-233-152J< and 405-237-2131. respectively. It v/ill utilize flie 
acronym EBT and hereafter be called FBT in thi: statement of protest. 

On .March 11. 1996. EBT filed a "motion to intervene" m this proceeding. Copies of sa'J 
motion were maUed to all parties of record. As stated m the motion, its ir lervenmg herein will not 
burden the apphcants because ofthe need for an additional Class I carrier is already m issue irom 
shippers in the states of Kansas and Colorado. Our members are concemed with the lack ot 
competition which is present m Enid i:day when heretofore Enid was served by three competitive 
rail camers. namely, the Fnsco, Rock Island and ATSF railroads. TTiis and other facts will be 
treated infra. 

HACKGROUNn INFORMATION 

What is a ooard of trade.' What are the tunctions ofthe present Board of Trade? How 
has this Board of Trade survived when small cities like Wichita and Hutchinson has lost then-
Board of Trades? 

In the early 1900's, Oklahoma wheat farmers were producing approximately 20 plus a 
million bt'shels of wheat. This was dryland fanning and an approximate 1.5 million acres were 
planted. New technology and bett-r techniques of farming caused the production of wheat to 
attam a 50 mUlion bushel tigares in 1915. A group of Emd grain men looking to the future and 
seemg the development of conflict in Europe which would curtail production thereat, felt that 
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Enid could become a gram marketing center fcr Oklahoma wheat. In 1916. the Board nf Trade 
was founded and their prediction was conect. Enid was served by three railroads; the Rock 
Island. Frisco and ATSF railroads. The Rock Island opened up Oklahoma for settlement, the 
ATSF brought with it stabihty and growth, and the Frisco provided the additional competition. 
Oklahoma was served by local trains which also carried passengers. 

STEPS TAKEN TO BECOME 
A GOOD BOARD OF TRADE 

The first priority was to secure direct communication with the Kansas City Board of 
Trade's wheat futures market. The U. S. Department of Agricuhure. in 1920. granted Enid as an 
of^cia) grain inspection point. It was also necessary to obtain bettc test weights for grain and the 
AAR granted to Enid the privilege of weighing box cars of grain. Eighteen years later a protein 
testmg laboratory was estabUshed in our city. In 1925. a traffic department was established to 
assist members because of the importance of rail service, which is critical to a inarket like ours 
today. 

GR.\IN ELEVATORS ESTABLISHED 

In 1925. the first grain elevator was built in Enid. It is currently owned by Goodpasture. 
Incorporated. Additional terminal elevators were built by Continental Gram Company, reuquay 
Elevator Company. W. B. Johnston Grain Company. General Mills. Inc., and Union Equity Coop. 
The storage capacity exceeded 65 milhon bushels. The EBT had seven corporate members 

RAILROAD MERGERS AND ABANDONMENTS 
HAVE REDI CED THE ENID MARKET 

The Rock Island went into bankruptcy. The BN. Railroads purchased the Frisco line. The 
ATSF was lhe only stable railroad in Enid. It b-̂ lped the EBT grow in the 1980's through storage 
privileges and corapetitive rates to a capacity of 80 nuUion bushels. With over 100 milUon bushels 
and 50.000 plus cars of grain passing through the market annuaUy. we werv; tne third largest 
market in the U.S. EBT members employed approximately 650 persons during this period. 

Today, things are quite different. The Enid market has 30 million bushels of its 77 railUon 
bushels total storage space lef̂  open. There are three firms remaining [Familand. ADM Milling 
Co.. and W B. Jolmston Grain Co.], whose combined employment is approx niately 250 persons. 
General Mills, Continental, aiid Feuquay have ceased operations. The name Union Equity is now 
history. They are now part of Farmland Industries, md have two •: f their foui termmal elevators 
closed. The EBT has discontinued its protein laboratory service and has the smallest number of 
employees in xiz history. 
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RAII ROAD MERGERS AND THE STATF OF OKLAHOMA 
TRANSPORTATION HELP 

We would be remiss not to mention that the State of Oklahoma helped with the growth 
mentioned supra. The State purchased the Rock Island line and leased it to the MKT Raikoad. 
The MKT helped with equipment and rates, which prompted the growth. The purchase ofthe 
Frisco by the BN had the opposite effect. While the Frisco valued our business, it seems that the 
BN Railroad caused the greatest animosity amongst the three railroads. The MP purchased the 
MKT line and received lease nghts from our state to operate in Oklahoma. Service perfomed a 
big drop, cars were not available and the MP hardly caUed on the smaU or larger shippers. 

Loss of transit privileges caused an upheaval on our market. Grain south and southwest 
of Enid could no longer be shipped to Emd for storage without a penalty pnce. The raUroads 
changed their gram inarketing structuie such that gram could no longer "move" into Emd as it 
once did. Grain south and west was lorced to the Amarillo or Ft. Won! grain tenninals (it could 
no longer be shipped to Enid without a rate penalty), and grain north w.- s forced to stop m the 
Hutchmson and Wichita gram teraunals. Emd v as lefl high and dry. Wh/' The railroads were 
picking and choosing which markets would survive in this highly competitive gram busmess. Th-
raih-oad operating officers were running the raifroads and their choice only to serve mainhnes. 

RAILROAD ABANDONMENTS 

Approximately 1.000 miles of rail Unes have been abandoned in Oklahoma in 1980. These 
include all raifroads except some lines which have been sold or leased to short Une raifroads. 
These short Une raifroads have .he same problems which we have heard from our Kansas finends 
to the north. ITie UP ai.d new BNSF control the freight rates, car supply, and pubUsh rates for 
the short line accounts. The rail abandonments have also allowed some grain in Eastern. Northern 
and Central Oklahoma to utilize the Arkansas River Navigation System. 

SURVIVAL OF THF ENID BOARD OF TRADE 

How is the EBT surviving ' Bv diversification, belt tightening id a more dfrect focus on 
operations ... the same as what the remammg gram tirais in Enid ha\ e done. Our diversification 
was accomplished thiouuh the branchine out intfiLassociation m <nagement The EBT 
manaees the trade .Associations ofthe state's grair, feed, seed, fertilizer, and ag chemical industry 
through the OGFA. OFCA and OSTA. We try to t>e the "chan ber of commerce" you might say 
for these industnes. always stnving to promote and protect their fr terests. Our main managei ient 
thmst for the members of these organizations has been represemation and active participation m 
the legislative and regulatory areas This participation in this merger procecdij'/ .a lue result 
o'̂ the State's grain firms' experience with various mergers and railroad abandonments. 
They have related this infonnation to the EBT. 

OPPOSITION TO THIS MERGER 



EBT-4 

OPPOSITION TO THIS MERGER 

Some members of the OGFA have provided information which reveals that the L'P has not 
helped Emd or the smaU gram elevators on its Une in Oklahoma to the degree the MKT raifroad 
did. 'n addition, whe i the BN took over the Frisco raifroad. service deteri :rated and car stipply 
became a problem. Tne BN wanted the grain elevators to accept its version of car service. Rule 
15. Please refer to ICC Docket No. 39507, Continental Graiu Company Petition for Declaratory 
Order. The BN attempted to supply its equipment rather than the ATSF raifroad equipment. The 
BN had pubUshed an item in its Switchmg Tariff, ICC BN 8069-1, effective 10/14/81, which 
would charge for switching .ATSF cars into Continental's faciUty. Previously to the above 
pubhcation, the BN had switched cars in under reciprocal switching agreement. In January 1983, 
BN notified Continental that it was terminating its past practice to open switching to Continental 
and the BN would only switch empty Santa Fe cars for Contmental's loading at BN's discretion. 
The BN refused to switch in cars at various times. 

Continental sued the BN in U.S.D.C.W.D. Oklahom.a in Continental Grain Co. V. BN 
Inc., et al. No. Civ-83-118-E. BN cross sued claiming no hability. The case was refened to ICC 
for an interpretation of Car Service Rule 15 conceming the issues related above. The ICC, in its 
decision dated 5/ 30/94, mled m favor of Continental and intervenors, including the ATSF 
Railroad. 

This act has caused the grain industry of Oklahoma to question the attitude ofthe B> SF 
Raifroad since the takeover ofthe ATSF by the bN. In fact, the new BNSF has afready cai sed 
problems of poor service and inadequate car supply ai the times needed by the shippers. 
Chairman ofthe Board, Lew Meibergen of Johnston Grain, expressed it weU in the Tri-S.aie 
statement. Please refer to Issue No. 5 - G. There it states, in part: 

'Our service has greatly dtteriorated since the BN/S.̂ nta Fc 
merger, and I am fearfnl of what may happen with the UP-SP merger.' 

He is on the Board of Directors of EBT. Lew Meibergen also echoes the sentiment of 
short line shippers. We find in Issue 5 -G: 

*We have been told by various short line railroads that if allowed, 
they could offer rates that v >uld be very competitive to truck rates, but 
unfortunately, most of these short lines connect with only 1 large Class I 
carrier and thus serve as feeder carriers. As feeder carriers, their traffic 
and rates depend upon their connecting Class I carriers. Even if there is a 
short line that connects with two carriers, for example, UP and SP, as 
those carriers merge, these short lines and the shippers located on these 
short lines lose the abilitv to benefit from "P and SP competition.' 
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In the March 13, 1996 issue ofthe Joumal of Commerce, there was an article by Larry 
Starkey entitled "Traders' Views Mixed on Raifroad Mergers". EBT agrees with one industry 
executive who refiised to be identified. He stated: 

'It's very difTicult to have an open mind if you get com on the 
ground or no train to pick it up.' 

Duane A. Fisher. President of Scou'ar Grain, stated in the same article: 

'Still, the harshest critics see little relief from the seamless transit 
made possible by either Burlington Northern's combining with Santa Fe 
or Union Pacific's purchase of Chicago Northwestern and its pending 
merger with Southem Pacific. 

Ŝimply put, where grain is concemed service has gone to hell, 
another grain executive said on condition of anonymity. The lines' 
priorities place coal and intermodal first, knowing grain can be taken for 
granted. And the management bureaucracies are worse than in 
Washington.' 

Another executive also stated the following: 

'Critics point to au essential management difference between 
shippers and carriers. The prices of stock in railroad companies isn't based 
on futures considerations, said one anonymously. We've done some 
tracking that shows hopper car velocity is running about 1.3 cycles per car 
per month, and all this new technology so far is a farce.' 

The following statistical information on carloads from the Enid Board of Trade reflects the 
above statements. 

Total Rail Receipts & Shipments 

Railcars Railcars 

Year Received Shipped Tot^l 

FV 1994-95 1,197 9,645 10,842 

FY 1993-94 2,969 11,157 14,126 

FY 1992-93 5,793 13,325 19,118 

FY 1991-92 .« 689 8,750 12,439 

F \ 1990-91 5,299 12,983 18,282 

FY 1989-90 5,121 14,074 19,195 

FY 1988-89 12,197 12,197 37,424 
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Railcars Railcars 

Year Receiv*, * Shipped TQtal 
FY 1987-88 13,682 32,119 45,801 

FY 1986 14,349 17,921 32,270 

F Y 1985 15,339 14,229 29,568 

F Y 1984 21,640 31,060 52,700 

Total Rail Receipts & Shipments (No. of Busheh) 

Railcars Railcars 

Year Received Shipped IfitJJ 

F Y 1994-95 4,036,741 32,122,211 36,158,952 

FY 1993-94 10,092,472 37,248,469 48,638,089 

FY 1992-93 19,594,501 43,746,573 63,341,074 

F Y 1991-92 12,115,237 26,174,856 38,290,093 

F Y 1990-91 17,131,310 43,240,488 60,371,798 

FY 1989-90 15,768,789 45,482,552 61,251,341 

FY 1988-89 39,285,419 82,141,806 121,427,225 

FY 1987-88 42,942,212 101,664,514 144,606,726 

F Y 1986 47,453,957 58,172,948 105,626,905 

FY 1985 50,212,480 46,743,593 96,956,073 

FY 1984 70,976,015 102,441,879 173,737,894 

AnniTIONAT COMPETITION NEEDED 
IN THE STATE OF OKLAHOMA 

The KCS Railway recently visited the EBT and Enid Grain companies. They infonned us 
ofthe Kansas Shippers group inviting them to Wichita to address thefr Board of Directors on the 
competiti e aspects ofthis merger. This group asked that the KCS Railway provide additional 
Class I rairoad service when the LT-SP merge to replace the SP trackage rights ovtT the BNSF 
lines. If this is one plan, we need the KCS to operate over the BNSF hne between Perry, 
Oklahoma to Enid. The UP-SP have agreed to have the BNSF operate over 4,000 miles of thefr 
tracks. It should be inconsequential act to negotiate trackage rights of 37 miles between Perry 
and Enid See ICC BN 6003-E, page 500, Enid L to Perry- 37 

Another route which would not mvoive the BNSF raifroad woulc" be also an effective 
manner to give both Kansas and Oklahoma the needed Class 1 carrier. " he KCS's purchase ofthe 
Herington line to Fort Worth. The UP-SP may still utilize the ATSF route wliich is a better Une 
for heavier trains. The UP plans to spend milUons of doUars to upgrade this Une to be as efficient 
as the BNSF line. Sigiials. welded tracks, and passing tracks are needed to withstand the 
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numerp';s ̂ ôal trains. There wiU be no need to upgrade the tracks if the KCS purchases this line. 
Coal trains v'ould operate over the more efficient BNSF Une. 

Another route which will be helpful to short lines in Kansas, as well as a friendly 
connection to work with is iLt Geneseo to Wichita MP line. Purchase ofthis line by the KCS 
coupled with the purchase ofthe UP OKI line south to the Oklahoma border, a lease ofthe Une 
from th" state of C )lorado to operate to the Texas border ard a purchase of the Une to Fort 
Worth would give the states of Kansas and Oklahoma the Class I competition they reed in this 
mega carrier marriage. 

When the MP tjurchased the MKT Unes. it received the Kansas City-Muskogee Une as 
weU as the OKT Une. This Une at that time of purchase was the main Une of that raifroad. It was 
in better shape than ihe OKT hne. 

Why should a combined mega carrier have two main lines in the states of Oklahoma 
and Kansas, and by merger, obtain a third line to operate over from Kansas origins? In 
fact, the merger wiU give the UP-SP four major lines to operate over in the North-South Corridor 
and one in the East-West corridor, namely the MKT line in Southeast Kansas, the OKT Une in 
Central Kansas, the ATSF Une with operating rights via the present SP, and the SSW line running 
across Southwest Kansas. 

In addition, the combined BNSF will have the BN line in Southeast Kansas, the ATSF 
main Une in Central Kansas, the ATSF southwest Une via Kiowa, Kansas, and the east-west 
Pueblo line and the SSW Une over which it has operating rights. We haven't mentioned the 
Joplin, Missouri to Valley Center line which is on the selUng block. 

In our state, wc will have the BNSF raifroad operating over the old Frisco Une running 
from Avard, Oklahoma east-west to Tulsa; Springfield, Missouri to Mobile and Pensacola. From 
Tulsa to Fort Worth; Dallas to Houston and Galveston. It now has the ATSF mnning from 
Newkfrk, Oklahoma to the Texas state Une and south to Fort Wort, DaUas and Gulf Ports. The 
ATSF line over tL" SP in the Panhandle of Oklahoma; the ATSF Denver Une from Boise City, \s 
weU as the Kiowa to Shattuck. Oklahoma. 

The UP has a section of the SP Une mnning through the Oklahoma Panhandle route; the 
old Rock Island Une running •̂ om CaldweU. Kansas to Waurika; the MKT line from Kansas City 
through Parsons. Kansas; Vinita. Oklahoma to Durant. Oklahoma; thence, south to Fort Worth 
and Dallas. These two mega r,.ilroads will control all the business in Kansas and Oklahoma. 
From information received from OGFA and past practices of both Unes it is apparent that they will 
not compete with one another. 
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In the comments ofthe OGFA, Executive Vice President Joe Hampton has commented in 
his statement: 

*Our members located in Enid are esoecially concerned because with their 
past relauonships with the BN, and now the BNSF, they need a customer 
oriented carrier to serve their facilities. The UP does not appear to wish to 
give us the service it provides to Fort Worth, Texas; Kansas City, 
Missouri Lincoln and Superior, Nebraska; Topeka and Salina, Kansas; 
and Cheyenne Wells, Colorado. 

'In this proceeding the UP is alleging to your Board that 
competition will be provided by the BNSF so that two carriers will help 
the competitive aspects of this North-South Corridor. We question this 
commitment based on the past service record of the UP to our member 
companies. To my knowledge, no one from the UP has visited with this 
office nor any EBT member companies as to how this iscrger will improve 
service. At least in the BN-ATSF merger case we were contacted by the 
ATSF employees. Many of our members leamed about the proposed 
merger of the UP-SP by reading newspapers, magazines and watching 
television. This non-contact reveals that thv UP does not care for the 
smaller shippers who are located on its lines. In addition, the Enid market 
or many of the Enid terminals have received less than satisfactory supply 
of cars when needed.' 

TRUCK COMPETITION TO WEST COAST. MEXICO 
AND GULF PORTS NOT AVAILABLE 

What other mode of competition is there available to us in the Enid area to ship to the 
Gulf Ports. Mexico or the West Coast? Are tmcks competitive? With the volumes shnped in 
multi car lail grain shipments, tmcks cannot compete to any of these destinations mentioned 
supra, "or example. 3 Vz tmckloads are necessary to replace one hopper car sliipment. A 25 car 
shipment would requfre 25 x 3 tmckloads or 87.5 tmckloads. A 50 car shipment would requfre 
175 tmckloads. while a 75 car shipment would requfre 262.5 tmckloads. A 110 car shipment 
would requfre 385 tmckloads. 

There are very few shipments moving to the Gulf Ports. Mexico or the West Coast in one 
or two hopper loads In merchandising gram, you may draw draft on a rail shipment immediately 
for 90 percent of the value of the invoice. In those shipraents there are official WTS and grain 
inspection certificates which allow the drawing draft for the known quantity and quaUty. 

On tmck shipraents, usually, the terms of the contract for ale include destinations, 
weights and grades. Who is going to wait a week to receive payment when, on rail shipments, 
"raoney changes hands" in a short time. 
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CONCLUSION 

The Enid Bo;ird of Trade is not alone in protesting this raerger. It joins shippers from 
Kansas, Colorado and Texas to bring to STB's attention that two raifroads will control the fiiture 
of these shippers and wiU have a monopoly in each portion of these states. Past mergds have 
proven this fact and we cannot stress it enough for your consideration. When another Class I 
carrier is wilUng to provide tbe competition needed that carrier, the KCS. should be aUowed to do 
so. We hope your Board so orders in the final decision. 

Respectfiilly Yours, 

Joe N. Hampton 
General Manager 
Enid Board of Trade 

faraes J. Irlandi 
"B Prac'titioner 

I, James J. Irlandi, verify under penahy of perjur>' that the foregoing is tme and conect. 
Further, I certify that I am qualified to file this statemen* on behalf of the Enid Board of Trade. 

A 

aes J. 

CERTIFICATE OF SERVICE 

1 certify that i have on this 26th day of March served the original an d 20 copies of this 
Statement Of Opposition upon the Surface Transportation Board v.ith a WPS. I floppy copy is 
also mailed to Honorable Jerome Nelson and parties of record who have requested sarae by ffrst 
class mail, postage pre-paid in accordance with the Board's Rules of Practice. 

es J. Irll 
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ENTERED 
Office of the Secretary 
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BY HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch 
12th Street & Constitution Avenue, N.W. 
Washington, D.C. 2 0423 

Re: Finance Docket No. 32760, Union P a c i f i c Cor­
poration, et a.l. ~- C m t r o l and Merger --
Southern P a c i f i c Rail Corporanion. et a l . 

Dear Mr. Secretary: 

In accordance w i t h the Board's Decision No. 26 i n the 
above-captioned proceeding, enclosed please f i n d an o r i g i n a l and 
f i v e (5) copies of a C e r t i f i c a t e of Service which indicates that 
service of a l i s t of a l l numbered pleadings and discovery 
requests which have been f i l e d or served by City U t i l i t i e s of 
Sp r i n g f i e l d , Missouri was served upon each a d d i t i o n a l p a r t y of 
record to the captioned proceeding. 

^ An extra copy of t h i s l e t t e r and C e r t i f i c a t e of Service 
i s enclosed. Kindly in d i c a t e receipt a.:d f i l i n g by time-stamping 
t h i s extra copy and r e t u r n i n g i t to the bearer of t h i s l e t t e r . 

Thank you f o r your a t t e n t i j i i t:o t h i s natte 

Sincerely, 

John H. LeSeur 
An Attorney f o r City U t i l i n i e s of 

Sp r i n g f i e l d , Missouri 

Enclosure 



. • CERTIFICATE OF SERVICE 

In accordance wich the Board'i Decision No. 26 i n 

Finance Docket No. 32760, Union P a c i f i c Corporation, et a l . --

Control and Merger -- Southern Pari f i r R a i l Corporation, et a l . , 

the under.-rigned attorney hereby c e r t i f i e s that on the 1st day of 

A p r i l , 3 996, a l i s t of a l l numbered pleadings and discovery-

requests which were f i l e d or served on behalf of C i t y U t i l i t i e s 

of S p r i n g f i e l d , Missouri was nei-ved v i a f i r s t class mail, postage 

prepaid, upon each a d d i t i o n a l party of record. 

P a t r i c i a Z. Kolesar 

J 
I 
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rSPORT ITION CONSULTING, ENG. 
a)\v AY, SUITE F, WICHITA, KANSAS 67214 
(316) 264-9630 FAX: (316) 264-9735 

March 27,1996 

VemoB A. Williams 
Secr'̂ tary 
Surface I ransportation Board 
12th & Constitutiou Avenue, N.W. 
Was.hington, D.C. 20423 

Re: Enid Beard of 1 "ade comments. 

Honorable Secretary Williams, 

The attomeys for the applicants and the BNSF have requested expedited mailing ofthe 
Tri-State and Enid Board of Trade comments. In order for both comments to be mailed early, we 
sent our originals to a printing firm in Wichita. 

The printing firm did not call us when it discovered two page 3's of the Enid comments 
and printed the one copy you received by expedited mail. The correct page 3 was printed twice 
with consecutive page numbers. Consequently, we received two incorrect sets ofthe comments. 
We are mailing a corrected copy of the page to the appLcants and '.oday, a corrected copy to the 
BNSF's attomeys. The page 3 cc*- rection does not affect any other party of record. 

Attached you will find 21 copies of the corrected page 3. 

Respectfully Yours, 

c/c: Applicants' Attomeys 

JJT/ef 

ENTERED 
Office of the Secretary 

APR 4 1996' 

Public Racord 



RAILROAD MERGERS AND THE STATE OF OKT AHOM A 
TRANSPORTATION HELP 

We would be remiss not to mention that the State of Oklahoma helped vsTth the 
mentioned supra. The Stite p'jrchased the Rock Island line and leased it to the MKT Raiiro' 
The MKT helped with equipment and rates, which prompted the growth. The purchase of the 
Frisco by the BN had the opposite effect. While the Frisco valued our business, it seems that the 
BN Railroad caused the greatest animosity amongst the three railroads. The MP purchased the 
MKT line and received lease rights fi-om our state to operate in Oklahoma. Service perfomed a 
big drop, cars were not available and the MP hardly csHed on the smaU or larger shippers. 

Loss of transit privileges caused an upheaval on our market. Grain south and southwest 
of Enid could no longer be shipped to Enid for storage without a penalty p.ice. The railroads 
changed their grain marketing stmcture such that grain could no longer "move" into Enid as it 
once did. Grain south and west was forced to the Amarillo or Fr Worth grain terminals (it could 
no longer be shipped to Enid withcut a rate penahy), and grain north was forced to stop in the 
Hutchir:,on and Wichita gi-ain terminals. Enid was lefii high and dry. Why*.' The iailroads were 
picking and choosing which i arkets would survive in this highly competitive grain business. The 
railroad operating officers were running the raibroads and their choice onlv to serve mainlines. 

RAILROAD ABANDONMENTS 

Approximately 1,000 miles of rail lines hav̂  been abandoned in Oklahoma in 1980. These 
include all railroads except some lines which have been sold or leased to short line i filioads. 
These short line railroads have the same problems which we have heard fi'om our Kansas fiiends 
to the uorth. The UP and now BNSF control the fi-eight rates, car supply, and publish rates for 
the short line accounts. The rail abandonments have also allowed some grain in Eastern, Northem 
and Central Oklahoma to utilize the Arkansas River Navigation System 

^ SURVIVAL OF THE ENID BOARD OF TRADE 

How is the EBT surviving? By diversification, belt tightening and a more direct focus on 
operations ... the ârae as what the remainicg grain firms in Enid have done. Our diversification 
was accomplished through the branching out into association management. The EBT 
manages the trade Associations of ih" state's grain, feed, seed, fertilizer, and ag chemical industry 
through the OGFA, OFCA and OSTA. We try to be the "chamber of commerce" you might say 
for these industries, always striving to pi omote and protect their interests. Our main management 
thmst for the merabers of these organiza tions has been representation and active participation in 
the legislative and regulatory areas. This participation in this merger proceeding is the result 
ofthe State's grain firms' experience with various mergers and railroad abandonments. 
They have related this information to the EBT. 
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WASHINGTON, D.C. 20005-3934 TELECOPIER: (202) 371-0900 
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VIA HAND DELIVERY 
Honorable Vemon A. Williams, Secretary 
Surface Transportation Board 
Departinent of Transportation 
Room i324 
12th Street & Constitution Avenue, ^^W 
Washington, DC 20423 

April 1, 199': 

6 

. . . ^ 

V 

Re: Finance Docket No. 32760 Union Pacific Corporation et al.-
Control arui Merger—Soutltei n Pac fic Rail Corporation et al. 

Dear Secretary Williair 

Enclosed for filing in the above-captioned case arc ar. original and twenty (20) copies of 
THE NATION.VL INDUSTRIAL TRANSPORTATION LEAGUE'S ADDITIONAL RESPONSES TO 
APPLICANTS' FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION OF 
DOCUMENTS, designated NITL-11. A 3.5-inch diskette con'^ning this pleading in Word Perfect 
5.1 is also enclosed. Additionally, an extra copy of this pleading is enclosed for Uie purpose of 
date stamping and retuming to our office. 

Respectfully submitted. 

nc L. Wood 
Nicholas J. DiMichael 
Attorneys for The National Industrial 
TransportMon League 

ENCLOSURES 
I 0124-480 

OTThRF.O 
Office of tlie Sfecrotar/ 

-itPn—2 1996 

Partof 
Public Racord 
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BEFORETHE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIHC CORPORATION, i ^ O N PACIHC RAILROAD CO 
AND MISSOURI PACIHC RAILRO.\D COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTHERN PACLTC TRANSPORTAHON COMPANY, ST. LOUIS 

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

THE NATIONAL ;NDUSTRIAL TRANSPORTATION LEAGUE'S 
ADDITIONAL RESPONSES 

TO APPLICANTS' 
FIRST SET OF INTERROGATORIES AND 

RFXJUESTS FOR PRODUCTION OF DOCLTV1ENTS 

. J 

Nicholas J. DiMichael 
Frederic L. Wood 
Karyn A. Booth 
DONELAN, CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Apnl 1,1996 

Attorneys for The National Industrial 
Transportation League 

ENTERED 
Offica of the Secrotary 

APR 2 

13 Partof 
Public Record 



BEFORETHE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIHC CORPORATION, UNION PACIHC RAILROAD COMPANY 
AND MISSOURI PACIHC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACIHC RAIL CORPORATION, 
SOUTHERN PACIHC TRANSPORTATION COMPANY, ST. LOUTS 

SOU! HWES FERN RAILWAY COMPANY, SPCSL CORP. AND THE 
DEN^R AND RIO GRANDE WESTERN RAILROAD COMPANY 

THE NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE'S 
ADDITIONAL RESPONSES 

TO APPLICANTS' 
FIRST SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

The National Industrial Transportation League ("NIT League") submits the 

following Initial Responses to the First Set of Interrogatories and Requests for 

Production of Documents propounded by Applicants on February 27, 1996. On March 

4, 1996, NIT League submitted Objections to this First Set of Interrogatories and 

Requests for Production of Documents. On March 8, 1996, in a discovery conference, 

the Administrative Law Judge ("ALJ") in this proceeding ruled that cenain of the 

discovery propounded by Applicants on February 27, 1996 was appropriate, but that 

certain of the discovery should be reformulated and resubmitted under an accelerated 

procedural schedule after the filing of evidence in this proceeding on March 29, 1996. 

More SpecificaUy, in the March 8 discovery conference, the ALJ ruled that the 

February 27 discovery should be conducted in two "phases," with "Ph ise I" discovery 



*z be propounded on M r̂cW iz, 1996 and on Apiil 1, 1996, and 'Phase I I " discovery 

appropriate for resubmission and reformulation in light of the filings on March 29. NIT 

League responded as appropriate to certain Phase I discovery on March 12, 1996, and 

hereby provides its responses to additional Phase I discovery, as identified by the ALJ to 

be answered on April 1, 1996.̂  

NIT League's Additional Responses 

Document Request No. 1 

Produce nc iater than April 1, 1996 (a) all workpapers underlying any submission 
that the NIT League makes on or about March 29, 1996 in this proceeding, and (b) 
all pubUcations, written testimony and transcripts, without limitation as to date, of 
any witnesses presenting testimony for the NIT League on or about March 29, 1996 
in tbis proceeding. 

In the discovery conference on March 8, the ALJ ruled that workpapers 

underlying submissions made in filings on March 29, i996 should be produced in Phase 

I discovery and that such documents are due on April 1. The ALJ also ruled on that date 

that written testimony and transcripts regarding railroad matters related to issues in the 

pending proceeding; should be produced by April 1. Subject to the objections set forth 

on March 4, 1996, NIT League states that relevant and nonprivileged documems 
J 

responsive to the AU's limitations will be placed in he document depository 

established at tbe ottices of Donelan, (Jleary, Wood & Maser, '.\r.. 

^ The NIT League's March 12, 1996 filing included responses to Applicants' Interrogatory 
No. 2 and Documents Request Nos. 15, 16, and 23. 



/ ^ Document Request No. 8 

Produce all documents in the possession of the NIT League or its members elating to 
conditions that might be imposed on approval of the UP/SP merger. 

In the discovery conference on March 8, the AU ruled that documents relating to 

particular conditions being sought by the parties in this proceeding are Phase I 

discovery that shou'd be produced by April 1. Subject to the objections set forth on 

March 4, 1996, NIT League states that it will produce relevant and nonprivileged 

documents in the document depository established at Donela.i, Cleary, Wood & Maser, 

P.C. 

Document Request No. 14 

Produce all presentations, solicitation packages, form verified statements, or other 
materials used by the NIT League or its mf̂ rnbers to seek suppoil from shippers, 
public officials, railroads or others fcr the position of the NIT League or any other 
party in this proceeding. 

RgSPQHS? 

In the discovery conference on March 8, the ALJ ruled that presentations, 

solicitation packages, form verified statements, or other materials used to seek support 

froid shippers or non-party railroads or other non-party non-governmental persons are 

Phase ! discovery that should be produced on April 1. Subject to the objections set 

forth on March 4, 1996, NIT League states that, except for its publication it has no 

documents responsive to this request. 

ppgyiiTigpt Rgqugst NQ. 17 

Produce all documents relating to shipper surveys or interviews conceming (a) the 
UP/SP mcî er or any possible conditions to approval of the merg'.;r, or (b) the quality 
of service or competitiveness of any railroad. 



Response 

In the discovery conference on March 8, the AU ruled that documents relating io 

shipper siu êys or interviews conceming the UP/SP merger or particular conditions are 

Phase I discovery that should be produced by April 1. Subject to the objections set 

forth on March 4, 1996, NIT League states that it will produce relevant and 

nonprivileged documents in the document depository established at Donelan, Cleary, 

Wood & Maser, P.C. 

Document Request No. 22 

Produce all presentations to, and minutes of, the boards oi" directors (or other 
goveming bodies) of the NIT League or its members relating to the UP/SP merger or 
conditions to be sought by any party in this proceeding. 

Response 

In the discovery conference on March 8, the ALJ ruled that presentations to, and 

minutes of, the boards of directors or other governing bodies relating to the UP/SP 

merger or particular conditions being sought are Phase I discovery that should be 

produced by Apiil 1. Subject to the objections set forth on March 4, 1996, the NIT 

League states that relevant and nonprivileged documents, if any, will be placed in the 

document depository ests jlished at the offices of Donelan, Cleary, Wood & Maser, P.C. 

Document Request No. 24 

Produce all siudies, reports, analyses, compilations, calculations or evaluations of 
market or competitive impacts ot the UP/SP merger or the BN/Santa Fe Settlement, or 
of trackage rights compensation under the BN/Santa Fe Settlti.ient, prepared by L.E. 
Peabody & Associates, and all workpapers or other documents relating thereto. 



Response 

Subject to the objections set forth on March 4, 1996. the NIT League states that 

relevant and nonprivileged documents will be placed in the document depository 

established at the offices of Donelan, Cleiuy, Wood & Maser, P.C. 

Respectfully submitted, 

Apri! 1, 1996 

Nicholas J. DiMichael 
Fredenc L. Wood 
Karyn A. Booth 
DONELAN, CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Attorneys for The Natiorutl Iruiustrial 
Transportation League 

-5 



CERTinCATE OF SERVICE 

1 hereby certify that a copy of the foregoing ADDITIONAL RESPONSES OF 

THE NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE TO APPLICANTS' 

FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION OF 

DOCUMENTS has been served by First Class Mail, postage prepaid, on all parties on the 

restricted service list in this proceeding n̂ this 1st day of April 1996, and by facsiniile to 

Washington, D.C. counsel for Applicants. 

Aimee L. DePew 
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BEFORE THE 
fc'UKt-ACE 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 

TRANSPORTATIOL COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND TFE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

FURTHER ERRATA TO PETERSON STATEMENT 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

T r a n s p o r t a t i o n Company 
One Market Plaza 
San F r a n c i s c o , f o r n i a 
(415) 541-1000 

94105 

FAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20 036 
(202) 973-7601 

A t t o r n e y s 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 
Company, St. Louis Southwestern 
Railway Companv, SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Companv 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
Mart i l l Tower 
Eig h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861--3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Mi s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 6 8179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSE'JTI-IAI 
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 

At t o r n e y s f o r Unior 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 

March 25, 1996 



UP/SP 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COHPANY' 
AND MISSOL'RI PACIFIC RAILROAD COMPAJIY 

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

TRANSPORT.\TION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DEirVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

FURTî ER ERRATA TO PETERSON STATEMENT 

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

DRGW submi'- the f o l l o w i n g errata to the v e r i f i e d statement of 

Richard B. Peterson. These errata are purely f o r 

c l a r i f i c a t i o n of the te x t cf the statement. They do not 

change any of the calculations i n the T r a f f i c Study, the 

Operating Plan or the Summary cf Benefits: 

Page Line Chanae 

2 91 1 Change "These and" to "The new 
marketing opportunities discussed 
urJer b. above, plus"'' 

2 91 3 Add comma a f t e r " s a l t " and change 

"122,803" t o "128,775" 

291 4 Change "$235.3" t c "$240.7" 

291 5 Change "36,266" to "42,238" and 

"$74.8" to "$80.2" 

291 12 StarU a new paragraph at "The" 

291 13 Add "from a l l of our new marketing 
opportunities" a f t e r " m i l l i o n s ) " 
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R e s p e c t f u l l y s u b m i t t e d , 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

T r a n s p o r t a t i o n Company 
One Market Plaza 
San F r a n c i s c o , C a l i f o r n i a 
(415) 541-1000 

94105 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUimVT'N 
H a 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 Southem 
P a c i f i c h 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 
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 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 
Ei g h t h and Eaton Avenues 
Bethlehem, Pennsylvania i.8018 
(610) 861-3290 

JAMES V. DOLAJJ 
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 6 817 9 
(402) 271-5000 

iVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAT-
Covington & B u r l i n g 
1201 Pennsylvania A/enue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attornevs f o r Union P a c i f i c 
C orporation, Union P a c i f i c 
R a i l r o a d Compaxiy 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 

March 25, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 25th 

day of March, 1996, I caused a copy of the foregoing document 

t o be served by f i r s t - c l a s s mail, postage prepaid, or by a 

more expeditious manner of deli v e r y on a l l p a r t i e s of record 

i n Financs Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n Office 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Ccmmission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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UP/SP-186 
BEFORE THE 

"vCE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPOR.ATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN 7ACIFIC RAIL CORPORATION, SOUTHEF^̂  PACIFIC 

TRANSPORT/ TION COMPANY. ST. LCUIS SOUTHWESTERN RAILWAY 
COMPANY. SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAI: .ROAD COMPANY 

NOTICE OF FILING OF 
DEPQSn iON TRANSCRIPTS 

CANNON Y HARVEY 
LOUIS P. WARCHOT 
CAROL A HARRIS 
Southem Pacific 

Transportation «L ^̂ inpany 
One Market Plaza 
San Francisco, Califomia ? ',i05 
(415) 541-1(XX) 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cu Jiingham 
1300 Niner .enth Street, N.W. 
Washington, D.C. 20036 
(202) 973-7601 

.•\ttomevs for Southem 
Pacific Rail Comoration. Southem Pdcific 
Transportation Companv. St. Lcuis 
Southwestem Railway Co.npanv. SPCSL 
Corp. and The Denver and 
Westem Railroad Comjair<jVt 

March 22. 1996 

CARL W. VON BERNUTH 
'Jnion Pacific Corporation 
Manin Tower 
Eighth ,md Eaton Avenues 
Beihlehen. Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
Law Department 
Union Pacific Railroad Company 
Missouri Pacific Railroad Cotnpany 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROA CH II 
Covington & Burling 
1201 Pennsylvania Avenue. N W 
P.O. Box 7566 
Washington, D C. 20044-7566 
(202) 662-5388 

Attorneys for Union Pacific 
Corporation. Union Pacific 
Railroad Company and .Missouri 
Pacific Railroad Company 



UP/SP-186 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Tinance 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 

NOTICE OF FIUNG OF 
DEPOSITION TRANSCRIPTS 

For the convenience of the Board and me parties. Union Pacific 

Corporation ("UPC"). Union Pacific Railroad Compa.v ("UPRR"), Missouri Pacific 

Railroad Company (••MPRR"),̂  Southem Pacific Rail Corporation ("SPR"). Southem 

Pacific Transportation Company ("SPT"), St. Louis Southwestem Railway Coinpany 

("SSW"), SPCSL Corp. ("SPCSL"), and The Denver and Rio Grande Westem Railroad 

Company ("DRGW")^ are filing this day the transcripts and exhibits of the depositions 

taken to date in this action, as listed in the Attachment hereto. 

Where any part of a deposition transcript is subject to the "Highly 

Confidential" or •Confidential" desig-.ations. the origmal transcript is being tiled under 

i UPC. UPRR. and MPRR are referred to collectively as "Union Pacific. " UPRR 
and MPRR are referred to collectively as "UP." 

I ' SPR. SPT, SSW, SPCSL and DRGW are referred to collectively as Souihern 
Pacific." SPT. SSW, SPCSL and DRGW are refen-ed to collectively as "SP." 
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seal, and die sealed envelope and cover page are appropriately marked. In such 

instances, an additional copy oi the transcript from which all "Highly Confidential" and 

"Confidential" material has been redacted is being filed, not under seal. The Attachment 

notes those transcripts for which redacted versions are being filed. 

Applicants expect to file very shortly the Gehring transcript as well as the 

errata and signature pages that are not presently available, as listed in the column 

"Supplemental Filing" in the Attachjnent hereto. 

Copies of all errata and confidentiality designations for these depositions 



have been or are being served on the panies on the restricted service hst. 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southem Pacitic 

Transportation Company 
One Market Plaza 
San Francisco. Califomia 94105 
(415) 541-1000 

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

Attorneys for Southem 
Pacific Rail Corpor.tion. Southem Pacific 
Transportation Companv. St. Louis 
Southwestem Railway Company. SPCSL 
Com, and Thw Oenver and Rio Grande 
Westem Railroad Company 

Respectfully submined, 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union Pacif.c Corporation 
Manin Fower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union Pacific Railroad Company 
Missouri Pacific Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH II 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Penr ylvania Avenue, N.W. 
P.O. Box •/ ')6 
Washington. D.C. 20044-7Stjb 
(202) 662-5388 

-Attomeys for Union Pacific 
Ccrporation, Union Pacific Railroad 
Company and Missouri Pacific Railroad 
Company 

March 22, 1996 



ATTACHMENT 

Date of 
Deposition 

Witness Redacted 
Version Filed 

Supplemental Filing | 

1/16 Runde Y 1 
1/17.18 Spero Y 

1/19 Ainsworth Y 

• 1/22. 23. 
2/12. 3/20 

Rebensdorf Y 
except 3/20 

Original of 3/20 
signature page 

1/24. 25. 27 Barber Y 

1/29 La Londe Errata and signature 
page 

1/30 Month Y Original of signature 
page 

1/31 Roberts Y 

2/1.2 Willig 

2/5,6.7,8.9,10 Peterson Y 

2/8-10 King & 
Ongerth 

Y Signature page 

2/12 Yarberry Y 

2/13,i4 Sharp Y 

2/14, 3/4 lce Y Enata and signamre 
page 

2/16 Grinstein Y Enata and signature 
page 

2/16 Anschutz Redacted version 

2/20 H.irtman V 

2/22 Draper & 
Salzman 

Y Errata and signature 
page 

2,23 Owen \/ 
A. 



Date of 
Deposition 

Witness Redacted 
Version Filed 

Supplemental Filing 

2/26,27 Gray Y Err?.£a and signature 
page 

2/28 Davidson Y 

2/29 Kauders Y Errata and signature 
page 

2/29 Lawrence Y 

3/8 Bredenberg Y Errata and signamre 
page 



rF.RTIFTCATS OF SERVICE 

I , Teresa M. G i l l i s , c e r t i f y that, on t h i s 22nd day 

of March, 1996, I caused a copy of the foregoing Notice of 

F i l i n g Deposition Transcripts to be ser\'ed by f i r s t - c l a s s 

mail, postage prepaid, or by a more expeditious manner of 

deliv e r y on a l l p a r t i e s 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 500 303 
Deoartment cf Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Teresa M. G i l l i s ' 
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I t e m No 

Page Count 
c A U S T I N 
R O F E S S I O X A l . C r > R P O R A T 1 0 K 9 

C H I C A G O 

LDS A N O E I . E S 

NEW Y O R K 

W H I T E H - S D I B E C T N t ; M B E R 

202 736-tl98 

EY MESSENGER 

ruEET, N'.W. 

WASHINOTON, D C. 2 0 0 0 Q 

T E L E P H O N T E 2 0 2 : 7 3 6 - 8 0 0 0 

T E L E X a o - 4 0 3 

FACSIMrLE 2 0 2 : 7 3 6 - 8 7 1 1 

F O U N D E D 1 3 0 0 

L O N D O N 

S I N O A P O B E 

T O K Y O 

March 29, 1996 

Honorable Vernor A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12th Street and Co n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re: Fin:, r Docket Ko. 32760 (and r e l a t e d Sub-
Dockets) , Union P a c i f i c Corp.. et a l . — Control 
and Merger — Southern P a c i f i c Rail Corp.. et a l , 

Dear Mr. Williams: 

Enclosed f o r f i l i n g i n the ?.bove-captioned proceeding 
are the o r i g i n a l and twenty (20) copies of the Comments and 
Evidence of the C i t y of Pueblo, Colorado (PBLO-2). A 3.5" 
disk e t t e containing PBLO-2 i s also enclosed. 

PleaP'. stamp the two (2) extra copiea enclosed and 
ret u r n them t o our messenger. 

Sincerely, 

Terence M. Uynea(j 

Enclosures 

, MHW.M-VSED (3/28.9* 2:47pm) 

— — 
Of*ic« Of r̂ « S«cr«i«fy 

Public Record 



BEFuRE THE 

#BL0-2 

CtJRPACE TRANSPORTATION R^^RT c r]!'" '̂ "p'ij" /' 

Finance DocJcet No. 32760 (and r e l a t e d Sub-Dockets) 

IJNION PACIFIC CORPORATION, UMON PACIFIC 
RAILROAD COMPANY AND MISSOtJRI 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 

COMMENTS AND EVIDENCE OF 
THE CITY OF PUEBLO. COLORADO Otfic« ot (h« 3«cf»»iry 

^ 9 W96 

L 2 J Public Mscofd 

Thomas J . Florczak 
Thomas E. Jagger 

127 Thatcher Building 
Pueblo, Colorado 81003 
(719) 545-4412 

Terence M. Hynes 
K r i s t a L. Edwards 

SIDLEY & AUSTIN 
1722 Eye s t r e e t , NW 
Washington, DC 20006 
(202) 736-8000 

Attorneys for C i t y of Pueblo. Colorado 

Dated: March 29, 199 6 



PELO-2 

BEFCRE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docicet No. 32760 (and related Sub-Dockets) 

UNION PACIFIC CORPORATION, UNION PACIPir 
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 

COMMENTS AND EVIDENCE OF 
THE CITY OF PUEBLO, COLOFADO 

Pursuant t o the procedural schedule established by the 

Surface Transportation Board's (the "Board's") Decision No. 9 

(served December 27, 1995), Lhe City of Pueblo, Colorado 

("Pueblo" or "the City") hereby submits the f o l l o w i n g comments 

concerning the a p p l i c a t i o n f i l e d on November 30, 1995 by Union 

P a c i f i c Corporation, Union P a c i f i c Railroad Company ("UPRR") and 

Missouri P a c i f i c Railroad Company ("MPRR") (r e f e r r e d t o 

c o l l e c t i v e l y h e r e i n a f t e r as "np"), seeking Board a u t h o r i z a t i o n 

f o r the a c q u i s i t i o n of c o n t r o l of, and merger w i t h . Southern 

P a c i f i c R a i l Corporation, Southern P a c i f i c Transportation Company 

("SP'.̂ "), St. Louis Southwestern Railway Company, SPCSL Corp. and 



The Denver and Rio Grande Western Railroad Company ("DRGW") 

(re f e r r e d x.o c o l l e c t i v e l y h e r e i n a f t e r as "SP").' 

Pueblo takes no p o s i t i o n with respect t o the issue 

whether the merger and c o n t r o l transaction proposed i n the 

Primary Application, as a whole, i s consistent w i t h the public 

i n t e r e s t . However, Pueblo opposes the actions proposed by 

Applicants i n the f o l l o w i n g r e l a t e d a p p l i c a t i o n s : 

1, Docket No. AB-3 (Sub-No.130) and Docket 
No. AB-8 (Sub-No. 38), pursuant t o which 
Applicants seek authorization pursuant 
t c 49 U.S.C. § 10903 f o r MPRR t o 
abandon, and DRGW to discontinue i t s 
trackage r i g h t s over, MPRR's l i n e 
between Milepost 869.4 near NA Junction, 
CO and Milepost 747.0 near Towner, CO; 

2, Docket No. AB-8 (Sub-No. 3 9) and Docket 
No. AB-12 (Sub-No. 188) , pursuant t o 
which Applicants seek a u t h o r i z a t i o n 
p u i o i a n t t o 49 U.S.C. § 10903 f o r SPT t o 
abandon, and DRGW to discontinue i t s 
tra'Jkage r i g h t s over, SPT's l i n e between 
Milepost 271.0 near Malta, CO and 
Milepost 162.0 near Canon City, CO; and 

3, Docket No. AB-8 (Sub-No. 36X) and Docket 
No. AB-12 (Sub-Wo. 189X), pursuant t o 
which Applicants seek an exemption rom 
the p r i o r approval requirements of <J 
U.S.C. S 10903 et seq. t o enable SPT t o 
abandon, and DRGW to discontinue i t s 
trackage r i g h t s over, s:"'T's l i n e between 
Milepost 335.0 near Sage, CO and 
Milepost 271.0 near Malta, CO. 

' UP and SP are r e f e r r e d t o c o l l e c t i v e l y h e r e i n a f t e r as 
"Applicants." 
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As the V e r i f i e r : Statements of Fay B. K a s t e l i c , 

President of the C i t y Council of Pueblo (attached hereto as 

Ex h i b i t 1), and Dr. Richard A. Martinez, Chairman of the Board of 

County Commissions of Pueblo County, Colorado (attached hereto as 

Exhibit 2), demonstrate, these proposed abandonments, and c e r t a i n 

other operational changes proposed by Applicants, would harm 

Pueblc (and other Colorado communities) i n a number of ways: 

F i r s t , abandonment of the l i n e segments described 

above, which form p a r t of SP's e x i s t i n g east-west transcon­

t i n e n t a l route v i a Pueblo, would deprive Pueblo of access t o the 

d i r e c t , e f f i c i e n t transcontinental r a i l service t h a t th3 City has 

enjoyed f o r raore than a century. Applicants' plan t o d i v e r t 

t r a f f i c from the SP route t o an alternate east-west route v i a 

Denver (which l i e s more than 100 miles t o the north) would harm 

shippers and receivers i n the Pueblo area by subjecting t h e i r 

t r a f f i c to more c i r c u i t o u s routing, longer t r a n s i t times and 

higher costs. See V.S. Kastelic at 2-3. 

Second, the proposed abandonments would increase truc k 

t r a f f i c on roads serving Pueblo and neighboring communities. The 

s u b s t i t u t i o n of less energy e f f i c i e n t truck service would be 

detrimental t o the environment. Moreover, the affec t e d roads 

are, f o r the most p a r t , two lane highways w i t h no median 

pr o t e c t i o n and l i m i t e d shoulders and passing lanes t h a t traverse 

steep grades over mountainous t e r r a i n . The prospect of 

a d d i t i o n a l f r e i g h t movements over these roads, p a r t i c u l a r l y 

during periods of heavy t o u r i s t t r a f f i c , raises s i g n i f i c a n t 
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public safety concerns for Pueblo and neighboring communities. 

See V.S. Kastelic at 3. 

Third, the proposed abandonments, and Jther operational 

changes planned by Applicants, would result in the elimination or 

transfer of 139 full-time positions in the Pueblo area. Pueblo 

has h i s t o r i c a l l y experienced a higher level of unemploiment than 

the State of Colorado as a whole. V.S. Kastelic at 4. Indeed, 

one-fifth of Pueblo County's population receives some type of 

public assistance. V.S. Martinez at 2. The loss of these 

railroad positions — many of which are higher paying jobs than 

those generally available in Pueblo — would adversely impact the 

City'G economy and tax base. Id. See also V.S. Martinez at 2. 

The proposed abandonments could also have negative consequences 

for r a i l - r e l a t e d vendors located in Pueblo. V.S. Kastelic at 4. 

Fo irth. the loss of access to direct east-west service 

via SP's line could place the City at a disadvantage in competing 

for future industrial development projects. The proposed 

abandonments would make Puebio less attractive to businesses that 

regularly u t i l i z e r a i l service. Any loss of industrial 

development opportunities would, in turn, adverc-el^ affect the 

City's tax base and employment levels. See V.S. Kastelic at 4-5; 

V.S. Martinez at 2-3. 

These harmful effects of the proposed ^IP/SP merger upon 

the City of Pueblo (and other Colorado communities) are confirmed 

in i\ study recently conducted by the Rai l Corridor Use Committee 
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appointed by Colorado Governor Romer i n December 1995.^ The 

Committee found t h a t the abandonments proposed by Applicants i n 

Colorado would adversely iinpact the t r a n s p o r t a t i o n of l o c a l r a i l 

t r a f f i c , reduce employment opportunities i n affec t e d communities 

(inc l u d i n g Pueblo), erode l o c a l tax revenues, and increase 

highway use and maintenance costs. See Exhibit 3 at 4-8. The 

Committee urged the Governor t o support the preservation of SP's 

transcontinental r a i l l i n e . ' 

For these reasons, Pueblo opposes Applicants' proposal 

to abandon MPRR's l i n e between NA Junction and Towner, and SP's 

lin e s between Sage and Malta, and between Malta and Canon Ci t y . 

Montana Rai l Link, Inc. ("MRL") has indicated i t s 

i n t e n t i o n t o f i l e an inconsistent a p p l i c a t i o n t o acquire a number 

of r a i l l i n e s from Applicants, including each of the above-

described segments proposed f o r abandoni..ent by Applicants. MRL's 

proposal would enable MRL t o preserve east-west transcontinental 

r a i l service v i a Pueblo, and would o f f s e t t o some degree the 

adverse impact of the proposed merger on r a i l r o a d employment 

^ A copy of the Committee's report i s attached hereto as 
Exhi b i t 3. 

' Notwithstanding the Committee's strong recommendations, 
Governor Romer recently announced t h a t the State has reached an 
agreement wit h Applicants pursuant t o which the State w i l l 
support the proposed UP/'iP merger. The agreement between 
Applicants and the State, does not address the concerns of Pueblo 
(or of other communitiefi) adversely affe c t e d by the abandonments 
and other operational changes discussed above. 
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opportunities in the Pueblo area. Paeblo supports MRî 's 

proposal, and requests that the Board condition any authorization 

of the proposed UP/SP merger by approving MRL's inconsistent 

application. 

Respectfully submitted. 

Thomas J . Florczak 
Thomas E. Jagger 

127 Thatcher Building 
Pueblo, Colorado 81003 
(719) 545-4412 

Terence M. Hynes.; ft 
Krista L. Edwardt: M 

SIDLEY & AUSTiS 
1722 Eye Street 
Washington, DC .''.0̂06 
(202) 736-8000 

Attornevs for City of Pueblo. Colorado 

Dated: March 29, 1996 

-6-



EXHIBIT 1 

VERIFIED STATEMENT 
OF 

FAY B. KASTELIC 

My name i s Fay B. Kastelic. My business address i s 

1 City H a l l Place, Pueblo, Colorado 81003. I am President of the 

City Council of Pueblo, Colorado ("Pueblo" or "the C i t y " ) . In 

th a t capacity, I perform the functions usually associated w i t h 

the o f f i c e of a municipal ma/or.' 

I earned a Bachelor of Arts degree i n Social Science 

from Southern Colorado State College (now known as the University 

of Southern Colorado) i n 1965, and a Masters Degree i n Social 

Science and English from the University of Colorado (Boulder) i n 

1973. I have been a member of the Pueblo City Council since 

1990, and served as Council Presi-^ent i n 1392 and 1993. I was 

elected t o my present term as Council President i n January 1996. 

Prior t o holding these public o f f i c e s , I have had a 25 year 

career i n the Pueblo School D i s t r i c t No. 70 as a classroom 

teacher, p r i n c i p a l and D i s t r i c t administrator.. 

The City of Pueblo i s located i n southeastern Colorado, 

approximately 110 miles south of Denver. The population of 

Pueblo County i s approximately 12 5,000 (of which s l i g h t l y more 

than 100,000 l i v e w i t h i n the Cxty). Pueblo has been a r a i l 

t r a n s p o r t a t i o n crossroads f o r more than a century, w i t h north-

so >ith and east-west l i n e s operated by several c a r r i e r s 

' Pueblo has a council-manager form of municipal government. 
The Ci t y Council consists of seven members, who e l e c t a President 
from among t h e i r number each year. The City Council appoints a 
City Manager, who i s responsible f o r the supervision of c i t y 
services. 



i n t e r s e c t i n g i n the Ci t y . A number of r a i l - r e l a t e d businesses, 

and a t e s t i n g f a c i l i t y operatec by the Association of American 

Railroads, are also located i n or near Pueblo.^ 

The merger of the Union Pac i f i c ("UP") and Southern 

P a c i f i c ("SP") r a i l systems, as propcsed, would have serious 

adverse conseque .ces f o r the Pueblo area. As Applicants 

acknowledge, "UP/SP operations at Pueblo w i l l be s i g n i f i c a n t l y 

reduced" as a r e s u l t of the merger. UP/SP-24, Operating Plan at 

176. S p e c i f i c a l I v , Applicants plan to abandon several portions 

of the east-west r a i l l i n e t h a t serves Pueblo, i n c l u d i n g UP's 

l i n e east of Pueblo between Towner and NA Junction (which i s 

heavily used by SP today), and SP's l i n e west of Pueblo between 

Canon C i t y and Sage. As a r e s u l t of these abandonments, and 

otliar operational changes proposed by Applicants, 139 f u l l - t i m e 

r a i l r o a d jobs i n Pueblo would be abolished or t r a n s f e r r e d t o 

other locations. UP/SP-24, Labor Impact Ex h i b i t at 407-421. 

These elements of the proposed merger would harm Pueblo 

i n several ways. Abandonmenc of SP's east-west route v i a Pueblo 

would eliminate the d i r e c t transcontinental r a i l service t h a t the 

City has enjoyed f o r more than a century. Applicants state t h a t 

they would provide service between Pueblo and points t o the west 

via Denver. However, t h i s would require t h a t f r e i g l i t o r i g i n a t i n g 

(or terminating) i n Pueblo move more than 100 miles t o the north 

^ Local companies engaged j.n r a i l - r e l a t e d busi.-«esp a c t i v i t i e s 
include ABC Rai l Corporation (a manufacturer of various r a i l 
products). Progress R a i l Services Corporation (which repairs and 
re b u i l d s r a i l wheelsets), Wheelstar Corporation, Genwest Ra i l 
Services, Inc., L i b e r t y Railway Services, Inc. (which repairs and 
maintains r a i l cars) and R&H Enterprises. 

-2-



(or south) p r i o r t o east-west movement. The d i v e r s i o n of such 

t r a f f i c from SP's more d i r e c t east-west l i n e would r e s u l t i n 

longer t r a n s i t times and, i n a l l l i k e l i h o o d , higher costs t o the 

shipper. 

Abandonment of SP's east-west route would also increase 

truck t r a f f i c on roads serving Pueblo and other Colorado 

communities. The s u b s t i t u t i o n of less f u e l - e f f i c i e n t motor 

c a r r i e r service would have an adverse impact on the environment 

i n these areas. Furthermore, except f o r l i m i t e d stretches of 

Highway 50 and Highway 24, the roads i n the v i c i n i t y of SP's 

current r a i l route are two lane roads w i t h no median protection 

and only l i m i t e d shoulders and passing lanes. Many portions of 

these roads have steep grades over rugged t e r r a i n . For example. 

Highway 24 passes through elevations exceeding 14,000 feet 

between Salida and L e a d v i l l e , as w e l l as the 10,400-foot 

Tennessee Pa^s near R e d c l i f f . Highway 9 traverses the 11,500-

foot high Hoosier Pass between Alma and Breckenridge. These 

highways have h i s t o r i c a l l y experienced t r a g i c t r u c k accidents 

in v o l v i n g los.'i of l i f e and major property damage.- The 

p o s s i b i l i t v of increased f r e i g h t movements on these roads, 

p a r t i c u l a r l y during periods of heavy t o u r i s t t r a f f i c , raises 

s i g n i f i c a n t p u b l i c safety concerns. 

Perhaps the area of greatest concern f o r Pueblo i s the 

e f f e c t of the proposed abandonments and merger-related operating 

' Recently, a bridge had t o be replaced at Parkdale, CO a f t e r i t 
was destroyed i n an accident in v o l v i n g a t r a c t o r - t r a i l e r carrying 
g r a i n . Four l i v e s were l o s t i n another incident i n v o l v i n g a 
tanker truck and t r a c t o r - t r a i l e r near Cotapaxi, CO. 
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changes on employment. Applicants have announced t h a t they w i l l 

abolish or t r a n s f e r 139 jobs c u r r e n t l y located i n Pueblo. When 

considered i n the context of Pueblo's longstanding struggle t o 

provide adequate 2mployment f o r i t s c i t i z e n s , these job losses 

represent a s u b s t a n t i a l blow to the community. The collapse o i 

s t e e l and hea\'y manufacturing industries raised Pueblo's 

unemployment rate t o near 20 per-^ent i n the ear l y 1980's. While 

we have recovered considerably from the conditions of t h a t 

period, the unemployment rate i n Pueblo continues t o be 1 t o 1.5 

percent higher than the statewide r a t e . Thus, any acti o n t n a t 

r e s u l t s i n the loss of jobs must be viewed w i t h concern. This i s 

especially t r u e f o r r a i l r o a d jobs, many of which o f f e r rates of 

pay and ben e f i t s s u b s t a n t i a l l y better than those t y p i c a l l y 

a v a i l a b l e i n the Pueblo r.rea. (The average per capita annual 

wage i n Pueblo i s only s l i g h t l y more than $21,000.) The adverse 

impact of Applicants' proposals could be f u r t h e r magnified, t o 

the extent t h a t the planned reductior. i n operations i n the Pueblo 

area r e s u l t s i n reduced business opportunities f o r r a i l - r e l a t e d 

vendors located i n the City.* The loss of employment r e s u l t i n g 

from the merger, as proposed, would adversely e f f e c t Pueblo's 

economy and tax base. 

Likewise, Pueblo, which i s the "hub" c i t y f o r a wide area to 
the east, south and west, would f e e l collaterc?.lly \:he economic 
impact of the proposed abandonments on neighroring communities. 
For example, i f abandonment of UP's l i n o east of Pueblo r e s u l t s 
i n reduced wheat production i n the counties served by t h a t l i n e , 
r e t a i l e r s and other business establishments i n Pueblo could 
experience lower sales (as farmers from neighboring counties to 
the east saw t h e i r incomes reduced). 
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The proposed abandonments could alsc hamper the City's 

i n d u s t r i a l development e f f o r t s . Through the Pueblo Economic 

Developraent Corporation, the C i t y has s t r i v e n to a t t r a c t new 

businesses t o our community. The a v a i l a b i l i t y of e f f i c i e n t , 

competitive r a i l service i s o f t e n a key consideration f o r a f i r m 

evaluating p o t e n t i a l f a c i l i t y s i t e s . The loss of our d i r e c t 

transcontinental r a i l l i n k would make Pueblo less a t t r a c t i v e t o 

any business t h a t r e g u l a r l y u t i l i z e s r a i l service. The loss of 

i n d u s t r i a l development o p p o r t u n i t i e s , ...n t u r n , would diminish the 

prospects f o r enhancing Pueblo's tax base, and would reduce the 

number of jobs a v a i l a b l e t o our c i t i z e n s i n the f u t u r e . 

I n short, abandonment of SP's transcontinental route 

via Pueblo, and other operational changes contemplatec by 

Applicants, would be detrimental t o the i n t e r e s t s of the City of 

Pueblo. 

However, approval of the UP/SP nerger need not harm 

Pueblo and the other Colorado communities c u r r e n t l y served by 

SP's east-west t r a n s c o n t i n e n t a l l i n e . I understand t h a t Montana 

Rail Link, Inc. ("MRL"), a regional r a i l r o a d operator, plans t o 

f i l e an a p p l i c a t i o n seeking t o acquire t h a t l i n e (as w e l l as a 

number of Applicants' other l i n e s ) f o r continued f r e i g h t service. 

Approval of MRL's proposal would address the concerns of Pueblo 

by preserving east-west t r a n s c o n t i n e n t a l se-vice via the C i t y , 

and by providing new r a i l r o a d emplo>Tnent opportunities t h a t would 

o f f s e t , t o a degree, the job losses stemming from the merger. 

Pueblo vigorously supports MRL's proposal, and asks the Board t o 

condition any approval of the UP/SP merger by r e q u i r i n g 
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Applicants to s e l l SP's east-west route to MRL for continued 

freight operations. 
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VERIFICATION 

COUNTY OF PUEBLO ) 
) ss: 

STATE OF COLORADO ) 

I, FAY B KASTELIC, being duly swom, depose and state that I am President of the City 

Council of Pueblo, Colorado; that my business address is 1 City Hall PLace, Pueblo, Colorado, 

81003, that I am authorized to verify the foregoing VERIFIED STATEMENT on behalf of the City 

of Pueblo, Coloiado; that I have examined all ofthe statements contained in the Verified Statemt;nt; 

and thai ail such statements axe true and conect to the best of my knowledge, information and bel*ĉ . 

Subscribed and swom to before rue this g?7 day of March, 1996. 

My comraission expires: 

[SEAL] S^lh^iLu )%^-Orv?, 
Notary Public(y 



EXHIBIT 2 

VERIFIED STATEMENT 
OF 

DR. RICHARD A. MARTINEZ 

My name is Dr. Richard A. Martinez. My business address is 215 West 10th Street, 

Pueblo, Colorado 81003. I am Chairman of the Board of County Commissioners of Pueblo 

County, Colorado 

I have been a Pueblo County Commissioner since 1993. Currently, I am serving my 

second year as Chainnan of the Board cf Coimty Commissioners and was elected to that positi-̂ .'' 

most recently on January 1, 1996. I have a Doctor of Optometry degree from Southem 

Califomia College of Optometry. I am a graduate of Harvard University School of Public Health 

and hold a Masters Detree in Pub'ic Health Administration. In addition, I have held or am 

currently serving in numerous po .ions on a community or statewide basis, includmg Chairman 

of the Colorado Chemical Derailitarization Citizens Advisory Commission, a member of the 

Pueblo Army Deport Reuse Commission. President of Colorado State Board of Health, a 

member of the Pueblo Economic Development Corporation Board of Directors, and a member of 

the Pueblo Latino Chamber and Pueblo Chamb.-r of Commerce Board of Directors. 

' Pueblo County is a politicol subdivision ofthe State of Colorado with go\cTmnental powers conferred upon it by the Constitution and statutes 

of Colorado. The administrative and policy-making body of Pueblo County is the Board of County Commissioners. That Board consists of 

three elected commissioners, and the Board chooses a Chairperson each year from its membership 



) 

I have been directed by the Board of County Commissioners of Pueblo County. Colorado, 

as th ; duly-elected chairma'- of that Board for 1996, to staie the Board's support of the 

Comments of the City of Pueblo, Colorado, as set forth in the document to which this Verified 

Statement i. iUached. The Board concurs wilh the City of Pueblo in their comments and finds 

that the proposed abandonment of the east-west rail line through Pueblo resulting from the 

merger of the Union Pacific and Southem Pacific rail systems, and certain other operational 

changes proposed by these Applicants, would harm Pueblo County and numerous other Colorado 

communities in a number of ways. The merger of the Union Pacific and Southem Pacific rail 

systems, which includes the abandonment of the Southem Pacific's east-west route via Pueblo, 

eliminates tnaiscontinental rail service that will have a significant negative impact to the Pueblo 

community relevant to employment and economic development. 

The Union Pacific and Southem Pacific merger will result in the elimination of more than 

130 jobs in Pueblo County. These jobs include the positions of trainmen, engii:eermen. and 

machinists. The Pueblo community has made consistent and concerted efforts to attract and 

maintain these and other similar types of quality jobs. In addition, one-fifth of Pueblo County's 

population receives some type of public assistance, and any loss of employment negatively 

impacts this community's public assistance caseload. For these reasons, the loss of the jobs that 

v/ill result from the merger is ofa significant nature and of great concem to the Board of County 

Commissioners of Pueblo County. 

ITie Pueblo community, particularly through the efforts '^f the Pueblo Economic 

Development Corpoi ation, has been recognized on a state and national basis for its economic 

development efforts. The abandonment of the Southem Pacific's east-west route through Pueblo 



restricts those economic development effom to the extent that potential employers often desire 

the availability of east-west rail iransportation. 

The County's property tax base is impacted by the abandonment of Southem Pacific's 

east-west rail line, as thf County collects property tax for the value of the rails in the County. 

Pueblo County will lose $1.51 million in assessed valuation associated with an abandonmem cf 

the railroad tracks, which is a loss of $153,500.00 in revenue to the Count̂ /s tax base. 

Montana Rail Link's (MRL) Responsive Application to acquire Southern Pacific's 

east-west transcontinental line would mitigate the negative effects of abandonment of the 

east-west rail system that could result from the merger. MRL is an established and regional 

carrier operating in the West. MRL's acquii ition of the east-west transcontinental route would be 

an effective method for this community to continue to attract rail traffic and industry requiring 

east-west raii transportation. 



VERIFICATiON 

COUNTY OF PUEBLO ) 
) ss: 

STATE OF COLORADO ) 

I , Dr. Richard A. Martinez, being duly swom. depose and state that I am Chairman of the 

Board of County Commissioners of Puebio County, Colorado; that my business address is 215 

West 10th Street, Pueblo, Colorado 81003; that I am authorized to verify the foregoing 

VERIFIED STATEMENT on behalf of the County of Pueblo, Colorado; 'hat I have e.xamined all 

of the statements contained in the Verified Statement; and that all such statements are tme and 

correct to the best of my knowledge, information and belief 

Subscribed and Swom Tc 
Before Me This _ £ 2 ^ £ . 
Day of March, 1996. 

Notary Public 

My Commission E.Kpires: ///.\/'?^ 

Drxjlichard A. Martinez 



EXHIBIT 3 

.March 19. 1996 

Gov-mor Roy Konter 
State Capitol 
DonvoT, CU WZOi 

Dear CjtTvciDOT Komer: 

Here is the report of the Rail Comdor Use Committee Our rectsmirendsrtione to you «r« 
contained in ttw first rwo pages, with supporting aiatyas and mnutes from Committee 
meetings follov/tng 

As you requested, wc h«v« analyzed the oppoitunities for rail tarvic* and the vahie ofthe 
corridors to the irate and contmunties In particular, w« have wurked closely with 
communities itrpacted by the abandonment, and you will ftnd local input it a key 
component rf our report. 

We Thank you for the opportunity to serve co this important committvc. Affected 
communities appreciate your atxuisorship of a groop to respond to the critical ilM« of 
raiUowi aiimdaxsincat. This conmnttee » proxid to have played ' jnpoftant roie ta 
raising the awareneo of CoiottMteis about this issue. 

Thanks again fbr the opportunity to serve, and fbr your cardui conuderatioo of our 
report. 

Sincereiv. 

Btl) Haight, Ctuur 
Rita Avalos 
Cardon Berry 
Kathy tnley 
J.imes Johnson 
.'oc Lanun 
Steve Madone 
Kdly Spitw 

Members, Governor's Rail Cnrndnr Use Committee 
(sigiuuuie page attached) 





WHERBAS. the Utvon Pacific and tho Southern P«c;fic Raiiroada ttav« tubmkted aa 
app(?c«bon tbr merger and consolidation to the interstate Cotnmerce 
Comtnttsioa (now Surlicc Tnutsporution Board): and 

TIERE AS. this appikatioD indodci three petitions for the abandonment of radroad 
Unes in Colorado - 69 nulcs from Sage to Leadville, 109 raiks from Maha 
lo Canon diy. and 122 mUei t̂ om fueOlo cast to Towner, and 

WHEREAS, the abaadonnwota have been idemitied by tmpected residents and local 
govemmenta as a critical ecoDomK developmant issue for their 
commuaities. with preaent and future impacts on touriani. agncuiture and 
scoooinic devekjgment Ofrport unities, and 

WHEREAS, counties will aperiettce ngiuficam negatrve impact to local property tax 
revenue aa a result of abaadornnentt. which will have an adverse efRpct on 
local oomnauiitics' abiity to provide necwwuy aervicei ftr the i)du<;«ao.-:. 
health, safety, and weKuv of their utizcna, aod 

WHEREAS, the pMpie of the State of Colorado h&v« invested coasiderabte mooc;, 
time and effhrt in these rail corridors; and 

WHEREAS, in hia Smart (jfowth and IJevftopment Imtiath^ Oov«r»^ 
eroptMszed the importance of regional cooperation between cototnuraties 
with shared intereau and pledged the respoonvtaeas of tbe state to auch 
effona, and rcgionai Soaart Growth visions have eoaptaaized tbe 
importance of preservjg tnnsportation aad cominued ecooomic 
dcvdopmont: nnd 

WHERHAS. Governor Rnmer coovened tho Rail Corridor UaeCoinmittee in Oecaoi^ 
1995 to provide necessary asststance. expertise and gUKlaoce to 
coiuuamities and st>ta agencies as they attempt to develop a coordinated 
strategy for each corridor, by recomtnending aid fbr local loterests 
sttcxopting to recruit a -hart-line operator or tmpteoient the Colorado Rail 
Uistnct Act to maintain rail service or traclcage on some o- all of the 
abaodooed route, presartiDg the right-of-way corridor fbr fiituia pubhc 
uacs. or allowiag the comdor to be broken up according to Und 
Ownenhip; and 

WHEREAS, the Committee has coovened on sw occasioftt in coaununitief affected by 
liie proposed marfer and abardonmenta, sought inp«t from impacted 
producers aad local governments, nnet with representatives of UP aod SP, 
conducted cn-eitc visits to alternative opportunities, and heard cmreas' 
conoems; and 



W}-IERE.\S. tbe Committee ba» analyzed the information gaiherwl since the 
CommittDc's formation and as presented by state affencies according to ita 
mission aa defined by Governor Romer 

THEREFORE, BE IT RESOLVED, THE OOVERNOR'S RAIL CORRIDOR USB 
COMMITTEE RECOMMENDS THAT 

The Govemor support the preservation of aO traascontineoial railroad links in Culuradn. 
which would provide opportunitiaa fbr a competitive gTatn export market, xou.-i*. 
commuter or paasenger rail, or other posaibk raihoad usea 

THE COMMITTEE FURTHER RECOMMENDS THAT; 

• The Governor work toward securtflg a 24-Tnonihwu>dow between approval ofthe 
LT-SP merger artd the removal of any tracl: abandoned associated with the merger, in 
oixlcr to give coaimamities and pnvate interests atJequate time to pursue other 
opportunities for rai operatioa. 

• The Governor work to eitabB* that, at any time m the future, the State or ita 
subdivisions will have the l i ^ of first refusal to purdiaae any raihoed corridor and 
assocAted track hi CoJorado before it is abandoned and reesoved 

• The Governor support legiilafloo to create a revolving toan ftmd from t 
suipUia. which wouid be availabic for holding wd/or purchasmg abandoned rail 
corridors fbr future rai use and/or intenm public osea. 

• The Governor demgoatee pennanaat policy group aaiodaied with COOT widch 
would pamdpatc io all fiiture noJfoad abandonment proceedings aod develop a state 
I dill uad policy. 



Governor's Rail Corridor U M CommlttM 

4niilyiis. 

Impacts of abaadettaacnt: 
1 Countv property tax base.' Seven counties are impacted by the abandonment of 

railrxMui Uacka as a result ofthe Umon Pacific merger (tbe impacts on individual 
counncs are detailed below) In total, rhe Sute wOl low $2 96 million in aaaassed 
value froni Soulhem Pacific and $10 83 rniUkjn Cram Union Pwafic, cr an 
wtitnated $1,375,000 in dollar irripacts tc Colorado counties. 
1 I Kiowa County wifl lose an estiraated $6 86 millioo in asa-wsed valuation. 

or roughly 11% nf the rntirc*weuedvahiation in the county ^ The dollar 
impacts to the county will be $711,700 

] .2. Cyowley Countv will lose $2 46 raiflion .n aaessed valuation, or 1210,000 
in revenue. 

I 3- Pueblo Coumv win lose $1.51 niiUion ia asacsaed valuation, or $153,.SOO in 
revenue 

1 4 Fremont Couniv will lose $809,000 in aaaeased valuatioQ, or $79,) 00 m 
revenue 

1 5 att&LCsMits: wiU lose $771,300 in asaosied valuation, or $$73,900 in 
revenue 

I 6 Lake CountY will lose $459,000 in aasesacd vaiuaboft, or $69,200 in 
revenuê  . 

17 Elgit£2HS£y wifl tose $915.700 maaseaaed valuation, or $65,200 in 
revenue.* (Thia coiiW be offset tf the railroad yard in hfintum is 
developed) 

2 nrain pmducMTs Tlie easteni corridoc runs through piwhictn/e ftrmland In 
stiutbeastera Colonuio. The primary grain marketing aod storege fkoilitiee for 
wheat in Kiowa County are kicated oo the line 
2.1 qt̂ mp̂ iipoD. The largeft grain buyer in the region is Cjrgill. which owtts a 

facUity b Cheyenne WeDs to the north The CargiU fecAity h*» el«vator 
with capacity for i 7 nallion buihdi of gram tod a unit loader wi the Umon 
Pacific line to Denver and Kanaas City This ftahty bandies 8r»n «nore 

' Info.-nutioB ID Mvo I. was pfwwtad by R«*«d Ti«bcrtato. Colon*) Dhnstoo of 1>TB?oty Twetto*!, 
nalci. odKTwijc indicattd. Coenocs «»ec o«wm uw fiw t&s valeo of rails in 
ofihcpnvite railroad OB wkicb roo ovar dxaemU m nunfaw * tha-dicn incfa-k tohftrtro. 
Aav pobiK enbiy wt«te» aaioira! a«» Buuiwtned ibando«xl 
by rhe Co»er»do Rail Oi^ria Art (C.R.S, M i2 101 to 130). wwW UebU fe^r r^itc^i 
propciiy UK Rwone. 

' nM3UK tool Jor Ufce CaiBjy wa* eaicuiaead i)y muqi ( iW 
ŝ̂ csgai value of pcmM eais thnsgk the oMtyj, and addms U »the levoM ft«D »>K «»»«^»?" 

"Secnole.̂  riKUMUjrB$eieCoaBtfutV,oft3ttijm.mutiifi^ 
rwhT«dir»ckmttrcounCr#te*»*oiildco'iiii»etec*^ 
lofoinauon m »csttoB 2. was gmiia^ br Colowlo De^meoi of AgnaOturc, ceouci Tim Laiwmi. 

Co.n~.U4» nKaabcnwo«««adinoii.Uy ktfbimoe by ?ubbc commcnv nx**md in EacW. CotoniOoor 
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quickly and effiaenriy than smaflct elevators to the south, however, nf»any 
grain producers in Kiowa C-Miaty express tbe belief that the UP has helped 
to force gram to the north bv providing poor service and ncn-compctitrve 
shipping rates or* the Towner lice to the south. ri.ere u increasing coocero 
in the area about what will happen to the loadmg and shippmg rates ai 
Cneywioe Wdls with the loaa of competition to the »outh 

2 2 lime. Lrihcai to tbe harvest and marketing of Colorado wheal IJ access to 
storage durmg harvert. The Towner line and Cheyenne Wells elevator 
facilities cannot handle all the wheat harvested from Kiowa County without 
rail access at ail devators. The lots of rail access along the Towner fine 
would critically impact the handbng and nMikeUjig of Coterado wheat 

2 3 fci381£L Hie Cokirado wheat industry has developed a larRe worldwide 
markot fbr Colorado wheat. Colorado exports 80% of iu wheat annually 
This market depends oo the ability of Colorado yrem producers to ship 
wheat to export ports competitiveiy Farmers and slate agnculture officials 
cxpiess concern that the lou o*"a competing railroad link thrcvgh 
Cokjrado makee Cdorado wheat captive to the Union Pacific, 

2 4 Local businesses. 
2.4.1. E?*^*" f^mipr Gram handlers in Kiowa County otter elevator 

and train loading capacity to aroe pTO«kicert If pTodurem Hew w 
rely on CarpQ exdusively fbr railroad access, tbeir tnickine coata 
will increase dramatically - all wheal above Cargill's devalo* 
capaoty will need to be trucked once fbr storage in Kiowa, and 
then again to Cheyenne WeOs for shipmem. Tn addition, Newsfcam 
Hybrida emptoyt 125 people ro KJOwa and l̂ xTwen counties They 
are buit^ a feed aoi in Brandon to MTV tbeir hog ftmnng 
opwaticn- Refl acccH on the Towner lne was one factor in siitc 
leiection for that project, tfcc bss of the radroad makes the plaaned 
•xpansioa of that fiidlicy unlikely 

2 4 2 Western corridor. There are oniy two regularly active shippen 
akjTm this line The Hohiam-Ideal Cement Company in Ftorencc 
ships and receives 125.000 tons of cement and gyp«mi amway. 
While this company piefia^ to ship by rail. Holnam-Ideal had made 
aaangemems to ship by truck poor to the petition tor 
abandonment, because rail service has been so poor ASARCO, 
besed in Leedvilk, afaips ck»c to 500 cars aamuJly HOWCVCT. 
AS ARCO wdl make no comnmtmeatt to increasmg ita demand for 
railcan ia tbe future. ^f^^m 

EmployniH*. TTJC Union Paciflc and Southern Pacific certified to the I C O S T B m 
their mcntsr anrfication thai they wouW be dinanating or tranafianng several 
thouiand jobs nationally u a resah ofthe mc-giir Some of these employment 
impacu are directly attnbutafaie to the pttjpoacd abandonments in Coloiado The 
railroad* assume that impacted employees will be protected by fcdcraHy-
ert»bli»h«i #uifciafd protective coMfitionB They also plan to offer seme iffiscted 
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employees severaacc paekagm which tbey anticipate many accepting and 
vokintaiily leaving the company. 
3 1 Pueblo. Including liairanen, enguieermen, carmen, derka, Iwwrcrs, 

noachmiiis and '*non-agreeinHJt" (non-union) employees. Union Pacific 
projecta curnng 134 jobs in Pueblo, and transferring 6 more (to Denver, 
Cheyenne and Omaha). 

3 2 Ta/iK One signalman and one non-agreement employee «fe KheAiled to 
belakloif. . 

3 3 trfiŝ sn- One non-agreomcrt employee is aoheduled to be laid off 
3 4 Denver. Although rot directly related to the abandonment the merger 

indicates sotnn rstipfcaywem iwipici.i m Denver » well In the merger 
application, UP estimates a total cf 6 )obs tost and 36 irausferrod from 
Denver in addition, the appUcation isnot clear as to the fiwe of 1800 
Southern Pacdic employeee located at the SP dî >atcb beadquaiters 
dtrwntown 

tUgUMyjainJSIHfifit Some ofttvelialficdlverted from abandoraJd raihoad lines 
will end up on Colorado's highway system, ftjr at lea« part of iu tiavel. 
41 T " * " ' ' " ' iftftts Unc is abendoofld. uaffic will mcrease on SH 71, SH 

96 US 287, and US 3»5 (combined) by 904 heavy tnidcs per year, 
lepreeendng an avemge 0 75V. mcraise in heavy truck traffic in the «ea. 
If a railroad purchwed the Towner linê  supplied enough rail cars to meet 
denatkl and oflfered freight rateacomyetitive with the CargiU opemKmm 
Cheyenne WeUa, the Towner Hue could see an increase m rail fieighl traffic 
ranging from 1000 cars to 4000 cars per year, which tranalaJea ton 
decr«Me in current heavy trwfc traffic ranging from 4000 to 16,000 trucks 
peryear Ifall oftbeee trucks airrenHy travel the state highway ly êm. 
the region"» atate hî iwaya wouid see a decreoae m heavy truck traffic 
rangmg from 3 5% to 13.8%. 

4 2 î ŵ̂  - QffM Citv Knei If thit rail Rne is ebendnneri. traffic wiU maeaae 
on US 24. US 283 and US 50 (combined) by ovex 1800 heavy trucks fm 
year, repreientirg an average 2 5% iocrease in heavy truck traffic tn the 
re Jon. 

4 3 f m -1̂  »«<ivi»g ling- Traffic on area bghways wouW not increase 
appTKably due to this abanoonment 

44 Shipping costs Lottofrailacceaa in Kiowa mcreasei the kngth ofa trwk 
trip to the railhead by at Icait three times fiwr fiirnioo in Kiowk. TW 

'SccVc^^S«c«ofMictad:<-itnw.UPl>iiertererE«^ t™*^ 
brota, ou. by "tattoo thi«e|*art «<iion 4. aio from 

'inKuTon.»iKtton 4. pimdcd hy Ac CWoTKto liepannaMrfTtowtanon. Jntctmedal Uaa. 
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increaae will lead to a significam increase m the harve«-to-first-5torage 
transportation coat 

Opportanities for econem^ developaicr'' *Iong raibtMul cerridon prrpoard for 
abaadoRnwnc' 
1 Agriculture 70̂ 4 of Kiowa County's oconoary is buih around agncuiiure and 

4gri-huslnes8. and the laigest piece of-he agncultural base there b ĥ ied yn •̂liwa, 
KJov/a County prouuced o-^ 5 tr.,itkan. tsaheU of wheat last year The 
Deparun»nt of Agrioultuxe projecU that nunnber will increase whjn the fiederal 
Conservation Reserve Program which limits wheat production begins in expire this 

>car 
1 i Last year, abou' 400 railcers were used to move frcighl in ard out ftir 

agncultual produccfs along this comdor Active gram haxui'ers between 
HasweD and Towner argue ihat they would fil 88a 1030 cjrs annually with 
currsnt business, if enough rulcan w « available and rates were 
competitive. They alio point to an additional 750,000 buainsU* uf ftiain 
between Haswell aod Towner whkh could be shipped by rail 

Tounwn. The TomeMee Paea fee mn* from the Royal Gorge up iat.» 
County, linking so ne of Colorado's most spectacular mountain scenery This rail 
corridor .It* ewracied the interest of two estabhshed members ofthe touri'.m 
industry Both have requested that the committee recommend a detay of »t kast 
12 months from approval ofthe merger and iband-mmeat before aay t^k ia 
temoved in ordor to "JkJW them to arrtn^ for the eventual purchase of the Une, 
and that any fjture owner ofthe line bo wilhng to have tourist operation along it. 
Neither rnicres* has requested financial support from the state tc.- tkdx vewiwe 
2 1 ftnval Gorift Scenic Raih^rat^siyai^ Oreg TafecJsau, owner of the 

Royal Gorge Soenic Railwey and Buckskin Joe. has p'ana to operate a 20-
mile round-tnp through the Rcyu« Gcrge, if he acquire trackage lights 
from the eastern ewi of the Tennessee Pass abandonment ttatr-.gh the 
Parkdale siding. He has presented to the commttteo a letter fitjm the 
Canon National Bank in Canon Gly whicfi pronn^ financing, "in the tow-
to-roedium seven figure rangt"'* 

2 2 Rarfer RAilcara Deaver Tom Radar owns a company with experience m 
wuise and rail tours of Alaska. The group currently hw inv«*«J millions 
of dollars to stan up ai>̂  operate a tourist-aimed railroad line m Florida, 
and he* been reiau:ied by Marlboro to corstruct and operate a recre^ional 
train which the cigarotte company c using aa i* proinotton Radersccs 
potentiaJ for a succeasfiil cnase-lme-by-rail a'oog the Tenneaacc Pass ime. 
offeinp tourists a three- or four-day tnp with ecceas to many ofthe tounst 
acuvities in various cotnominitiefl alotig the line. 

"The Coteradc Dvwimc* of Trj»apoit««>« dcwJoping a mo/e dctaikd analyw to mm̂ t. w*h tfw 
poteiutai fccimtmeet <rf fhonJiae operaRxr CcrtHCt Ted Paroc. Imwnwdal Umv. 

liaoTTjatuon .0 •oOMrn 2 p»ov.<fc)d br Ook«eo IJcpartwert oT Acrtc«ltu«. ' = « ^ J ' ' ^ ' ^ f l . ^ ,. 
Lccicr ffPtn Otnmi f Ta«-c*. PtmHrH nf Ontm Na»inrwi ftulk IO the Colorado tUhoed U3m00t Uac 

CoiMutix. daiod Petemry 26, 1M6 
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2 3 Colorado State Piita. Any stretch of the corridor from Canon City to 
Sage offen the potential for socaacuiar recreational access tn some of 
Colorado's great natural resource:, mcluding the Arlcansas and Eagh: 
Rivers and several of the national forests and wdderiKSS areas along tbe 
Rocky Mountains State Parks baa been awarded a pianning grant from 
Gmt Outdoors Colorado in order tc prepare a development and 
noanagemem plan lbr a trail through thai corridor, atxl tbey haw ic«iwiicd a 
steeririgommittee for that planning grant fixan local interests.'' It should 
be noted thaa the Rail Corridor Vds CoMcnrttee believes a traii ihouW be 
developed only if all eflbrts to iruuntam railroad tracks through the corridor 
fail 

3. Railroad operatiop appfcants The Committee is aware of three entities which 
have submitted "Antidpaied Inconaitem or Responsive Applications" regarding 
the propoacd merger to the STB. By March 29, i 995. each applicant plans to 
propose to acquire most or all of the farmer D&ROW system, as 'van aa additional 
Umon Pacific track cooaeeting to Stockton, CA Union Pacific hae made dear to 
the committee that they do not phm to sell such a large partion of their system As 
a result, tho aucoeas of any of thaee reaponstve appbcatiaas depends on the sorfiu» 
u^sportation board raquitiog union paciflc to "titer negotiatians for the sale of 
speafiHi pieces iif its system Otber sudi propoaate whkh have not come to tbe 
Coromittee'i attention nay exist and also shoukl be considered 
3 1 M m n yi"̂ ""*̂  • " T " " ^ rwan»6 v>hkh mmhaaiâ ^ 

local fer oe in Montana and Idaho lis currant system connects to (he 
Buriingitoa Northern at hotii ends MRL originally planned to propose u»e 
purchase of Union Pacific track fhm< KansM dty to ?u^k> (uva the 
Towner line), from Puebio to Denver, west to Sah Lake City throug the 
h4o{Bat Tunmd, and adtfitiooal track in Utah, Nevada, Idaho and Califbmia 
in order tc connect to tho west coast a-id the existing h4RL system MRL 
hB> aance updated the maps it filed with tbe STB to inchide the Tennessee 
PasslincL 

3 2 \yi«r^,«iii Cwitral fWCL^ WCL nwns and ooCTlea remonal raUroads in 
the USA. Canada and New Zealand fn the Midweai, WCL cocoecta 
Chicago to Minneapahs throaf̂  Wisconsio, aod runs through hfichigan 
uito Ontano. As a resob ot ŵ s proposed m a ^ , WCL mey luee a 
lucrative beckhaol anangement with Southan Pacific which brings iron oi« 
from Mtmioaota into Utah and coal bwik to the Midwwti WCL pbM to 
propoae the purcfaaae of Umon Pacfic track from Salt Lake Cit̂  thiough 
the MoffM Tuoiel to Denver. fi:om Denver east to Kansas City. a.-d 
connectiona from Utah to Califbmia. WCL's preliminary STB filing does 
not identify Colorado's imnwtem abandonmenta as a port of the primary 
busineae pbn. however, it is possible (hat the eventual application win 
include those hnes Ed Burkhardt, presidem of the Wiaconan Central 

'' Conbct StuartMacOona'daadStere Reese. Coiorado Sont Parks 
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Tiaî sortatira Ckin)-. owns aiii (specates a seuonl alMirt̂ ^ 
theScoLiiia Va&ey. 

3.3. LSfi£JlQkiiBB&̂  LSBCisanew, Daltwnw-tattadocsnNmywhschptKaatD 
pTopoae the purchaae ofCh* former DARGW system as wdl an tiia Union 
PjKiSc tiadc frton MA Junottoii t» Kaiuas over which SP 0 
tncki^Ti^ita WH1« the ISiflais-baaed priiidp^ hove BO aeqitneeM 
the lailraui business, one of theeo, Itm IIkka>d» has aaaured local and 
n^aod gniuixi in Caksrado of his group's c<nfideBCC in thcii abSiCy co 
esR operates aew rê odal laOraad wooeflsfirî . 

SfMcalative fuCDTT opportuî icf <if olauiilawul corridsn. 
1. EaSKVgfirBai- The CotoadD Depanmam of TTeaapcirtstinn hae tutiwwimiflnfirf a 

S267,SO0 Paaaengar iUal Fmrtaliiy Study to ba noâ ileted by eariy 1997. Tbii 
study targBto IS hflBMily-tiaDMcied tran̂ Kytatim 
have Dcoifay lailroad aooeaa. It vwll attempt to deiannina wisether atate invstateni 
in the devdopiaefit of paaacnflg rail alleinalivea along any of ti>e IS eotridoriia 
justified OnBoftbBfxiiTkioratobeahidiodfialfewttheTendcaaecÎ  
LeadvmttoVM luUâ whoiwQitiattereKistcanmnxihiê iaEfcgk 
down tbe zo«d in Leadville and commute eadi day This tiaffic iipartacutarly 
heavy Airi«c the wiitter tnniat teeaon. when the uadi ana fiwirially dillknft to 
mattsuh. rntiiiiiiiir rrifl mij in n r tn hn • liihlii ilrnnnfiiT for Trinnpnmrrirm 
along thia conddor. HrwcMer, alNnckxanuot would mike the ev^^ 
dcvdopnant of thia ir.oda coft'firtahiiitive. 

2. Aipriirnit̂ irai ̂ Tm̂MniMM, A am ĉkwnor, eves dte size ofthe Chî aDBie WeOs 
fiwiiity, dcte not btve enough carntaty lo aerve the entne resLon rcHiUbr' 
fiawever, vmmtatA nD Mrwioe ahng the TowDcr bee dniiag harvest sessoit 
mighL attract isveshiiein in largô  givn handling isftattractuna lloeg tltat lisB, sach 
as B larger ekvator or a unit train loader Theae inqnovesBenti coold attract a 
higfaor peinentage of the 11.6 raiUkm bushels of wheat produoedanaiAily in 
iOBlfacasteta Cdorsdo. 
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I tem No. 

P .̂a'e Count 
SLOVER & Lorxus 

A T T O R N B T S AT LAW 

l S e 4 r ^ V E N T E K X T H STREET, N . W . 

W A S U I N O T O N , D. C. 8 0 0 3 0 

March 29, 1996 

iMLJkA'^ 
W I U X A M L . t i L U v n a 

C. M I C H A E L LOFTUS 

O O N A L O U . AVEHY 

J O H N H . LE SEUB 

K E L V I N J . r ; o w D 

UOBRRT D . BOSENBERO 

C H R I S T O P H E B A , M L u l S 

PSAi<-K J . P r B O O L I Z Z ! 

A N B R E W B . KOLESAR I U 

P A T R I C I A E . K O L E S A H 

E D W A R D J . MCANDBEW* 

• AiiHiTTCD i n n a m : T-VAJOA O H L T 

BY HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control BranCii 
12th Street & Co n s t i t u t i o n Avenue, N 
Washington, D.C. 20423 

Jitice ot tn^ Secretary 

^ KIR j U 

p.oa 34T-nro 

W, 

|<~;' MAR Jgg^g , \ 

Re: Fi . ia i ice Docket No. 32760, Union P a c i f i c Cor­
p o r a t i o n , e t a l . - - C o n t r o l and Merger - -
Southern P a c i l i c H a i l C o r p o r a t i o n , e t a l . 

Dear Mr. Secrev.c-.ry: 

Enclosed please f i n d an o r i g i n a l and twenty (20) coDies 
of the Stateiu-csnt of the Lower Colorado River A u t h o r i t y and the 
C i t y of Aus t i n , Texas Regarding the Proposed UP/SP Merger (LCRA-
3). This document i s being served upon p a r t i e s of record i n the 
manner described i n the C e r t i f i c a t e of Service attached thereto. 
In accorJance w i t h the Board's order i n t h i s proceeding, we have 
also enclosed a Wordperfecc 5.1 di s k e t t e containing the enclosed 
Statement. 

An ext r a copy of t h i s f i l i n g i s enclosec'. Kindly 
i n d i c a t e r e c e i p t and f i l i n g by time-stamping t h i s i. op_,- and 
return i n g then, to the bearer of t h i s l e t t e r . 

Thank you f o r your a t t e n t i o n to thxs matter. 

Sincerely, 

C. Michael Loftus 
An Attorney f o r the Lower '"^'lorado 

River A u t h o r i t y and t.he C i t y 
of Austin Texas 

CML/raw 
Enclosures 

cc: Arvid F. Roach I I , Fsq. 
Paul Cunningham, Esq. 
The Honorah>le Jerc.ne Nelson 



BEFORE ThE 
SURFACE TRANSPORTATION BOARD T 

UNJON PACIFIC CORPORATION, UNION 
PACIFIC RAILROAL COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY 
— CONTROL AND MERGER — SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTATION COMPANY, 
ST. LOUIS SOUTHWESTERN RAILWAY 
COMPMJY, SPCSL CORP., AND THE 
DENVER AND RIO GRANDE WESTERN 
RAILROAD COMPANY 

ENTtE^IED 
Office ot the Secretary 

-1=1- *an •» 

Finance Docket No. 32760 

STATEMENT OF THE 
LOWER COLORADO RIVER AUTHORITY 
AND THE CITY OF AUSTIN, TEXAS 

REGARDING THE PROPOSED UP/SP MERGER 

THE LOWER COLORADO RIVER AUTHORITY 
AND THE CITY OF AUSTIN, TEXAS 

OF COUNSEL: 

Slover & Loftus 
1224 Seventeenth Street, N.W 
Washington, D.C. 20036 

By: C. Michael Loftus 
Donald G. Avery 
P a t r i c i a E-. Kolesar 
Slover & Loftus 
1224 Seventeenth Street, N.W. 
Washington, D.C. 20036 
(202) 347-7170 

Attorneys f o r che liOwer 
Colorado River A u t h o r i t y 
and the Cit y of Austin, Texas 

Dated: March 29, 19 96 



BEFORE THE 
SURFACE TRANSPORTATION BO^RD 

LCRA-3 

UNION PACIFIC CORPORATION, UNION 
PACIFIC RAILROAD COMPANY, MID 
MISSOURI PACIFIC RAILROAD COMPAIJY 
— CONTROL AND MERGER — SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
POiCIFIC TRANSPORTATION COMPANY, 
ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP., AND THE 
DENVER AND RIO GRANDE WESTERN 
RA.LROAD COMPANY 

Finance Docket No 327^0 

STATEMENT OF THE 
LOWER COLORADO RIVER AUTHORITY 
AND THE CITY OF AUSTIN, TEXAS 

REGARDING THE PROPOSED UP/SP MERGER 

Pursuant t o the pr o c e d u r a l orders issued by t h e Surface 

T r a n s p o r t a t i o n Board ("STB" or "Board") i n t h i s p roceeding, the 

Lower Colorado River A u t h o r i t y ("LCRA") and the C i t y of A u s t i n , 

Texas ( " A u s t i n " ) ( j o i n t l y , "LCRA/Austin") hereby submit t h i s 

statement r e g a r d i n g t h e a p p l i c a t i o n f i l e d by the A p p l i c a n t s Union 

P a c i f i c R a i l r o a d Company ("UP") and the Southern P a c i f i c 

T r a n s p o r t a t i o n Company ( " S P " ) ( j o i n t l y , " \ p p l i c a n t s " o r 

"UP/SP"),' which a p p l i c a t i o n seeks the Board's approval and 

a u t h o r i z a t i o r under 49 U.S.C. §§ 11343-11347 f o r UP's a c q u i s i t i o n 

of c o n t r o l and merger w i t h SP, the c o n s o l i d a t i o n c f the r a i l 

o p e r a t i o n s of UP and SP, and the r e s u l t i n g comii^^n c o n t r o l of UP 

and SP. 

^ " A p p l i c a n t s " i n c l u d e UP and SP, and o t h e r r e l a i e d 
c o r p o r a t e e n t i t i e s which have been i d e n t . ^ f i e d as A p p l i c a n t s i n 
the Board's Decision No. 1 i n t h i r - proceeding ( a t 1 n . l ) . 



IDENTITY AND INTEREST 

LCRA/Austin have previously fi'.ed (1) Comments on 

Applicants' Proposed Procedural Schedule (dated September 18, 

1996) and (2) a Notice of In t e n t -̂c P a r t i c i p a t e i n t h i s 

proceeding (dated January 16, 1996). In t h e i r Comments on 

Applicants' Proposed Procedural Schedule (LCRA-1), LCRA/Austin 

stated i n d e t a i l t h e i r i d e n t i t y and i n t e r e s t i n t h i s proceeding. 

STATEMENT OF POSITION 

LCRA/Austin's p r i n c i p a l concern i n t h i s merger i s the 

preservation of competitive access at LCRA/Austin's j o i n t l y owned 

and operated Fayette Power Project ("FPP"), a c o a l - f i r e d e l e c t r i c 

generating s t a t i o n located at Halsted, Texas. I t appears to 

LCRA/Austin, based on the best information ava i l a b l e to them at 

t h i s time, t h a t competitive access for FPP should be e f f e c t W e l y 

preserved under the Settlement Agreement, datea September 25, 

1995, as amended on November 18, 1995, between Applicants and the 

Burlington Nortnern Railroad Compary and The Atchison, Topeka and 

Santa Fe Railway Company ("BNSF"}, -suming tha t BNSF i s t r u l y 

able to operate e f f i c i e n t l y and economically ov«̂ .r the trackage 

r i g h t s l i n e s i n providing service to FPP. 

However, LCRA/Austin continue to have more general 

concerns regarding the o v e r a l l anti-competitxve e f f e c t s of the 

proposed UP/SP nierger. The Comments of the Western Coal T r a f f i c 

League on the Proposed Merger ("WCTL"), f i l e d on March 29, 1996, 

- 2 -



address these concerns and LCRA/Austin adopt and support WCTL's 

posi t i o n s as set f o r t h i n those Comments. 

Respectfully submitted, 

THE LOWER COLORADO RIVER AUTHORITY 
AND THE CITY OF AUSTIN, TEXAS 

OF COUNSEL: 

Slover & Loftus 
1224 Seventeenth Street, N.W. 
Washington, D.C. 20036 

By: C. Michael Lof t u i 
Donald G. Avery 
P a t r i c i a E. Kolesar 
Slover & Loftus 
1224 Seventeenth^ Street, N.W. 
Washington, D.C. 20036 
(202) 347-7170 

Attorneys f o r the Lower 
Colorado River A u t h o r i t y 
and tho Cit y of Austin, T̂ x̂as 

Dated: March 29, 1996 

- 3 -



CERTIFICATE OF SERVICE 

I c e r t i f y that I have this 29th day of March, 1996, 

served copies of the foregoing Statement of the Lower Colorado 

River A u t h o r i t y and the Ci t y of Austin, Texas Regarding the 

Proposed UP/SP Merger by hand upon Applicants' counsel: 

Arvid E. Roach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20044 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteent.\ Street, N.W. 
Washington, D.'-. 20D36 

and by ..^nd upon: 

Michael D. B i l l i e l , Esq. 
Joan S. Huggler, Esq. 
U.S. Department of Justice 
A n t i t r u s t D i v i s i o n , Suite 500 
325 Seven-h Street, N.W. 
Washington, D.C. 20530 

I f u r t h e r c e r t i f y that copies of the foregoing document 

were served by f i r s t class mail, postage prepaid on: 

The Honorable Federico Pena 
Secretary 
U.S. Department of Transportation 
400 7th Street, S.W , Suite 10200 
Washington, D.C. 2C590 

The Honor^'ble Janet Reno 
Attorney General cf the United States 
U.S. Department of Justice 
10th & C o n s t i t u t i o n Ave., N.W., Room 4400 
Washington, D.C. 20530 

and upon a l l other p a r t i e s of record i n Finance Docket No. 32760. 

P a t r i c i a E. Kolesar 
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Item No. 

Page Covnt__22__ 

-ia;-v777:^r: r, Whiteside & Associates 
i ransporiation & Marketing Consultants 

March 28. 1995 

Hon. Vemon A. Williams 
Secretary 
Surface Transportatbn Board 
12th <i Constitution Avenue N.W. 
Washington. D.C. 20423 

Re: Finance Docket No. 31760, UniCii Pacific Corpcation. etal - OjntrolandMe-ger-
South:.! 11. dciiic Rail Corporation, et a! 

Dear Sir: 

Enctosed please find the orginal and 20 copies of the Montana Wheat And Barley Committee 
Request for Conditions, P;cte£t and Comments in the atxjve-styLjd proceeding. I am also 
enclosing a diskette cn which are cooied this pleading in Word Perfect 5.1 format. 

Please receipt duplicate copy of this transmittal and retum to address oeiow in the SASE. 

ide. Registered Practitioner 
Oft .»oi ihj Sî fiStary 

= . 1 

'A I ^-'^^ 
PI.. "i'SCn.-J 

3205 Third Avenue North. Suite 301 
killings. Montana b9101 
t hona: (406) 245-5132 
FAX: (406) 252-3773 



MWBC -4 
Before The 

Suiiace TransponaQ(m Board 

Finance Docket No. 32760 

I 9 

Union Pacific Corporadcu, Union Pacific Railroad Company, \ ^ ) ^ 
and Missoun Pacific Railroad Company 

-Control and Merger-
Southern Pacific Rail Corporation. Southem Pacific Transportation Company, 

St. Loms Southwestem Railway Company, SPCSL Corporauon., 
and The Denver Rio Grande Westem Railroad Company 

Request for Conditions, 
and 

Comuicuts 

fubmitted on behalf of 
the 

Montana Wheat and Barley Committee . 

Offics ui '.r.9 Siioararv 

P;, fof 
P' 

I 

Montana Wheat and Barley Coirjnittee. (MWBC) pursuant to the procedural schedule 

adopted by the Interstate Commerce Commission and thereafter by the Surface 

Transportation Board in this proceeding, and the Commission's regulations, hereby 

submits tht foUowing evidence and argument in suppon of (1) the specific protective 

conditions MWBC has requested the Commission place on its appro-al of the Railroad 

Control and Merger AppUcation ("Apphcation") submitted by Union Pacific Corporation 

(UP) et al. and Southem Pacific Rail Corporation (SP) et al.(Applicant): and (2) MWBC's 

Comment on the Application. 



appUcable to the Commission's consider'iiion of this question; and the reasons 

why the Commission must eliminate those adverse effects. 

(3) Section 3, "ReUef Requested," pursuant to 49 U.S.C. § 11344 (c), the Board's 

regiilations at 49 C.F.R. 1180, the procedural orders issued ir this docket by 

the Board, and decisions of the Commission applying its authority to condition 

its approval of rail mergers, MWBC requests that, if the Board approves the 

merger that is the subject of the AppUcation in this docket, such approval be 

expressly subject to the foUowing conditions in order to eUminate the adverse 

efloct of this proposed merger upon the transportalion of goods fi'om 

M'̂ 'ntana. 

1. lue establishment of a UP Interchange to interchange all tralTic 

oesignatcd in the Pre-Merger agreement, as amended thereir, 

including the right by UP, to solicit movempnt and price 

competitively, at the Silver Bow, MT gateway, r shipping point 

located on the UP t ailroad This UP interchange will be in addition to 

the proposed gateway in Portland, OR which is outUned in the Pre-

Merger Agreement filed within the AppUcatioa This request for 

condition will not require additional connections, crossings or related 

rail ''riciUties to faciUtate the exercise and use of this interchange. 

2. In the alternative, MWBC seeks the sale of the line between Pocatelk), 

ID and Silver Bow, MT to Montana Rail Link (MRL) together widi 

the granting of a proportional rate agreement similar to the agreement 

between UPSP and BNSF for all U-affic moving over Silver Bow. MT 

from all Montana origins to Portland, OR and points south of 

Portland, OR. 

3. Modification of the Pre-Me-ger Agreement, and the traduce rights 

contained therein, to aUow UP access to soUcit, competitiveh- price 

and move traffic, unda the pre-merger proportionoi agi ement, raade 

up of ail commodities whose shipments originate in Montana, cot just 

a Umited numba ot commodities. 



newly-formed system. This aUowance of UP into the Montana market, albeit Umited. 

directly affects the agricidtural shippers of the state of Montana and demands that this 

Board hear their concems and consider their REQUEST FOR CONDITIONS in the 

deUberation of this, the last of the great western railroad merger's in the West. 

Montana's Economv Is Founded on Base Industries 

The history of Montana's transportation system and infrastructure development, 

mirror"! changing demand for Montana's produas. When Montana was settled, the 

Northem Pacific RaiUoad (NP) was constructed thiOugh the southem part of the state, 

UtiUzing land grants provided by the Fedtial and State governments. A second 

transcontinental railroad was constructed ihrough the Nonhem part ofthe state, and was 

known ai the "iiigh Une," namely the Great Northern Raihvay Conqjany (GN). FinaUy. a 

third major transcontinental Une was built through the state in the 1930's and 1940's, the 

Chicago, Mihvaukee. St Paul and Pacific Raikoad Company (MILW). The Union 

Pacific, trying to tap into the riches of the Butte/Anaconda, MT mining region extended 

their Une fi-OL-^ Idaho FaUs, ID (located north of PocateUo, ID) into Silver Bow, MT, thus 

providing verv lunited competition for products of Montana that needed a north-south 

transportation haul. 

The major raihoads in Montana, during the first lialf of this century, provided 

transportation to move the bidk commodities from Montana tc narkets located in the east, 

where the population centers were located. So there was a predominant movement to the 

east for Montana goods. Today, however, with the major development of overseas 

markets, over the last 30 years, causes virtually aU Montana wheat to move to the Pacific 

Northwest Coast (PNW), !.e. in a westerly direction and into intemational commerce to 

ftilfiU the growing demands for export wheat in the Pacific Rim markets. Montana's 

barley market is charaaerized by both domestic rail and export rail movements. 

In 1970, the Interstate Commerce Commission (ICC), after many years of 

deliberation and on again/off again starts, fmaUy approved the merging of the Northem 



Modification of the Pre-Merger Agreement, and the trackage nghts contamed 

therein, to allow UP access to solicit and move traffic, under the Pre-Merger prof>ortional 

agreement, to Portland and points south of Portland. OR woidd provide real and effective 

competition. This Board must consider the real and acttial movement of rail transpo ted 

commodities from Montana. 

The conditions sought by MWBC are reasonable and necessary to ameUorate the 

competitive harm to the transportation users of the Montana. As wiU be demonstrated, 

approval of tuio merger, as proposed. wiU result in the segregation of areas and 

commodities in Montana from access to competitive rail under this Pre-Merger agreement. 

Consequently, any conditions that merely aUow only part of Montma's commodities 

access to the proportional rate stmctures will not preserve competition and wiU create 

competitive damat̂ e to Montana farm producers. It wiU have the iffect of further 

stratifying and isolating Montana shippers from traditional markets while positioning their 

competitors, in Washington and Oregon, with unfettered access to compete. 

OUTLINE OF LNDUSTRY IN MONTANA 

1. The wheat industry in Montana is characterized by an export-dominant rail 

movement. 

2. The barley industry in Montana is characterized by both an export and domestic 

market dominated by rail. 

MONTANA WHEAT RATES HAVE BEEN JUDGED 'MARKET 
DOMINANT' 

In 1980, under Section 229 of the Staggers Rail Act. the State of Montana 

together with a nuraber of farm producers, including the MWBC, filed what has now 

become known z- the 'McCarty Farm' case (ICC Docket No. 37809). The allegation that 

the rates on Montana gr;un were too high has resulted in the ICC declaring that the whole 

state of Montana grain rail rate stmctures are too high and that the BN raifroad is a 

"market dominant' raihoad and further. aU gram shippers in the state of Montana are 

'captive.' This complaint action, by the Montana producers, has cost the producers and 

the State over $2.5 milUon in out-of-pocket costs for economic modeUng. and that figure 

doesn't include any attomey costs. The case is stiU being progressed at the STB as the 



for its wheat traffic going to the same destination - Portland, but in Montana the BN has 

no competition on its shipments from Montana to Portland, C»R. 

The cmel fact is that BiUings, MT is only 992 miles from Portiand and yet the cori 

ofa carload of wheat is $128 higher from BiUings than froo AUiance, NE (1,471.5 miles) 

while the distance is 48% shorter. The trains, from AUia.ice or Sidney, uhimately, passes 

through BiUings on its way to Portland after traveUng 40+% of the miles to its destination. 

This is modem, 1996-style. rate discrimination that has gone on for many decades. 

SECTION 2 - SUMMARY OF EVIUENCE AND ARGUMENT 

III. -lUE INTERSTATE COMMERCE ACT, AS AMENDED BY INTERSTATE 
COMMERCE TERMINATION ACT AND THE ST. .GGERS ACT, REQUIRES 
THE SURFACE TRANSPORTATION BOARD 1 \ j BROADLY IDENTIFY 
POTENTIALLY HARMFUL COMPETITIVE EFFECTS OF A PROPOSED 
MERGER AND TO MITIGATE THOSE EFFECTS WHEREVER POSSIBLE 

Under Section 11343 ofthe IC Act, a consolidation or merger of two carriers may 

be carried out only with the approval and authorization ofthe Board. 49 U.S.C. § 11343 

(a), rhe agency must carefiiUy and broadly consiuer the potential adverse eflfeas on 

con^etition among rail carriers in an afTected region. Where a proposed merger resuhs in 

harmftil competitive effects, the Board must impose conditions on the merger to eliminate 

those effects, as long as the conditions are operationaUy feasible and wiU produce benefits 

which are of greater benefit to the pubhc than they are detrimental to the trcnsaction. 

A The Statutoi>' Standard 

The Interstate Commerce Act, in 49 U.S.C. § 11344 (b){\). requires the 

Commission to consider, in a proceeding ir.volving the merger of two or more Class I 

raifroads. at least the foUowing: 

1) the effect of the proposed Uansaction on die adequacy of uansportation to the 

public. 

2) die effect on the public ii. erest of including, or failing to include, oUier rail 

carriers in die area ur> olved in the proposed transaclioa 

'<i) the toul fixed charges lhat result from die proposed transaction. 



B. The Board Must Identify Potentiallv HarmfijI Competitive Effects and Mitigate 
Those Effects WTierever Possible 

The Commission at 363 I.C.C. 786-87 stated ihat in rail merger consideration of 

anti-competitive eflfects. *\ve are necessarily also concemed rb̂ ut any significant 

'lessening' or 'reduction'm competition caused by a consoUdatioi." 

In 49 C.F.R. § 1180.1(c), the Board's pohcy slatement on maior rail mergers 

states that: "...In some markets the Commission's focus wiU be only preser/ation of 

effective intermodal competition, while in other markets (such as long-haul movements of 

butt; commodities) effective intramodal competition may also be important." 

C. The ICC's (now STB's) case law is clear that, in examining a proposed 
transaction, the Commission must look at specific instances where a lessening 
or reduction in competition is alleged to take place 

The Board must broudly consider aU types of restrictions on competition, including 

diiect prechision of competitive transportation altematives, as a residt of the merger, as 

weU as, indirect effects such as the lessening of source competition or the possibilit> of 

traffic diversion from and foreclosure of "upstream competitors. 

D The Board's power to condition a Proposed Mer̂ êr in order to eliminate anti­
competitive effects is broad. especiaUv where prelection of the pubhc from 
anti-competitive effects of the Proposed Merger is concrmed 

The Board's power to attach conditions to aptjroval of a major rail 

merger is, under the statute, unquaUfied, and the Commission has indicated lhat u 

considers its authority as "Toad.' UP/MP. 366 I.C.C. 462, 562. The Commission has 

generaUy issued conditions lo protect the interests ofthe competmg camer and to protect 

the pubhc from anti-competitive consequences. UP/MP, 366 I.G.C. 462, 562. 
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C The Pre-Merger .Agreement Will Alter Traditional Cross-Country Relationships 
in Montana Between Grain Elevators 

This merger and its provision in the Pre-Merger agreement would aher the present 

corapetitive situations in areas Uke Montana, such that cross-country differential 

relationships wiU be altered Wiihin the state of Montaiia. aU of the wheat traditionaUy is 

marketed to the west or south. Grain from North Dakota, to the east of Montana, i. jves 

predominantly east to the MinneapoUs and Great Lakes markets. Grain from Montana 

moves west lo the Pacific Northwest Markets. Because trad^ut oal marketing areas east of 

a Billings-Havre. .MT Une wiU nol be included in the Pre-Merger proportional rale 

agreemeul, the potential exists for significant anti-competitive effects on the farm 

producers of Eastem Montana. This Pre-Merger agreemert selectively cuts Montana in 

half. The AppUcation makes no attempt to analyze lhe anti-competitive effects of this 

merger on particular shippmg locations in Montana east ofthe BilUngs-Havre. MT line. 

Approximately 45% of Montana's Krain is grown in the area east of the Billings-

Havre line or about 86,492,140 bushels, the contiguous Montana aiea which is excluded 

from the Pre-Merger Agreement. 

The granting ofthe proportional rale access to UP/SP by BNSF over the northem 

nart of its system appears to be a payback lo AppUcants for the granting of extensivf' 

trackage rights in the Cenlral Westem U.S. lo BNSF. The estabUshment of an arbitrary 

'wejt of BiUings-Havre Une;' inclusion, effectively cuts the eastern half of Montana out of 

consideration of these conditions, a territory that is mtegraUy and economicaUy tied to the 

rest of Montana. 

D The Proposed Trackage Riglits Agreement (Pre-Merper Agreement) Will Not 
Provide Sufficient Competition and Did Not Seek Shipper Involvement In The 
Process of Selecdon of Carriers 

The selection by UP/SP of the BNSF to provide 'competition' ano 'competitive 

balance' to overcome the massive anti-competitive ispects of this proposed rail merger 

creates great concern here in Montana. Alter the UP merged with the Chicago and 

Northwcstem last year, the decUne in service levels on the newly merged raifroad has 

13 



In short, the AppUcants have pro\ided this Board with virtuaUy no neans by which 

to develop competitive aUematives to the i vo major carriers that wiU exist in the Wes. if 

this merger is approved S... ely. a better way exists to encourage and frster competitive 

rail in the West. We, in Montana, know first hand, the effects of losing competitive 

ircoisconiinental rail and facing no intra-modal competition. 

V EVIDENCE REGARDING THE ANTI-COMPETITIVE IMPACT OF THE 
MERGER ON MONTANA 

A The Merger ofthe LT̂  and SP V îll Eliminate Competitive Rail Transportation 
Altematives From A b o u t o f Montana's Origins 

The abiUty of a shipper to obtain competitive rail access from its origin, despite 

being captive at origin, is a recognized competitive advantage tc the shipper. EspeciaUy, 

when compared to. a situation in which the shipper is served by a single carrier, origin to 

destination, but conceivably has access to other origin carriers through jomi Une 

movement (or proportional rates) with carriers. In the latter case, the earner with single 

Une access wiU have the economic incentive to keep traffic on its own Unes, and a 

corresponding disincentive to enter into joint line movements, thus limiting the shippers 

altemative to origins served only by the single-Une cartier. ror those Montana shippvTS 

located east ofthe BiUings-Havre arbitrary Une, they wiU no', have access to proportional 

rate stmcture proffered in the Pre-Merger agreement. 

The effect ofthe Pre-Merger proportions! rate agreement disadvantages Montana 

producers when compared wnth producers located in Westem Canada. Washington, 

Northem Idaho and Oregon. By artificiaUy estabUshing Portland. OR as the only gateway, 

the proposed proportional movement will requfre Montanans to haul 40+% ftuther 

mileage than is necessary. Montana produceis wiU be efTectiveW embargoed from 

participatmg in the markets they traditionaUy participates and compete in today. 

This Board should strongly consider development of both an alternative gateway at 

Silver Bow, MT to shorten the distances to CaUfomia and Arizona markats for Montana 

farm producers and. thus, bring the comparable distances from Wasliington and Northern 
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addition to the proposed gateway in Portland. OR. which is oulUned in the Pre-Merger 

Agreement filed within the Application. This request for condition wiU not requfre 

additional connections, crossings or related rail faciUties to facilitate the exercise and the 

use of this interchange. The interchange afready x̂ists and has been in constant use for 

many years. 

ThP effect ofthe inclusion of this additional interchange at Silver Bow, MT in the 

Pre-Merger Agreemert will be to shorten the distance to CaUfomia markets by 45%! For 

example, after the proposed merger, the rail distance from Great FaUs. MT to Los Angeles 

via the Portland Gateway outUned in the Pre-Merger Agieement wiU be 1.955 3 miles 

(using mileage numbers suppUed by UP. reflecting post-merger operations). However, 

with the estabUshment of the SUver Bow, I/fT gateway, the rail distance from Great FaUs. 

MT to Los Angeles will be reduced bv 604 8 miles to 1,.̂ 50 5 miles, a savings of 45%! 

Likewise, the distance from BilUngs, MT to San Francisco over the Portland, OR gateway 

wnU be 2,098.3 miles and via the Silver Bow. MT gateway 1,493.5 miles. The mUeage 

over Portland Gatewav is 40.5°^ fiirther than over the proposed Silver Bow. MT gateway! 

In the altemative. MWBC requests the Commission requfre that requested 

conditions and responsive/inconsistent appUcation filed by Montana Rail Link (MRL) be 

approved ana th?* portions of the Pre-Merger agreement applying proportional rate 

agreements to UP/SP in Montana includmg the proposed protective conditions outUned 

herein (including the SUver Bow, MT gateway), be simUarly appUed to MRL in Montana. 

Onl/ by establishing the Silver Bow, MT gateway in addition to the Portland. OR 

gateway in the Pre-Merger agreement wiU some of the anti-competitive effects of this 

agreement and the proposed merger on Montana transportatio i users, be remedied by 

preseiving the competitive benefits, albeit Umited To not gr; nt the Silver Bow. MT 

gateway, the Board is penalizing Montana transportation shippe. 's access to markets in 

the Southwest and Central West by adding an additional iO+»/ rail mUeâ e to the haul. 

This wUl have the effect of disadvantaging Montana shippers against competitive shippers 

in Washmgton. Idaho, and Oregon. 
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and upgrades without the potential or eventual threat of abandonment. M V ' B C seeks, 

from this Board, the continuing oversight of this merger for 20 years, to insure that the 

above Une guarantee is honored, and the competitive position , albeit Umited, of the UP is 

adequately maintained in Montana. In the altemative. MWBC seeks the sale of the Une 

between PocateUo. ID and Silver Bow. MT to Montatia RaU Link (MRL) together with 

the grautmg of a proportional rate agreement similar to the agreement between UPSP and 

BNSF for aU traffic moving over SUver Bow. MT gateway from aU Montana origins. 

In the event, that n*/SP do not want or intend to give long term assurance to 

continued service, and thus the Umited competition such access provides, then the Board 

must consider with favor, aU other appUcations to acqufre the SUver Bow to PocateUo 

Une. 

D. Modification of the Pre-Merger Agreement to Allow the Portland. OR Gateway 
to Be UtUized f ̂ r Competitively Priced Traffic Destined for Portk id. OR as 
Well as Points I evond Portland WUl AmeUorate The Anti-competitive Effects 
of This Pre-Merger Agreement 

As stated above. Hit most unportant - This Board should grant a modifica ion of 

the Pre-Merger agreement to allow Montana producers to utUize the Portland OR 

gateway, giving the abUity to the AppUcant to competitively soUcit for wheat and other 

grains, destined to Portland, OR itself, i^js woiUd potentiaUy offset the anti-competitive 

eflfects of the Pre-Merger agreement that requfres use of the longer Portland. OR gateway 

by aUowing Montana farm producers to have access to local markets with potentiaUy 

competitive priced raU. Over 94''/'o of Montana's wheat mo /ement moves to the west, 

therefore a grant of utUization of the Portland. OR gateway for Portland. OR destined 

traflfic as A'CU as traflfic beyond, would go a long way to solving the potential anti­

competitive eflfects of this Pre-Merger Agreement and mdeed the merger itsetf. 

E. The Conditions Sought are Operationallv Feasible and Desirable 

The conditions srught by MWBC are clearly operationaUy feasible and coukl be 

implemented by requfring relatively Uttle or no change to operations contemplated by 

UP/SP. The station of SUver Bov is presently served by the Union Pacific on a routine 
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MWBC has detemuned that it is necessary and requfred that it fil** ilii!;, Request 

for Protective Conditions to accomplish the necessary protection of the Montana shippers 

interests. 

Accoidingly, based upon ihe Interstate Commerce Act and the Board's RaUroad 

Consolidation Procedtu-es. it is clear that a non-raifroad party need not file a responsive 

appUcation in ordei to request trackage rights or protective conditions. 

SECTION 3 - RELILF REOUESTED 

VIII. THE BOARD MUST REQUIRE APPLICANTS TO AMEND THEIR PRE­
MERGER AGREEMENT WITH BNSF TO ESTABLISH AND PERMIT SILVER 
BOW, MT TO BE ADDED AS AN ADDITIONAL GATEWAY FOR TRAFHC 
SOLICITATION BY THE MERGED CARRIER FROM ALL POINTS IN 
MONTANA, CO\'ERING ALL COMMODITES. THE BOARD MUST ALSO 
GRANT MONTANA PRODUCERS ACCESS TO PORTLAND, OR IN THE PRE­
MERGER AGREEMENT AND PROTECT THE INTEGRITY OF THE SILVER 
BOW, MT LINE 

MW^C herein êque .is. 

1. The establishment of a UP Interchange to interchange aU Uaffic 

designated in the !*re-Meiger agreement, as amended therein, 

including the ri"jit by UP, to soUcit movement and price 

competitively, at ihe Silver Bow, MT gateway, a shipping pomt 

located on the UP railroad This UP interchange will be m addition to 

die proposed gateway in Portland, OR which is outlined in the Pre-

Merger Agreement filed withm the Application. This request for 

condition wiU not require additional connections, crossings or related 

raU faciUties to facUitate the exercise and use of diis interchange. 

2. In the altemative, MWBC seeks the sale ofthe line between PocateUo, 

ID and Silver Bow, MT to Montana Rail Lmk (MRL) together with 

the grantmg of a proportional ra.e agreement similar to the agreement 

between UPSP and BI'JSF for aU uaffic moving over SUver Eiow, MT 

from aU Montana origins to Portland, OR and points south oi 

Portland, OR. 
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3. Modification of the Pre-Merger Agreement, and the trackage rights 

contamed therein, to allow UP access to soUcit, competitively price 

and nove traffic, under the pre-merger proportional agreement, made 

up of aU commodities whose shipments originate in Montana, not just 

a limited number of commodities. 

4. Modification of the Pi?-Merger Agreement, and the trackage rights 

coniained therein, to allow UP access to soUcit, competitively price 

and move traffic, under the pre-merger prop*.)rtional agreement, from 

all points m Montana, not just the western half of the state. 

5. MWBC further seeks, rom Uiis Board, the modification of the Pre-

Mergei agreement to allow the Applicant to soUcit and pnce 

competitively agricultural commodities lo Portland, OR as weU as 

pomts south of Portland. 

6. For aU conditions, herein requested, the merged carrier musl 

guarantee service intentions on the line fro'n PocateUo, ID to 

SUver Bow. M l for a period of 20 years. 

RespectfuUy submitted. 

TgprV C Whiteside 
Registered Practitioner 

Radeimacher. Whiteside & Associates 
3203 Third Avenue North, Suite 301 

Billuigs.MT 59101 
Phone: (406) 245-5132 

for M'mtana Wheat and Barley Cummiuee 

Certificate of Service 

1 HEREBY CERTIFY thai a copy ofthe foregoing REQUEST F( R CONDITIONS AND COMMENTS 
has beer, served upon all pames of record, as amended, by U.S. mail, postage prepaid.̂ this 28"* day of 
Mav. 1996. / 

Susie Spragde 



basis. Consequently, little or no operational changes should be requfred to effectuate the 

requested conditions. 

As discussed previously, the proposed Responsive AppUcation by Montana RaU 

Lmk could provide an alternative means, by which the competitive harm to MWBC and 

the Montana transportation users, caused by this ricrger, as proposed, could be aUeviated 

or mimmized. alte'* -""nly partiaUy. 

F The Proposed Conditions WUl Produce Substantial PubUc Benefits Outweighing 
riieir Effect on the Merger 

Clearly, the propcsed conditions wUl produce substantial pubUc benefits 

outweigmng any detrimental effect on ih<. mergiag carriers. The rail transportation poUcy 

of the Board maicates that competition, not regulation, should be the touchstone of the 

Board's regulator)' approach, e.g. 49 U.S.C. § lOlOla(l). Montana shippers of grain 

have afready been judged by the Comnussion as bemg captive and in a 'market dominant' 

position, m which dfrect rale regulation is the only aUemative. McCarty Farms Cose. 

Docket Nos. 37809, 37809 (Sub-No. 1). Here, with the U" being the last vestige of intra­

modal c jipetition, iaqwsition of the requested condition wUl pennit. Umited but viable 

competition, to offset the gains made by uibcr shippers fri the Pacific Northwest under this 

Application. 

v ÎI A RESPONSIVE APPLICATION IS NOT REQUIRED IN ORDER FOR A NON-
RAILROAD TO SEEK A TRACK/ 3E RIGHTS CONDITION 

Under the Board's Railrocd CcrccUdation Procedures (49 C.F.R. 1180). a 

request for trackage rights may be properly maintafried as a request for proteaive 

conditions and reed nol be asserted in a responsive appUcation. llie procedure for fiUng 

responsive appUcations applies only to raUroads and nol to shippers or members of the 

general pubUc who may comment or seek protective condiiions as a result ô  a proposed 

merger. 
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3 The Establishment of the Right Under the Proportional Rate Calculation 
Outlmed in the Pre-Mcryer Agreement to Solich all Agricultural Commoduies 
Located in Montana including all Grains 

In this proceedmg, MWBC requests that the Board condrtion its approval of the 

merger of the UP and SP on the estabUshment of the ''ight of the selected carrier to soUch 

and competitively price, aU commodities located m Montana includmg aU grams, l o 

arbitrarily Umited the type of commodities lhat can be subject to the proportional 

soUciiaticn wUl dismpt tradition and estabUshed movement pattems. 

Modification of the Pre-Merger Agreement, and the trackage rights contained 

iherem, to aUow UP access to soUcrt and move traflfic, under the pre-merger proportionrJ 

agreement, to Portland, OR and aU i)omts south there-̂ '" vvUl provide real and meaningfi:! 

compeiilion. To i rovide real and effective competilio >, this Board musl consider the real 

movement o*"raU transported commodhies from .Montana. 

C. In this proceeding. MWBC Requests that the Board Condition its Approval of 
the Merger of the UP and SP on the EstabUshment of Continued Oversight of 
the Last Vestiges of Intramodal Competition in Montana by Mainiairung 
Oversight of the Merger for the Ne: i 20 'V'ears or, ui the Alternative, MWBC 
Seeks the Sale of the Line between PocateUo. ID and SUver Bow. MT to 
Montana Rail Link (MRI.,) Together with the Giaiiting of a Proportional Rale 
Agreement Similar to the Agreement between UPSP and BNSF for all Traffic 
Moving over SUver Bow. MT from aU Montana origins 

The Commission m the Northern Lines Merger, 331 I . C. C. 228 was concerned 

enough with anti-competitive effects o this paraUel merger that h held it shoukl "retam 

jurisdiction over these oroceedmgs for a Uke period of 5 years ..." 331 I.C.C. 288. The 

reaUiy was that 5 ye'j-s was m.«ufficient! The Mihvaukee Road faUcd in 1978, eight years 

after the merger and three years after the Commission gave up jurisdiction over the 

Northern Lines Merger of 1970. The Commission granted protections to Milwaukee 

Road to protect rt from the anti-competitive effects of the merger and to provide 

competitive balance for this basic paraUel raUroad merger. 

ITie mafritenance of Umited competitive balance requires and necessiiates. in this 

merger, the assurance of guaranteed conimuaiion of service with on-goir" niiiinienance 
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Idaho in Une compared wuh this out-of-route hauUng procedure suggested by AppUcants 

in thefr Pre-Merger Agreement. 

This Board should also grant a modification, o*" the Pre-Merger agreement, lo 

aUow Montana producers to ulUize the Portland, OR gateway proportional rate 

solicitations by AppUcani for wheat destined to Portland. OR itself Ihrough the issuance of 

trackage rights from Monlnna origins to Portland. OR on the UP. This would potentiaUy 

offset the anli-compnitive effects of the Pre-Merger agreement requiring use ofthe longer 

Portland. OR gateway by aUowing Montana f?mi prooucers lo have access to local 

markets with potentially competitive raU. The UP/SF should be aUowed to competitively 

price to Portland, over tlUs gateway. Over 94% of Montana's wheat movement moves to 

the w(:!, therefore a grant of utUization of the Portland, OR gateway for Portland. OR 

destined traffic as weU as traflfic b;yond. would go a long way to solving the potential 

anti-competuive effects .ofthis Merger Agreement ar.d mdeed the merger itself. 

VI EVIDENCE SUPPORTING MWBC'S SPECIHC REQUEST FOR CONDITIONS 

In Its past decisions or merger and control applicr̂ tions. the Commission 'ras slated 

that a party seekfrig protected condiiions on a proposed merger must show: 

1. dial die requested conditions are opera ionally feasible 

2. lhat the requested conditions am;liorate or eUmmaie die ham threatened by die 

U-art action, and 

3. that they (the protective conditions) ar? of greater benefils to the public dian diey are 

deuimental to the uansactioa (emphasis added) UP/MP, 366 I.C.C. 462, 564. 

llie condiiions sought by MWBC clearly meet this criteria. 

A. Thg Establishment of a UP Int erchange at Silver Bow. MT in the Pre-Merger 
Agreement is Necessarv and Appropriate to AmeUorate the Competitive Harm 

In this proceedmg, MWBC requests that the Board condition its approval of the 

merger of the UP and SP on die estabUshment of a UP Interchange to mterchange aU 

traffic designaied in the Pre-Merger agreement, as amrmded therein, at the SUver Bow, 

MT gateway, a shippmg point located on the UP raUroad. This UP interchange wUl be in 
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become legend in their own tfrne. MWBC is advised the UP/SP did not consult widi 

shippers in Montana, Montana Slate Govemment, or accordmg to news reports, other 

shippers or raUroads either, prior to selecting the BNSF as hs compethor through the use 

of trackage rights. Selection of alternative compethive carriers, by affected shippers, 

would most certainly result in selection of carriers to best meet the needs of affecie 1 

shippers, and service levels equal to greater dian lhat proposed by UP/SP m this merger 

proposal. 

The selection, by the merpfrig raifroads. of hs fiiture compethor on hs merged 

system, by grantmg trackage rights to a smgle raUroad. thereby closmg out any other 

viable options, by affected shippers, does not. on-lhe-surface. serve the pubUc mterest. It 

is this Board's responsibUhy to analyze ar.d soUch ahematives to die anti-compethive 

effects of this proposed merger. 

The second consequence of the UP/SP action m seleclmg BNSF, Is to make h 

difficuh on shippers to suggest and support ahemative p roper to overcome the anti-

compethive effects ofthis merger. Shippers, large and sraall. are concemed w>h raifroad 

reprisals from the UP/SP and BNSF. if they pubUcly support altemative proposals that are 

not uhmiately accepted by this Board. Therefore, die effect of die pre-merger agreement 

is to stifle creative shipper-based solutions designed to c^uibdi die anti-conqjethive effects 

of dus. the largest of paraUel raUroad merger m U.S. nistory. Never, m die history ofthe 

Commission, has a major paraUel raUroad merger not been condhioned by estabUshment of 

one or more major mtramodal compethors to provide compethive balance to the anti-

compethive aspeas of a paraUel merger. 

In fact, the selection of die BNSF as the only fiiture compethor to die newly 

formed UP/SP. did not aUow other smaUer raUroads a chance to develop proposals. It is 

widely reported dial many smaUer raUroads had made proposals to the LT whUe 

negotiations were bemg conducted by the UP whh the BN. Alas, to no avaU. In this 

modem day of shortline raifroads. h is mcumbent upon the Board to provide compethive 

ahematives lo die "Big Two' raUroads who wUl control die west. 

14 



IV. THE PRE-MERGER AGREEMEN f HLED AS PART OF THE APPLICATION 
CREATES ANTI-COMPETITIVE EFFECTS ON MONTANA 
TRANSPORTATION SHIPPERS 

A. Grain Is a Unique and Important Commoditv on the Merging Carriers 

The transpor ation of gram by rafl is among the most hicrative segment of 

transportation provided by die BNSF, when compared widi rates anywhere on thefr 

system. The rates charged on the movement of wheat to Portland, OR from Montana are 

among die lughest per ton-mUe m die nation. T.e raU transportation grafri is 

characterized by many loadmg pcints, shipping large volumes of gram m unh tiams to a 

Umited number of destmations. This movement, whUe varymg due to supply and demand, 

occurs each year with consistency. As oulUned previously, vfrtuaUy aU of Montana gram 

shipments move lo the wesl. Less Oian 4% of die Montana gram shipments moved east by 

rafl m 1995. 

Montana gram movement is predommantly westbound and hs pricing is coutroUed 

by the Portland Gram Exchange pricmg. 

B Tran̂ pnrtarinn nf Grain From Montana is a Significant Cost to Farm Producers 
and Montana's Economv 

For the farm producer, die cost of transportmg grafri can represem as much as one 

thfrd the overaU price received for die gram. The key to understandmg the uniqueness of 

the farm produces plight is to understand: unUke virtually even/ other industry, the farm 

producers bear the freight charges and cannot_Eass them on to any other party m the 

distribution chain, and vet the farm producer does nol phvsicallv nav the freight charge? 

In Montana, due to die 1970 Northem Lines M-̂ ger and hs anti-compethive 

effects, Monlanan's are faced whi: no effective rafl c:-npelhion on east-west grafri 

movement. 

12 



4) die interest of carriers enployees affected by the proposed uansaction. 

5) whethi.- the proposed transaction would have an adverse effect on competition 

among rail carriers in the affected region. 

The statute dfreci; the Board to "approve and authorize a transaction.. .when h 

finds the transaction consistent with the pubUc mterest." 49 U.S.C. § 11344 (c). The 

same section also provides lhat "[l]he Commission may inqx)se condhions governing the 

transactioiL" Id. 

The history of raU mergers lhat have been approved, show lhat the anti-

compethive effects of mergers have not been adequately addressed and have caused long-

lastmg hardships on many classes of transportation users. Currenlly the Board is relying 

on criteria for urposmg condhions to remedy anti-competitive effeas as set out m Union 

Pacific -Control—Missouri Pacific: Westem Pacific, 366 I.C.C. 462, 562-65 (1982). 

The Commission m that decision stated: 

•that it would not impose conditions on a railroad coasoUdation unless it found that the 

consolidation may produce effects harmful to the pubUc interest (such as a signUicant 

reduction of conipetiiion m an affected market), 

•that the amdilioas to be unposed wiU ameUorate or eUminate the harmful effects, 

•that the conditions will be operationaUy feasible, and 

•that the conditions will produce public benefils (Ihrough redt ction or eliminatii.'n of 

possible harm) outweighing any reducuon lo tbe pubUc benefits produced by the merger. 

The Commission, m lhat same decision, recognized that "the rafl transportation 

policy emphasizes the unportance of the relationship between ensiuing adequacy of 

transportauon and the retention of compethion." Ution Pacific-Control—Missouri 

Pacific; Westem Pacific, 366 I.C.C. 462, 484 (1982). 

10 



complafriants are now developmg CMP models. The raU rate burden placed upon 

Montana grain producers by the BN. results m some cf die most profitable raU traffic 

anywhere on die BN system. The reason diis excessive rate burden exists is the lack of 

effective raU compethion. 

MONTAIIA RAIL TRANSPORTATION IS PREDOMINATED BY ONE 
CARRIER 

Montana's raU mfrastmcture is controlled by the BurUngton Northem RaUroad. 

That raUroad togedier widi, Montana RaU Lmk (MRL). control over 90% of aU raU mUes. 

over 97% of aU gram elevator and termmal shes and move 98%+ of all wheat movements 

from the state. Il should be noted dial MRL cannot reach any market for Montana gram 

whhoul BN participation; thus BN controls and dictates die raU rates in nearly aU 

movements from Montana eastbound or westbound The BN charges more from Montana 

pomts today (where h has no compethion) lo Portland, dian h does from westem and 

central Nebraska pomts (where it does have compethiou) to the same destmaiion -

Portland, OR even though die Nebraska pomts are 25^0% greater m distance dian 

Montana origms. AnnuaUy, die Montana producers move about 100 nuUion+ bushel of 

farm grafri production lhat is handled by rafl from Montana and bear about $15(K mflUon 

m freight transportation charges per year. 

Montana grain rail rates are the highest in the nation The ICC recognized dus 

fact 10 years ago. Montana gram shippers have been judged as "captive" and die 

Burhngton Northem RaUroad has been judged as a 'market dommant' raUroad m hs 

movement of gram traffic from Montana. The grain rate dispanty, betweeu d;ose growmg 

areas where diere is rafl-to-raU compethion, such as Nebraska origms, and those growmg 

areas where diere is no rafl-to-rafl compethion, such as Montana, is contmufrig to widen. 

From Plenlywood, Montana to Portland, Oregon, h is 1,203 mfles on the BN. 

From Nebraska origms, e. g. AUiance and Sidney. Nebraska to Portland, h is 1.471 and 

1,535 mfles, respecliveiy. on die BN. To ship a carload of wheat from Plenlywood to 

Portland, is $888 more dian to ship a carload of wheat from AUi.mce, NE even though 

.Alliance is 268 miles further from Portland than is Plentŷ wod, and even though die 

trafris from AUiance pass nght through Montana on diere way to Portland. WTiy.' In 

Central Nebraska, e. g. AUiance and Sidney. NE, die BN has rafl competition from die UP 



Pacific, the Great Northem. and the Chicago, BurUngton and Qumcy mto what is known 

today as the BurUngton Northem RaUroad. 

The ICC m hs decision m the Northem Lines case, 331 ICC 228. diought the 

Mflwaukee Road and Union Pacific would provide responsible compethive balance for the 

slate of Montana transportation users for many years to come. However, the Umon 

Pacific could only offer Umited compethive mfluence and die MUwaukee Road filed for 

bankruptcy in 1978. Subsequently, it abandoned aU of hs lmes m Montana and ceased to 

exist m Montana m 1981. 

Today, in Montana, we have one major raifroad. the BurUngton Northem Raifroad. 

operalmg as a monopoly m the transportation of buBc commodities from the fann to 

market, a shuation the Commission has deemed a 'market dommant' transportation 

condhion m die McCarty Farms Case, Docket Nos. 37809, 37809 (Sub-No. 1). The farm 

producers ofthis State together whh Montana State Government have spent over 15 years 

at the Commission attemptmg to get the excessive rate leveis extraaed by the BN from 

the Montana producers, adjudicated by this Commission, (now Board). To date, this 

Board has yet to complele the c?*:̂ . 

Montana is a landlocked stale, whh no dfrect access to waterbome transponation. 

Other than raU, Montana products must travel by motor carrier, which, for most bulk 

commodhies, is prohibhively expensive and nol practical for the large tonnage mvolved. 

In fact, m 1994. just over 90% of the wheat produced m Montana moved out of 

state with over 94% of that wheat movmg wesl. Over 88% of Montana wheal was 

exported at the coast through Portland, (in excess of 100,000,000 bushels), whh over 

95% moving via rafl (BN) (Source: Montana Grain Movement Report). Montana is a 

large producer of grains. Montana • anks 3"* m aU wheat production, 7"" in wmier wheal 

production, 4* in durum wheat produaion. 2"* m spring wheat production. 3"* m barley 

production, and 15* m oats production in the U.S (Source: Montana .Agricultural 

Statistics Service - 1994). Montana farm producers bear over $150 mflhon/year m 

transport costs. 



4. ModUlcalicn of die Pre-Merger Agreement, and the trackage rights 

contamed therein, to aUow UP access to solicit, competitively price 

and move Uaffic, under the pre-merger proportional agreement, from 

all pomts Ul Montana, not just the western half of the state. 

5. MWBC further seeks, from dus Board, die modification of die Pre-

Merger agreement to allow the Applicanl lo soUcit and price 

corapcHilively agricultural commodities to Portland. OR as well as 

poinis south of Portland. 

6. For aU conditions, herem requested, the merged carrier must 

guarantee service intentions on the Une from PocateUo. ID to 

Silver Bow. MT for a period of 20 years. 

SECTION 1 - STATEMENT QF FACTS 

II. STATEMENT OF FACTS 

The Montana Transportation Environment Has Eroded from Three 
TransCoutiiiental Railroads to One 

The Montana transportation envfronment and mfrastmcture, has changed from 

muhiple transcontmental raflroads to one raifroad to handle hs outbound buUc traffic. aU 

with regulatory concurrence by die lormer Interstate Commerce Commissicn. Montana's 

primary transportati( n movements are bulk materials requiring movement to domestic and 

foieign destinations. Tunely. economical movement depends on havmg essential 

transportation facUities adequately avaUable to move, whh dispatch, the goods of 

conimerce from Montana. Yet, widi the concurtence of die Commission, the BurUngton 

Nordiem was created and aUowed to donunate the Montana trMii>portaiion market place. 

Now. this Board is faced with creatmg the largest raUroad m history whh 

tremendous anti-compethive effects. The AppUcani has even suggested that this Board 

consider ameUoration of the anti-compethive effects by aUowmg die AppUcant access to 

Pacific Northwest (PNW) origms dirough proportional rate agreemenis m exchange for 

grantmg to the BNSF, massive amounts of trackage rights throughout the AppUcants 



1. INTRODUCTION AND SUMM.ARY OF RELIEF REQUESTED 

MWBC represems the wheat and barley producers of the state of Montana. 

Montana is a natural resources state with the main economies buUt upon producis of the 

mme, lumber and agricuhure as weU as tourism. In order for our buDc products of the 

mme. lumber and agriculture to have value, they requfre balk. tran';portalion (raU) lo pomts 

outside Montana and. m many cases, outside the U.S. 

The proposed merger and consolidation uf the Unicn Pacific and Southem Pacific 

wiU further exacerbate the captive shipper status of Montana farm producers. 

Tbere wUl be senous detrimental adverse effects on existmg compethion among 

rafl carriers who serve Montana if this AppUcation is not condhioned by this Board to 

ameUorate the anti-competitive effects. SpecificaUy. the Pre-Merger agreement ffled with 

this appUcation could aller long standmg regional cross-country compethive relationships 

between Montana and surroundmg stales as weU as Westem Canada, thus further 

mcreasmg the monopoUstic control of the BurUngton Northem (BN) over Montana 

transportation. Accordingly, MWBC respectfuUy requests the Board, pursuant to hs 

authority under 49 U.S.C. § 11344 (c) of the Interstate Commerce Act. unpose conditions 

requiring the Applicants, upon consummation of thefr proposed merger and consoUdation, 

to establish and maintain a rafl compethive balance withm the State of Montana. Those 

requested condiiions. and die reasons why such condhions must be Unposed, are specified 

hi delafl m this submittal. 

A. Outline of MWBC's Submittal 

ITus Request for Conditions and Comment is divided mto three .Sectims: 

(1) Section 1 - enthled "Statement of Fact " 

(2) Section 2. enthled "Summary of Evidence and Arguraen*," generaUy 

summarizes the facts relatmg to transportation m Montana; the adverse effect 

on compet.tion dial wfll be caused by this merger; the legal standards 
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Ms. Linda J. Morgan, Chair 
Surface Transportatiori Board 
Department of Transportation 
1201 Constitution Ave , Room 4126 
Washmgton, D C. 20423 

Mr Vemon A Williams, Secretary 
Surface Transportation Board 
12th and Constitution Ave .N.W. 
Washington, D C. 20423 

The Chemical Group 
800 N LinQCerg'- eou.evarc 
St Lous Missouri 63'fe 7 
Phone 1314)694.1000 

March 26, 1996 

Ottice cf tn« S«cretary 

Part ol 
Public Recofrf 

Rc: Finance Docket No. 32760 - UP/SP Merger • 

Dear Ms. Morgan & Mr. Williams: 

This is Monsanto's verified statement submitted because of our concern that the UP/SP merger will 
signu'cantly reduce rail competiuon. This statement will identify Monsanto as a rail user, provide the 
writers credibility to comment, highlight why this metj"'- is important, offer opinions on what is believed 
to be wrong with the merger, and last of all recommend possible remedies 

Monsanto is a global company producing chemicals, fibers, consumer lawn care products, food additives, 
agricultural chemicals, agricultural seed, pharmaceutical, and specialty products Monsanto has production 
facilities diroughout the United States and Ex USA Domestically we purchase numerous raw matenals 
from vendors numbering in the thousands, and use rail transportation service in all ofthe continental US 
states as well as into and out of Canada ar.d Mexico 

My name is David A. Pins. I am Manager Rail Transportation A Monsanto employee for twenty three 
(23) years, with experience in all modes of transportation Pnor to employment with Monsanto I was 
employed with Missouri Pacific Railroad for approximately three (3) years in a Management iVainee and 
ultimately a sales capacity . I have expenence with rail service, operations, and economics pnor to and 
after passage of the Staggers Act of I'̂ SO. 

The UP/SP merger is important to Monsanto, and the entire shipping public, because it is the "mother of 
all rail mergers". This isn't the Burlington Northern merging with the Santaf e, or Southem merging with 
the Norfolk Westem. or SCL meiging with the CO/BO The UP.'SP merger is essentially parallel track 
coverage. Currently, Monsanto benefits from competition between UP and SP for our rail movements. 

A Unit of Monsanto Company 
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For example, our facility in Luling, Louisiana is served by both the UP and SP for inbound and outbound 
shipments. We use competitive service and pricing to award business to the carrier who offers the best 
package for our needs. Vigorous competition between UP and SP results in a competitive, fair economics 
and customer responsive service to move our raw matenals and finished goods to customers When not 
satisfied with the economics or service we currently receive from one of these rwo camers, we have die 
ability to switch earners (or merely threaten to switch camers) in order to secure improvements. Another 
example is Monsanto's Chocolate Bayou facility which is captive to the UP; however SP lines are nearbv. 
For shipmenu out of Chocolate Bayou, we currently can choose to load directly to die UP, or transload 
by barge to railcar or Uuck to railcai at nearby SP lines. Competition berween UP and SP for diese 
movements prevents monopoly pricing strategies and tactics while assuring competitive service. I f the 
merger is approved by die Surface Transportation Board, Monsanto will lose the benefit of competition 
between UP and SP, along wiUi a competitive bidding process and die ability to di.-eaten switching 
carriers. 

Monsanto is concemed that the BNSF trackage nghts agreement may not cure the lack of competition 
created if the BNSF chooses not to operate or is slow to startup operations over the trackage rights it 
stands to gain. The question of dispatching pnonties for dirough train serv ice, crew ing issues, or too high 
of rates for die Uackage rights all come togedier and could result in die BNSF choosing not to exercise 
its option to operate under the trackage rights. The disadvantaged railroad could fail to quote a 
transportation price to a prospective shipper. The scenario starts with a shipper calling the tenant railroad 
for a price and service quote, and the railroad taking an inordinate time to respond The long response 
time is a not so subtle way a railroad has of communicating that Uiey just don't want die business It may 
be that die BNSF, because of digesting die merger widi ATSF, is at risi of not being iu a position to 
pureue business ever the trackage rights m question, potentially for a long time to come. 

Monsanto urges the Surface Transportation Board to give due diligence to maintaining competition and 
balance in an industry where large railroads have concentrated monopoly power over huge geographical 
locations and numerous shippers of varying sizes. Why would a non revenue adequate railroad want to 
merge with another non-revenue adequate railroad? The reason must be the measure for revenue 
adequacy cannot be right I think the Surface Transportation Board, prior to allowing any further 
reduction in an otherwise minimal head-to-head rail competitive market place, should make a special effort 
to survey only captive shippers of the subject railroads in order to determine the railroads business 
practices with these captive shippers. If history shows captive shipper abuse m terms of service or 
economics it would suggest future railroad behavior History, if ignored, will repeat itself 

Since the reduction of rail competition beginning in the early 1980's, it has become clear that being 
captive can lead to higher costs and sometimes worse service I know of no examples where merging 
railroads have shared cost reduction efficiencies with captive customers Although railroads alwa^ s claim 
that a merger is the only way to achieve efficiency, that is simply not the case as proven by the "Great 
Midwest Flood of 1993". Railroads often complain about interchange from one railroad to another 
Service at interchange points is always poor, often taking an inordinately long time and sometimes even 
misroute of the car. Dunng the "Great Flood of 1993" midwest railroads demonstrated what they are 
capable of dc T.g through unprecedented cooperation in the areas of interchange, crews, equipment, 
communications, and service in general. There were less service difficulties during this flood than there 
have been with the merger of the UP/CNW. The 1993 midwest flood validates that bigger is not always 
better, or the only answer, and that railroad mergers or not the only way to achieve operating efficiencies 
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Monsanto supports the following remedies as conditions to be met in order for any further rail mergers 
to occur: 

• Suppori ofthe Chemical Manufactures Association comments as they relate to the Louisiana and 
Texas Gulf Coast area. 

• If BNSF fails to exercise its trackage rights within ninety (90) days, from die effective date of 
granting of the nghts, then there should be a track sale of Houston, Tx. to St. Louis, Mo.; 
Houston, Tx. to Eagle Pass, Tx.; Houston, Tx. to New Orieans, La. 

• Track sale should be granted in the Central Corridor between Oakland through Salt Lake City and 
onto Pueblo, Co. Trackage rights should be granted to shortline and connecting lines along this 
Corridor route in order to bring head-to-head rail competiUon to as many shippers as possible. 

• ExParte 347 (sub No.2) rate reasonableness for non-coal traffic using simplified methodology, as 
proposed by several shipper groups and trade associations, should be adopted and made effecdve 
by the Surface Transportation Board prior to any granting of track sales, trackage rights, or any 
additional mergers. 

I certify under the penalty of perjury that the foregoing is true and correct. Further, I certify that I am 
qualified and authorized to file this statement on behalf of Monsanto, executed on March 25, 1996. 

Sincerely, 

David A. Pins 

Manager, Rai' Transportation 
cc: K. J. Wulfert, Monsanto 

T. J. Zuerlein, Monsanto 
W. D. Lambert, ^ lonsanto 
D. A. Samford, Monsanto 
G. E. Dewel, Monsanto 
G. L. Brasier, i lonsanto 
T. L. Clark, Monsanto 
C. M. McCuUough, Monsanto 
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— \ FILED ON THE PUBLIC RECORD 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 3 2 760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILRO 
AND MISSOURI PACIFIC RAILROAD COMP.P i 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

SECOND ERRATA TO 
COMMENTS OF 

THE SOCIETY OF THE PLASTICS ':NDUSTRY. INC. 

V e r i f i e d Statements/Section I I 

V . S . - 6 
Fred E. Watson, Transp. Supervisor, 

Ph.-illips Petroleum Company 

Second paragraph, s i x t h l i n e reads: 
"more than % h i g h e r than che 
middle of the t h r e e b i d s . " 

Should Read 

"more than % 
hi g h e r than the 
lowest o f the t h r e e 
b i d s and more than 
than % hi g h e r than 
the middle o f the 
t h r e e b i d s . " 

Respec f u l l y s u b mitted, 

\ 

— 
Offlcf of ths Secretary 

mum 
Partof 

'Pntj*rrSecord 

A p r i l 19, 1996 

Ma r t i n W.IBercovici 
Douglas J.) 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 HECKMAND 
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 

At t o r n e y s fo.- "'he S o c i e t y o f 
the P l a s t i c s I n d u s t r y , I n c . 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that a copy of the foregoing Errata t o 
Commenu3 of The Society of the Plastics Industry, Inc. was served 
by f i r e t - c l a s s mail, postage prepaid, t h i s \ S"*- day of A p r i l , 
1996, upon a l l p a r t i e s of record. 

Martin W 



STB FD 32760 3-29-96 62249 



m 

I t e j r N o . _ _ j 

Page Co\int._J^ 

lenne'sset" Vii'iey AuIMcty •IOC West Summit Hill Dfive Knoxville Tennesst* ITiQ? 

Edward S Chnstenbury 
Gei'e'ai Counsel 

March 28, 1996 

Offic* ol tha S»cf»tafy 

P 
Mr. Vemon A. Williams J-
Secretarv 
Surface 1 ransportatio i Board 
Denartment ofTransportation 
1201 Constitution A /̂enue, NW, Room 2215 
Washington, D.C. 20423 

Attention: Case Control Branch 

Re: Finance Dccket No. 32760, Union Pacific Corp.. et al. — Control & .Merger — 
Southern .^acific Rail Corp.. et al. — Comments and Request for Conditions 

Dear Secretary Williams: 

Enclosed for ' tling in the ahovc-captioned docket are an original and rwenty copies of 
the Tennesf''-: Valley Authority's (TVA) comments and re4ues' for conditions with 
respect to the subject proposed iperger (TVA-2). Also enclosed is a 3.5-inch disk 
containing the text ofthis filing in Word Perfect 5.1 format. Should you haw -my 
questions, please do not hesitate to contact the undersigned. 

Respectfully submitted. 

/ 

Edward S. Christenbi 

Enclosures 
cc: !iee page 2 



Mr. Vemon A. Wil'iams 
Page 2 
March 28, 1996 

cc (Enclosure): 
Arvid E. Roach, II , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, NW 
P.O. L'OX 7566 
WasUngton, D.C. 20044 

The Honorable Jerome Nelson 
Administrative Law Judge 
Federal Energy Regulatory 
Commission 

825 Nortli Capitol Street, NE 
Washmgton, D.C. 7<^42J 

Paul A. Curminghom. Esq. 
Harkins Curmingham 
1300 Nineteenth Street. NW 
Washington, D.C. 20036 

Parties of Record 



TVA-? 

BEFORE THE 
SURFACE TR.ANSPORTATION BOARD 
DEPARTMFNT OF TRANSPORTATION 

Finance Docket No. 32760 

UMION PACIFIC CORPORATION, UNION PACIFIC FlAILROAD COMP 
AND MISSOURI PACIFIC RAILROAD COMPANY 

—Control and Merger— 

SOUTHiTRN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORI ATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

( OMPANY, SPCSL CORP. AND THE DENVER AND 
RIO GRANP 1 WESTERN RAILR /AD COMPANY 

COMMENTS AND REQUEST FOR CONDITIONS OF: 

TENNESSEE VALLEY AUTHORITY 
400 West Summit Hill Drive 
Knoxville, Ten̂ -essee 37902 

Edward S. Christenbury ! 
General Coimsel 1 

^ Offica oi UM S«cr«tafy 

_ , Pnrtof 

Charles L. Youiig 
Senior Attomey 

Tennessee Valley Authority 
400 West Summit Hill Drive 
Knoxville, Tennessee 37902 
Telephone No. 423-632-7304 
Facsimile No. 423-632-2422 

Attomeys for Tennessee Valley Authority 

Dated: March 28, 1996 



TVA-2 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

COMMENTS AND REQUEST FOR CONDITIONS 
OF THE TENNESSEE VALLEV AUTHORITY 

Pursuant to the procedural schedule issued by the Interstate Commerce 

Commission ("ICC")' in Decision No. 6̂  and the procedural regulations contained at 

49 C.F.R. § 1180.4(d), all interested parties who wish to file 'vritten comments and requests 

for conditions must do so by March 29, 1996. The Tennessee Valley Authority ("TVA") 

provides the following comments and request for conditions to all parties of record. 

COMMENTING PARTY'S POSITION 

As more particularly described in the attached Verified S \tement of Gregory M. 

Vincent, on the basis ofthe proposed UP/SP merger's potential aaverse effects on 

' The ICC 1 ermination Act of 1«95, Pub. L. No. 104-88, 109 Stat. 803, tool, effect on Januarv 1. 1996 (the 
"Act"). The Act Abolished the ICC and transferred certam functions and proceedings, including this 
proceeding, to the Surface Transportation Board ("STB"). 

" Union Pacific Corporation. Union Pacific Railroad Compam: and Missouri Pacific Railroad 
Company-Control and Merger-Southern Pai.:fi- Rail Corporation. Southern Pacific T-ansportation 
Company. St. Louis Southwestern RaUway Company. SPCSL Corp.. and The Denver and Rio Grande Western 
Railroad Company. Finance Docket No. 32760. "Applicants" are defined as consisting ofthe Union Pacific 
Railroad Ccrporation, Union Pacific .\ailroad Compan>'. Missoun Pacific Railroad Company (collectively 
"UP"), and Southem Pacific Rail Corporation, Southem Pacific Transportation Company. St. Louis 
Southwestem Railway Company, SPCSL Corp., and The Denver and Rio Grande Westem Railroad Company 
(collectively "SP"). Decision No. 6 at 2. 3. 



competition with respect to rail transportation of bituminous coal fi-om origins in Utah and 

Colorado to utilities located in the eastem United States, TVA conditionally opposes Uie 

proposed UP/SP merger and requests the STB to impose conditions as specified in the 

attached Verified Statement. 

SERVICE 

Service upon TVA in this proceeding may be made upon TVA's representative: 

Edward S. Christenbury 
General Counsel 
Tennessee Valley Authority 
400 West Summit Hill Drive 
Knoxville, Termessee 37902 
Phone: 423 o32-7304 

Respectfully submitted. 

Edward S. Christenbury 
General Coimsel 

Charles L. Yoimg / / / J 
Senior Attorney / / ^ 

Attomeys for Teimessee Valley Authority 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Dccket No. 32760 

COMMENTS AND REQI EST FOR CONDITIONS 
OF THE TENNESSEE VALLEY AUTHORITY 

AND VERIFIED STATEMENT OF 

Gregory M. Vincent 

My name is Gregory M. Vincent. I am the Vice President of the Tennessee Valley 

Authority's (TVA) Fuel Supply and Engineering d'vision. 1 am respoi sible for fiiel supply 

plaiming, fuel acquisition, contract administration, transportation services, engineering, and 

environmental affairs for TVA's Fossil and Hydro organization and for corporate 

management of fiiel operations. I joined TVA in June 1992 fi'om Niagara Mohawk Power 

Corporation, Syracuse, New York. While at Niagara Mc^awk, I was the Director of Fuel 

Supply. I also served as Superirtendent. Methods and Performance, Fossil Operations, and 

Manager, Fossil and Hydro Engineering. I hold a B. S. degree in Electrical Engineer'ng ft-om 

Northeastern University and an M.B..A. degree fi-om Syracuse University. 

My statement in this proceeding' consists of four parts: (1) Backgrpund, in which I briefly 

describe what TVA is and what its recent experience with purchasing Westem coal rail 

' Union Pacific Corporation, Union Pacific Railroad C'^'.,fjarry, and Missouri Pacific Railroad 
Company—Control and Merger—Souther n Pacific Rail Corporation. Southern Prcific Transportation 
Company. St. Louis South-western Railway Company. SPCSL Corp.. and The Denver and Rio Grande Western 
Railroad Company. Finance Docket No. 32760. "Applicants" are defined as consisting of the Union Pacific 
Railroad Corporation, Union Pacific Railroad Company, Missouri Pacific Railroad Company (collectively 
"UP"), and Southem Pacific Railroad Corporation, Southem Pacific Transportation Company, St. Louis 
Southwestem Railway Company, SPCSL Corp., and The Denver and Rio Grande Westem Railroad Company 
(collectively "SP"). Decision No. 6 at 2, 3. 
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transportation has been; (2) TVA's concems, in which I state why TVA is concemed that the 

proposed merger will have adverse effects on competition for rail transportation of 

*̂ 'tuminous coal originating in Utah and Colorado; (3) Request for Conditions, in which 1 set 

forth the conditions that TVA proposes the STB impose upon the applicants as a .ondition of 

its approval of the proposed merger; and (4) Conclusion. 

BACKGROUND 

TVA is a wholly-ovvned corporate agency and instrumentality of the United States 

Govemment. As one of its statutory roles imder the Teimessee Valley Authority Act of 1933, 

as amended (16 U.S.C. sections 831-831dd (1994)), TVA operates the nation's largest public 

electric power system. TVA is the primary source of power supply for an area which 

includes most of Tennessee, northem Alabama, northeastern Mississippi, southwestem 

Kentucky, and parts of Georgia, North Carolina, and Virginia. TVA's customers are divided 

into three principle groups: (1) 160 distributors; (2) 60 industrial customers; und (3) 9 Federal 

agency installations, including the Department of Energy plants at Oak rjdge, Tennessee; 

United States Enrichmeni Corporatio.-.'s plant at Paducah, Kentucky; the Department of the 

Army's Redstone .A.rsenal al Huntsville, Alacdma; and the Ai ' Force's Arnold Engineering 

Development Center A Tullahoma, Tennessee. TVA's power generating facilities include 

29 hydroelectric plants, i nuclear plants (5 units), 1 pumped storage plant, 4 gas turbine 

plants, and 11 coal-fired plants (59 units). Coal consumption at TVA plants d'lring fiscal 
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year 1995 was 39.3 million tons. Of these tons, approximately 17.5 million were transported 

wholly or in substantial part by rail, making TVA one of the largest shippers of rail coal in 

the United States. 

As a wholly-owned corporate agency and instrumentality ofthe United States, 

TVA maintains and operates its electric power system as part of a program to fiilfill its 

statutory mission for the development of the Tennessee Valley region's resources and 

economy. Unlike investor-owned utilities, which supply power for profit, TVA's 

congressionally mandated objective as a supplier of power is the advancement ofthe national 

defense and the physical, social, and economic development ofthe area in which it conducts 

its operations by providing that area with an ample supply of electric power at rates as low as 

feasible, consistent with maintaining a financially sound power system. 

TVA has operated coal-fired generating stations for approximately 50 years, and 

for most ofUic\ period it purchased all of its coal needs from Eastem mines (those located in 

the Illinois Basin and Appalachian coal fields). During the period 1990 to 1993, TVA 

purchasê  relatively small amounts of Powder River Basin (PivB) coals for purposes of 

conducting test bums. In 1993, TVA made its first short-term purchases of coal from mines 

located in Colorado and Vtah and w die Hanna Basin of Wyoming, in order to supply its 

needs during a period when many Eastem sources were unable to shin coal because ofa 
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strike by the United Mine Workers of America. This coal was L'aiisported by rail or 

rail/barge under short-term agreements with the SP, UP, and Burl ngton Nordiem Railroad 

Company. All these various Westeu. coals can be substituted for one another in many of 

TVA's plants (with some modifications to the plants in the case of PRB coal). 

In late 1993, TVA negotiated transportation arrangements with the SP for 

transpcrtation of one million tons of Colorado and Utah coals (during 1994) to TVA's 

Shawnee Fossil Plant, located near Paducah, Kenmcky (which is served by the Illinois 

Central Railroad Company) and to other TVA coal-fired plants. 

In 1994, TVA submitted a bid to purchase rail transportafion services in 

response to a request for bids issued by SP in connection with a back-haul arrangement 

involving the movement of taconite pellets from Minnesota to Utah. In response to TVA's 

bid, SP agreed to enter into a contract with TVA to transport up to 2 million tons of coal per 

year for five years (starting in 1995) irom SP origins in Colorado to TVA's Shawnee Fossil 

Plant. In the course of preparing its Did to SP, TVA solicited offers for Westem and Eastem 

low-sulftir bimminous coals under its Requisition 29. The response from Utah and Colorado 

coal suppliers, when coupled with SP's aggressive pricing, was such tliat TVA not only 

purchased Colorado coal to match the 2 million ton, 5-year back-haul comract offered by SP 

for Shawnee, but also determined it was advantageous to convert its Allen Fossil Plant from 
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Illinois and west Kentucky coal to Westem bituminous coal as well. TŜ A and SP negotiated 

a second contract for up to 2.1 million tons per year for 5 years covering this coal, at the 

same attractive rates as SP had agreed to for the back-hau.. TVA's coal transportation staff 

was favorably impressed by SP's willingness to play a key part in bringing Westem 

bituminous coal in ÂCCSS of 1000 miles to compete with Eajtem and oilier Westem coals in 

the TVA maiket. In discussions regarding transportation of coal from the PRB and Hanna 

Basin to TVA plants, TVA has not seen a comparable level oflnterest demonstrated by UP 

and BN/SF. 

TVA'S CONCERNS 

It is TVA's concem that the proposed merger will eliminate an effective rail 

transportation competitor from the Westem coal market and will, thus, have an adverse effect 

on competifion in the region. TVA is concemed that the merged UP/SP will not aggressively 

market the transportation of coal from the Utah and Colorado coal fields, thereby eliminaUng 

important sources which have competed for TVA's low-sulfur coal needs. TVA's experience 

with UP and TVA's understanding of UP's significant investment of its attention and 

resources in the PRB traffic leave TVA concemed that the UP/SP will focus its energies on 

the latter traffic, to the detriment of bituminous coal producers in Utah and Colorado and to 

the ultimate detriment of TVA if the z bimminous coal producers are lost to T\'A's markets 

because of liigh-cost transportation. 
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While the JN/SF settlement agreement included in the UP/SP applicafion affords 

the apparent potential for BN/SF marketing of transportation for some of the Utah coal 

origins, TVA is concemed that because the BN/SF is an even bigger player in the PRB 

transportation market than is UP, the BN/SF's energies will likewise be concentrated on lhat 

coal producing region. Moreover it appears that none of lhe origins through which TVA is 

currently receiving Westem bituminous coal—Valcam, ARCO, Energy, and Savage—will be 

opened directly to the BN/SF, and only one of these origins—Savage—will be accessible via 

another railroad. 

On March 4, 1996, TVA took offers lo ?="rP'y 'JP to six million tons of coal to its 

Gallatin, Johnsonville, Colbert, Pjradise and Widows Creek Fossil Plants, wilh deliveries 

starting in 1997. The solicitation specifications permitted the offer of bituminous coal 

(Westem or Eastem) and sub-bitimiinous coal, which would permit PRB producers lo offer 

thf ir coals. TVA is currenlly evaluating these coal offers, and is engaging in preliminary 

discussions with the various railroads who might transport this coal. The cost of any 

modificafions to TVA facilifies necessary to permit the use of offered coals will be taken into 

account in evaluating the offers received, and various coals (PRB, Westem bituminous, and 

Eastem) will be evaluated on a head-to-head basis to determine the low delivered cost coals 

for our several plants. Transportation rates and service available from the UP/SP could have 

a significant impact on whether the Westerr. bituminous coals offered will be competinve 

under this and fiiture solicitations. 
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REQUEST FOR CONDmONS 

In light of the concems stated above, TVA requests the Sl 8 lo impose such 

condifions as the S FB deems appropriate to ensure lhat the healthy competition promised in 

UP/SP's applicafion for the Utah and Colorado coai origins will be realized. Such condiiions 

could lake the form of one of the following, expressed in the order of TVA's preference: 

(1) The STB should condition its approval of the merger on the UP/SP's sale of 

lines and the granting of trackage rights and interchange rights to an independent railroad in 

the manner described in Montana Rail Link, Inc.'s (MRL) Descripfion of Anticipated, 

Inconsistent, or Responsive Applicafion, filed with the STB on January 29, 1996, with the 

qualificafions lhat (i) such transaction would be accomplished by competitive negotiation and 

(ii) V?/S? would be granted local trackage rights wiih respect to the Utah and Colorado coal 

origins currenlly served by SP and UP, singly or together, as well as the overhead trackage 

rights described in the MRL application; or 

(2) UP/SP should be required to grant such overhead and local trackage rights and 

interchange access as would be necessary to permit an independent railroad that does not 

currently have :. significant share ofthe Westem coal transportation market lo have access lo 

all Utah a.nd Colorado coal origins that are currently ser\ed by the SP and/'or the UP and lo a 

Cenlral Corridor route to eastem desfinations at rates and under condiiions that will 

reasonably ensure effective competition by such independent railroads. 
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CONCLUSION 

In summary, TVA conditionally opposes the proposed LT/SP merge because of its 

potential adverse effect on competition in the Western coal transportalion market, 

particularly with respect to transportation of bituminous coal from. Utah and Colorado 

origins to eastem ufility markets TVA would nol be opposed to the merger if the STB 

were to approve the merger subject lo condifions as requested herein. 

Respectfully submitted, 

Gregory M Vincent 
Vice President 
Fuel Supply and Engineering 
Tennessee Valley Authority 



VERIFICATION 

STATE OF TENNESSEE ) 
) ss. 

COUWY OF HAMILTON ) 

Gregory M Vincent, being duly sworn, aenores and says lhat he is the 

Vice President of Fuel Supply and Engineering at the Tennessee Valley Authority, and 

has read the foregoing statement, knows the contents thereof and that the same is tme 

and correct. 

Gregory M Vincent 

Subscribed and swom to before me by Grego'y M. Vincent, this 26lh day of 
March, 1̂ )96 

Notarv Hublic 



C E R T I F I C A T E O F S E R V I C E 

I , Charles L. Young, certify that, on this 28th day of March, 1996,1 caused a 

copy of llie foregoing document lo be served by first-class mail, postage prepaid, or by a 

more expedifious manner of delivery on all parties of record in Finance Docket No. 32760, 

and on 

Director of Operafions 
Antitmst Division 
Room 9104-TEA 
Depanment of Jusfice 
Washinglon D.C. 20530 

Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, D.C. 20580 

The Honorable Federico F. Pena 
Sectetary of Transpcrtation 
400 Seventh Street, SW 
Washington, D.C. 20590 

Charles L. Young 
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LARRY W. TELFORD 
DIRECT NO. (415; 677-5605 

: R S 0 N & W E R S O N 
m O F E S S I O N A L C Q P O R A T I O N 

A T T O R N E Y S AT UAW 

NE E M B ^ ' - A D E R O CENTER 

T R A N C I S C O , C A L I F O R N I A 9*111 

FAX («I5) 956-0*39 

TELEPHONE (*1SI 396-33** 

M .ch 28, 1996 

« J O m 

m Part a* 
PuOlic R«x)n 

VIA FEDERAL EXPRESS 

Vernon A. Williams, Secretary 
Case Control Branch; Attn: Finance Dockei 32760 
Surface Transportation Board 
1201 Constitufion Ave., N.W. 
Washington, D.C. 20423 

Re: Application of Union ?nc\'\c Corporation, et al.. Finance Dockei 32760 

Dear Mr. Secretary: 

Transmitted herewith for filing and the alieniion of the Board are original and twenty 
copies of Verified Statements of Mr. Stephen L. Wright, Town Manager of the Town of 
Trackee, a California municipal corporaiion ("TRCK-1"), Mr. Gordon R. Shaw, Vice 
President of Leigh, Scott & Cleary, Inc. ('TRCK-Z'), and Mr. Michael R. Christensen, Vice 
President of Nolle and Associates, Inc. ("TRCK-S"). A Certificate of Service is attach d lo 
each Verified Statement confirming service by mail upon The Honorable Jerome N< Ison, 
Erika Z. Jones, Esq., Arvid E. Roach II, Esq., Paul .A. Cunningham, Esq. and the other 
parties designated "POR" on the service list attached to Decision No. 15, as amended and 
supplemented by Decision No. 17. 

Also enclosed are three 3 1/2 inch computer diskettes, one for each Verified 
Staiement, containing the contents of the respective Verified Slaiemenis in WordPerfect 5.1 
format, except that as to TRCK-2, certain tables and figures are presented in the printed 
document which are not convertible to WordPerfect formal. The material '.a that diskette 
indicates where each such lable or rigure occurs. 

Please confirm your receipt and acceptance of this filing by retuming the attached 
copy of this l^^'f-r the Notice f Intent, endorsed wilh your "Filed" stamp, in the enclosed 
stamped self addressed envelope. 

) 



S E V E R S O N & W E R S O N 
A P R O F E S S I O N A L C O R P O R A T I O N 

i Vemon A, Williams, Secretary 
March 28, 1996 
Page 2 

Shculd there be any question about this filing please call me collect at the number 
set lOrtn above. 

Very truly yours, 

lY W. TEtPORD 

cc: Mr. Don McCormack, Mayor, Town of Truckee 
Ms. Kathleen Eagan, Council Memoer, Town of Truckee 
Mr. Breeze Cross, Council Member, Town of Truckee 
Mr. Stephen L. Wright, fown Manager, Town of Tmckee 
Mr. Gordon R. Shaw, Vice President, Leigh, Scott and Cleary, Inc. 
Mr. Michael R. Christensen, Vice President, Nolle and Associates. 

J 
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VERIFIED STATEMENT 

OF 
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3 0 1996 
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San Francisco, CA 94111 
Tei. (415) 398-3344 
Fax. (415) 956-0439 
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Verified Statemant of Gordon R. Shaw 

My name is Gordon R. Shaw. I am Vice Prf̂ irient of the Transportation Engineering firm of Leigh, Scott, 
and Cleary, Inc. (hereinafter "LSC, Inc."). LSC, Inc. is a multidisciplir.ary engineering fimi specializing Ln traffic, 
transponation, and transit planning and engineering. LSC, Inc. is the successor fum of Leigh Assooiaies, which 
was formed in Oaober, 1975. We have office i located in Tahoe City, California, Colorado Springs. Colorado, 
and Denver, Colorado. I began working for '.SC, Inc. in 1983. and became Vice President in 1990. In 1992,1 
opened the Tahoe City branch oricc of LSC. Inc. I have provided transportation related engineering ser̂ 'ices to 
local. couT̂ ty, state ana federal agencies thrc jghou» the country including Lake Tahoe area communities and the 
Town uf Tmckee. Prior to assumir g my current position, I was a tmffic engineer for PRC Voorhees in Berkeley, 
Califomia from 1982 to 1983, a Planning Engineer with the San Francisco District of the .Army Corps of 
Engineers in 1981, and a Field Engineer for the Burlington Northem Railroad in 1979. I received a Bachelor of 
Science in Civil Engineering from Purdue University in May, 1980, a Master of Science Degree in Lnfrastructure 
Planning from Stanford Urdversily in June, I'^Sl, and an Engineers Degree in Civil Engineering fron. Stimford 
University in C-ptember, 1982.1 am currenUy a Registered Professional Engineer in the states of Califomia 
(1992), Colorado (1986), and Nevada (1992). I am also a member ofthe Amencan Planning Associauon, the 
Institute ofTransportation Engineers, and the American Institute of Certified Planners. 

I make 'he within Verified Statement in my capacity as Vice President of LSC Inc., and as Project 
Manager of the Town of Tmckee Railr jad Merger Trafiic Impact Analysis, performed by m-yself and members 
of my staff. The Town of Truckee Railroad Mcrgei Traffic Impact Analysis was performed, under contiiici to 
the Tow 1 of Truckee, in order to quantify traffic imp.icts within the Town of Tmckee associated with the 
proposê  merger of the Union Pacific and Soulhem Pacific Railroads. All statements are based on cunent 
engineering calculations and procedures, as well as field surveys performed by myself and my staff. 
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CHAPTER 1 

Introduction 

The proposed merger of llie Southem Padfic and Union Pacific Railroads has the potential to generate serious 
impacts on vehicular circulation in Tmckee particularly within the historic downtown area. The following 
informauon is provided to document the impact that existing uain activity has on vehicular circulation wiihin 
the historic downtown area and on regional access roadways. The pa-pose of this report is to present 
informauon regarding die impact of Uie planned merger, and the traffic benefits of various roadway 
construction alternatives. 

Introduction 

The Soulhem Pacific Railroad main line between Salt Lake City and Oakland passes direcdv dirough the 
center of Tmckee, creating a very significant barrier to north-soudi highway traffic. At present, there are only 
two roadways that provide access across these tracks in the area: Califomia State Route 89 (which is proviacd 
widi an underpass of die tracks) to die west, and the at-grade Califomia State Route 267 (Bridge Sueet) 
CTCSsing in Tmckee's central commercial area. Through tiiese two highways flow all of the U-alTic between 
Interstate 80 to die norUi and die Califomia portion of die Loke Tahoe area to die soudi, as well as a laige 
protK)rtion of uaffic within Tmckee itself Figure 1 provides a project area location map. In addiuon, these 
crossings provide the regional access between Northern California and die Nevada portion of die Tahoe 
Basin's North Shore. 

. \ l presen:. approximately 14 uains per day pass duough Tmckee (not including "light" engine mcvements). 
Widi die proposed merger (and associated track-sharing arrangements widi the Burlington NolhemySania Fe), 
diis numtier is expected to double, and could potenually ri se to 36 uains per day. Even ai current levels, the 
passage of uains causes substantial uaffic impacts on State Route 267 and nearby roadways 

As an ai-gradr crossin ., die impact of diis addifional rail activity will occur at die State Route 267 crossing. 
This roadway provides major access to downtown Trackee, 1-80, and the Tahoe Forest Hospital to the north, 
and Nordistar Ski Area, Tmckee-Tahoe Airport, Sierra Meadows, Kings Beach and Incline Village areas to 
the south. At present, this roadway ciirries an average of 7,970 northbound vehicles and 8.910 southbound 
vehicles, for a total of 16,880 vehicles per day during a peak mondi. During peak periods, die passage of a 
uain causes substantial congesfion on die highway ind diroughout Uie commercial core area. Local residents 
have reponed railroad track blockages, in exueme cases, of up to 20 minutes long. In light of die substantial 
impact of exisung uain acfivity, diere will be a serious negadve uaffic impact resulting from increased rail 
traffic duough die downtown core. The following informauon is provided as a quanutative evaluation of die 
uaffic impacts caused by exisung and potenual rail acfivity duough the downtown area. 

LSC. Inc. 
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CHAPTER 2 

Existing Conditions 

Vehicular Queuing 

Vehicular queuing and resulting delay caused by die passage of uains duough the downtown area has been 
evaluated for a typical sumn.erume PM peak hour. Queue lengdi and resulting vehicular delay has been 
calculated for all impacted roadways in die downtown area assuming 4.0, 7.5, 10.0, and 20.0 minute railroad 
"gate down" drnes at die State Route 267/Soudiem Pacific Railroad at-grade crossing. The 4.0 minute "gate 
down" ume represents an average Uain crossing evern in die downtown area. Tlie 7.5 minute "gate down" 
fime represents a typical crossing in which two trains pass duough die crossing, usually in opposite direcuons, 
during a single closure of die railroad j,ates. These values were obiained from the Railroad Merger Study 
Report prepared for die Town of Tmckee by Nolte and Associates in March, 1996. The ten and twenty minute 
"gate down" scenarios represent "worst c?.se" condifions consistent with roadway blockages observed by local 
residents. Sunday PM peak hour queuing was also determined based upon field observafions. 

Vehiculai queuing was calculated by determining die number of vehicles diat would arrive at die ,-ailroad 
crossing during die "gate down" umes. These vehicles were dien assumed to stack or queue onto die adjacent 
sueet network Under bodi 4.0 minute and 7.5 minute daily "gate down" scenarios, vehicle queues block die 
intersecuons of Bridge Sueet/West River Sueet. Bridge Sueet/Donner P̂ ŝ Road, Bridge Sueet/Riverside 
Avenue, and Bridge Sueet/Soudi River Sueet, cusing gridlock in die downtown area. Under die 7.5 minute 
"gate down" ume scenario, die intersecu. .ns of Donner Pass Road/Church Sueet, and State Route 
267/Palisades Dnve also become blocked. I'nder exueme condiuons (20.0 minute gate down umes), die 
Donner Pass Road/Interstate 80 ii.terchange, Re> lolds Drive/State Route 267, Estates Drive/State Route 267, 
and Martis Valley Road/State Route 267 inte secfions also become blocked. The magnitude of gridlock 
ca„sed by die passage of uains was determined by calculafing die amount of rime dial nearby intersections 
are blocked and die resulung vehicular queuing. Figure 2 presents a comparison of queuing which occurs for 
4.0, 7.5, 10, ii-id 20.0 minute "gate down" fimes. figures 3 dirough 6 present locations of queuing for each 
of die "gate down" scenarios. 

Figure 7 presents kH:auons of vehicle queuing which has been observed to occur on peak season weekend PM 
pieak hours during uai'i crossing episodes II should be pointed out dial diese queues are caused by a 
combinauon of o .apacity consuaints. The first is inadequate iniersecuon capacity lo handle peak 
recreauonal uaft I'.emands which occur at die Bridge Sueei/Commercial Row iniersecuon. The second is 
die passage of uai-is across die Srale Route 267 -i-grade crossing, which completely eliminates intersection 
capaciiy during u-ain crossing episodes. The combination of diese two factors can cause veiiî les to queue on 
Slate Route 267, as far south as die Nordistar Drive iniersecuon in exueme instances. 

Delay 

Delay was calculated for 4.0,7.5, 10.0. and 20.0 minute "gate down" fimes. Delay was quandfied in lem ŝ of 
bodi average and total vehicle delay and person delay Average vehicle and average person delay is die 
average amount of ume thai each vehicle and person which is delayed by a uain crossing is forced to waii 
bcfort'̂ crossing die railroad tracks. Total vehicle and total person delay is defined as die total amount of delay 
incurred by all vehicles and persons delayed during train crossing episodes. One vehicle-hour of delay is 
equiviilent'tc one vehicle delayed for one hour because us uavel padi is impeded. To detemiine person hours 
of delay, an occupancy rado of 1.82 persons per vehicle was assumed. This -aiue is docomenied in die 
Region'il Transportation Pl.in - Air Quality Plnn for thp 1 .ike Tahoe Region prepared in May. 1992 by die 
Tahoe Regional Plannmg Agency as bemg an observed average for U:" region. Table 1 presents loial vehicular 
and person delay for die four "gate down" ume scenarios considered. 

LSC. Inc 
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Figure 2 

Total Queue Length 
at Various Gate Down Times 
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TABLE 1: Delay Due to .Railroad Crossing "Gate Down" Time 

Vehicular Delay (Vehicle-ho»irs) 

Delay Type 4.0 Minute "gate 
down" time 

7.5 Minute "gate 
down" ume 

10 Minute "gate 
down" time 

20 Minute "gate 
down" lime 

Gate Down 3.8 15.0 28.7 135.9 

Queue Clearance 1.6 6.0 11.5 54.3 

Secondar" Queue 1.3 5.2 10.0 47.1 

Total 6.7 26.2 50.2 237.2 

Person Delay (Person-Hours) 

Delay Type 4.0 Minute "gale 
down" dme 

7.5 Minute "gate 
down" ume 

10 Minute "gate 
dov.'n" lime 

20 Minute "gate 
down" time 

Total 12.2 47.7 91.4 431.7 

Source: LSC 

Delay was calculated in five steps. The first step determines "gate down" vehicular delay, defined as 
vehicular delay d'oring die period of ume that die railroad gates are dcwa. The second step determines queue 
clearance deiay defined as delay caused by queue clearance experienced by drivers in the queue at die ume 
die railroad gates are raised. The diird step determines secondary queue delay, defined as delay due to queue 
clearance experienced by drivers diat enter die queue afler die gates are raised. The fourth step is lo tolal die 
duee delay types and niuldply by die occupancy rado of 1.82 to determine total vehicular and person delay. 
The fifdi and final step was to detennine average vehicle and person delay by dividing the total vehicle hours 
and person hours of delay by the lotal number of vehicles and persons which are delayed. Table 2 presents 
each of diese component delays, as well as die lotal vehicular delay and lotal person delay for average, 
maximum daily, and exueme queuing condiuons. Figure 8 presents average vehicle delay for various "gate 
down" umes. Figure 9 presents total vehicle and total person delay. 

As shown in Table 1 and Figure 9, increasing from 4.0 to 7.5 minute "gate down" Ume results in a factor of 
four delay incTease. As die 7.5 minute "gate down" ume is only 87.5 t)crcent greater dian the 4.0 minute "gate 
down" time, longer uains resuhing in longer "gate down" ume have a disproportionately large impact on 
vehicular delay. 

Table 1 represents delay which would be incurred as a result of one uain passing duough die Bridge Sueet 
at-grade aossing during a typical summerume PM peak hour. To determine exisung average daily delay as 
a result of l!a':i ac'ivity, it is assumed diH 14 uains per day A'ill pass thjougli the at-grade c-ossing, disuibuted 
evenly dircughoui die day. An average 4.0 minute "gate down" ume is assumed for each of die uain crossing 
episodes. Average daily delay is calculated by detennining vehicular delay dial occurs for each of die 14 uain 
crossing episodes at die given ume of day. This is variable for each crossing episode because uaffic demand 

LSC, Inc. 
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across die railroad Uacks varies by time of day. Person delay is dien determined by applying die occupancy 
ratio to die total vehicle delay. Post-merger daily and annual measures of perfonnance were determined 
assuming 36 uains per day across die at-g ade crossing, as documented in the Railroiid Merger Suidy Rfpoft. 
Table 2 presents total vehicle and person hours of delay, tolal number of cars delayed, and total number of 
persons delayed, for an average day, and a full year, for bodi exisung condidcns and andcipated post-merger 
condiuons. 

TABLE 2: Exhting antl Post-Merger Measures of Performance 

Scenario 
Vehicle-Hours 

Delay 
Person-Hours 

Delay 
Total Cars 
Delayed 

Total Persons 
Deiaycd 

Dailv Annuallv Dailv Annuallv Ddilv Annuallv Dailv Annual!" 

Existing 46 14,000 84 25,000 1,463 448,000 2,663 815,000 

Post-Merger 118 36.000 215 66.000 3.762 1,152,000 6,847 2,097,000 

Source: LSC 

Travel ume and distance between die West River Sueei/Bridge SueetySuile Route 267 iniersecuon and Donner 
Pass Road/State Route 89 iniersecuon were determined dirough field surveys for bodi easibound and 
westbound uaffic along two altemate uavel routes. Travel dme and distance between die Wesl River 
Sueel/Bridge SueetySiaie Route 267 iniersecuon and Stale Route 267/Intersiate 80 Ramp intersection were 
also determined duough field surveys for two alternate ur.vel routes. The uavel routes idenufied represent 
two alternate routes between die same poinis, one of which requires crossing die railroad uacks via an at-grade 
crossing, and die second uulizes die State Route 89 grade separated crossing. The uavel limes represent peak 
hour condiuons which are not influenced by railroad activity. Results of die uavel ume survey are presented 
in Table 3, and Figure 10. 

TABIX 3: Travel Time Summary - 1 
Origin Destinauor Travel Route 

Travel Time 
vMin.sec^ 

Distance 
(Miles) 

Wesi River 
Sueet/Bridge 
Sueet 
Iniersecuon 

D(.)nner Pass 
Road/SR 89 
Iniersecuon 

Bridge Sueet lo Donner Pass 
Road to State Route 89 

4:29 1.4 Wesi River 
Sueet/Bridge 
Sueet 
Iniersecuon 

D(.)nner Pass 
Road/SR 89 
Iniersecuon 

Wesl River Sueet to SR 89 lo 
Donner Pass Read 

4:18 2.4 

Dormer Pass 
Road/SR 89 
Iniersecuon 

West Rjver 
Sueet/Bridge Sueet 
Iniersecuon 

Donner Pass Road to Bridge 
Sueet to Wesl River Sueel 

3:17 1.4 Dormer Pass 
Road/SR 89 
Iniersecuon 

West Rjver 
Sueet/Bridge Sueet 
Iniersecuon 

SR 89 to West River Sueet to 
Bridge Sueet 

4:34 2.4 

West River 
StrffL^ridge 
Sueet 
Intersection 

SR 267/Inierstate 
80 Interchange 

Bridge Street to SR 267 to 
Interstate 80 

1:43 1.0 West River 
StrffL^ridge 
Sueet 
Intersection 

SR 267/Inierstate 
80 Interchange 

West River Sueet to NB SR 89 
to EB Interstate 80 lO SR 267 

6:17 4.3 

Source: LSC —— . 
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Figure 8 

Average Delay Per Vetiicle and Person 
at Various Gate Down Times 
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Figure 9 

Total Delay Per Vehicle and Person 
at Various Gate Down Times 
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As shown in Table 3, uavel dme for uaffic uaveling from die West River Sueet/Bridge Sueet iniersecuon to 
die Donner Pass Road/State Route 89 intersection is approximately equal whedier using West River Sueet or 
Donner Pass Road. Travel dme in die opposite direcuon (from Donner Pass Road/State Route 89 lo Wesl 
River Sueet/Bridge Street) is approximately one minute and seventeen seconds faster when using Donner Pass 
Road as opposed to West River Sueet. This uavel ume difference is due primarily to delay mcuaed at die 
uaffic signals and intersecuons Uong die soudibound Slate Route 89 leg of diis uavel route. 

The similariues in Uavel umes between die Bridge SueetDomier Pass Road/Slate Route 267 intersection and 
die Donner Pass Road/Stale Route 89 iniersecuon, whedier using Donner Pass Road or West River Street, 
indicate dial West River Sueet series as a convenient diversion route for vehicles uavelmg to and from these 
points This diversion becomes more pronoun jed during umes diat uains are crossing at Bndge Sueet. as 
a result of motorists avoiding delays caused by die uain crossing. Following is a discussion of diversion 
potenual for each of die major uaffic movements dirough die down.own Truclcee area. 

Northbound State Route 267 traffic bound for the Donner Pass Road/State Route 89 Intersection 

The Wesl River Sueet diversion route provides comparable uavel Ume to die Domier Pass Road uavel routê  
However, diis diversion route becomes blocked at die West River Sueet/Bridge Sueet iniersecuon by queued 
veiiiclcs widiin approximately one minute of die time dial die railroad g,. are lowered. 

Dormer Pass Road/State Route 89 intersection traffi.- bound for State Route 267 south of he railroad tracks 

The West River Sueet diversion route requires approximately one minute and seventeen seconds of additional 
uavel lime for diis movement dian die Donner Pass Road route. This still makes diis a viable diversion 
opuon- however, it requires die driver to make a decision on uavel routes at die Donner Pass Road/Slate Route 
89 inter-ecuon, where it is impossible to tell whedier or nol diere is uain acdviiy occunmg. Additionally, the 
West River Sueet approach lo die Wesl River Sueet/Bridge Sueet iniersecuon becomes blocked by vehicles 
queuing at the rail crossing on Bridge Sueel. 

Northbound State Route 267 traffic bound for Downtown Truckee 

There is no good diversion route for diis Uaffic. The only possible route would be to uavel west on West 
River Sueet dien nordi on State Route 89, dien east on Donner Pass Road or Interstate 80 back into die 
downtown area. This route, however, requires approximately six minutes to complete using die intersuiie and 
7 4 minutes using Domier Pass Road, which are bouh greater dian die average delay dial would be expenenced 
by waiu:,-e for a typical uain to pass. This route would also be affectec. by blockage of die approaches to die 
West River Sueet/Bridge Sueet intersection. 

Nonhbound State Route 267 traffic bound for the Interstate 80/Siate Route 267 interchange 

There is PO good diversion route for diis uaffic. The onlv possibi- route would be lo uavel west on West 
River Sueet, dien nordi on State Route 89, dien east on Domier Pass Road or Interstate 80 to die State Route 
267 interchange. TTiis route, however, requires p̂ p̂roximately 4.6 minutes of addidonal uavel ume dian would 
be required of a vehicle crossing the railroad uacks and making a right tum onto State Route 267 at die Bridge 
SueetDomierPass Road/State Route 267 intersection. This route would also be affected by blockage ot uie 
approaches to die West River Sueet/Bridge Sueet iniersecuon. 

Interstate 80/State Route 267 interchange traffic bound for State Route 267 south ofthe railroad tracks 

There is no good diversion route for diis uaffic. Since it is impossible to know whedier or not uain acuvity 
is occurring at die at-grade aossing from die Intentate 80/Siate Route 267 interchange, the only possible route 
would be to uavel well on Donner Pass Road to Intersute 80 westbound to Slate Route 89 soudibound to West 
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River Stteet eastbound to Bridge Sueet. This uavel route, however, would require an additional 6.7 minutes 
to complete dian die direct route. This route would also be affected by blockage of die approaches to die West 
River Sueet^ridge Sueet iniersecuon. 

Traffic Distribution 

The Town of Truckee uansponation model and existing uaffic counts were used to determine origins and 
destinadons of uaffic crossing die Soudiem -̂"acific Railroad at die Slate Route 267 crossing, as shown in 
Figure 11. This information indicated dial, of die uaffic uaveling northbound over the railroad uacks. 80 
percent originates from Bridge Sueet to die soudi of West River Sueet, widi die remaining 20 percent 
originaung from East and West River Sueets. Fifty percent of diis Uaffic is bound for State Route 267 to die 
east of die Bridge Sueet/Donner Pass Road/ State Route 267 iniersecuon widi die remaining 50 percent bound 
for Donner Pass Road to die west of die Bridge SueetDonner Pass Road/Siaie Route 267 iniersecuon and the 
downtown Tmckee area. 

• 15 percent of nonhbound uaffic at die rail cTossing is bound for Slate Route 89 nordi of die Interstate 
80 Interchange, 

• 14 percent is bound for Interstate 80 eastbound: 12 percent is bound for Interstate 80 westbound, 

• 14 percent is bound for Donner Pass Roac west of State Route 89, 

»• 21 percent is desuned for the denshire area and areas along State Route 267, and 

• die remaining 24 percent is bound for destinadons along Donner Pass Ro"d between Bridge Sueet 
and State Route 89. 

The above info'-.iation was considered to determine what percentage of uaffic can divert around die Stale 
Route 267 rail crossing wimout experiencing large uavel dme increases. TraiTic bound for Donner Pass Road 
to die west of State Rouu: 89 and for Iniersiate 80 westbound could reasonably divert along West River Sueet 
during umes dial Uhe State Route 267 railroad crossing is blocked. This represents 26 percent of total 
nordibound uaffic at die railroad crossing. It should be noted, however, dial approximately iwo-diirds of diis 
uaffic is not able lo uike advantage of die diversion route because die West River Sueel/Bridge Sueet 
iniersecuon becomes blocked by queued vehicles widiin approximately one minute of die dme dial die 
railroad gates â e lowered. Soudibound ualTic at die State Route 267 railroad crossing bound for Slate Route 
89 could reasonably diven to Donner Pass Road during umes dial State Route 267 is blocked. This represents 
nine percent of die total soudibound uaffic at die Siau'; Routs 267 railroad crossing. Convenient diversion 
rraies are dierefore severely limited in die area of diis crossing due to bodi die regional uaffic disuibulion 
and die lack of a grade separated crossing in die downtown area. 

Intersection Control 

The exisung iniersecuon of Bridge Sueet/Donner Pass Road/State Route 267 is conuolled by a non-standard 
duee way stop. Stop signs are located on die Donner Pass Road approaches and die soudiboimd Bridge Sueet 
approach. The nonhbound Bridge Sueet approach is unconuolled, to prevent die possibility of vehicles being 
uapped in a queue which would extend from die Bridge Sueet iniersecuon soudi onto die rai:road uacks if 
stop control was prese"'. The non-standard three-way stop is necessary to reduce die risk of raii/auto 
collisions (absent die provision of a uaffic signal diat is coordinated widi die railroad crossing gates to clear 
Lhe nordibound queue prior to gate acdvadon). However, diis results in reduced iniersecuon capacity, 
resuhing from confusion among motorists regarding assignment of right-of-way. 

LSC. Inc. 
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.A Accident Data 

Accident data has been compiled for an eleven year dme period from Januaiy, 1985 to December, 1995 at die 
West River Sueet/Bridge Sueet iniersecuon and die Bridge Sueet/Donner Pass Road/State Route 267 
inlereecuon. This data indicates a total of 37 accidents occuned over die eleven year time period at die West 
River Sueet/Bridge Street iniersecuon, and a lolal of 57 accidents occun-ed at die Bridge Sueet/Donner Pass 
Road/State Route 267 iniersecuon. Table 4 presents a summary of accidents by locauon and type at diese two 
intersecuons. None of die accidents which were invesdgaied involved uain/vchicle collisions. Most 
accidents at die Bridge Sueet/Domier Pass Road/State Route 267 intersection were due to right-of-way 
violauons, which are probably caused by confusion associated widi die iniersecuon conuol at diis locauon. 
Rear-end type accidents typically occur at intersections where vehicles are situng in queue. These types of 
accidents are probably exacerbated by die uain acuvity in die area which causes substanuai queuing above 
what would typically occur. 

TABLE 4: Accident Data Summary, January I, 1985 through December 31, 1995 1 

.'\ccident Tvpe West River Sueet/Bridge Sueet 
Bridge Sueel/Donner Pass 
Road/Siaie Route 267 1 

Rear-end 9 14 

Broadside 15 22 

Sideswipe 4 9 

Hit object 2 5 

Head-on 2 3 

Overuim 0 1 

Pedestrian 2 0 

Odier 3 

Tot?. 37 57 

Source: Caltrans accident data 1 
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CHAPTER 3 

Mitigation Alternatives 

Review of exisung condiiions has idenufied a scries of negadve uaffic impacts associated widi die passage 
of uains through downtown Tmckee. To potenually mitigate diese impacts, die following roadway 
consuucuon altemauves have been considered in and around die downtown area: 

1. Consuucuon of die State Route 267 Bypass. , . 
2. Consuucuon of die State Route 267 Bypass, widening of West River Sueet, and widenmg of Slate 

Route 89. ., . J 
3 Constmction of die State Route 267 Bypass, and consuuclion of a railroad underpass connecung 

Donner Pass Road to West River Sueel in the vicinity of die Donner Pass Road/lntersUte 80 
interchange. This altemauve is refened lo as die West Side Underpass. 

4 Consuucuon of die State Route 267 Bypass, and consuucuon of a railroad underpass connecting East 
River Sueet to State Rouu; 267, in die vicinity of die existing Church Sueet intersection. This 
altemauve is refened to as uhe East Side Underpass. 

5 For die year 2015 only, an altemative was considered which assumes consuucuon of both Uie hast 
nnd Wesl Side Underpasses, widi closure of the existing Slate Route 267 at-grade crossing. This 
altemauve was evaluated assuming bodi widi and widiout die Suite Route 267 Bypass. 

Figure 12 presents che four consuucuon aliemadves dial were considered in diese five combinadons. Each 
consuucuon altemauve was evaluated for exisung uaffic demand condiuons (ie. what would happen if die 
altemauve were present today), and fumre year (esumated 2015) u-affic demand condiuons. Each construction 
altemauve was evaluated using die Town of Tmckee Transportadon demand model to detennme shifts in 
uavel pattems resulung from each of the consuucuon altemauves. To provide a companson basis tor each 
of d̂ e consuucuon altemauves, die assumed maximum daily "gate down" dme of 7.5 minutes was used to 
detennine measures of performance for a single uain crossing episode during die summer PM peak demand 
period Each altemauve was also evaluated to determine average daily and annual measures of perfonnance. 
The foilov^ ing six measures of perfomiaiice were quandfied for each consuucuon altemauve: 

1 Total vehicle delay - measured in vehicle-hours of delay. 
2. Total perscii delay - measured in person-hours of delay. 
3. Total number of vehicles delayed. 
4. Total number of people delayed. 
5. Total lengdi of vehicle queuing - measured in miles. 
6. Total number of intersecuons which become blocked. 

Table 5 presents oie above measures of perfomiance for each of die consuucuon altemauves assuming a single 
7 5 minute uain crossing episode. Table 6 presents exisung and post-merger perfonnance measures tor eacti 
of die consuuclion altemauves. Figures 13 dirough 15, present a comparison of total vehicle delay, total 
person del-y and tolal queue lengdi for each of die consuucuon altemauves. Followmg is a descnpuon ot 
each of die roadway improvemenl altemauves which were considered, and die impact on bodi existing and 
future year (2015) ttaffic volumes and queues in and around die historic downtown area generated by each 
allernadve. 

LSC. /nc. 
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TABLE 5: Construction Alternatives Performance Measures 

Vehicle Number of Person Number of Total Length Number of 
Delay Vehicles Delay Persor- of Queues Intersections 

Roadwav Altemativesd) (veh-hours) Delayed (pers-hrs) Delayed (miles) Blocked 

Existing Conditions 

1 No-Build 

2 SR 267 Bypass O y 

3 State Route 89 £.od West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 

Existing Conditions 

1 No-Build 

2 SR 267 Bypass O y 

3 State Route 89 £.od West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 

26.2 447 47.7 814 1.29 8 

Existing Conditions 

1 No-Build 

2 SR 267 Bypass O y 

3 State Route 89 £.od West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 

16.1 266 29.3 484 0.74 5 

Existing Conditions 

1 No-Build 

2 SR 267 Bypass O y 

3 State Route 89 £.od West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 

11.2 182 20,4 331 0.49 5 

Existing Conditions 

1 No-Build 

2 SR 267 Bypass O y 

3 State Route 89 £.od West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 
3.2 52 5.8 95 0.13 1 

Existing Conditions 

1 No-Build 

2 SR 267 Bypass O y 

3 State Route 89 £.od West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 

4.2 67 7.6 122 0 17 1 

2015 Condi t ions 

1 No-Build 

2 SR 267 Bypass Only 

3 State Route 89 and West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 

2015 Condi t ions 

1 No-Build 

2 SR 267 Bypass Only 

3 State Route 89 and West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 

71.9 1 451 130.9 2641 4.34 12 

2015 Condi t ions 

1 No-Build 

2 SR 267 Bypass Only 

3 State Route 89 and West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 

61.3 1,110 111.6 2020 3.21 12 

2015 Condi t ions 

1 No-Build 

2 SR 267 Bypass Only 

3 State Route 89 and West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 

50 0 853 91.0 1552 2.43 11 

2015 Condi t ions 

1 No-Build 

2 SR 267 Bypass Only 

3 State Route 89 and West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 
18.4 299 33.5 544 0.81 5 

2015 Condi t ions 

1 No-Build 

2 SR 267 Bypass Only 

3 State Route 89 and West 

River Street Improvements 
4 West Side Underpass 

5 East Side Underpass 

20.8 340 3 7 9 619 0.89 5 
Note 1: Performance measures are for a single 7.5 minute "gate down' time during a summer midweek Ptvl peak hour 

1 Source; LSC ^ 3 „ „ 
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TABLE 6: Pre and Post Merger Performance Measures 

Altemauves 
Vehicle-Hours 

Delay 
Person-Hours 

Delay 
Total Vehicles 

Delayed 
Tolal Persons 

Delayed Altemauves 

Daily Annually^ Daily Annually Ddilv Annually Daily Annually 

1. No Build 

Pre-Merger 46 14,000 84 25,000 1,463 448,000 2,663 815,000 

Post-Merger 118 36,000 215 66.000 3,762 1.152,000 6,847 2,097,000 

2. SR 267 Bypass 

Pre-Merger 26 8,000 48 15,000 810 248,000 1.474 451,000 

Post-Merger 68 21,000 124 38,000 2,083 638.000 3.791 1,161,000 

3. SR 89AVest River Street Improvements 

Pre-Merger 19 6,000 35 11,000 -̂ 80 178.000 1.056 323,000 

Post-Merger 49 15,000 89 28,000 1,492 456,000 2,715 831,000 

4. West Side Underpass 

Pre-Merger 6 2,000 11 3,000 174 53,700 317 97,000 

Post-Merger 15 4,000 27 8,000 448 137,000 815 249,000 

5. East Side Underpass 

Pre-Merger 8 3,000 14 4,000 233 71,000 424 130.000 

Post-Merger 20 6.000 36 11,000 599 184,000 1,091 334,000 

Note: Assumes Exisung TratTic Demands 
Note: Daily delay based upon p' .ik mondi ttaffic volumes. 
Note: Annual delay based upon average annual daily uaffic 
Source: LSC 

volumes. 
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Figure 13 

Peak Hour Vehicle Delay 
7.5 minute Train Crossing Episode 
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Figure 14 

Peak Hour Person Delay 
7,5 Minute Train Crossing Episode 
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Figure 15 

Total Queue Length 
7.5 Minute Train Crossing Episode 
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Existing Traffic Demand 

Altemative I - Construcdon of State Route 2( 

This altemadvc assumes consttuction of the Slate Route 267 bypass as a two-lane limited access roadway 
facility. Figure 16 presents ttaffic volumes and Iocauons of vehicle queues which would occur if the State 
Route 267 Bypass were built under existing ttaffic demand condiiions. 

Constmcuon of die bypass would reduce the existing northbound ttaffic volume across the railroad ttacks by 
approximately 50 percent from No-Build CondiUons. Southbound ttaffic volumes al the at-grade crossing 
would be reduced approximately 35 percent from No-Build condiuons. Vehicular queuing resulung from 
passage of ttains dirough die downtown area would also t>e reduced as a result of the reduced ttaffic demand 
at die exisung at-grade cTossi::g. Vehicular delay during die PM peak hour, assuming 7.5 minute "gale down" 
umes, would be reduced from 26.2 vehicle-hours in the No-Build scenario to 16.1 vehicle-hours in die State 
Route 267 Bypass Altemauve, a reduction of 39 percent. Total daily and annual delay is reduced from 118 
vehicle-ho'irs/day and 36,000 vehicle-hours/year in die No-Build post-merger scenario , lo 68 vehicle-
hours/day and 21,000 vehicie-hours/year widi constmction of this altemauve assuming post-merger 
condiuons. 

The primary benefit of die bypass is to reduce regional ttaffic Pow dirough die downtown area, and across the 
exisung at-grade crossing. The bypass also provides an addidonal grade separation of die Tmckee River and 
the exisung railroad ttacks. While this altemauve will effecUvely solve the impact of the rail merger on 
regional traffic load between die 1-80 corridor and Mards Valley/Nordi Tahoe, substanuai delay will sull be 
experienced for local ttatTic. 

Funding for consttucdon of die State Route 267 Bypass is currendy programmed for die 1998/1999 time 
frame; however, funding for diis project has been uncertain, since die State cf Califomia has shifted emphasis 
on consuucuon expenditures in recent years from new roadway consttucuon to seismic rettofit of exisung 
stmctures. The Califomia Transportadon Commission (CTC) recendy held hearings regarding die 1996 
Surface Transponauon Improvemenl Program (STIP), in which programming for die Stale Route 267 Bypass 
was discussed. Final programming decisions are expected back from die CTC in April cf 1996. 

Altemauve 2 - Con.sQ-ucdon of SR 267 Bypass, widi West River Stteet and State Route 89 Widening 

This altemauve assumes consttucuon ofthe State Route 267 Bypass, as described above, as well as widening 
of West River Stteet lo a four-lane arterial from the West River Stteet/Bridge Stteet intersection in downtown 
Tmckee to die West River StteetyState Route 89 iniersecuon soudi of die Lucky-Longs Center. This 
alternative also assumes widening of State Route 89 from West River Stteet lo Deerfield Drive, with 
associated iniersecuon improvements at die West River StteeL'SUite Route 89 iniersecuon and Deerfield 
Drive/State Route 89 intersection. This would also require reconsttucdon and widening of die State Route 
89 railroad underpass commonly referred to as die "mousehole". Figure 17 presents ttalTic volumes and 
Iocauons of vehicle queues that would occur widi tliis alternative under existing ttaffic demand. 

Constmcuon of diese altemauves elements together would reduce die exisung nonhbound ttaffic volume 
across the at-grade crossing by approximately 55 percent from No-Build condiuons. Soudibound ttaffic 
volumes would be reduced approximately 45 percent at die at-grade crossing from No-Build condiuons. 
Veiiicular delay during the PM peak hour, assuming 7.5 minute "gate down" dme. would be reduced from 26.2 
vehicle-hnu._ in die No-Build scenario to 11.2 vehicle-hours in the State Route 267 Byp̂ '̂ s and West River 
StteetyState Route 89 widening altemauve. Total daily and annual delay is reduced from 118 vehicle-
hours/day and 36,000 vehicle-hours/year in the No-Build post-merger scenario, to 49 vehicle-hours/day and 
15,000 vehicle-hours/year with construcdon of diis altemauve assuming post-merger condiuons. 
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The primary benefit ofthis altemauve is to improve the West River Stteet diversion route for ttaffic ttaveling 
to and from State Route 267 south of downtown and the Gateway Center area. For northbound Suite Route 
267 ttcdfic bound for the Gateway Center area, widening of the Bridge StteetAVest River Stteet iniersecuon, 
which would be a necessary component of diis altemauve, would allow for easier diversion around die railroad 
crossing during ttain episodes. Traffic originating from the Gateway Cenier area bound for State Route 267 
soudi of downtown would be more likely lo use Wesl River Stteet dian Donner Pass Road, diereby reducing 
the southbound ttaffic demand across die existing at-grade crossing. 

The combinauon of reduced traffic demand and improved diversion access provides pardal relief of blockages 
associated with ttain acuvity. However, this allemaUve does nol provide any new diversion options during 
periods of ttain crossing acuvity, but instead simply makes il easier lo use an exisung diversion route. As 
discussed in the exisung condiuons analysis, this diversion route is desirable lo only a limited propcnion of 
ttaffic cTOSsing the railroad ttacks. Therefore, the improvements associated widi diis altemative do help to 
reduce queuing and delay, but only for a limited ponion of the ttaffic. 

Since the State Route 267 Bypass has not yet been constmcted, it is imporlanl to consider this altemauve 
widiout constmcuon of the bypass, in the event that funding is lost. If diis were to occur, ttaffic queuing and 
delay for this constmcuon allemaUve would increase approximately 80 percent ever what is presented in 
Figure 17. Widening of West River Stteet and the "mousehole" would only result in ttaffic volumes and 
delays approximately 10 percent less than T'o-Build condiuons. This is because most ttaffic dial would use 
die bj'pass would be forced back through the at-grade crossing, thereby increasing; queuing and delay wilhoul 
bypass constmction. This altemauve would also likely require subslaiiiial right-of-way acquisiuon and 
relocauon of historic stmctures, panicularly in the area of the West River Stteet/Bridge Stteet iniersecuon. 

Alternative 3 - Constr icdon of SR 267 Bypass and West Side Underpass 

This altemafive assumes consttoicdon of die State Route 267 Bypass, as described above, as well as a new 
roadway which would connect Donner Pass Road lo We ',1 River Stteet in the vicinity of the Donner Pass 
Road/Interstate 80 interchange. This roadway would pass beneath the railroad ttacks via an underpass, and 
cormect to Donner Pass Road and Wesl River Stteet via Stop conttolled intersections. As a ponion of this 
alternative, the northbound left tum pocket on State Route 267 at die Slate Route 267rf/est River Stteet 
iniersecuon and the eastbound right tum pocket on West River Stteet would be improved to insure adequate 
access to and firom die proposed underpass. Figure 18 presents tt^fic volumes and locafions of vehicle queues 
which would occur with diis altemafivv; under existing ttaffic demand. 

Constmcuon of diis altemauve reduces northbound ttaffic demand across the at-grade crossing approximately 
55 percent compared lo No-Build condiuons. and reduces soudibound ttaffic demand across the at-grade 
crossing by approximately 65 percent. Depending on the design of this altemauve, some ttaffic could also 
diven from the Suue Route 267 Bypass onto this new roadway segment. Vehicular delay during the PM peak 
hour, assuming 7.5 minute "gate down" dme, is reduced from 26.2 vehicle-hours in die No-Build scenario to 
3.2 vehicle-hours in the Suue Route 267 Bypass and West Side Underpass altemative. Total daily and armual 
delay is reduced from 118 vehicle-hours/day and 36,000 vehicle-hours/year in the No-Build post-merger 
scenario, to 15 vchicle-hours/day and 4,000 vehicle-hours/year widi consttucuon of this altemative assuming 
post-merger conditions. 

The primary benefit of diis altemauve is to provide an alternate diversion route in the downtown area around 
blockages of die existing at-grade crossing. A secondar>- benefit of diis altemauve is to provide an alternate 
route around congesdon which occurs on Commercial Row. It should be pointed out dial constmction of this 
altemauve is contingent upon die existing Slate Route 267 it grade crossing remaining open. If this crossing 
wae to be closed widi consuucuon of die est side underpass, vehicular flow dirough the downtown area would 
become circuitous. Vehicle Miles of ttavel would increase, and signalizauon of die underpass intersecuons 
widi Donner Pass Road and West Rive Stteet would be required. The required iniersecuon tum-lane storage 
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requirements would also likely require die underpass to be consttMcted as a four lane facility, due to the 
increased ttaffic demand which would be generated by closure of the exisung at-grade crossing. 

The combinauon of reduced ttaffic demand and improved diversion opuons provides near total eliminauon 
of blockages associated widi tt^ acuvity. By providing a grade seperated diversion route across the railroad 
Û cks in the downtown area, drivers would have much lower diversion umes than what currenlly exists during 
umes diat die railroad ttacks are blocked. This altemauve wil! sull cause some delay and limited queuing as 
a result of motoris's who are unfamiliar with the area nol realizing the convenience of the diversion route. 
Delay will also be Lncurred as a result of motorists being forced to alter their natural ttavel padis lo avoid ttain 
blockages. However, the delay would be gready reduced over existing condiuons. The improvements 
assodated w 'u diis altemafive reduce queuing and delay for all ttaffic which wishes to cross the exisung at-
grade crossing by supplying a downtown di version altemauve. 

Since the Stale Route 267 Bypass has nol yet been constmcted, it is important to consider this altemauve 
widiout consuucuon of the bypass, in the event dial funding is lost. If this were to occur, ttaffic queuing and 
delay for diis constmction altemafive wouid increase only m,arginally over whal is presented in Figure 18. 
Because diere is an altemate diversion route in die downtown area, ttaffic dial would have been on the State 
Route 267 Bypass which is forced through downtown would have a diversion route around ttain blockages, 
preventing delay and queuing from mcreasing substandally. 

Design of this altemafive would be constrained by die limited space in which to fit the railroad underpass. 
Design speeds would likely need lo be 25 MPH or less in order to accomplish the horizontal curvature which 
would be required to constmct this altemative. Proximity of the Interstate 80 eastbound off-ramp to the 
underpass access point on Dormer Pass Road would also present iniersecuon spacing design issues which 
would need to be addressed. -Most of the right-of-way for this allemaUve appears to be located on existing 
railroad and Calttans propeny. 

Alternative 4 - Construction of SR 267 Bypass and East Side Underpass 

This altemauve assumes constmcfion of the Slate Route 267 bypass, as described above, as well as a new 
roadway which would connect East River Stteet to State Route 267 in the vicinity of the exisfing Church 
Stteet/Staie Route 267 intersection. This roadway would pass beneath the railroad ttacks via an underpass. 
As a poilion cf this allemaUve, a westbound left tum pocket on East River Stteet at die Stale Route 267/East 
River Stteet iniersecuon should be consttucted, as well as a northbound right turn pocket on State Route 267, 
to insure adequate access lo and from die proposed underpass. Figure 19 presents ttaffic volumes and 
locafions of vehicle queues which would occur with this altemauve under existing ttaffic demand. 

Constmcuon of dds altemafive reduces nonhbound ttaffic demand across the at-grade crossing approximately 
60 percent over No-Build condiuons, and reduced southbound ttatTic demand across the ttacks by 
approximately 45 percent. This reduction is due primarily to the Stale Route 267 Bypass. The East Side 
Underpass is loo circnaitous to existing ttaffic for demand pattems to be significandy affected during periods 
when ttain acfivity is not occurring. When ttain acuvity is occuring, die underpass becomes much more 
desirable as a bypass of the existing at-grade crossing. Vehicular delay during die PM peak hour, assuming 
7.5 minute "gate down" umes, is reduced from 26.2 vehicle-hours in die No-Build scenario to 4.2 vehicle-
hours in die State Route 267 Bypass and East Side Underpass altemauve. Total daily and annual delay is 
reduced from 118 vehicle-hours/day and 36,000 vehicle-hours/year in die No-Build post-merger scenario , 
to 20 vehicie-hours/day and 6,000 vehicle-hours/year widi construcdon of diis altemative assuming post-
merger condiiions. 

The priman/ benefit of diis altemafive is to provide an altemate diversion route in the downtown area, around 
blockages of die exisung at-grade crossing. Unlike die West Side Underpass altemafive, diis altemafive does 
not provide an alternate route around congesfion dial occurs on Commercial Row. It should be pointed out 
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that constmction of this altemative is confingcnt upor. the exisfing State Route 267 at-grade crossing 
remaining oj'ten. If dus crossing wen* to be c!ô  "(̂  ••vith ronsu-'icfioii of die east side ur derpass, vehicular flow 
through the downtown area would become i ' itous. Vehicle Miles of ttavel would increase, and 
o'.gnalizaUoi of dit underpass intersecuons with Stale Route 267 and East I'ivcr Stteet would be required. 

T>.e improved diversion access provides .neir tolal relief of blockages associated with ttain acfivity By 
providing a grade sepeiatfd di' "rsion route across 'he railr'̂ ad ttacks in the downtown area, drivers would 
have much lower diversion umes dian whal currently exists during fimes diai die railroad ttacks are 'ilocked. 
This altemafive will sfill cause, som^ df-lay and limited queuing as a result of motorists who arc unfamiliar with 
the area not realizing thr; convenience of the diversion route. Delay will also be mcurred as a result oi 
mo'f-isls being forced to alter dieir natural ttavel paths to ^void ttain blockages However, die delay would 
be gready reduced over existing condiuons. The improvenicr's __50ci3ied with this altemafive reduce 
queuing and lelay for all traffic which wishes to cross the existing at-£:ade crossing by supplying a downtown 
diversion akemafive. 

Since the St̂ ie Route 267 Bypass las not yet been constmcicd, it is important to consider this altemafive 
widiout constmcuon of the bypass. In the event that funding i: lost. If this were to occur, ttaffic queuing and 
delay for diis constmcfion altemafive would increase marginally over what is presented in Figure 19. Because 
dierc is an alternate diversion route in die downtown area, ttaffic dial would have been on the State Route 267 
Byr,ass which is forced through downto'ATi would have a diversion route around uain blockages, prevenfing 
delay and queuing firom increasing substandally This altemauve does not, however, pro* ide improvements 
lO circulafion when train blockages are nol present in the downtown aiea. Due to the circuity of this 
altemative, the primary benefils are realized only during periods when ttain blockages are occurring. / i 
advantage cf this alter̂ iafive is dial all or nearly all of die required right-of-way appears to be located on 
existing railroad piopeny. 
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Future Year (2015) Traffic Deniand 

To evaluate future year (2015) fraffic .̂ cmand for die various consttucuon altematives, fJie Town of Tmckee 
transportafion m nd model was used in conjuncfion widi projected year 2015 la id use supplied by die Town 
of Tmckee Planning Depanment. The land use assumpfions provided assume anproxirnately 75 percent of 
total general plan residenfiai growdi, and 40 percent of total general plai. employment growdi will have 
occurred by the y-ar 2015. This information was used to detennine projected year 2015 ttin generation and 
disttibudon for each of die consttuction altematives. Table 7 f "csents of perfonnance mersures for each of 
the year 1015 altematives considered. T..e following provid:s a description of each ci" die consttucfion 
altcmafi v'cs foi year 2015 u-affic demand levels. 

It snould be pointed .out dial in determining die assignnent of ttaffic for die year 2015 it was assumed dial 
diere would be no wic'ening of State Poute 267. The resulfing level of ttaffic demar j , however, could not 
realisucally occur wid out pro- iding four lanes on Stale Route 267 from soudi of die downtown area to L." 
Slate Route 267/Siaie Ilou'e 89Antcrstate 80 interchange in die No-Build Altemative. For th. Consttucfion 
altemauves. diis is die case for State Route 267 south of die Commercial Row/Bridge Stteet/Sta e Route 267 
iniersecuon only. For p'orposss of performing queuing rnd delay analysis, it was assumed dial dicse 
improvements would hav;; to occur; odierwise, die ttaffic volumes across die existing at-grade crossing could 
no( realisucally occur. 

No-Build 

This altemauve assumes nrj major roadway improvements in die downtown area widi year 2015 ttaffic demand 
levels. Figure 20 presets tiaSfic volumes and locafions of' ehicle queues which would occui in die year 2015. 

Thi altemafive results in an increase of nordibound ttaffic volumes across die at-grade crossing of 
approximately 290 percent over existing conditions. Si liiarly soudibound tralfic volumes wr> - mcrease 
approximately 300 percent at die at-grade crossing from exisung condiuons. Vehicular queuing resulfing from 
passage of ttains dirough die downtown area would also increase s ibstandally over exisfing condifions as a 
result of die increased ttaffic demand ac.-oss die railroad uacks. Vehicular delay during die PM peak hour, 
assuming 7.5 minute "gate down" times, increased from 26.2 vehicle-hours under existing conditions, to 
71.9 vehicle-hours widi 2015 u^lc demand levels. Total daily and annual delay increases from 118 vehicle-
liours/day and 36,000 vehicie-hours/year in die No-Build post-merger scenario, to 323 • ehicle-hours/day an/i 
99,000 vehicie-hours/year widi year 2015 No-Build post-merger condifions. 
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TABLE 7: 2015 Traffic Demand 
Pre- and Post-Merger Performance .Measures 

Altemauves 
Veliicle-Hours 

Delay 
Person-Hours 

Delay 
Total Vehicles 

Delayed 
Total Persons 

Delayed 

Daily Annually Daily Annually Daily .\nnuallv Daily Annually 

1. No Build 

Pre-Merger 126 39,000 229 70,000 4,705 1,440,000 8,563 2,622,000 

Post-Merger 323 99,000 589 180,000 12,099 3,705,000 22,019 6,742,000 

2. SR 267 Bypass 

Pre-Merger 97 29,000 177 54.000 3,248 995,000 5,912 1,810,000 

Post-Mergei 249 76,000 454 139,000 8,353 2,558,000 15,202 4,655,000 

3. SR S9/West River Street Improvements 

Pre-Merger 77 23,000 140 43.000 2,448 749,000 4,455 1,364,000 

Post-Merger 198 60,000 360 110,000 6,294 1,927,000 11,455 3,508,000 

4. West Side Underpass 

Pre-Merger 25 8.000 46 14,000 762 233,000 1,387 424,000 

Post-M>rger 65 20,000 118 36,000 1,960 600.000 3,567 1,092,000 

5. East Side Underpass 

Pre-Merger 29 9,000 53 17,000 893 273,000 1,626 497,000 

Post-Merger 76 23,000 137 42,000 2,297 703,000 4,180 1,280,000 

>'ote: Assumes 2015 Traffic Demand. 
Note: Daily delay based upon peak mondi ttaffic volumes. 
Note: Annual delay based upon average annual daily ttaffic volumes. 
Source: LSC 
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Altemative I - Construcdon of State Route 267 Bypass 

This altemafive assumes consttucuon of the Slate Route 267 Bypass as described in the exisfing conditions 
analysis. Figure 21 presents ttaffic volumes and locafions of vehicle queues that would occur if the Stale 
Route 267 Bypass were built under 2015 ttaffic demand condifions. 

Constmcuon of the bypass would reduce the projected 2015 nordibound ttatfic volume across the at-grade 
crossing by approximately 40 percent from 2015 No-Build condiiions. Southbound ttaffic volumes would 
be reduced approximately 20 percent at die at-grade crossing from 20 i5 No-Build conditions. Vehicular 
queuing resulung from passage of ttains dttough the downtown aiea would also be reduced as a result of the 
reduced traffic demand at the existing at-grade crossing. Vehicular delay during the PM peak hour, assuming 
7.5 minute "gate down" fime, is reduced from 71.9 vehicle-hours in the 2015 No-Build scenario to 61.3 
vehicle-hours widi the Slate Route 267 Bypass. Total daily and annual delay is reduced from 323 vehicle-
hours/day and 99,000 vehicle-hours/year in the No-Build post-merger scenario, to 249 vehicle-hours/day and 
76,000 vehicle-hours/year with constmction of diis altemafive assuming post-merger condiuons. 

As described in the exisung condiuons analysis, the primary benefit of die bypâ ŝ is to reduce regional ttaffic 
flow ihrough die downtown area, and across the exisfing at-grade crossing. Tcf bypass also provides an 
addifional grade seperauon of the Tmckee River, and the exisung railroad ttacks. 

Altemative 2 - Construction of SR 267 Bypass widi West River Street and State Route 89 Widening 

This altemafive assumes consttTiction of die Siaie Route 267 Bypass, and the West River Stteet and State 
Route 89 widening, as described in the exisfing condiuons analysis. Figure 22 presents ttaffic volumes and 
locafions of vehicle queues that would occur with this altemative under projected year 2015 ttaffic demand. 

Constmcfion of this altemative would reduce the exisfing nordibound ttaffic volume across the at-grade 
crossing by approximately 45 percent from 20)5 No-Build conditions. Southbound ttaffic volumes would 
be reduced approximately 35 percent at die at-g.ade crossing from No-Build condiuons. Vehicular delay 
during the PM peak hour, assuming 7.5 minute "gate down" times, is reduced from 71.9 vehicle-hours in the 
2015 No-Build scenario to 50.0 vehicle-hours in die with State Route 267 Bypass and West River Stteet/State 
Route 89 widening altemafive. Total daily and annual delay is reduced from 323 vehicle-hours/day and 
99,000 vehicle-hours/year in the No-Build post-merger scenario, to 198 vehicle-hours/day and 60,000 vehicle-
hours/year with constmction of this alternative assuming post-merger condifions. 

As described in the existing condifions analyst., the primary benefit of this altemafive is to improve the 
diversion route of ttaffic ttaveling to and from Staî  Route 267 soudi of downtown, and die Gateway Center 
area of Tmckee (and beyond). The limitauons of diis improvement for die year 2015 are Similar as for exisfing 
condiuons. 

Smce the State Route 267 Bypass has not yet been constmcted, it is important to consider diis altemauve 
widiout constmcuon of die bypass, in die event dial funding is lost. If this were to occur, ttaffic queuing and 
delay for this constmcfion altemauve would increase approximately 70 percent over what is presented in 
Figure 22. Widening of West River Stteet and die "mousehole" would only result in ttaffic volumes and 
delays approximately 10 percent less dian No-Build conditions. This is because most ttaffic which is using 
die bypass wouid be forced back thiv̂ ugh die at-grade crossing, thereby increasing queuing and delay widiout 
bypass constmcuon. 

Alternative 3 - Cop iruytion of SR 267 Bypa.ss and West Side U.ideipa.s.s 

This altemafive assumes constmcuon of the Stale Route 267 Bypass and the West Side Underpass, as 
described in the existing ttaffic demand condiuons analysis. To accommodate year 2015 ttaffic demand, the 
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ponion of West River Stteet between the grade scparauon intersecfion and die West River Stteet intersection 
may also require widening. Figure 23 presents ttaffic volumes and locafions of vehicle queues that would 
occur widi this altemative under year 2015 ttaffic deniand. 

This altemafive reduces northbound traffic demand across die at-gi'ade crossing approximately 45 percent over 
2015 No-Build condiuons, and reduces southbound ttaffic demand at the at-grade crossing by approximately 
40 percent. Vehicular delay during die P.M peak hour, assuming a 7.5 minute "gate down" fime, is reduced 
from 71.9 vehicle-hours in die 2015 No-Build scenario to 18.4 vehicle-hours in die State Route 267 Bypass 
and West Side Underpass altemafive. Total daily and annual delay is reduced from 323 vehicle-hours/day and 
99,000 vehicle-hours/year in die No-Build post-merger scenario, to 65 vphicle-hours/day and 20,000 vehicle-
hours/year widi constmcfion of this altemafive assuming post-merger .'ondifions. This is less than existing 
delays that would occur at the at-grade crossing wiih post merger condiuons. Relative benefits of diis 
altemafive are similar lo those described in the exisfing ttaffic demand analysis of this altemafive, aldiough 
they are slightly more pronounced due to die mcreased ttaffic demaid which occurs in the year 2015, 
generating an even greater need for diversion altematives. 

Altemafive 4 - Consttuction of SR 267 Bypass and East Side Underpass 

This altemafive assumes consttucfion of the Stale Route 267 Bypass and die East Side Underpass as described 
in die existing traffic deniand analysis of this altemauve. Figure 24 presents ttaffic volumes and locations of 
vehicle queues that would occur with this altemafive under year 2015 ttaffic demand. 

This altemauve reduces northbound traffic demand across die at-grade crossing approximately 55 percent over 
2015 No-Build condiuons, and reduces southbound ttaffic demand al the at-grade crossing by approximately 
30 percent. Vehicular delay during the P.M peak hour, assuming 7.5 minute "gate down" limes, is reduced 
from 71.9 vehicle-hours in die 2015 No-Build scenario lo 20.8 vehicle-hours in the Stale Route 267 Bypass 
and East Sid:. Underpass altemafive. Total daily and annual delay is reduced from 323 vehicle-hours day 
and 99,000 vehicle-hours/year in the No-Build post-merger scenario, to 76 vehicle-hours/day and 23,000 
vehicle-hours/year with constmcfion of this alternative assuming post-merger condiiions. This is less dian 
exisung delays dial would occur at the at-grade crossing for post merger conditions. 

Relafive benefits of this altemative are similar to those described in the existing ttaffic demand analysis of 
diis altemafive, although they â c slighdy more pronounced due to the increased ttaffic demand that occurs 
in die year 2015 generating an ev^n greater need for diversion altematives. The year 2015 altemafive would 
also allow ttaffic to access the d d Mill Site from the proposed underpass alignmenL 

Altemafive ̂ ^ - Construction of East and West Side l.Tnderpas.se.s with Closure of the Existing At-
grade Crossing 

This alternalive assumes constmction of the East and West Side Underpasses, as described in the exisfing 
uaffic demand analysis. This altemifive was reviewed bodi with and wilhoul consttuction of die Slate Route 
267 Bypass, as described previously. Figures 25 and 26 present ttaffic volumes across the railrcad ttacks for 
scenarios with and without the State Route 267 Bypass. 

This altemafive eliminates all rail-auto conflicts by providing only grade separated CTOSsings of die railroad 
u^ks, diereby eliminaung delay and queuing associated with passage of ttains ihrough the downtown area. 
This altemauve was evaluated for die year 2015 only, becauLe consunicuon of diis altemafive under exisfing 
condifions is marginally feasible and not necessary i accommodate existing ttaffic demand. Under future 
condiuons. however, diis altemafive could become more feasible by lying development of die Old Mill Site 
and downtown area lo funding of the East Side Underpass as ttaffic demand increases with ume and 
development. 

LSC, In-
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LEGEND: 

Locations of vehicle queues 

620 - Summer Midweek PW Peok-Hour Troffic Volume 
Across Roil Road Trocks 

Note: Assumes 7.5 Minute "Gate Oown" Time. 

Figure 23 

Impact of State Route 267 Bypass and 
West Side Underpass on Year 2015 Traffic Queues 

Truckee Roil Impact Study 
(LSC #967050) 

Morch, 1996 
LEIGH, SCOTT Sc CLEARY. INC. 
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LEGEND 

Locotiuns of vehicle queues 

Year 2015 Surr ner Midweek PM Peok-Hour Troff c Volume 
Across Roil Rood Tracks 

N t l « : Ass i m f s 7 5 Minute "Gote Down" Time 

Figure 24 

Impact of State Route 267 Bypass and 
Eapt Side Underpass on Year 2015 Traffic Queues 

Truckee Rail Impoct Study (LSC #967050^ 
March, 1996 

LEIGH, SCOTT &: CLEARY, INC. 
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LEGEND: 

630 = Year 2015 Summer Midweek PM Peok-Hour Troffic Vo'ume 
Across Roil Rood Trocks 

Figure 25 

Impact of State Route 267 Bypass, Constr •jction of East and West Side 
Underpasses, and Closure of Existing Crossing on Year 2015 Traffic Queues 

Truckee Roil Impact Study 
(LSC ,!t967050) 

Morch. 1996 

I LEIGH, SCOTT &: CLEARY, INC 
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LEGEND: 

1.290 = Year 2015 Summer K/'idweek PM Peak-Hour Traffic Volume 
Across Roil Rood Tracks 

Fioure 26 

Impact of Construction of East and West Side Underpasses and Closure 
of Existing Crossing on Year 2015 Traffic Queues (No S.R. 267 Bypass) 

Truckee Roil Impact Study 
(LSC jjf967050^ 

Morch, 1996 

LEIGH, SCOTT k CLEARY, INC 



Benefits of diis altemafive are profound in diat a'.l rail/vehicle co iflicts would be eliminated. This altemauve 
effecUvely brackets die downtONMi area widi railroad grade separations and diverts regional pass-by ttaffic to 
die outskirts of die exisfing commercial cere. As shown in Fiĝ .ire 25, ttaffic demand in die noidi-soudi 
direcuon across die railroad ttacks is evenly oalanced between die East bide and West Side Underpasses and 
die State Route 267 Bypass. This indicates balanced usage of die primary nordi-soudi ttansportauon facilifies 
in die downioMx area. This is desirable fiom a circulafion and capacity standpoint in dial die ttansportation 
facilidt je being efficiendy ufilized. 

Anodier benefit of diis altemafive is dial it can be coiisuiicled in phases. For instance, the first pĥ se could 
be to consttiict die West Side Underpass to accommodate exisung ttaffic demand. The second phase could 
be to construct the East Side Underpass as bodi downtown and regional developn nt occurs and warrants 
addidonal nor.'.i-soudi capacity in die area. After die East Side underpass has been consttucted, die exisung 
at-grade crrssing could dien be closed. At some poinl in die future, additional nordi-soudi roadway ca lacity 
will be required across die Tmckee River. This could be an addidonal phase dial would connect die East-Side 
Underpass to a bridge which spanning die Truckee River and a roadway conlinuing to die soudi, intersecfing 
widi State Route 267. This would provide for even furdier separauon of die major nordi to east and nordi to 
west ttaffic movements in the downtown area. 

As shown in Figure 26, nordi-soudi ttaffic demand widiout die State Route 267 Bypass is sfill reladvcly 
balanced between die East and West Side grade separafions. Traffic demand is slighdy higher on each of die 
underpasses as a result of ttaffic dial would have utilized die bypass being forced onto die two underpasses. 

LSC Inc. 
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CHAPTER 4 

Conclusions 

Exisfing ttain acfivity in die downtown Truckee area has a significani impact on ttaff.c circulation. Traffic 
queues along State Route 267 caused solely by ttain crossings of Bridge Stteet, extend lo die soudi of die 
Palisades DrivcyStaie Route 267 intersecfion during some fime periods. Similarly, ttaffic qut uing on Donner 
Pass Road extends from west of die intersecfion widi Spring Stteet to the intersection wit'. Church Stteet. 
Queues on Wesl River Stteet can extend up lo 1,000 feel wesl of die intersection widi Bridge Stteet during 
maximum "gate down" scenarios. 

On average, 6.7 vehicle-hours of delay occur during an ave.-age ttain crossing during die PM peak hour. 
Motorists incur 46 vehicle-hours of delay per day, or 14,000 vehicle-hours delay per year in die downtown 
Tmckee area as a result of freight ai-d passenger ttains crossing Bridge Stteet. This ttanslates into 84 person-
hours of daily delay and 25,000 person-hours of yearly delay. With the railroad merger, vehicle delay will 
list to 118 vehicle-hours daily and 36,000 vehicle hours annually. Person-delay will rise to 215 person-hours 
daily, and 66,000 person-hours annually This is a substanfial impact lo ttaffic operafions in die downtown 
area. 

Diversion potenual around die Stale Route 267 at-grade railroad crossing is severely limited. West River 
Stteet provides die only potenual diversion route for nonhbound Stale Route 267 ttaffic around ttain 
blockages. Due to die close proximity of die Bridge StteetAVest River Stteet iniersecuon to die rail crossing 
on Bridge Stteet, access to Wesl River Stteet quickly becomes blocked by vehicles queuing along Bridge 
Surct, which then eliminates diis diversion potenual. 

The atypical dirce-way Stop u^fic conttol at die Bridge Sttcet/Donner Pass Road/Sttile Route 267 intersecfion 
causes a great deal of confiision to motorists unfamiliar widi die inierst;ction. This reduces iniersecuon 
capacity, and incTeases die likelihood of accidents. The diree-way Stop conttol is driven by die close 
proximity of die railroad crossing to diis intersection. Accident history, which was invesdgaied in die area 
of die rail crossing, reveals dial die non-standard intersecfion conttol at die Bridge Stteet/Donner Pass 
Road/State Route 267 intersection appears to oe causing right-of-way violafions diat result in vehicular 
collisions. Addidonally, some of 'Jie rear end type accidents diat occur in diis area are likely caused by 
queuing associated widi ttain blockage at die Slate Route 267 railroad crossing. 

Four consttucuon altemauves were considered to mifigate exisfing ttaffic demand levels, and five miugafion 
altemafives were considered for year 2015 ttaffic demrjid levels. Of die altematives considered, die West Side 
Underpass altemauve. in conjuncfion widi consttiicuon of die Slate Route 267 Bypass, provides die greatest 
benefit to ttaffic fiow and circulafion for existing condiuons. Under exisung (pre-merger) conditions, diis 
altemauve would reduce uain related delay from 46 vehicle-hours per day a. 1 14,000 vehicle-hours per year 
in die No-Build s. enario to 6 vehicle-hours per day and 2.000 vehicle-hours per year widi consttuction of diis 
altemafive. This represents an 85 percent reducfion in exisfing delay caused by railroad acfivity. This 
altemative also provides benefits to ttalTic during ume periods when ttains are not present by providing a 
diversion route around congestion which currenlly occurs along Commercial Row and al die Commercial 
Row/Bridge Stteet/SUiie Route 267 intersecfion. If die State Route 267 B>'pass were to lose funding, and diis 
altemauve were forced to funcfion as an underpass only, die benefits of diis altemafive would be even more 
pronounced as an altemate route across die railroad ttacks and dirough die dowmown ar'-a. This ir because 
ttaffic dial would have been on die bypass would be forced back into downtown, causing even gieater 
congesfion during ttam crossing episodes dian what is assumed for calculalions in diis report. 

For die year 2015. die West Side Underpass confinues to provide marked improvements to ttaffic circulafion 
in die downtown area. However, due to bodi local and regional ttaffic growdi, die available capaciiy of 

LSC, Inc. 
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roadways duough die downtown area will be exceeded based on current '̂rowdi projecfions. For diis reason, 
consttucfion of a second underpass of die railroad, connecfing Eas» Tviver Stteet to State Route 267 in die 
vicinity of die exisfing Church Stteet intersecfion, should be planned. This would effecUvely bracket die 
downtown area widi two rail/highway grade separai ons. The E? t Side Underpass could also be used to 
provide access to die Old Mill Site as development of diis property occurs. This would also effecUvely bracke* 
die downtown widi two railroad grade sepai ions. Anodier benefit of diis altemafive is diat it could be 
expanded over fime to fie into anodier norJi/soudi bridge crossing of die Tmckee River in die downtown area. 

Respectfully Submitted, 

Gordon R. Shaw, P.E. 

Verification 

I , Gordon R. Shaw, declare under penalty of perjury dial die foregoing is true and correct as to all matters 
staled dierein of my own knowledge, and as to matters stated dierein on 'mowledge and belief, believe die 
same to be ttue and correct, Funher, I cenify diat I am qualified and audiorized to file diis Verified Statement. 

Executed on March 26, 1996, at Tahoe City. Califomia. 

Gordon R. Shaw 

LSC. Inc. 
Town of Truckee Raiiroad Merger Traffic Impact Anaiysis Page 46 



CERTIFICATE OF SERVICE 

1 c e r t i f y t h a t on t h i s 28th day of March, 1996 a copy of the 

foregoing V e r i f i e d Statement of Gordon R. Shaw was served by 

Federal Express Overnight d e l i v e r y t o : 

The Honorable Jerome Nelson 
Fe\.eral Energy Regulatory Conunission 
S88 F i r s t Street, N.E. 
Room l l F - 2 i 
Washington, D.C. 20426 

Erika Z. Jones 
Mayer, Brown & Plar.t 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 

KTvid E. R-sach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 19th Street, N.W. 
Washington, D.C. 20036 

and by f i r s t class mail t o a l l other parties of record l i s t e d on 

the service l i s t attached t o Decision No. 15, as amended and 

supplemented by Decision No. 17. 
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The Honorable Jerome Nelson 
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Arvid E. R-tcrh I I , Esq. 
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P.O. Box 75(;6 
Washington, D.C. 20044 

Paul A. Cunningham, Esq. 
Harkins Cu-^ningham 
1300 19th Street, N.W. 
Washington, D.C. 20036 

and by f i r s t class mail t o a l l other p a r t i e s of record l i s t e d on 

the service l i s t attached to bac.sion No. 15, as amended and 

supplementfjd by Decision No. 17. 
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March 21, 1996 /C ^jh}-^"^ 

Honorable Vernon A. Williams 
Secretary' 
Surface Transportation Board 
12th Street and Co n s t i t u t i o n Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

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

Dear Mr. Secretary: 

Enclosed please f i n d f o r f i l i n g the o r i g i n a l and twenty (20) 
copies of the V e r i f i e d Statement of Lauience J. Stern, on behalf of 
Sunkist Growers, Inc. i n the above-referenced finance docket. A 
copy of t h i s V e r i f i e d Statement has been served upon a l l p a r t i e s of 
record. I n a d d i t i o n , i n response t o the March 19, 1996 request 
from Applicant's counsel, three (3) copies of t h i s statement have 
been sent by expedited d e l i v e r y t o the various counsel f o r 
applicants : i s t e d i n Arvid Roach's l e t t e r . 

I f y:)u have any questions regarding t h i s f i l i n g , please do not 
h e s i t a t r t o contact the undersigned counse.l. 

Very t r u l y yours, 

HOLLAND & Knight 

DHB: j.kp 
Enclosure 

David 'I. Baker 
Attorney f o r 
Sunkist Growers, Inc. 

WAS-157299 



ORIGINAL 
S U R F / TRANSPORTATION BOARD 

FINANCE DOCKET #32760 
VLilIFIED STATEMENT OF yjcv,<^ 

TAURENCE J. STERN % J^'^^EI] 

-0/ 

My name is Laurence J . Stem. I am Director of Trait<porta'ti'm«/ 

and Special Projects for Sunkist Growers, Inc. ("Sunkist"). I am 

responsible for the management of all modes of domestic 

transport .ition for Sunkist fresh and products citrus. As Director of 

Tran.'sportation and Special Projects, I am authorized to submit ihis 

Verified Statement in support of the proposed Union Pacific/ 

Southem Pacific merger. 

Sunkist is an agricultural marketing cooperative respcus'ble 

for selling the fresh and processed citms of 6500 California/Arizoaa 

growers. We have 65 member pi'ddughouses located throughout 

California and Arizona and two processing plants located in Ontario 

and Tipton, California. In recent years, Sunkist annual sales have 

been in excess of $1 billion. Our member packinghouses pack 83 

million cartons of fresh oranges, grapefmit, lemons and tangerines 

for shipment to de:stinations throughout the world and our two 

processing plants convert approximately 600,000 tons of citrus into 

products such as concentrate, citms oils, and chilled juice. These 



processed products are likewise sold to destinations throughout the 

world. 

With respect to the aforementioned annual volume of fresh and 

processed citrus, approximately 55 million cartons of fresh citrus 

and 450,000 tons of processed citms products move to destinations 

throughout the U. S. and Canada. Approximately eighty-five percent 

ofthis volume moves via refrigerated motor carrier, thirteen percent 

by refrigeiated intenrodal service and two percent by refrigerated 

boxcar. Approximately sixty percent of Sunki.st fresh citms 

packinghouses are located on the Southern Pacific and forty percent 

are located on the Burlington Northern Santa Fc railroad. The 

Simkist Ontario, Califumia citms products processing tacility is 

located on the Southern Pacific; the Tipton facility does not have rail 

access. 

As recently as 1990, over fifteen percent of Sunkist domestic 

shipments moved in refrigerated rail car service. Our distribution of 

business followed our origin locations, which meant that the 

Southern Pacific handled slightly in excess of sixty percent of our 

car volume and the Santa Fe handled the remaining forty percent. 

However, since 1991, Southern Pacific service to virtually all 

destinations in the U.S. and Canada has steadily deteriorated. 



Table #1 attached compares present and prior Southern Pacific 

service to major U.S. and Canadian destinations. Note the 

substantially lengthened transit times to all destinations. Because 

fresh citms is a perishable commodity requiring high speed, on time 

service, the service offered by Southem Pacific simply was not 

acceptable. In fact, effective 1995 Sun'ast has discontinued almost all 

use of the Southern Pacific for fi-esh fmit shipments (only 50 cars in 

1995 and 5 cars thus far in 1996). While Santa Fe service to the 

destinations shown in Table #1 has generally been good, the added 

cost of handling fruit fi-om Southern Pacific loading locations to 

Santa Fe served facilities has discouraged increased use ofthe Santa 

Fe to fill our rail shipping needs. Further, the Southem Pacific's 

poor serAdco has tarnished the image of refrigerated rail car service 

in the eyes of many of our buyers regardless of origin railroad and 

many have refused to accept shipment of our fresh citrus in 

refrigerated rail cars. Although fi-ozen products "n withstand much 

longer transit times than fresh fruit, the poor service quality Knd 

extreme variability in schedules offered by the Southem Pacific is 

now causing us tf» seek altemative rail shipping arrangements fi-om 

our Ontario processing plant. 



Sunkist strongly believes that refi-igerator car transportation 

could have a prominent place in our shipping program. Fresh ^nd 

processed citrus are high volume retail products that lend 

themselves to in store promotion and incentive pricing. The lari^e 

carrying capacity of refingerator cars and resulting low per unit 

fi*eight rates associated with this equipment fits the marketing and 

sales characteiistics of citms extremely well. However, without 

adequ ".te service, Sunkist (and other shippers of perishible 

commodities) will not use refrigerated car transportation. 

Sunkist believes that if the Union Pacific purchases the 

Southern Pacific railroad, there is a strong pi obability that service 

levels will substantially improve. It is aiso our understanding that 

the Union Pacific has over 3900 refrigerated cars in active ser vice, 

that this equipment is in generally good to excellent condition and 

that the Union Pacific is planning to improve the present poorly 

maintained 1200 car Southern Pacific refrigerated car fleet to Union 

Pacific car quality standards. Should the Union Pacific improve 

service on the former Southern Pacific lines and provide Sunkist 

with a higher quality, more accessible car fleet, we strongly believe 

that we can begin rebuilding our use of rail transportation. Greater 

use of rail transportation will lower our delivered cost, thus making 



our fresh and processed citms products a better value for the 

consumer. 

In summary, Sunkist believes that the acquisition ofthe 

Southem Pacific by the Union Pacific will be of economic benefit to 

our grower members and to the constuning public at large and urges 

that the Surface Transportation Board approve the Union Pacific 

application. 

Respectfully submitted, 

Laurence Stem 
Director ofTransportation 
and Special Projects 
Sunkist Growers, Inc. 



T A B L E 1 

SOUTHERN PACIFIC REFRIGERATED RAIL CAR 
TRANSIT TIMES TO U.S. AND CANADIAN DESTINATIONS 

(Times shown in days) 

CITIES 1990 1995 

CHICAGO 6-8 10-12 

PHILADELPHL\ 
NEW YORK 

BOSTON 
10-12 18-21 

MONTREAL 10-12 18-21 

SOURCE: SU.JKIST SHIPMENT RECORDS 



VERIFICATION 

I, Laurence J . Stem, declare under penalty of perjury tha the 
foregoing is tme and correct. Further, I certify that I am qualified 
and authorized to file this statement. 

Executed on March / / . 1996 



CBRTIFICATK ry SERVICB 

I , David H. Baker, c e r t i f y t h a t , on t h i s 21st day of March, 

1996, I caused a copy of the foregoing docviment t o be served by 

f i r s t - c l a s s m ail, postage prepaid on a l l p a r t i e s of record i n 

Finance Docket No. 32760. 

DavIB HT" Baker 

WAS-157320 
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VIA MESSENGFR 

.Mr. Vernon A Williams 
Surface Transportation Board 
Case Control Branch 
Room 1324 
1201 Constitution Ave , N.W. 
Washington, D C. 20423 

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

(202)342-6750 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned case is one original and twenty copies of 
Intemational Paper Compan 's Supplemental Response to Applicants' First S'*t of Interrogatories and 
Requests for Production of Documents, designated as document IP-9. 

Also enclosed is a 3 5" Wo'dPerfect 5 1 disk containing the text of P̂-9 

Vej^orull 

Irew T Cioodsbn 
Attorney for International Paper Company 

Enclosures 
cc: .A.rvid E PvOach II , Esq 

Pa.il Cunningham. Esq. 
Restncted Seivice List 

XiNjm. AN-GKMG LAW OFFICE 
.\FFnjATED FiRiM 

Sum 415. Y I Zl BiuDiNG SICHUAN MANSION 
\ - l FL: WAI AVENUE 

BEIJLNG 10003" PEOPIE S R£PL3UC OF CHINA 
Tu 011-86-10-8%-()«80 F .X: 011-8'̂ -10-836-6878 



Intemational Paper - 9 

BEFORE THE 
SURFACE Tk.VNSP'̂ RTATION BOARD 

,K -V Finance Docket No. 32760 
y 

UNION PACIFIC CORPORATION, UTIION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILRO.AD COMP.\NY 

~ CONTROL MERGER -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST LOLTS SOUTHWESTERN RAILWAY 
COMP.ANY, SPCSL CORP ANT) TKE DENVER AND 

RIO GRANDE WTZSTERN RALLRO.AD COMPANY 

INTERNATIONAL PAPER COMPANY' S 
SUPPLEMENTAL RESPONSE TO 

APPI IC ANTS FIRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

O'* -? o-Kp .Sec r.tary 

MAR 1 9 1996 

Edward D Greenberg 
Andrew T Gocdson 
GALLANT), KHARASCH, MORSE & 

GARFINKLE, P C. 
Canal Square 
1054 Thirty- First Street, N.W. 
Second Floor 
Washington, D C. 20007 
(202) 342-5200 

J 
Attorneys for International Paper Company 
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BEFORETHE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIHC CORPORATION, UNION PACIHC RAILROAD CGI' 
AND MISSOURI PACIHC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACIHC RAIL CORPORATION. 
SOUTHERN PACIHC TRANSPORTATION COMPAN'i', ST. LOUIS 
SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 

DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

WESTERN RESOURCES, INC.'S 
INITIAL RESPONSES 

TO PPLICANTS' 
FIRST SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

Westem Resources, Inc. ("Westem") submits the following Initial Responses to the First 

Set of Interrogatories and Requests for Production of Documents propounded by Applicants on 

February 27, 1996 On March 4, 1996, Westem submi.ted Objections to this First Set of 

Interrogatories and Requests for Production of Documents. On March 8, 1996, in a discovery 

conference, the Administrative Law Judge in thii proceeding ruled that certain of the discovery 

propounded by Applicants on February 27, 1996 was appropriate, but that certain of the discovery 

should be refonnulated and resubmitted under an accelerated procedural schedule after tlie filing of 

evidence in this proceeding, currently scheduled fcr March 29, 1996. In other words, in the 

Match 8 discovery conference, die ALJ ruled that the February 27 discovery should be conducted 

in two 'phases," with "Phase I" discovery generally to be propounded now, and "Phase II" 

discovery appropriate for resubmission and reformularion in light of the filings on March 29. 



Consequently, Westem hereby responds to the Phase I discoveiy identified by the ALJ to be 

answered on March 12, 1996.* 

Interrogatorv No. 2 

For e.Zi.i\ utility plan operated by Westem Resources, separately lor each year 1993 through 
1995, identify the originating mines for al! coal bumed at the plant and, as to each such mine, 
state: (a) the tonnage OiCoal firom that mine bumed ?t the plant; (b) the average delivered price 
of coal from that mine; (c) the average minehead price of that coal; (d) the rail transportation 
routing,s (including origination and interchv.ge points) for all coal shipped from that mine to 
the plan:; and (e) any transpcrtation routings or modes other than rail used in shipping coal to 
the plant. 

Initial Response to Interrog.-torv No. 2 
Westem repeats the general and specific objections to this Interrogatory set forth in its 

Marc^ 4, 1996 Objections. Sub "ect to those objections, Westem is willing to discuss with 

Applicants means by which to narrow thf scope of this interrogatory and ascertain the extent to 

which responsive information is already in the possession of Applicants or readily available from 

public sources. 

Document Request No. 15 

Produce all presentations, letters, memoranda, white papers or other documents 
sent or given by Westem or its members to DOJ, DOT, any state Govemor's, 
Attomey General's or Public Uulities Commission's (or similar agency's) office, 
any Mexican govemment official, any other govemment official, any security 
analyst, any bond rating agency, any consultant, any financial advisor or analyst, 
any investment banker, any chamber of commerce, or any shipper or trade 
organization relating to the UP/SP merger. 

Initial Response to Document Request No. 15 

In the discovery conference on March 8, the ALJ ruled that presentations, letters, etc. to 

"security analysts" and oti.er financial addressees are Phase I questions for which rjiswers are due 

on March 12. Subject to the objections set forth by Western on March 4, 1994, V/estem states it 

* Ai notea in the transcript of the discovery conference, certain of the "Phase I " discovery is required to be 
answered on Maic.'i 12, 1996, while other "Phase 1" discovery is required lo be answered on April 1. 1996. The 
responses encompassed in these Iniiial Responses by Westen are limited to the discovery that is required to be 
answered on March 12, 1996. These Inilial Responses will be supplemented on April 1 for all interrogatores and 
document requests i i-̂ niified by Jie AU for response on lhat date. 
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has sent or given no piesentations, solicitations, etc. to security analysts or other financial 

addresses relating to the UP/SP merger as sought in the Document Request 

Document Request No. 16 

Produce all notes of, or memoranda relating to, any meetings with DOJ, DOT, any 
state Govemor's, Attomey General's or Public Utilities Commission's (or similar 
agency's) office, any Mexican govemment official, any oth -r govemment official, 
any security analyst, any bond rating agency, any consultant, any financial advisor 
or analyst, any investment banker, any chamber of comiTijrcc, or any shipper or 
trade relating to the UP/SP merger. 

Initial Rcsponsg \Q Document Bgq«gsi NQ. 16 
In the discovery conference on March 8, the A U ruled that presentations, letters, etc. to 

"security analysts" and other financial addressees are Phase I questions for which answers are due 

on March 12. Subject to the objections set forth by Westem on March 4, 1996, Westem states it 

has no notes or memoranda relating to any meetings with security analysts or other financial 

addressees relating to the LIP/SP merger as sought in the Document Reque.st 

Document Request No. 24 

Produce all studies, reports or analyses relating to collusion among compering 
railroads or the risk thereof. 

Initial Response to Document Request No. 24 

In the discovery conference on March 8, the ALJ ruled that studies, reports, or analyses 

relating to collusion (as defir̂ ^d in the discovery conference) among compering ra) oads and the 

risk thereof is an appropriate Phase I question. Subject to the objections set forth by Westem on 

March 4, Westem states that it has no such studies, reports or analyses. 

Document Request No. 25 

Produce all studies, reports or analyses relating to the terms for or effectiveness of 
trackage rights. 

Initial Response to Document Request No. 25 

In the discovery conference on Marc.i 8, the ALJ ruled that studies, reports, analyses 

relating to the effectiveness of trackage rights (but not to the terms for trackage rights) is an 

3-



appropriate Phase I qucsrion. Subject to (he objccrions set fTth by Westem ou March 4, Western 

states that it has no such studies, reports or analyses. 

Ppcumgnt Rgqtigst Ng. 28 
Produce aU filings made with state utility commissions or state regulatory agencies 
that discuss sources of fuel. 

Initial Response to Document Request No. 28 

This Document Request was rot specifically ruled upon by the A U on March 8, 1995. 

Westem believes this Document Request is clearly a Phase n request that should be propounded in 

more focused form after the submission of evidence on March 29,1996. To the exter: that there is 

disagreement on this point, Westem repeats the objections set forth on Marcn 4,1996. 

ReSj">ectfully submitted, 

Nicholas J. DiMichael 
Thomas W. Wilcox 
DONELAN, CLEARY, WOOD & MASEK, P.C. 
1100 New York Avenue, N.W.. Suite 750 
Washington. D.C. 20005-3934 
(202)371-9500 

Attorneys for Western Resources, Inc. 

March 12, 1996 



CERTIFICATE OF SERVICE 

I hereby certify that a copy of WESTERN RESOURCES, INC.'S INmAL RESPONSES 

TO APPLICANTS' FIRST SET OF INTERROGATORIES AND REQUESTS FOR 

PRODUCTION OF DOCUMENTS has been served by first class mail, postage prepaid, on all 

parties on the restricted service list in this proceeding oa this 12th day of March, 1996, and by 

facsimile to Washington, D.C. counsel for Applicants. 

cnee acqueline A. Spence 
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BY HAKI) 

Honorable Vernon A. Williams 
Secretary 
Surface Tran.'sportation Board 
Twelfth Street Constitution Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

Re: Finance Docket Nc. 32760, Union P a c i f i c 
Corp., 2:c a l . -- Control & Merger -- Southern 
Pacific 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 Applicants' Additional 
Errata to Peterson Stateme.ic (UP/SP-75) . Also encicsed i s a 
3.5-inch disk containing the text of thi.s pleading i n 
>JordPerfect 5.1 format. 

Please note that two versions of t h i s pie.'ding are 
being f i l e d . One version contains errata that r e l a t e .0 
material t h a t appears i n both the redacted . nd the Highly 
Confidential versions of Peterson's staLemei. ,. The other 
version contains one ad d i t i o n a l errata to Highly Confidential 
material i n Peterson's statement. The Board"is being provided 
with 20 copies of both versions. The "Highly Confidential" 
version i s c l e a r l y marked and i s being separately f i l e d w i t h 
the Board under seal. The public version of t h i s pleading i s 
being servsd on a l i p a r t i e s to •-liis proceet...ing. The "Highly 
C o n f i d e n t i a l " version i s also being served on p a r t i e s that 
huve requested Jt and have indicated that they w i l l adhere to 
the r e s t r i c t i o n s of the pro t e c t i v e order. 

mm 



COVINGTON & BURL NG 

Honorable Vernon A. Williams 
February 6, 1996 
P a ^ e 2 _,.„ŝ ^̂ îiL 

I i-."^iild appreciate i t i f you would date-stamp the 
enclosed extra copy of the pleading and ret u r n i t to the 
messenger f o r our f i l e s . 

Sincerely, 

Enclosures 

cc: Hon. Jerome Nelson 
Part;-lis of Record 

iMichael L. Rosenthal 
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Public Rec»rd 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNICN PACIFIC CORPORATION, UNION PACIFIC RAILRO. 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOLTFERN PACIFIC RAIL CORPORATION, SOLTHERT'. PACIFIC 

TRANSICORTATION COMPANY, ST. LOUIS SOUTHV/ESTERi; RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

ADDITIONAL ERRATA TO PETERSON STATEMENT 

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 

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 
Ei g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 

94105 (610) 861-3290 

PAUL A. CUNNINGHAM 
RICHARD 3. HERZOG 
JAMES M.- GUINIVAN 
Harkins Cunningham 
1300 Nineteenti: 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 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 
Company. St. L c u i s Southwestern 
P;:;.7-|waY Cnmpany, SPCSL CcrP, 
The Denver and Rio Grande 
W.-^stern R a i i r o a d Company 

JAMES V. DOLAN 
PALTli A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. POACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSEiTTHAL 

and Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7 566 
Washington, D.C. 20044-7566 
(202) C62-5398 

Atto r n e y s f o r Union P a c i f i c 
Co'-poration. 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 : :: R a i l r o a d Company 

Februa.ry 6, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATIC.M, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI VACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER 
SOUTHERN PACIFIC RAIL CCRPORATION, SOL-THERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 
RIC GRANDE WESTERN FAILROAD COMPANY 

ADDITIONAL ERRATA TO PETERSON STATEMENT 

Applicants UPC, UPRR, MPPR, SPR, SPT, SSW, SPCL and 

DRGW submit the f o l l o w i n g additiona"" e.rrata to the v e r i f i e d 

statement of Richard B. Peterson: 

Page 

9 

151 

192 

?5S 

225 

268 

268 

268 

Line 

23 

9 

9 

13 

25 

table 

table 

trable 

Chanae 

Add "the Central Corridor" Pefore 
"the" 

Change "#7" to "#10" 

Change "between" to "among" 

Change "main l i n e s " t o "mainlines" 

Change "main l i n e " t o •nainline" 

Change UP/SP entry from "$87.9" to 
"$86.0" (previously changed from 
"$90.5", see UP/SP-63). (Correction 
of treatment of WC ore movement; and 
f a i l u r e to r e t l e c t c e r t a i n KCS losses 
i n compilation.) 

Change KCS l i n e from "(11.5)" to 
"(11.6)" (Failure to r e f l e c t c e r t a i n 
KCS losses i n compilation.) 

Change WC l i n e from "(2.0)" to "-0-" 
(Correction of treatment of WC ore 
movement.) 



mm 
2 90 23 Change "$6.5" to "$5.5" 

291 4 Change "$236.3" to "$235.3" 

291 table Change UP/SP l i n e from "$430.0" to 
"$429.0" (previously changed from 
"$419.6", see UP/SP-36). ^Correction 
of mathematical e r r o r i n compiling 
new marketing opportunities.) 

2i9 top table Change BN/Santa Fe l i n e from "439.8" 
to "4J3.9" (previously changed from 
"$438.5", see UP/SP-63). (Correction 
of computer error that charged 
cer t a i n Tex Mex gains t o UP instead 
of BN/Santa Fe.) 

299 top table Change KCS l i n e from "(10.3)" to 
"(9.5)" (Failure t o include KCS 
gains as a res u l t of BN/Santa Fe 
settlement.) 

299 top table Change Tex Mex l i n e from "4.6" t o 
"6.9" (previously changed from " 6 . 1 " , 
see UP/SP-63). 'Failure t o include 
certain Tex Mex gains as a r e s u l t of 
BN/Santa Fe trackage r i g h t s to Corpus 
Ch r i s t i . ) 

299 top table Add a WC l i n e , readirg "(2.0)" 
(Correction of treatm.ent of WC ore 
movement.) 

299 top table Change UP/SP l i n e from "$(444.0)" t o 
"$(439.2)" (previously c'langed from 
"$(444.5)", see UP/SP-63). (Reflect 
four preceding corrections.) 

299 bottom table Change UP/SP l i n e trom "$73.9" to 
"$75.8" (previously changed from 
"S65.6", see UP/SP-36 & UP/SP-63). 

2 99 bottom table Change BN/Santa Fe l i n e from "118.3" 
to "112.4" (previously changed from 
"119.0", see UP/SP-36 & uP/SP-63). 

299 bottom table Change KCS l i n e from "(25.7)" to 
"(25.0) " 



299 bottom table Change Tex Mex l i n e from "1.6" to 
"3.9" (previously changed from 
""0.4", s.-e UP/SP-63) . (Effect of 
corrections noted above.) 

CANNON V. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

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

Respectfully submitted, 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
U^ion P a c i f i c Corporation 
Mxrtin Tower 
Lighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 

94105 (610) 861-3290 

PAUL CUNNINGHAM 
RICHAFD B. HERZOG 
JAME3 M. GUINTVAN 
Harkins Cunningham 
1300 Nineteen'-h Street, N.W. 
Washington, D.C. 20036 
(202) 973-7601 

Attorneys f o r Southern 
Pa c i f i c Rail Corporation. 
Southern P a c i f i c Transportation 
Companv, St. Lcuis Southwestern 
Railway Compan^^ SPCSL Corp. 
The Denver and Rio Grande 
Western Railroad Company 

JIMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroad Company 
Missouri Pa c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

and AKVID E. ROA( AKVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
WA-hington, D.C. 20044-7566 
(202) 662-5388 

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

February 6, 1996 



(̂ If.RT I F I CATE OF SERVICT-. 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 6th 

day of February, 1996, I caused a copy of tl.e foregoing 

document to be served by f i r s t - c l a ^ s mail, postage prepaid, or 

by a more expeditious manner of de l i v e r y on a l l p a r t i e s of 

record i n Finance Docket No. 32760, and on 

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

Premerger N o t i f i c a t i o n Office 
Bureau of Competition 
Room 3 0 3 
Federal Trade Commission 
Washington, D.C. 20580 

Michael L. Rosenthal 


