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Inarch 22, 

VTR FEDERAL EXPRESJ 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
12th Street & Cons t i t u t i o n Avenue^ N.W. 
Washington, DC 20423 

Re: Finance Docket No. 327 60 
Union Pacific Corporation, Union l-acific x^.ailroad 
Company and Missouri Pacific Railroad Company — 
Control and Merger — Sovth'irn Pacific Rail Corp., 
Southern Pacific Transport.\tion Company, St. Louis 
South';tistern Railway Company, SPCSL Corp. and 
Tbv_Deny_er and Rio Grange Western Rai.lroad Company 

Dear Secretary Wiliiams: 

Enclosed f o r f i l i n g v^ith the Board i n the above-captioned 
proceeding are twenty-one copies of the P a r t i a l Responses and 
Objections of Wisconsin Central Ltd. to App.i icants" F i r s t Set of 
In t e r r o g a t o r i e s and Requests f o r Production of Oocumants (WC-5) 
dated March 22, 1996. 

The o r i g i n a l of these discovery objections has been 
served on counsel f o r Applicants. Copies also have been served on 
th.: parties shown on the c e r t i f i c a t e of service. 

Pl.^.ase f e e l free t c contact rae should any questions arise 
regarding t h i s f i l i n g . Thank you f o r your assistance on t h i s 
matter., 

Brussels 

Chicago 

Minneapolis 

New York 

Paris 

Saint Paul 

Washington, D'~ 

TJH: L j l i 

Offire of the Sacretar/ 

MAR 2 5 1996 

m Partof 
Public Record 

Respectfully submitted, 

Thomas J. Heale/ 

Attorney f o r Wisconsin Central Ltd. 

Enclosures 

cc: Parties on C e r t i f i c a t e of Service 
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Janet H. G i l b e r t 
Assistant General Counsel 

Wisconsin Central Ltd. 
6250 North River Road, Suite 9000 
Rosemont, I l l i n o i s 60018 
(847) 318-4691 

Robert H. Wheeler 
Kevin M. Sheys 
Thomas J. Healey 
Thomas J. L i t w j l e r 

Oppenheimer Wolff & DonnelLy 
Two Prudential Plaza, 4 5th Floor 
180 North Stetson Avenue 
Chicago, I l l i n o i s 60601 
(3ir?) £16-1800 

ATTORNEYS TOR 
WISCONSIN CENTKAL LTD. 

Dated: March 22, 1996 



BEFOPE THE 
SURFACE TRANSPORTATION BOARD 

WC-5 

FINANCE DOCKET NO. 32760 IzJ ^ 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILRO^iD^OSIPAKY 
AND MISSOURI PACIFIC RAILROAD COMI'ANY ^ 

~ CONTPOL AND MERGER — Vr- . • 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PAClt'^O-

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

RIO GFIANDE WESTERN RAILROAD COMPANY 

PARTIAL RESPONSES AND OBJECTIONS OP WISCONSIN CENTRAL LTD. 
TO APPLICANTS' FIRST SET OF INTERROGATORIES 
AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

Wisconsin Central Ltd. ("WCL") p a r t i a l l y responds and 

objects as follows t o the 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 of Union Pac i f i c Corporation, Union 

P a c i f i c Rail:-oad Company, Missouri Pa c i f i c Railroad Company, 

Southern P a c i f i c Rail Corporation, Southern P a c i f i c Transportation 

Company, St. Louis Southwestern Railway Company, SPCSL ?orp., and 

The Denver and Rio Grande Western Railroad Comoany (c o l l - s e t i v e l y , 

"Applicants"). These p a r t i a l responses and objections are provided 

pursuant t o the Discovery Guidelines entered by the Administrative 

Law Judge i n t h i s proceeding on December 5, 1995, the r u l i n g s of 

the Administrative Law Judge of March 8, 1996, and che March 11, 

1996 Memorandum of Gerald P. Norton i d e n t i f y i n g Applicants' so-

ca l l e d "category 1" discovery requests. 

These p a r t i a l discovery responses and objections are 

provided on March 22, 1996, pursuant t o agreement wit h counsel f o r 

Applicants to extend the time f o r responding by ten days. 'Counsel 

f o r WCL i s prepared t o discuss and resolve any f o l l o w i n g objections 

/ 



w i t h counsel f o r Applicants p r i o r t o any presentation of these 

objections t o the Administrative Law Judge. 

GENERAL OBJ£.CTIOWS TO DISCOVERY 

WCL objects to 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 on each of the fol l o w i n g 

grounds, regardless of whether such objections are s p e c i f i c a l l y 

referenced i n response t o a p a r t i c u l a r discovery request: 

1. WCL objects t o the production of documents or 

information subject t o the a t t o r n e y - c l i e n t p r i v i l e g e . 

2. WCL objects t o the production r f documents or 

information subject t o the attorney work product d o c t r i n e . 

3. WCL objects to Applicants' discovery requests t o the 

extent t h a t they seek information or documents t h a t are i n the 

pub l i c domain or media, have previously been f i l e d by WCL i n t h i s 

or any other proceeding, or are as easily accessible t o Applicants 

as t o WCL. 

4. WCL objects t o Applicants' discovery requests t o the 

extent that tney attempt t o impose any o b l i g a t i o n on WCL beyond 

those i 'posed by th-^ General Rules of Practice of the Surface 

Transportation Board, 4!= C.F.R. § 1114.21-1114.31, the scheduling 

orders i n place i n t h i s proceeding, or any order of the 

Administrative Law Judge i n t h i s proceeding. 

5. WCL objects t o Applicants' discovery requests t o the 

extent t h a t Applicants define " r e l a t i n g " or " r e l a t e d " t o have any 

meaning beyond "make reference t o " or "mention". 

- 2 -



6. WC. objects t o Applicants' discovery requests t o the 

extent t h a t they c a l l f o r preparation of special studies not 

already i n existence. 

7. WCL objects t o Applicants' discovery requests t o the 

extent t h a t they c a l l f o r the production c f d r a f t v e r i f i e d 

statements and documents related thereto, which have never been 

deemed relevant t o production i n merger proceedings. 

8. WCL objects t o Applicants' discovery requests t o the 

extent t h a t they seek highly c o n f i d e n t i a l , s e n s i t i v e or prop r i e t a r y 

commercial information without a counter-balancing demonstration of 

the relevance of or need f o r such information. 

9. WCL objects to Applicants' discovery requests as 

premature, c a l l i n g f o r speculation as t o what, i f anything, WCL 

w i l l f i l e i n comments or a responsive a p p l i c a t i o n on March 29, 

1996, a.nd inconsistent w i t h Decision Nos. 1 and 6 previously issued 

by the I n t e r s t a t e Commerce Commission i n t h i s proceeding. 

PARTIAL OBJECTIONS AND RESPONSES TO 
REOUESTS FOR PRODUCTION OF DOCUMENTS 

Subject t o and without waiving i t s General Objections, 

WCL provides the f o l l o w i n g s p e c i f i c ol-J actions and responses to 

Applicants' so-called "category 1" requests f o r production of 

documents: 

15. Produce a l l presentations, l e t t e r s , memoranda, white 
papers or other documents sent or j i v e n t o DOJ, DOT, any state 
Governor's, Attorney General's or Piablic 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 security 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 chamb'..=r of commerce, or a.ny shipper or trade 
organization r-elating t o the UP/SP merger. 

- 3 



RESPONSEr WCL objects t o Applicants' Request No. 15 as 

overly broad, unduly burdensome, i r r e l e v a n t and not reasonably 

calculated t o lead t o the discovery of admissiblis evidence. WCL 

fu r t h e r objects t o t h i s request t o the extent t h a t Administrative 

Law Judge Nelson has ruled t h a t the materials sought i n t h i s 

discovery request are premature, and do not need t o be responded t o 

at t h i s time. 

Subject t o and without waiver of these objections, and 

responding only as per Judge Nelson's r u l i n g , WCL responds "none." 

16. Produce a l l notes of any meetings wi t h 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 aovernment o f f i c i a l , any s e c u r 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 invtstraent 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; WCL objects to Applicants' Recjuest No. 16 as 

overly broad, unduly burdensome, i r r e l e v a n t and not reasonably 

calculated to lead t o the discovery of admissible evidence. WCL 

fur t h e r objects t o t h i s request to the extent t h a t Administrative 

Law Judge Nelson h?s ruled t h a t the materials sought i n t h i s 

discovery request are premature, and do not need t o be responded t o 

at t h i s time. 

Subject t c and without waiver of these objections, and 

responding only as per Judge Nelson's r u l i n g , WCL responds "none." 

23. Produce a l l studies, reports or analyses r e l a t i n g t o 
c o l l u s i o n among competing r a i l r o a d s or the r i s k thereof. 

RESPONSE: WCL objects to Applicants' Request No. 2 3 as 

vague, overly broad, susceptible t o more than one i n t e r p r e t a t i o n . 

- 4 -



and not reasonably calculated t o lead t o the discovery of 

admissible evidence. 

Without waiver of t h i s objection, and responding only as 

per Administrative Law Judge Nelson's March 8, 1996 r u l i n g s , WCL 

responds "none." 

24. Produce a l l studies, reports cr analyses r e l a t i n g t o 
the terms f o r or effectiveness of trackage r i g h t s . 

RESPONSE: WCL objects t o Applicants' Request No. 24 as 

vague, susceptible t o more than one i n t e r p r e t a t i o n , and not 

reasonably calculated t o lead t o the discovery of admissible 

evidence. WCL f u r t h e r objects t o t h i s request t o the extent t h a t 

Administrative Law Judge Nelson has ruled t h a t the materials sought 

in this discovery request are premature, and do not need to bn 

responded t o at t h i s time. 

Subject t o and without waiver of these objections, and 

responding only as per Judge Nelson's r u l i n g , WCL responds "none." 

25. Produce a l l WC business plans or s t r a t e g i c plans. 

REfePOWSi!: WCL objects to Applicants' Request No. 25 on 

the grou-f-ds t h a t i t seeks the pro-luction of information which i s 

neither relevant i n t h i s proceeding nor reasonably calculated t o 

read t o discovery of admissible evidence. 

26. Produce a l l computerized 100% WC t r a f f i c data f o r 
1994, containing at least the f i e l d s l i s t e d i n Attachment A hereto, 
a Rule 11 or other 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 with aocumentation explaining the record 
layout and the content o* 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 muchine-readable form, (a) provide them i n 
hard-copy form, and (b) provide any s i m i l a r mach.ine-readable data. 

- 5 -



RESPONSE! WCL objects t o Applicants' Request No. 26 as 

overly broad and unduly burdensome, wholly i r r e l e v a n t t o any issue 

raised or t o be raised by WCL i n t h i s proceeding and not reasonably 

calculated t o lead t o discovery of admissible evidence. 

27. Produce a l l documtnts r e l a t i n g t o WC's f i n a n c i a l 
support f o r , establishment of, p a r c i c i p a t i o n i n , or r e l a t i o n s h i p 
w i t h the " C o a l i t i o n f o r Competitive R a i l Transportation." 

RESPONSE; WCL objects t o Applicants' Request No. 27 as 

vague, irrelev=^nt and not reasonably calculated t o lead t o 

discovery of admissible evider e. 

without waiver of t h i s objection, WCL responds "none." 

28. Produce a l l documents r e l a t i n g t o discussionr. 
between WC and Applicants i n August or September 1995 concerning 
possible i i n e sales, trackage r i g h t s or otheT- acreements i n regard 
t o t h i s proceeding. Except t o the extent \,hat Applicants may be 
required t o do so, WC need not produce documents de p i c t i n g the 
back-and-forth of negotiations. 

RESPONSE: WCL objects t o Applicants' Request No. 28 as 

i r r e l e v a n t and not reasonably calculated t o lead t o discovery of 

admissible evidence. WCL f u r t h e r objects to t h i s discovery request 

to the extent t h a t i t seeks documentr.. previously provided t o 

Applicants, w i t h i n Applicants' own possession or as ea s i l y 

accessible t o Applicants as t o WCL. 

Subject t o and without waive." of these objections, WCL 

responds "none." 

31. Produce each current haulage or trackage r i g h t s 
agreement i n e f f e c t between WC and any other r a i l r o a d -

RESPONSE; WCL objects t o Applicants' Reque.st No. 31 as 

overly broad, unduly burdensome, i r r e l e v a n t and not reasonably 

calculated t o lead t o discovery of admissible evidence. 
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Without waiver of these objections, responsive documents 

are attached. For purposes of t h i s proceeding, said documents are 

t o be considered and treated as "Highly C o n f i d e n t i a l . " 

32. Produce a l l studies, reports or analyses r e l a t i n g t o 
competition i n f r e i g h t t r a n s p o r t a t i o n services f o r shipment to or 
from West Coast ports. 

RESPONSE; WCL objects t o Applicants' kequest No. 32 as 

overly broad and not reasonably calculated t o lead t o discovery of 

admissible evidence. 

Without waiver of these objections, WCL responds "none." 

33. Produce a l l public statements by WC's President or 
other top executives r e l a t i n g t o the UP/SP merger. 

RESPONSE; WCL objects t o Applicants' Request No. 3 3 as 

overly broaa and unduly burdensome. WCL f u r t h e r objects t o t h i s 

discovery request t o the extent i t seeks information i n the public 

domain and/or media and eas i l y accessible t o Applicants. 

Without waivsr of t h i s objection, and responding only as 

per Administrative Law Judge Nelson's March 8, lF/96 r u l i n g s , WCL 

rasponds "none." 

34. Produce WC's annual reports t o stockholders f o r 
years 1991 through 1995. 

RESPONSE: WCL objects t o Applicants' Request No. 34 as 

seeking p u b l i c l y available information and not reasonably 

calculated t o lead t o the discovery of admissible evidence. 

Without waiver of these objections, responsive documents 

are attached. 

35. Produce a l l documents r e l a t i n g t o any possible 
breakup or bankruptcy ot <?P. 

- 7 -



RESPONSE; WCL objects t o Applicants' Request No. 35 as 

vague, overly broad and i r r e l e v a n t . WCL f u r t h e r objects t o t h i s 

discovery request as seeking documents w i t h i n Applicants' own 

possessii.n or more accessible t o Applicants than t o WCL. 

Without waiver of these objections, WCL responds "none." 

Respectfully submitted. 

By: / IV^S^ 
Janet H. Gilbert/^ 
Assistant General Counsel 

Wisconsin Central Ltd. 
62 50 North River Road 
Suite 9000 
Rosemont, I l l i n o i s 60018 
(847) 318-4691 

Robert H. Wheeler 
Kevin M. Sheys 
Thomas J. Healey 
Thomas J. L i t w i l e r 

Oppenheimer Wolff & Donnelly 
Two Prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, I l l i n o i s 60601 
(312) 616-1800 

ATTORNEYS FOR 
WISCONSIN CENTRAL LTD. 

Dated: March 22, 1996 
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CERTIFICATE OF BERVIC5 

I hereby c e r t i f y t h a t on t h i s 22th day of Mar^h, 1996, a 

copy of the foregoing P a r t i a l Responses and Objections of Wisconsin 

Central Ltd. to Applicants* F i r s t Set of Interrogatories and 

Requests f o r Production of Docuaents (WC-5) was served by ^"acsimile 

and overnight d e l i v e r y upon: 

Arvid E. Roach, I I 
Covington & Burling 
1201 Pennsylvania Ac^enue, N.W. 
P.O. Box 7566 
Washington, DC 20044 

by overnight d e l i v e r y upon: 

Paul A. Cunningham 
Harkins Cunningham 
1300 19th Street, N.W. 
Suite 600 

Washington, DC 20036 

Louise Ann Rinn 
Union P a c i f i c Railroad Company 
.uw Department, Room 83L 

1416 Dodge Street 
Omaha, NE 68179 
Carol A. Harris 
Southern Pac i f i c Transportation Company 
One Market Plaza 
San Francisco, CA 94105 

Hon. Jerome Nelson 
Administrative Law Judge 
Federal Energy Regulatory Commission 

' 888 1st Street, N.E. 
Washington, DC 20426 

and by f i r s t ''lass mail, postage prepaid, upon a l l other parties on 

the Restricted Service L i s t i n t h i s proceeding. 

Thomas J. Healey 
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FINANCE DOCKET #32760 
UNION PACIFIC CORP., ET. AL. 

CONTROL & MERGER 
SOUTHF.RN PACIFIC RAIL COR"-., ET. AL. 

I 

Idfi-.t.'tv and Qualifications of Testifying Witness 

My name is Patrick. G. Wynn and I am the Director Transportation Rates & Operations for 
Kimberly-Clark Corporation ("Kimberly-Clark" or the "Corporation"", whose transportation 
offices are located in Knoxville, Tennessee. I have been employed by Kimberly-Clark in my 
present capacity for the past 20 years and am directly responsible for the procurement and 
maintenance ot efficient and reliable for-hire, tran-.portation service. In addition, the 
management of our Corporation routinely consults with my department concerning all 
matiors involving transportation. For example, my department is involved in the selectic , 
of s\ti 3 for new production and distribution facilities and other management decisions that 
involve transportation and/or distribution. As a result of thest duties and responsibilities, 
I have come to be thoroughly familiar with my emp!oyei'<^ distribut on and transportation 
requirements and consider myself qualified to this statement o-, its behalf in that 
regard. 

II 

Application Opposed 

I have been specifically authorized by Kimberly-Clar'; Corporation and Kimberly-Clark de 
Mexico, S.A. de C.V., to prepare this statei. nt for the Surface Transportation Board in 
opposition to the application of Union Pacific Corp. for control and merger v.-*^' Southern 
Pacific Rail Corporation. 

til 

General Description of Kimberlv-Clark's (K-C" Business 

Kimberly-Clark is principally engaged in the manufactunng and marketing throughout the 
world of a wide range of products for personal, business and industrial uses. Most of these 
products are made from natural and synthetic fibers using advanced technologies in 
dbsorbency, fiber-forming and related fields. Its 1995 net sales were in excess of $13.7 
billion. 

The Corporation manufactures and markets a wide range of products (most of which are 
made from natural and synthetic fibers" for personal care, health c ? ' i and other uses in the 
home, business and industry. These products include disposable diapers, facial tissue, 
household tovels, bat'iroom tissue, feminine pads, tampons, incontinence products, 
industrial wipers and Ci.rgical gowns, packs and wrap. The products are sold worldwide 
under a variety of brand names such as KLEENEX, HUGGIES, PULL-UPS, KOTEX, DEPENDS 
POISE, KIMWIPES, SCOTT, SC07 7:^X, ANDREX, and WYPALL. The Corporation also 
produces and markets papars requiring s^pecu l̂ized technology in development or spplication, 
as >"3ll as traditional papers and relatea prodi-cts for newspaper publishing and other 
communication neecis. 



Kimberly-Clark has manufacturing facilities in 33 countries and our products are availab o in 
150 countries. Approximately 40 o* these facilities are located within the continental United 
Sta.es. The facilities pertinent here are located in Mexico. 

Kimberly-Clark's Mexican affiliate, in which Kimberly-Clark haF an equity position, is 
Kimberly-Clark de Mexico, S.A. de C.V. "Kimberly-Clark de Mexico". Kimberly-Clark de 
Mexico has 6 production facilities in Mexico. There is a large volume of rail traffic moving 
through the Laredo gateway inbound to Kimberly-Cla-'k de Mexico. Of the 6,200 rail cars 
shipped from various U.S. origins to Kimberly-Clark de Mexico, 5,000 moved through the 
Laredo gateway. 46% of the rail ship.Tients through Ld.edo moved on the Texas Mexican 
Railway Company "Tex-Mex". The balance moved on the Union Pacific Railroad. 

IV 

Reason for Opposition to the Application for Control and Merger of 
Southern Pacific Rail Corporation by Union Pacific Corpoiation 

Without Certain Conditions 

Kimberly-Clark de Mexico is a major user of rail service from the U.S. into Mexico. As such, 
the Corporation has a strong interest in competitive rail transportation from the U.S. into 
Mexico. The Laredo gateway is our primary inbound route to Mexico. This gateway provides 
the shortest routing between cur U.S. suppliers and our Mexican manufacturing facilities. 

Our company depends on comp . tion to keep prices down and service up. The Union Pacif ,c 
and Southern Pacific Railroads have competed for our traffic via Laredo for many years. This 
healthy competition has resulted in substantial cost savings and a number of service 
innovations. The Tex-Mex has been Southern Pacific's partner in reaching Laredo 'n 
compet tion with the Union Pacific, as Southern Pacific does not reach Laredo directly. 

A meryef of Union Pacific and Southern Pacific will seriously reduce, if not eliminate, our 
competitive alternatives via the Laredo gateway. Although these railroads have agreed to 
give certain trackage rights to the new Burlington Northern Santa Fe Railroad "BNSF", we 
do not believe the BNSF, as the only other maior rail system remaining in the Western United 
States, will he an effective competitive replacement for an independent Southern Pacific on 
this important route. 

There is an alternative that will preserve ef^.-^ctive competition for oi r traffic. Tex-Mex has 
indicated a willingness to connect with other canicis via trackage rights to provide effective 
competitive routes. The granting of trackage rights in a manner desig ied to allow Tex-Mex 
to be truly competitive is essential to maintain the co-npetition " j t Laredo thar would 
otherwise be lost in the merger. We urge the Surface "transportation Board to prevent the 
ioss of competition by imposing conditions on the merger. These conditions should be to 
grant trackage rights to Tex-Mex or to divest the efficient routes between the Tex-Mex at 
Corpus Christi, Texas and the connecting railroads particioating in the merger. 

Economical access to international trade routes should not be jeopardized when the future 
prosperity of both Gentries depends so strongly on international trade and competitive 
transportation alterna'.ives. 



VERIFICATION 

CITY OF KNOXVILLE 

STATE OF TENf.ESSEE 

Patrick G. Wynn, bein^ duly sworn deposes and says that he is the Director - Tran.«;nn •'tion 
Rates & Operations for the Kimberly-Clark Corporation, that he is familiar with the facts 
asserted in the foregoing Verified Statement and that the same are true and correct to the 
best of his knowledge and belief. 

Sworn to and subscribed 
before me this ^ / - day 
0^ f^C^^Clii 1996. 

potin l\]pc 

My commission expires. 
% commlMtan MptrM O M . a, 1998 



E gtpg pf^mmmmmm ^ 2 7 6 0 3 - 2 5 - 9 6 D 6 1 9 9 6 



T-etn NO 

J I M E D G A R 

G O V E R N O R 

S T A T ? : O F I L L I N O I S 

O F F I C E O F T H E C - O V I - J R N O R 
S P R i N G F I E L D 706 

March 22, 1996 

Mr. Vernon Williams 
Secretary 
Surface Transportation Bonrd 
12th & Constitution Avenue, NW 
Washington, D.C. 20423 

Dear Secretary Williams: 
0 

As Governo' of the State o:* Illinois, I v ant to express my support for the 
proposed merger <• f the Union Pacific (UP) and Southern Pacific (SF) railroads. A 
combined UP na SP system wil l create numerous transportation efficiencies, such 
as shorter tra-.ijit times, more reliable and limely service, and bet«:er equipment 
supply that wi l l b'^nefit the majority of fllinois' rail using public. The proposed 
merger will also provide the financial strength that the SP needs to remain a 
financiaUy viable competitor m d provider. As you are aware, lUinois has investeH. 
over $40 million to ensure the continuation of rail freight and rail passenger service 
over the SP's ( hicago-St. Louis corridor. Our future plans, moreover, for 
incremental high speed rail service hinge upon the strength of SP and the continued 
viabihty of chis important rail corridor. 

In addition, we strongly recommend that the Surface Transportation Board 
carefully revio'v and consider the requests for protective conditions that m.iy be 
submitted by those Illinois industries which will be directly affected by ti;e 
abandonment of certain segments of the former Chicago and NorthWestern's 
Nelson-Sr. Louis rail hne. i t is important that these ir«dustries bo ^nven sufficient 
time and opportunity to address their alternate transportation needs prior co 
complete rail aervice cessation. 

Thank you for your favorable consideration of the proposed UP/SP uerger. 

dgar 
GOVERNOR •3 0^ 

LTTTEREIS 
Office of the Sarretany 

m 2 7 1996 

m Partof 
L 2 J Public Record 

Pnpted on Recycled Paper 
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San Angelo, Texas 
M«.rch 15, I9&6y 

lionorable Vernon A. Williams, Secretary 
Surface Transpor ation Board 
12th Street & Const!-.utiAn Avenue 
Washingcon, DC 20/23 

Dear Sir: . 

Re .erence "Finance Docket 32760." 

I oppose the irerger between the Union Pacific ind Southem 
Pacific as this w i l l have a harmful effect on the economy 
of many communities. 

This merger w i l l result in less and unfair competition, 

I am in favor of ra i l competition, growth and Jobs, and 
against the Union Paciiic/Southern Pacific merger as proposed. 

^ours Jruly 
«ir,«.... 

L , A. Stewart 
2833 Canyon Creei Ds. 
San Angelo, Texas 76904 

Cjpy: Railroad Comnissionr.of Texas 
P.O. Box 12967 
Austin, Texas 78711-2967 

~ ENTERED" 
Office ofthe Se-reJary 

E Partof 
PubfcRecor 

11 

II 
U i 

ADVSSE OF ALL 
PROCEEDiNGS 

NT 
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March 20, 1996 

Finance Docket 
32760) 

The Honorable Vernon A Wi.lliams, Sec^-itary 
Surface Tran--portatlon Board 
12th Street & Constitution Avenne 
Washir.gton, DC 20423 

Dear Mr. Williams, 

F i r s t I would l i k e to thank you for taking the 
t h i s l e t t e r . 

.c cc read 

I have been reading and hearing about a plan rnergor between 
Union Pac i f i c and Southern P a c i f i c Railroads (Finance Docket 
327601. Please bp advise thet I personally f e e l that t h i s merger 
could have a dariaging e f f e c t on our economy and the over a l l 
economy of tbo state of Texas. 

Throughout the year we have .setn the end result? of what 
mergers between large companies w i l l do. These mergers have COP!: 
the l o s t of jobs and the closing of companies. I f somethinc, ±3 
not done to stop the l o s t of ttiese jobs, I f e e l we w i l l soon f^nd 
ourselves l i v i n g i n a t h i r d world country. 

32760, 
Please oppose any merger as proposed i n Fin.nee Docket 

Competition i s what makes t h i s Country grow. I f we give i n 
to whit big business c a l l s "good business", we may never r^-.qain 
control of our country's economy. 

ENTERED 
Offica of the Secrelary 

MAR 2 7 1996 
Part of 11 
Public Record {• 

ADVSSE OF ALL 
PRCCEEOn^GS 

Mary K. Tcutcheque 
1090 Keith Road 
Lumberton, Texas 

77657 
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March 21, 1996 

THE HONORABLE VERNON A. WILLIAMS, SE ETARY 
SURFACE TRANSr'ORT.^TION BOARD 
12TH STREET & CONSTITUTION AVENUE 
WASHINGTON, D. C. 20423 

DEAR SIR: 

REFERENCE: FINANCE DOCKET 32760 

I oppose the merger of the Southern P a c i f i c and n e Union 
P a c i f i c R a i l r o a d s . 

The Un i t e d States of America i.=̂  the g r e a t e s t country i n 
the world and became great w i t h f r e e e n t e r p r i s e and c o m p e t i t i o n . 

To me c o m p e t i t i o n i s the e f f o r t of two or more p a r t i e s 
t o serve the "U'jinnss of a t h i r d p a r t y by the o f f e r of the most 
favo r a b l e terrr..'. . 

Let's keep the c o m p e t i t i o u between the Union P a c i f i c arid 
the Southern P a c i f i c Railroads and we w i l l a l l b e n e f i t and keep 
America g r e a t . 

S i n c e r e l y , 

w . 0. CORVfSTI 
3629 B r i a r Creek Dr. 
Beaumont, Texas 77706 

ENTERED 
Ofiice of the Secrb'ary 

m 2 7 1996 
Part of 
Public Record |J 

11 

CC: R a i l r o a d Commission of Texas 
P.O. Box 129 6 7 
A u s t i n , Texas 78711-2967 

ADVISE OF ALL 
PROGk£EDiNGS 
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Dui i irlEAU FARMERS ELEVATOR 
P.O. Box 7 

r BOTTINEAU, NORTH DAKOTA 58318^ 

Ofice of the Secretary 

WAR 2 7 1996 

LS_i Public Record 

Phone: 22C-2294 a 228-2295 

March 21, 1996 

Honora'jle Vernon A. Wi l l i a m s 
Secretary 
Surface T r a n s p o r t a t i o n Board 
12th & C o n s t i t u t ' m Avenue N.W. 
Washington. D.C. 20423 

Re: Merger proceeding Finance Docket Nc. ,'̂ 2760 , Union P a c i f i c Corpora
t i o n , e t . a . - C o n t r o l and Merger Southern P a c i f i c R a i l r a o d e t . a l . 

Dear .Mr. W i l l i a m s : 

I am w r i t i n g t h i s l e t t e r i n support of ths PN/Santa Fe Agreement w i t h 
the Unicn P a c i f i c / S o u t h e r n P a c i f i c r a i l r o a d . My i n t e r e s t i n t h i s 
agreement stems from my p o s i t i o n as -h<= manager of a Coop e l e v a t o r 
locatea here i n North Dakota. This e i e v a t c r has been i n business 
i n t h i s l o c a t i o n since 1939 and has been served i n one manner or 
ancther by the B u r l i n g t o n Northern R a i l r o a d . 

T i i s f a c i l i t y handles on the averaae ten mill:;on bushels of s n a i l g r a i n s 
wh:ch are almost e x c l u s i v a i y shipped by r a i l . Due t o our l o c a t i o n 
t h i s g r a i n i s handled e x c l u s i v e l y by the B u r l i n g t o n Northern/Santa Fe 
r a i l r o a d . I f the agreement between the BN/Santa Fe and the UP/SP i s 
approved i t would r e s u l t i n a b e t t e r access f o r us t o markets i n the 
West and Southwesc. 

^ t the present timo we are the l a r g e s t b a r l e y market i n North Dakota. 
We would l i k e t o exnand our r,ales of m a l t i n g b a r l e y i n t o the Mexican 
mc_ket. With the approval of t h i s agreement t h i s wculd enham^e our 
t r a d e ventures i n t o t h a t p a r t i c u l a r market.by p r o v i d i n g us w i t a a more 
aL'-ecr route t o Mexico. 

I n conclusion I w o u l i l i k e t o express my f u l l suppo. of the proposed 
agreement between the BN/Santa Fe and the UP/SP r a i l r o a d . 

I 

S i n c e r e l y , 

Delmar Hcberman 
Manager 

w.. 

> • 
A 5 9 

DH:jkh 

I dec l a r e under p e n a l t v of p e r j u r y t h a t tne f o r e g o i n g i s t r u e and c o r r e c t 
Executed OP t h i s 21st '.\ of March 1996. 
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DeBruce 
ifiTalni 

.3 

1< i . i T - -

'."•-ts 17191 ; 

1 i O U U r a u i ^ V i iv>i i I . t . l . m * * . t . l , ̂  

Secretar. 1 
Surtace Transportation Board 
12th St. & Constitution .•\ve.. N 
Washington, D.C. 20423 

LNTr'-RED | i 
Gttico o( the Secretary Mferch 22. 1996 

•WW 2 6 1996 

Partof 
Public Record [F] 

Re: Finance Docket No. 32760. Union Pacific Corporation, et. al - Control and Merger -
Southem Pacific Rail Coiporahoii. et. ai. 

DeBruce Grain, Inc. supports the BN/Santa Fe and UP/SP agreement as a condition to the 

UP/SP merger. 

1 am Paul DeBruce. CEO of DeBruce Grain. Inc.. a S500.000.000 regional grain company 
based in Kansas City. Missouri. I have been CEO for the life ofthe company, almost 18 years. 

DeBruce Grain. Inc. C'\-ns and operat.*s ten grain and fertilizer facilities in Missouri. Kansas, 
Nebraska and Texas. One is or the UP only, four are on the UP and the BNSF. one i.s on the SP ai>d 
the BNSF and two are on the tiNSF oniy. I iie icmi.ining two are iiucK only. ?)even or tne raciiuie.; 
are hi. speed'high \ olume grain train loading facilities. Total annual compan> \Tlume is in the 
range of 30.000 to 40.000 cars. Shipments are generally from the midwest to Gulf ports for export. 
Mexico. C alifornia, the Pacific Northwest for export and various domestic destinations for both food 
graUiS and feed grains. 

1 have previously written to support the UP 'SP merger In that letter of support. I discussed 
the fact that the UP. SP and BNSF have entered into an agreement that will give BNSF access to 
important points in • arious states, including Texas and Califomia, as well as access to the Mexican 
gateways of Eagle Pass. Brownsville and Laredo (via interchd..-s with the Texas Mexican Railway 
at Corpus ChristiV These trackag<- rights will increase our ability lo reach customers and ports on 
a single-line basis from our facilities located on BNSF lines. 

Out-of-state 1 800-821-5210 P.O. Box 3''-.'-' • N. Kansas City. Mo 64M7 In Missouri 1 816-421-8182 



In addition, the rights provided for by the apreement will enhance the utilization of 
transportation assets on the BNSF including our private cars and will enlarge the geography our 
company can access wi Ji oar facilities on the BNSF. 

We believe the agreement between the UP/SP .--.J ine BNSF is an integral and impo; ant part 
ofthe UP/SP merger. Therefore, the agreement should be imposed as a condition to the merger. 

Sincerelv, 

Paul DeBruce 
Chief E.xec. Officer 

I . Paul DeBmce, declare under penalty of peij"ry that the foregoing is true and correct. 
Exec .wd this 21 st dav of March, 1996. 

Paul DeBnace 
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American 
OWnUESSEI STEEL IMS 
"Recyciing America s Metal Pescurces " 

PO Box 2777 
Konsas Cit-/ Mo. 64142 

816/842-7372 

1420 Wooasw ?ther Rd 
,=r^~^(<ansGS City, ^^o 64105 

' ^6 / / ^ )^ . Fax: 816/472-5276 

March 18, 1996 

Mr. Vernon A. vv i l l i ams 
Sec re t a ry 
Surface T r a n s p o r t a t i o n Boar a 
12th & C o n s t i t u t i o n Ave. N.W, 
Washington, D.C. 2C423 

Re: ' f inance Docket No. 32760 
UP/SP Merger 

Office ofthe Secreti.^ 

WAR 2 6 19051 

E Part of 
F Public '"lecord 

Dear Mr- Williams, 

Tt-is l e t t e r i s submitted by American Compressed Steel, Inc, 
to convey to the STB our concerns regarding the proposed 
merger cf the Union P a c i f i c and Southern P a c i t i c Railroads 

processing f a c i l i t i e s in Missouri are served by 
Pacific^Missouri P a c i f i c (UP/MP) and the supply of 
nd av a l ' ' a b i l i t y of power has been diminished since 
Facxixc tOGK over cr.e Ci.w. I chink che fcaiue w i l l 
they merge with the Southern P a c i f i c : Since the 
iguipment i s i n worse shape than t h a t of che CNW, 
1 again have to stretch to provide servict. to the 
customers. 

Our scrap 
the Union 
gondolas J 
Lhe union 
happen i f 
1 t e r ' s v= 
the UP wi] 
add.! t i o n a l 

At the same time our service i s going downhill, the r-ates -.̂ re 
^oing up. The UP has been increasing rates to us t h ^ way I 
remember chemical prices going up during the o i l fiasco of 
the '70's. We have al^-eady had one increase t h i s year and 
another is set f o r March 1. This i s a f t e r the 1995 
increases. 

PhT^'-'''' r A3 !! 

- . t , ĉ .. n^ ' - . ^ ' f ^ ^ 
- •• ' i . ^ '-a j - :.•'I. r i ~ 1 ̂  ''•4 ̂ ."̂  
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Page 2 

I t i s evident that the UP doesn't want to handle short haul 
business which i s common to our industry, yet at the same 
time they r e s i s t allowing s h o r t - l i n e c a r r i e r s to serve us 
using the ̂ame l i n e . As a precondition to the UP/SP merger, 
as i t should have been with the UP/CNW merger, the r h o r t - l i n e 
i.allroads should be allowrd r.^ascr.ably priced trackage r i g h t s 
i n order to serve viable industries, Uke ours, whose only 
s i n i s that they d )n't f i t the "long-haul u n i t - t r a i n s only" 
corporate v i s i o n o:' the Union P a c i f i c Railrcad. 

I t i s reasonable to assume that competition between 3N/SF and 
UP/SP w i l l not be vigorous e i t h e r . For instance, l a s t month 
I asked the BN/SF for a rate on scrc.p from a BN/SF o r i g i n i n 
Kaisas City to a steel m i l l i n Sa 1 Springs, Oklahoma. I 
already have a rate frr.n the UP fo r UP ori g i n s i n Kansas 
C i t j The BN/SF reprei;entative guoted me a rate which was 50 
percent higher than that of the UP, to covei e s s e n t i a l l y the 
same mileage and absorbing the same destination switch. When 
I expressed surprise at the d i f f e r e n t i a l , his r t oonse was 
th a t the UP rate was jUSt " r i d i c u l o u s " , that he tiad b e t t e r 
uses f o r his cars and was surprised that they didn ' t also. 
End of story. 

In t h i s instance, having two dominant rail r o a d s serving us 
amounts to j u s t one. 

Sincerely, 

'AMERICAN COMPRESSED STEEL, INC, 

Denis Battrum 

I , Denis Battrum, state under pe-.alty of perjury t h a t the 
forecToing i s crue and correct. Further I c e r t i f y t h a t I am 
q u a l i f i e d and authorized to f i l e t h i s otatpment on behalf of 
A.merican Compresed Steel, Inc. E^cu ted on March 13, 1996. 
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P O ROX 570 / VERNON. A L A B / >̂ A 35592 / (2051695 7132 

March 21. 1996 { 
> 
I 

Mr. N ernon .\. Williams, Secretan) 
Surface Transportation Boai J 
Uth and C unstitution .Vvenue NNV 
Washington, IK 2')42J ' 

MAR 2 6 J996 

Rrf: Finance Docket No. 3276((, I nion Pacific Corporation, ei al. 
l ontrol «& ' 1 erger—Southern Pacific Rail C orporation. e» al. 

Dear Secretar\ VV illiaras: 

In 1980 when deregulation took hold there were more than 40 class I railroads. Today 
there arc ten counting fhe .Soo Line and Grand I runk Western which are owned by 
C anadiar. railroads. T here are t>>ice as man\ regional railroads and short lines as there 
were in 1980. 7'he larger railroads pick the best territory and ban Jon or spin off the 
I est to smaller railroads. Snialle'' railroads have less cash to modernize infrastructure 
and shippers suffer. 

If the government allows anotA<fr merger among the class Ts th>> number of class Ts will 
shrink to 9. With shippers facing an over 75% reduction in .ompetition among class Ts 
they need more competitive access preferably from a raiiroad that owns track. 

In the .Southwest water routes art not available to compete with rail, 'u\ most cases and the 
Panama ( anal fees make water shipping cost prohibitive fo** this regioi. 

Truck rates are already unuer a iot of pressure caus'̂ d by driver shortages. If shippers 
receive less service as a result ofthe SP/l P merger then the rates for trucking will gc up 
along wi'h demand. 

Vs we approach a vorld economy we can ill afford dccre;<sed competition among class I 
railroads. The resultii. g increased overland transportation cost, in the face of increased 
competition from abroad will further encourage offshore investments. 

T' tnsider if you will the follow ing five points: 

1. Our ty pical grain or |.etrochcmical shipping clients between San .Vm*. o. Houston 
and .Sew Orleans currently can choose between I P or SP rail routes. The same is true 
for grain sSiippers to and from Mouston/St. l.ouis ar.d the .San Francisco area. This gives 
these shippers some scheduling and service options and price competition on these routes. 
.\fter the merger, this competition will be gone or severely depleted, causing higher rail 
rates for those captive shippers on these routes. 

% v> 1 
1 ^ -

FAX ;OS-695-9500 >:r 
.-HO r-.z»^ 

WATTS 800-633 0988 



\ ernon W ill iams. Secretary 
Vlarch 21. 1996 
Page 2 

2. Our experience with rail transportation leads us to conclude that a trackage rights 
agreement wi l l lead to delays for the railroad using another carrier's tracks, as well as 
added costs f rom user fees. 

3. To help ease at least part of the turmoil -aused by any merger that is actually allowed, 
the track on redundant I P and S' ' rail lines should be sold to a th i rd rai i road. this wil l 
save at least some pri-^e competition on these routes, fhis wil l also insure against the track s 
disuse and abandonmt i t which hts hisloricall* caused catastrophe to many producers and 
shippers. 

4. To try and substitute trucking for large and long r^il hauls is not a cost effective or 
environmentally etTer^ve solution. For niai i* shippers, the length of the haul and/or the 
volume, bulk and weight of their products and raw materials make the cost of trucking too 
e xpensive or logistically impractical. The cui.v-nt trend is in the opposite direction (with 
' ruck tni i leis being increasin{;ly loaded on to flat t ars for long hauls). T.ier? are also safety 
and traff ic congestion side effects to dramatically increasing trucking loads and numbers. 

5. W ater transportaticn is also not fungible with rail transportation. • iany points of origin 
and destination are landlocked with no water routes close exough to be cost etTective. 

I, George Newman, declare under penalty of perjury that the foregoing is true and errect. 
Further. I certify that I am qualif ied and ^.tuthorized to file this statement on behalf o f 
Butler and ( ompany. Inc. Executed on Vlarch 21. 1996. 

W ith deep regard, 

Butler and ( ompany. Inc. 

(^eorji" Newman 
V ice-Prtsident/ 
Operations Vlanager 

GVVN/sm 
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V ' I L L HARTNETT/iî  
March 20, 1996 

The Honorable Vemon A. WiUiams, Secretary 
Surface Transpoilation Board 
12th Street and Constitution .Â venue 
Washington. D.C. 20423 

1W) 1 El .M STREET 

SUTE 4<)00 

DALHS. Tt.XA.s 75201 
(2'4)698-1776 

FAX (214) 855-7857 

Re: Finance Docket 32760 

Dea - Secretarv Williains: 

I am wTiting in regard to an application pending before you that seeks 
approval of a merger between the Union Pacific Railroad Company ("IJP") and 
Southem Pacific înes ("SP"). I am concemed lhat the merger ot tlies, iwo 
railroads will reu-jf-e rail competition in Texas and negatively impact lexas busi
nesses and ou.' State's economy. 

As proposed, die merger would grant UP contrcl over a reported 90% of rail 
traffic into and out of Mexico, 70% of the petrochemical shipments from the Texas 
Gulf Coast, and 86% of the plastics storage capacity in the Texas/Louisiana Gulf 
Region. UP. from what I have heard, acknowledges lhat the mergci would greatly 
reduce rail competition. 

Texa.3 iic^js another owning railro .d. not another merger, to ensure effective 
rail competition. An owTiing railroad willing to provide quality service and 
investment is the best solution for shippers, communities, and the regional economy. 
An owning railroad also offers the best opportunuy to avoid job losses aniong 
railroad workers who would otherwise L- displaced by the proposed merger. 

_ i ^ £ ^ ...... ^ >. 

PP r> n n V rf*^ 
";::tt Of 

COMMITTEES: JUD'OAL .AFFAIRS. VICE CHAIR.MAN 

CIVIL PcAcncES • LOCAL A.ND CuNst:.T CALENDARS 

DISTRICT 114 



Tbe Ko- orable Ve.non A. Williams. Secreta*̂  
March 20, 109̂  
Page 2 

For all of these reasons. I urge the Board to carefully review the proposed 
UP/SP merger and recommend an owning railrcad to ensure adequate rail competi
tion in Texas. 

Cordially yours. 

Will Kartneu 

WH/jc 

xc: Carole Keeton Rylander. Chairman 
P̂ ailrouJ Commission of Texas 
1701 North Congress Avenue 
P. O. Box 12967 
Austin. Texas 78711-2967 

wfhpollt Wilhams 001 
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March 19.1996 

T̂ Ĝ Honorable Vernon A. Williams. Secretary 
Surface Transportation Board 
12th Street & Coi.stit .i.on Avenue 
Washington, DC 20423 

Dear Mr . Willi ams : K ^ 

I am w a i t i n g to you to oppose the merger between * .m Union 
P a c i f i c and Southern P a c i f i c Railroads f o r several sascnj. 
F i r s t , to keep free enterprise and competition a l i v e i r ' . ' i ' r a i l 
inaustry. Secondly, trackage r i g h t a agi-eements in one 
r a i l r o a d owns a i l the tracks and allowp another to rent ; em 13 
no s u b s t i t u t e f o r a l l - o u t competition. According to o'jrald 
Grinstein. r e t i r e d Chairman of Burlington Ncrthern/^anta Fe 
Railroad says: " I t ' s service w i t h some d i s a b i l i t y . You've got 
track maintenance issues and dispat :h issues. I t ' . ' ' quite 
l i f f e r e n t from owni'.g your own track.' F i n a l l y , the best 
.opportunity f o r me '•.'•.d my co-wor^'.ers at Southern P a c i f i c Railroad 
i s f or t h i s merqer to be denied by the Surface Transportation 
Board. Thank you f o r your time and the a t t e n t i o n you have given 
me. 

Sincerely, 

r 1 

O ^ ^ 3ra ^ 
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Francis A. Cunningham 

620 Santa Fe - S^' 
Waco, "exas TS^i 76 ( 

Honorabxe \erncn Wiixi^mb, Secretciry 
Surfdce Tru.nsportcition Board 
l ^ t n Street & r'o...,titution .-'.ve. 
'^ciSningtou, DC -̂Jf*;.? 

In connection with ?inc.nce Eo^'kett 3<̂ 76C : nope 

thdt you w i i x J.X.LOW the Union PdCific cxnd Soutnerr i f i ^ to 

merge. I worKed f o r the Soutnern Pacific .R^i^ro^d I Wcxnt 

my SP ijension to continue. The SP rai^rocid was aiy orxy emicyer 

f o r 41 yecirs except for the time xhac I served i n 'A/orxd Wu,r TI 

and the Kore--r. War. 

Ycur cooperation i n aiiowing t h i s merger w i i i be 

deepiy appreciated. Thankc. 

cr Honorable het Edwards 
Raixroad ' ommission of TexaS 

Offics of the Secretarv ! ' 'I 
ij m 2 ̂  199̂ ' 

Ptirt of 
Public RocorrJ 

^jli^k£^^^>^' A L L 
PRC r^^^^'-n; 
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Mar^h 18, 1996 

PR 
ThZ HONORABLE VERNON A. WILLIAMS 
SECRETARY SURFACE TRANSPORTATION BOARD 
12 th STREET & CONSTITUTION AVENUE 
WASHINGTCN, D.C. 20̂ -̂23 

Dear S i r : 

I have taken the time to write to you about chis iinnortant 

merger being considered between Union Facific and Southem 

Pacific. I n reference to "finance ^jcket 3276oy, I am 

opposed to this merger thax is being considered. As a 

constituent and an individual, I am appalled that com. s t i t i o n 

is being looked upon as something e v i l . Competition was and 

s t i l l is what has made this state great, resourceful and 

pijductive. Please t r y to see or imagi.ne the loss of jobs 

ana revenue such a merger would impact. Not only would people 

lose jobs, our state coffers would be drained of revenue with 

which i t operates. Please look at this proposal witn long 

term vision of keeping the economy alive. Thank you fo r read

ing and li s t e n i n g to my views on such important issue. 

Amoldo cano 
811 West Ebony 
San J/uan, Texas 78̂ :89 • 

Sincerely yours 

Offica of th^ Secretary 

S Partof 
_Pub)icr!ecnrd J j 
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Honorable Vcmou A. WiUiatns, Secretary 
Surface Transportation Board 
Twelfth Street and Constitution Avenue, N.W. 
Room 1324 
Washingion. DC 20423 

/ 

Finance Jocket No. 327650, L'.-'on Pacific Corp., el al -- Control & Merger -- SoutWW »?atiftr R^i^ 
Corp, et al. ^ - ^ ^ . ^ ^ 

Dear N4r. Williams: 

I . Dave Baumann, am a member of the House of Representa. 
legislature. 

, representing Ada County in the Idaho 

I support the proposed merger of the Union Pacific Railroat, ind the Soutiiem Pacific Lines. The 
merger of the UP and SP will enhance rail competitioM. strengthen the .'daho transportation system and help 
fulfill tlie potential for increased economic development within the State of Idaho. 

I : , particular, this n-erger will pro\ ide faster, more direct and new single-line routes for many of the 
are-''s th '.t trade by rail with Id.iho. For example, eastem and northem Idaiic will obtain much shorter single-line 
ro'ite.-j to many points in Califomia diiu Oregon. In addition there will be a new single-line route for the 
Eas.oort, Idaho gateway to Mexico and to SP-served points in Cahfomia, Arizona and Texas, as well as new 
single-line service from all bP-servd points in Idaho to numerous points now served only by SP in Colorado, 
New Mexico, Louisiana, and the Midwest. Both s.hippers and receivers In Idaho '̂̂ n he lefit from this 
streamlining. 

Also important is die fact that the . lerger will enable UP to provi Je a ready supply of railcars, 
particularly the refrigerated equipment ihat Idaho shippers nt.d. By making use of backhaul opportunities and 
taking the best ad\ antage of seasonal pattems, the UP coul J provide more reefer cars for Idaho potatoes, for 
e.xample, without any corresponding increase in its fleet and the cost that would entail. In addition, more capital 
investment for expanded capacity would be possible with the additional cost savings from combining the 
operations of the two railroads. 

A merged LT/SP will strengthen competition with the now-merged BN/Santa Fe and its new sLngb-line 
routes. It is important to Idaho that UP/SP be pemr.ced to compete hv merging oecause of the benefits outhned 
above, and so that the UP will remaui a financially strong match for BN/Saiita Fe in Idaho. 

For these reasons, the undersigned hillv supports the merger and urges the SunuL? Trans.iortation Board 
to approve the merger promptiy. 

Office ofthe Secretary 

Date 
J 

I J^MiS|LGF_ALL 
' J^BQCEEOrnGS 
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-o'ana County Port Authority 
'1250 St. George Street, East Liverpool, Ohio 43920 

(216] 386-9051 » FAX (216) 386-1122 

Maich 11, 1996 

The Honoraole Vcrmm A. Williair 'ecretary 
In..? t̂atr Conunerce Commissioa 
12th Stieet and Constitutioa Avenue 
Wasnington, DC 20423 

Dear Secretary Williains: 

Re. Fir'»nce 

The Columbiana County Port Authority is concemed about tiw unpedtive as;.-ects on area 
businesses as a result of the proposed acquisition of the Southem PacLtc Lines (SP) by the Union 
Pacific Railroad (UP). While we are ^miliar with the proposed agimnent between UP and the 
Burlington Noithem-Sante Fe (BNSF), intended to remedy those effects, we are not persuaded that 
this arrangement will produce efifective ccxr4)etition for rail tiaffic in the Mid-South region of the 
United States. This is of concern to my o:;gani2ation. 

W' 9!so have reviewed Conrail's prĉ tosal to acquire a significant portion of tbe SP's eastem lines in 
cou'jection with the meige** especially ĥe lines mnning from Chicago and St. Louis, to Aiiuinsas, 
Texas, and Louisiana. We finr* Jiis proposal to be more appropriate and far tiiore effective in 
addressing the above '-Jed amcoins. The Conrail proposal calls fbr ownership jf tlk lines, wb^ '̂̂  
the UP-BNSF agreenient mainly involves the granting of tiackage right. I belio-ve that tiackage 
rights provide only limited benefits and limited guarantees. Further, we believe a i owning railroad is 
in a better position than a renter to encouragr economic dsvelopment activities on iti lines. 

Another reason tht, Columbiana County Port Authority favors Conrail's proposal is that it would 
provide efficient service fbr rail customers in our area fbr mĉ 'ement of goods and raw materials to 
and fiom tbe Mid-South and Texas Gulf. Conrail's proposed une-line service t..* tt>ese markets would 
be th: lastert, most direct and involve the feweat car handlings. 

For ail of the reasons above, the Columbiana Coumv Port Authority is actively opposing the UP-SP 
merger at the ICC unless it is conditioned upon ab<.eptancc of Oxm '̂̂  proposal. 

tNTEREO 
Office of the Secre ry 

TVD/sls 

cc: 

m 2 6 t996 
Part of 
Public Record {"3 

l i 

Tracy V Drakt 
Executive Director 

DavidM. Levan A D V I S E ! O F A L L 
President and Chief Executive OfficSP 
Conrail 
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bOb Ch&sa Drive 
Corpus Christi, lexa 
March 20, 199t 

The Honorable Vemon .\. Williams, Secre-sry 
Surface Transportation Board 
l?th Street !t Constitution Avenue 
Washington, D. C. 20U23 

Refeiv-nce Docket 32760 

Dear Mr. Wiliieras: 

The proposed merger of Union Pacific and Southem Pacific 
could have c'evistating effects on southeni Texas. 
Tranaportation in this part of Texas is a c r i t i c a l issue 
as noted by the airline industry. Any furti. 3r nergers 
w i l l eventually destroy competition in the transportation 
and cause higher prices for goods transported into the 
lower portion of Te.xas. 

Also, with the inception of NAFTA, trucking has increased 
and pollution is a factor that w i l l eventually cause many 
problems. The trucks coniing in from Mexico are not 
regulated and are not inspected n r safety aa required 
by the residents of Texaa. Rail transportation ahould 
be increased instfiad of decreased as competition i * i l l 
eventually be good £or a l l concemedj i.e. tne r a i l 
industry and t^e people uf Texas. 

Please don't let this merger take place. 

Sincerely, 

Geoi'gia Roddy ' 

Copies: 
Railroad Currjnission of Texas 
P. 0. Box 12967 
Austin, I'exas 78711-2967 

Texans for Competitive Rail 
P. 0. Box 12931 
Austin, Tex^s 78711 

ADViSi OF ALL 

1 

^EDINGS 
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^ CORpORA.TION 
7u-£ 1^. .T.«.„ - . . . . . Box 275 -GAIENA, KS 667?'"/ - PI<ONE(516) 7 3 J ' 1 8 1 8 

March 19, 1996 

Honorable Vernon A. W i l l i a m s 
Secretary 
Surface T r a n s p o r t a t i o n Board 
n t h St & C o n s t i t u t i o n Ave NW 
v.ashingt-i DC 20423 

Re: Finance Doclcet # 32760, Union P a c i f i c C o r p o r a t i o n , 
e t . a x . - - C o n t r o l and Merger--Southern P a c i f i c R a i l 
C o r p o r a t i o n , e t . a l . 

Dear Honorable W i l l i a m s , 

C & N C o r p o r a t i o n sup^^orts the s e t t l e m e n t agreement 
reached by BN/Sant' T'e a.id UP/SP t o be imposed as a 
c o n d i t i o n o f the mevger of UP/SP r a i l systems. I t 
is the complete and s u f f i c i e n t remedy ijor the l o s s 
of c o m p e t i t i o n i n the markets t h a t would o t h e r w i s e 
lose access t o a second r a i l c a r r i e r as a r e s u l t of 
the merger. 

" I de c l a r e under p e n a l t y of p e r j u r y t h a t the f o r e g o i n g 
i s t r u e and c o r r e - - t . Executed t h i s 2-0 day of KVifitW . 1996." 

Lar ry xTourtne/ 
Vice P r e s i d e n t 
C & N C o r p o r a t i o n 

ENTERED 
Office or fhe Secretary 

MAR 2 6199̂ 1 

Part of 
Public Racord 

1 

LC/rc 

Rooiinq GRANUIES 
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i ^ o i j ray l o r r r l v < 
Bud«. Texas ""8610 

March 19.199e 

The Honorable Vernon A. Williams. 
Surface Trans'-ortation Board 
1-th Street J o n s t i t u r i o n Avenue 
Washington. DC 20423 

Secretarv 

Dear Mr. Wi11iams: c I am w r i t i n g to you to oopose 
Pa c i f i c and Souchern Paclf-.c Ra 
F i r s t , to keep free enterprise anr" 
industry. Secondly. trackaae r i ; 
r a i l r o a d owns a l l the tracks'and a 
no s u b s t i t u t e f o r a l l - o u t compet 
Grinstein. r e t i r e d Chairma.n of 
Railroad says: " I t ' s service wich 
track maintenance Issues and dispatch 
d i f f e r e n t from owning your own track. 

'".e merge}- between the Union 
oaas for several reasons, 

c^'iper^tion a l i v e i n the r a i l 
agreements In which one 

• ows anoth'.-'r to rent them i s 
cion. According to Gerald 
urlington Northern/Santa Fe 
.lome d i s a b i l i t y . You've aot 

issues. I t ' s quite 
F i n a l l y , the besc 

opportunity f o r me and my co-workera at Southern P a c i f i c Railroad 
13 for t h i s merger to be denied by the Surface Transoortation 
Board. Thank you for your time and the a t t e n t i o n you have aiven 
me. 

Sincere^'. 

Martin R. J i s t e l 

fublic Record | / 

• • i-u-w - J 
i''̂  ;tc« 
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March 21, 1996 

The Honorable Vernon A. W i l l i a m s , Secretary 
.-jurface T r a n s p o r t a t i o n Poard 
12th S t r e e t & C o n s t i t u t i o n Avenue Washingtt."'. DC 20423 

RE: FINANCE DOCKET 32760 

As a Texan, and based on i n f o r m a t i o n I am reading r e g a r d i n g 
the "^-oposed - a i l merger between Union P a c i f i c and Southern 
P a c i f i c R a i l r o a d , I am asking you t o help stop the merger as 
proposed. 

My reasons: 
* Not a s-̂  t a a t i o n t h a t f o s t e r s c o m p e t i t i o n , f a i r r a t e s ar.d jobs 

(Would be one more conglomerate i n America) 
* When we lose r a i l c o m p e t i t i o n , we also lose i n the c o m p e t i t i o n 

f o r i n d u s t r i a l and business r e l o c a t i o n , f o r economic 
d'-'/elopment. . f or j o b s , our area needs a l l e x i s t i n g jobs 
*'i'rackage r i g h t s are no c u o s t i t u t e f o r compet"'t i on.. i f one 
comr.any owns a l l the t . a j k s , no c o m p e t i t i o n - r e n t a l r ates 
can be r a i s e d so high other r a i l r o a d s " o u l d be i n jeopardy. 

*Jobs are on the l i n e . . . . a n d Texas c e r t a i n l y does not need 
any more l o s s o f jobs 

Please co n s i d e r t h i s request OPPOSE THIS MERGER AS PROPOSED. 

He"'p keep f r e e enterpr:!.*::;; and c o m p e t i t i o n a l i v e i n t h i s s t r t e ' s 

r a i l i n d u s t r y . . . . and jobs i n our area. 

Thank you, 

Harold and Barbara Gant 
8500 F.M. 1003 N. 
Kcuntze, Texas 77625 

( c : R a i l r o a d Commir^Fion of Texas 
P.O. Box 12967 
A u s t i n , Texas 78711-2967 

E N T E R H T 
Office of tfie Secretary 

MAR 2 619951 

Part cf 
Publk. Record 

BG/bg 

P.R0CEED8,MGS' 
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R O B E R T E C K E L S 
C O U N T Y J U D G E 

March 22, 1996 

The Honorable Vemon A. Williams, Secretary 
Surface Transportation Board 
12tn Street and Constitution Avenue 
Washington, DC 20423 

RE; Finance Docket 32760 

Dear Secretary Williams: 

I dir writing in regard to an application pending before you that seeks approval of a 
mergei between the Union Pacific Railroad Company (UP) and Southern Pacific Lines 
(SP). I am very concemed tnat mer ger of these two railroads will significantly reduce 
rail competition in Tex':, senou.sly impacting Texas businesses and our State's economy. 

As proposed, the merger would grant UP control over a reported 90% of rai' trafiBc into 
and on* of Mexico, 70% of the petrochemical sliipments from the Texas Gulf Coast, and 
8G% ofthe plastics .storage capacity in the Texas/Louisiana Gulf Region. UP 
acknowledges that the merger woi-ld greatly reduce rail coripetition and has proposed a 
trackage rights agreement with the Burlington Northem-Santa Fe (BNSF) as the solution. 

A trackage rights agreement, however, simply does not solve the p.'ohlem. Owners of rail 
lin !S have incentives to invest in the track and to work with local communities to attract 
economic development. Owners have control ov-r he service they provide, its frequency, 
its reliability, its timeliness. None of these things ca.i be said about railroads that operate 
o*" someone else's tracks, subject to someone else's control. 

Texas needs another owning railroad, not another n.erger, to ensure eflfective rail 
competition. An owning railroad willing to provid<; quality service and investment is the 
best solution for shippers, communities and econor iic development officials. An owning 
railroad also offers the best opportunity to retain employment for railroad workers who 
would otherwise be dispiat».d by the proposed merger. 7 " 

Ofiice o! the Secreiarv [ i 

Pa.rt of 
Public Record 

A0MINI8TRATICN BUILUINC • 1 0 0 1 PWCSTON. SUITE 9 1 t • HOU T E " ,S 7 7 0 0 2 
( 7 1 3 ) 7 8 5 - 4 0 0 0 • ( r A X ) ( 7 1 3 ) 7 3 3 - 8 3 7 9 



For all of these reasons, I urge the Board to carefully re\iew the proposed UP/SP merĝ  
and to recommend an owning railroad as the only means to ensure adequate rail 
competition in Texas. 

jeft Eckels 
County Judge 

RAEyPH/cc 

cc: Carole Keeton Rylander Chairman 
Railroad Commission of Texas 
1701 North Congress Avenui 
PO Bo.: 12967 
Austin, Texas 78711-2967 
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A L D E m . W ^ . V E MILLIMG fjL GRAIN COMPA.NY 
M.A'.v: OFFICE &. MILL 
'•N«-ESTn-\LE STREET 

P.O. Box:i: 
UTNTERS. TEXAS T'JSc.T 

(915) 754-4 54C 

March 20. 1996 

Honorable Veknon . \ . Will'ims j 
Secretary 
Sur' ce Transportation Board 
12in & Constitution .Ave. NW 
Washiii<-ton. D.C. 20423 

Re: Finance Docket No. 32760 

Dear Mr. Williams: 

NEW MEXICO MILL 
'̂ 50 X̂-HITE \1ILL.S RC \D 

P.O. BOX:̂ ')5 
ROSWELL. NEW Mt.XlCC i&iC^ \\2'' / 7 - . 

(505) 62:-3:60 •"•"^'^^^'sj/' >. 

By way of introductinn, I ara Murray Edwards, President of two agricuU iial 
companies which are shippers and receivers on the The Burlington Northern Sant i 
Fe. The companies are .Alderman-Cave Milling & Grain ^'ompany. a livestock feeil 
manufacturer and grain elevator, and Abilene Cattle Feeders Company, a 31,000 
head commercial cattle feed' ard. 

We fully support the sellle nent agreement between Bunington Northern San>a Fe 
and I'nion Pacific Souilurn Pacific. 

Because we operate in highly competitive industries, we must purchase ingredients 
from all over the country, fhe expanded ,eographic coverage which will result from 
this agreement will allow us to remain competitive with other businesses in our 
industry. We also believe that this will enhance our opportunities to do more 
business with Mexico, and will provide us with better service o^er time. 

I declare under peni''.iy of perjury that the foregoing is true and correct, txecuted 
on this 20th day of .March, 1996 in Winters, Runnels County. Texas. 

Sincerely. 

. \LDERMAN ' A V E M I L L I N G & GRAIN COMPANY 

Murray Edwarfis 
President 

.1 • ^' S V , •' 

• ^a'A<^V v^f' i 3 Yt 

Notary Public 
.My Commission Expires SepttniberViO, 1996 

ANN DEBERRY 
\ MV COMMISSION EXPIRES 

September 30,1996 
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P?-ge Co ant 

March 20, 1996 

The Honorable Vernon a.. Williams, Secretary 
Surface Transrortatlor. Board 
12th '^tree & Constitution Avenue 
Washiigton, DC 20A23 

Ref: Finance Docket 32760 

Honorable Williams: 

Please be advise that I do not feel that thf ̂  irger of the two largest 
railroads w i l l Ke in the best interest of our great State of Texas. 

Please do not support this action. Thanking you in advance, I am. 

Sincerely, 

Mrs M. L, Perry .Ir 
Rt 3, Box 601 ' 
Jasper, TX. 75:51 

CC: Railroad Commissio'-. of r<>xas 
P.O. Box 12967 
Aus t in , TX. 78711-2967 

0^'^^*of,h«Secrsfary 

AD 
PROC-EEDl^GS 
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SSNATOR JAMES h. JIM' BUHNETT 
..'ENATfO'CI RICT 12 

HOME ADDRESS; 
HC50-4460 
LUTHUR, MONTANA S9051 
PHCNE: (406)446-2489 

15 March 19?, j 

i J ^ ^ ^ ' ^ f i ^ ' T ' ^ ' " . V / 3 ^ 

HELENAADDRESS 
CAPITOL BUILDING 
HELENA. MONTANA 59620-0500 
PHONE: (406)444-3402 

Hon. Vernon A Williams, Sec, 
Surface t r c n s p o r t a t i o n Board 
12th & Con s t i t u t i o n a l Ave, N.W, 
Washingtor D C 5920423 

Dear Mr. Williams 

I have received a number of requests 
merger of the Union Pac i f i c and the Scuthern 

to support -ne proposed 
Pacific r a i l r o a d s . 

I support such a merger as i t w i l l benefit shippers through 
increased routes and markets. The :ost savings w i l l l i k e l y r e s u l t 
in increased in^-estments to an expanding capacity and w i l l further 
improve servAic^s i n Montana. I t w i l l better be able to meet the 
competitive challenge of recent merger of BN & Santa Fe system. 
The t i a n s p o j t a t i o n has already helped:, the BN/Santa Fe merger i n 
coal shipments i a the agreir,^ nt with BN/SArta Fe to use portions of 
UP/SP tracks. 

The Governor and Grain Growers President has also requested 
that I voice my .support for t h i s merger. 

Yours verj^ t r u l y 

Fam̂ s H Burnett 
Sene-i-e D i s t r i c t #12 

ENTERED 
Office of the Secretary 

MM) 2 6 .m' 

[5] 
Fart of 
Public Record 

ADVISE OFALL 
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ttlLji^^i^' Mar:h 20, 1996 

Mr. Vernon Williams, Secretary 
Surface Transportation Board 
12th i Constitution, N. W. 
Washington. D. C. 20^23 / ^ p j ^ ^ ^ ^ ^ 

Please enter my comments about the proposed merger 
Pacific and Southern Pacific Railroads as i t affect 
which I reside. 

The talk i s that i f this merger :akes place, the "motion of li.ne 
known as "Tennessee Pass Line", running frcm Canor. .^ity, Colorado 
to Dotsero, Colorado would he abandoned. This cc -e vary hrrd 
on the ArKansas Valley section of Colorado; I f n. wer3 to get 
real l y started up again, where would abandonment l^-ave us? Wliere 
w i l l i t leave the present mining operation i n th ̂  i^eadville area? 
The bad economic effects of this abandonment wou. d, would effect 
the whole rld-rocky mountain area. 

Aside from tho bad effects on this area resulting from any abandon
ment of this l i n e , should' t: we as a country wake up? After the 

are l e t t i n g this 
Huge t r a i l e r trucks 

careful acquiring of railroad rxght-of-ways, w; 
very valuable commodity s l i p out of our hands, 
beat our h.ighways to piec.:.s and i t takes many millions to be con
stantly repairing them. Sbouldn."t this country be encourae:'.:"î  mere 
use of the railroads ai.d less trucking use of the highway:^? Put 
those big semis on r a i l cars and take them across country, ^;ixr\ the 
tractor-trucks making the local deliveries from railheads. This makes 
sense to me. I f we abandon our 
able to acquire i t again. 

rail.,.'oad heritage, we w i l l never be 

Modern thinking seems to be only of nuclear wars and the tremendous 
expanse of keeping up with war material. What better wa}' to move 
gu a t quantities of men and material than railroads. HdS I^urope 
abar.doned a l l i t s railroad r.i ght-Oi-ways? What i f our neighbor to 
the South should suddenly decide to invade us? Would we not needall 
our r a i l power? 

A l l this, has a more far reaching effect than one merger. PLEASE ACT 
TO PROTECT: OUR RAILROAD RIGHT-OF-WAYS. DO NOT LET THEM BE ABAÎ rOONDEDJ 

EFTflRgB 
Office of the Secretary 

*M«2 6t996' 
T T I Partof 
• - 5 ^ Public Record 

SJ.nc^rely, . 

D.TLounell Thayer j 
Pine Creek Rsnch 
if0211 County Rd. 388 
Buena Vi s t a , Co. hi 211 

A D V I S E O F ^ L 
PROCEEDJNGS 
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The Procter & Gamble Com' any 

hor\dale Technical Cenier 
5299 Spring Grove Avenue. Cincinnaii, Ohio 45217-1087 

(3 % %%S7 

•C' 

Mr Vernon A Willianns 
Secretary, Surtace Transportation Board 
Department of Transportation 
1201 Constitution Ave . N.W., Rooni 4126 
Washington, DC 20423 

March 22, 1996 

RE: Docket #32760 

<3» 

"I • 

i . J 

O 
£C 
Q. 

Dear Secretary Williams: 

Pror.er and Gamble is a major manufacturer of consumer products that are distributed worldwide w.th sale' 
exreeding $3C Jillion annually Rail is the key mode of transportation for our inbound and interplant mat-^r. We 
make over 26,000 carload shipments annually Much of that volume originates or is destined for points W f J J the 
Mississippi River We have operations in 21 states including California, lowa, Kansas, Louisiana, Missou i • . 
and Msxico City, Mex Our major suppliers of raw material also reside in the states listed above as well a 
Wyoming, Icaho, and Nevada. 

Procter and Gambie is concerned about inherent loss of competition the proposed acquisition of the So i'.h'."n 
Pacific by the Union Pacific will have on our business over the long term We continue to be a major proponent of 
deregulation and 'he resulting competitive environment which that legislatior, ias enabled Huge amounts of waste 
and inefficiency have been eliminated while service and productivity have been rewarded We believe the merger in 
question runs contrary to the competitive marketplace which deriigulation has t.ought us 

We do not believe tne proposed trackage rights identified as part ofthe agieement with the BN/SF is sufficient and 
substantial enough to subcain its iniended purpose In respect io cost and service the broad scope ofthe haulage 
agreement will not provide the dei'very performance which oui jrrent and future businet s environment demands 
We must also question the UP's capacity to assume the volume and ..omplexity of the Southern Pacific's traffic 
evident Dy their problems m absorbing the CNW 

The overall reduction trom 3 to 2 earners for our Sacramento. CA, Kansas City. KS and St. Louis, MO operations, 
as well as our numerous rav/ material supply points in the Texas Gulf region, will escalate cost effecting our 
coiTipetitiveness Our experience nas shown the Southern Pacific presence in thebj t r j f f ic lanes has helped 
maintain a competitive price stn ciure Industries served today by a single carrier, have the oppc:'unity to load 
truck and transload to rail at rearby SP stations This s a competitive alternative we have used whii.i! will be 
eliminated by the merger 

The Mexico market rrovides jreat potenti-il for the expansion of Procter and Gamble's products Agam, the 
reduction in available jarrief-s into ar ' ' cut of Mexico does not fit with this emerging opportunity We therefore 
recommend the Surface Transportation Board reject the Union Pacific's acquisition request stated in Docket 
;^:32"30 

In the event the Surface Transportation Board finds it appropriate to grant the Union Pacific's proposal, we .. Juld 
strongly recommend to Mclude in your ruling a divestiture for lines currently in operation from Chicago to Houston, 
Laredo, and along the Texas Gul ' Coast While not the totai answer, this action would substantially reestablish a 
true competitive environment in the Texas Gulf region and into Mexico, Establishing an ownership position versus 
trackage rights proMdes a lo-ig term competitive option in thiS vital and expan ig business area 

STATEMENT 
I Charles R Feldman, declare under pena'ty of perjury that the foregoing is true and corre :t Further, i certify thai I 
am qualified to file this statement on behalf of Procter and Gamble Executed on March 20, 1996 

l iNTERED 
Offica of the Secretary 

m2 6 m 

L 2 J Public Record 

Charles R Feldman 



STB FD 32760 3-25-96 



Item No. 

HlpJ^\ Page Count _J 

Tlocky 
Kv^'-ntain 
Reg ion 

LI 
P.O. Box 2S127 
Lakdwood, CO 80225-0127 
D e l i v e r j •. 740 Simms St. 
Golden CO 30401 

F i l e Code 2730-3 

USFS-008 
Date: MAP 2 2 1995 

Secretary Vernon A. Villiams 
Surface Transportation Beard 
1201 C o n s t i t u t i o n Ave:.ue, NW 
Washington, DC, 20423 

RE: Finance Docket No. 32760 
anion P a c i f i c Corp., et a l . 
--Control and Merger--
Southem Pa c i f i c Corp., et a l . 

Dear Secretary Williams: 

-2.£> 
Enclosed please f i n d the o r i g i n a l and *e« copies o^ our comments and request 
f o r conditions on the above proceeding. 

Sincerely, 

ii.i.iriABETH ESTILL 
Regiona l F o r e s t e r 

Caring for the Land anri Serving People 

Pnnted on Recycled Papef 
F S-6?00-28b (12'93) 



t-.N I cMcU 
O; "-re of the Sacretary 

BEFORE THE 
SURFACE TRAIISPORTATION BOARD 

Union P a c i f i c Corporation, Union I- a c i f i c 
Railro- ' Company, and Missouri P a c i f i c 
Railroad Company -- Control and Merger --
Southern P a c i f i c Transportation Company, 
St. Louis Southwestern r^a..lwa/ Company, 
SPCSL Corp., and the Tenver and Rio 
Grande Westerr railro<.'.d Company 

Finance Docket No. 32760 

COMMENT AND REQUEST FOR CONDITIONS 

On behalf of the U.S. Department of Ag r i c u l t u r e , Rocky Mountain Region and 

the U.S. Department of I n t e r i o r , Bureau of Land Management, Colorado State 

O f f i c e . 

The Rocky Mountain Region of the U.S.D.A. Forest Service and the Colorado 

State Office of the U.S.D.I. Bureau of Land Management ("Agencies"! have no 

formal p o s i t i o n iegarding the merits of the proposed merger and abandonment. 

Our purpose m comment ii.g and requesting cordiLionr- i s t o pr o t e c t the Federal 

lands we manage along the r a i l r o a d corridors, and the i-eople we manage those 

lands f c r , from unnecessary harm, l i a b i l i t y and cost r e s u l t i n g from any action 

taken i n t h i s proceeding. Our i n t e r e s t i s i n t h j three c c — r i d o r s proposed f o r 

abandonment i n Colorado: Towner t o NA Junction; Malta t o Canon C i t y ; and Sage 

to Leadvi.1 l e . 

Caring for the Land and Ser ing People 

Pnnted on Recycled Papef 
FS-6200-?8e 11 Z'93) 



FULL ABANDONMENT AND REVERSION 

Should the process run t o f u l l conclusion and a • - j r t i f i c a t e p e r m i t t i n g the 

abandorunent of the rights-of-way be ordered. Southern P.-icific Transportation 

Company ('Railroad") estimates that 75% of the right-of-way w i l l r e t u r n to the 

possession of the United States and man-̂ ge'nent by our respective Agencies. 

This reversion i s non-discretionary and automatic under 16 U.S.C. 1248(c). 

Under a t y p i c a l land a c q u i s i t i o n by our Agencies, we would require that land 

t i t l e ba cleared of a l l other claims; that the lands be free of hazardous 

materials and t o x i c wa.-te; that other uses of the land be i d e n t i f i e d and, i f 

appropriate, authorized by the agency; and that the land be cleared of safety 

hazards and trash. Although we recognize that the circumstances are d i f f e r e n t 

i n a r a i l r o a d abandonment, we expect the Board to protect the United States 

from urnecessary cost r e l a t e d to correcting the above matters. Therefore, we 

request that the c e r t i f i c a t e p e r m i t t i n g ^abandonment of the subject 

rights-of-way include the f o l l o w i n g requirements: 

1. Resolve t i t l e encumbrancsd unacceptable to the Uni' ed States. 

An example of a s i t u a t i o n that may unacceptably cloud t i t l e i s where che 

Railroad apparently has traded portions of o r i g i n a l p u b l i c lands easement 

for realignment across p r i v a t e property. This p o r t i o n of the o r i g i n a l 

easement now would r e t u r n to the United States with a "clouded" t i t l e 

because of the Rai].road's actions. I t i s l i k e l y that the United States 

would have to pursue l i t i g a t i o n to get such t i t l e clairiis cleared, unless 

cleared by the Railroad p r i o r to abandonment. 

Caring for the Land and Serving People 

Pnnted on Recyci.d Facer 
FS-620O-28t) (12-93) 



2. Inventory a l l u t i l i t i e s , o p t i c -fiber cables, and Cher l i n e a r uses w..thin 

the riqht.3-of-way to be abandoned. 

The inventory should include, at a minimum, the types of uses, the owner or 

memager of each use w i t h current address, and map(s) showing where each U.'SP 

occurs. The Railroad should n o t i f y the owners/managers of these uses that 

for any p o r t i o n of right-of-way crossing National Forest System lands or 

Public Lands, thay w i l l be expected to apply f o r a u t h o r i z a t i o n from the 

respective agency f o r continued use of the r i g h r - of-way. 

3• A-^ess and remediate hazardous materials and t o x i c j p i l l s along a l l three 

corridors, as necessary. We support the requirements given by the EPA Region 

V I I I i n t h e i r Notice of I n t e n t to Part i c i p a t e i n Consolidation and Ab.\ndonment 

Proceedings. I-^x the Board's convenience, those requirements are: 

a. That the Board require Southern P a c i f i c Transportation Company to 

'indertake and complete a remedial i n v e s t i g a t i o n of the nature and extent of 

contamination of the r a i l l i n e s to be abandoned w i t h i n the Eagle Mine and 

C a l i f o r n i j Gulch Superfund Sites; and 

b. That surh remedial investigat:.ons be completed and anv appropriate 

m i t i g a t i o n plan be developed to EPA Region V l l l ' s satisfact>.on p r i o r t o any 

f i n a l rev-icw and determination of the above-referenced abandonment 

applications. 

M1 
Caring for the Land and Serving People 

Pnnted on Recycled Papef 
FS-620O-28t) (1293) 
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AQ<4itionally, we request that the Conmission require Southern P a c i f i c 

Transportation Company tc undertake and complete a preliminary assessment, of 

the nature and extent of contamination of a l l " s p i l l " s i t e s and sidings on or 

adjacent to National Forest System lands or Public Lands. This assessment 

should include a l l d i e s e l , hydraulic f l u i d s , etc., as w e l l as large chemical 

s p i l l s , such as the one on February 22, 19S6, near Tennessee Pass. The 

Southern P a c i f i c Transportation Company should conduct any r e l a t e d and 

necessary response a c t i v i t i e s t o the Agencies' s a t i s f a c t i o n . 

4. Clear the rights-of-way of f.iy trash and discarded or abandoned equipmenc. 

including r a i l r o a d t i e s , l i g h t s , and switches. 

5. Inventory and c l a s s i f y , i n consultation with the Agencies, a l l bridges. 

crossings and c u l v e r t s f o r retention f o r public use or removal by Railrcad. 

This wou]d give the Agencies adecpiate i n f o m a t i o n evaluate which structures 

shoulo be retained f o r l a i i management reasons cr which structures represent 

s i g n i f i c a n t safety hazards. 

6. Include a statement i n any deed or transfer of propertv to a salvage 

operator o i e.ntitv. t h a t the trans f e r does not include any lands or i n t e r e s t i n 

lands owned by the United States. We request t h i s clause to correct a common 

misconcepcion t h a t p r i v a t e i n d i v i d u a l s can acquire federal land f o r 

non-railroad purposes through a r a i l r o . . grant. I f the c e r t i f i c a t e of 

abandonment i s not issued, t h i s provision would not a f f e c t a t r a n s f e r to 

another r a i l r o a d , r a i l b a n k i n g , or a public right-of-way. 

Caring for the Land and Serving People 

Pmied on Recycled Paper 
FS-';200-28br2'93i 0 



Thank you f o r t h i s opportunity t o ccTtment and submit conditions. 

Dated this 21st day of March, 1996, 

Respectfully submitted. 

UNITED STATES DEPARTMENT OF AGRICULTURE 
FOREST SERVICE 
ROCKY MOUNTAIN REGION 

By: 
ELIZAS^ 
Regional Forester 

UNITED STATES DEPARTMENT OF INTERIOR 
BUREAU OF LAND MANAGEMENT 
COLORADO STATE OFFICE 

By: Z. 
DONALD R. GLASER 

^""^ State Director 

CERTIFICATE OF SERVICE 

I c e r t i f y that I have t h i s day served copies of t h i s document upon a l l 

p a r i t i e s of record i n t h i s proceeding, by f i r s t - c l a s s , postage paid maii. 

Susan M. Ballenski 

Realty S p e c i a l i s t 

Date 

Caring for the Land and Sei'ving People 

Pnnted on Recycled Paper 
FS-6200-28t) (12'93) 
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Tel dCl 578 697. 
few eOl 578 6999 

March 20, 1996 

Office of the Secretary ; 
Case Control Branch | 
Attn: Finance Docket No. 32760 
Surface Transportation Board j 
1201 Constitution Avenue N.W. 
Washington, DC 20423 

—•*"̂ !!RSn9r" 

MAR 2 6 t99v> 

Putjik. Record 

VIACOM 

Rc: 

Dear Sir/Madam: 

Finance Docket No. 32760 - Comments and Request for Conditions of 
Viacom Intemational Inc. - Docket N.os. AB-8 (Sub-No. S6X) and AB-
12 (Sub-No. 189X) 

Viacom Intemational Inc. ("V ucom") is performing an environmental cleanup 
in accordance with the terms of two conser* ̂ iecit^s, which constitute orders of the U.S. 
Distnct Court for the District of Colorado. This cleanup is taking place at the Eagle Mine 
site, located along the Eagle River between Mintum and Redcliff, Colorado. Several portio. 
of the site are adjacent to a rail line between Sage and Lead̂  ilie, Colorado (MP 335.00 tc MP 
276.1 - sometimê  reterred to herein as "rail line") belonging to The Dc.iver and Rio Giande 
Westem Railroad ("D&RGW") and Southem Pacific Transportation Company ( "SPTC"). In 
addition, Viacom leases several small tracts of land in the Belden area from D&RGW/SPTC, 
has a lice'ise for use of an ?.ccess road on propeny belonging to D&RGW/SPTC, and ha: 
another lic-'nse allowing use of D&RGW/SPTC property for certain monitoring facilities and 
sampling activities. 

Union Pacific Corporation ("UPC") and SPTC have indicated that if the 
proposed merger of SPTC into UPC is accomplished, rail service on the Sage-Leadville 'ine 
will be discontinued and the line abandoned. Because ̂ 'he proximity ot the rail line to the 
Eagle Mine site, and Viacom's need to use and/or cross D&RGW/SPTC property in o-̂ der to 
access the site, Viacom makes the following comments in connection with the proposed 
discontinuance/abandonment of the rail line, and requests that certa.n conditions be imposed if 
the discontinuance/abandonment is approved. 

Afcĉ .ss tn Kagle Mine Site. The terms of both con' ent decrees to which 
Viacom is a party require Viacom to perform certain actions in various locations near and 
along the rail linf- from Belden north to a point near the confluence of Cross Creek with the 
Eagle River. It is critically important that Viacom retain its current rights to use property 

SLC1-21QS0.1 219Xa ulu 
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belonging to D&RGW/SPTC for access lo the Eagle Mine si*t and for certain sampling and 
monitoring activities on the D&RGW/SPTC property itself. 

Any abandonment of the niil line, and any reversion or other disposition of 
railroad property coincident with such abandonment, must be conditioned so that Viacom's 
access to all portions of the Eagle Mine site is maintained, and so that Viacom's ability to 
perform required sampling aî d monitoring on the railroad prop.;rty is preserved. Because the 
final disposiMon cf railroad property in the vicinity of the Eagle Mine site is not yet 
determined, V ĉom requests the opp'̂ rtunity to participate in any and all future d scussions 
and/or negotiations conceming the final dispositioi and control of the railroad property in the 
area of the Eagle Mine site in order to protect its access and '.."re rights. 

PrnfPftinn nf thp RpmpHial Artinnc thp Fiigle Minp Sifp In their 

exemption petition concem ng the Sage-Leadville hne, SPTC ""d D&RGW state th:it "the 
property proposed for abandonment is suitable for public purposes, particularly trail use. 
h'etitioners are agreea' e to negotiating a trail use agreement for all or part of the property." 
(Petition for Exemption, Docket Nos. AB-8 [Sub-No. 36X] and AB-12 [Sub-No. 189X1, P-
293.) 

Viacom believes that any such trail use, and trail use agreement, must be 
carefully limited and conditioned so that the operation and integrity »f the remedial acu .̂is ihat 
have been accomplished at the Eagle Mine site are fully protected from interference by the 
public. Whether or not any trail use ever occurs in the right-of-way corridor adjacent to th. 
Eagle Mine site, it will be important to condition die use of the corridor by any reversionar/ 
or other owner, including the United States, in a manner that will protect the remedial actions. 

For example, there are numerous pipelines, pumps, culvens, bulkheads, and 
other water management facilities located in the Eagle River canyon in end near Belden and in 
the canyon of Rock Creek, a tributary of the Eagle River. It is critically important that these 
facilities not be disturjcd or interfer&j with by curious hikers. 'iTie most practical solution 
would be to avoid placing a public-access trail along the right-of-way in the canyon through 
Belden, as such ~ trail would be virtually impossible to police. 

Viacom does not own any portion of the Eagle Mine site. It is responsible for 
the ongoing environmental cleanup as a successor to cne of the formei owners, and its actions 
at the site are limited to those required by the two consent decrees to which it is a party. As a 
result of its general familiarity with the site, however, Viacom has obscived that in the Belden 
and Rock Creek areas there are nur.r.rous uncontrolled mine openings, decrepit structures, and 
other hazards to p)ersons that could make a i^ail through the area dangerous to the public. 

SLCl-21050 I 2I98CMX)10 
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Acqiiisitinn nf K^\l T Jnp Ry Othpr Railm>.fk Viacom understands that 
several companies have entered these merger application proceedings, inoicating an interest in 
acquiring the Sage-Leadville line, among others. In the eve.it that Jie line is not approved for 
discontinuance o' service/abandonment, but rather is acquired by a new owner, Viacom's 
concems and interests remain the same as expressed above. Any such acquisition may be 
approved only with sufficient limitations and conditions to protect Viacom's access and ths 
security and integrity of the remedies in place. 

Viacom reserves the right to make additioiial comments and/or request 
additional conditions as these proceedings progress. 

Sincerely, 

Jeffrey B. Groy 

cc: Arvid E. Roach n, Esq. 
Paul A. Cunningham, Esq. 
Elisa M. Rivlin, Esq. 
Felicity Hannay, Esq. 
Mr. Robert J. Neukirchner, P.E 

SLCl-21050 1 2I98(W)010 



CERXmCATE OF SERVICE 

I certify that oa this 20th day of March 1996, I served a copy Viacom 

Intemational Inc.'s Conimenu and Requests for Conditiuons to all parties of record b- causing 

it to be mailed via U.S. Mail, postage prepaid. 
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OFFICE: C2J2) 371-9500 

CLEARY, WOOD & MASER, P.C. 

RNEYS AND COUNSELORS AT LAV* 

, SUITE 750 
1100 NEW YORK AVENCE, N.W. 

WASHI..GTON, D.C. 2000b 3934 
'ELEJOPIER: (202) 371-0900 

March 25. 1996 

V.AHANDDELIVF.RY 
!lonorab»w Vernon A. Williams, Secretary 
Surface Transportadon Board 
Departinent of Transportation 
Room 1324 
12th Street & Constitution Avenue, NW 
Washington, DC 20423 

Re: 

Dear Secretary Williams: 

Finance Docket No. 52760, Unior. Pacific Corporation et al.-
Control and Merger—Southern Pacific Rail Corporation er al. 

Enclosed for filing are an original and twer.vy (20) copies of a letter from The Dow-
Chemical Company to Ms. Linda J. Morgar. 'he Surface Transportation Board regarding the 
above-referenced proceeding, designated l5oW-10. 

Office o; t^e Secrpfary RespectfuUysubmitted, 

Nicholas J. DiMichael 
Jeffrey O. Moreno 
Attorneys for The Dow C'.iemical Cornp^y 

ENCLOSURE.', 
1750 020 



DOW - 10 

I he Dow Chemical Coinpai y 
Miaiana '.'.c.-iqa--

2020 DOW CENTER 
March 15, 1996 

Linda J. Morgan, Chainnan 
Surface Transportation Board 
Department of Transponation 
1201 C*- stitution Avenue, NW, Room 4126 
Washington, D.C. 20423 

Subject: Finance Docke'. 327fcO - Union Pacific Corporation Control & Mer| 
Soui.̂ ĉn Pacif c Corporation 

Dear Ms. Morgan: 

Tlie Dow Chemical Company -Mshes to make a statement conceming the proposed 
acquisition of the Southem Pacific Corporation (SP) b / the Union Pacific Corporauon 
(UP). 

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

Dow has serious concems about the anti-competitive aspects of the proposed acquisition. 
Dow and the chemical industry rely on rail transportation to safely and economically 
transport their p.-oducts. The largest railroads have sought to improve their efficiency, 
reduce costs, and improve service through mergers over the last two decades. These 
mergers have reduced the number of Class I raih-oads from 40 in 1980 to 1 i today. Of 
those 11, there are 6 major raihoads that handle 90 percent of rail traffic transported in the 
continental United States. 

The chemical industry is a significant contributor of profits to the railroads due in part to the 
fact that it generates 14 percent of their total revenue, while producing 9 percent of die 
volume of freight jansported. Rail is the most common mode of transportation for 
commodity chemicals such chlorine, plastics, bulk petrccliemicals, alkalis, and industrial 
inorganic chemicals. 

The announced L^'SP merger is expected to result in the establiship.nt of one rail carrier 
Uiat will transport 35 percent of all \ IS. chemical rail tonnage and about 50 percent of 
chemical rail tonnage originating in the Texas/Louisiana region. In tii: case of large volume 
plastics products such as polyethylene and polypropylene, combined Texas/Louisiana 
UP/SP origins account for about thf̂ c-quarrers of the Texas/Louisiana production of these 
plastics and about 40 percent of this production will be "captive" lo the UP/SP I'fter the 
proposed merger. The merger is expected to have a direct significant economic impact on 
Texas and Louisiana, key areas of operation for Dow and other chemical and plastics 
producers. 

Whereas the Burlington Northem/Santa Fe (BNSF) merger largely was an end-to-end 
merger with sortT* pockets of parallel seÎ •ice, a merger ot th • UP and SP will involve 
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approximately equivalent ponions of end-to-end and parallel ombinations. The principal 
area of p.arallel service is the Gulf Coast petrochemical belt which is the heat of U.S. 
plastics and chemical production, vith overlapping routes mnning from the production 
centers in the Gulf Coast to westem markets and through the Î ew d leans, St. Louis, 
Memphis, and Chicago gateways to the southem, midwest, and eastem markets. 

The UP, recognizing that its proposed merger wit'i SP generates serious competitive 
problems, has proposed a solution in the form of an agreement with BNSF to provide 
BNSF with extensive trackage rights over the combined IIP/SP system. Dow is concemed 
that this solution will not provide effective competition f r chemical and plastics shippers 
faced with die elimination of existing or potential dnal ser ice (UP and SP) or a general 
shrinkage of viable rail altematives along its traffic lanes. 

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

Trackage rights alone are not an adequate substitute for two independent competing rail 
carriers, where each carrier has its own route structure and is not depender t on the other 
carrier to provide the infrastructure and control the access to its system. The UP's coiitrol 
of BN5 F's cost of access and its operations on die UP system would bring into question 
the abi;ity of BNSF to provide effective infrastructure, serv'ce, or competition. Dow 
believes that a more effective solution to ensuring tî e maintenance of rail competition for 
the Gulf Coast chemical industry is for die Surface Transportation Board to require UP/SP 
to divest itself of parallel rail lines in the region of Texas and Louisiana, and eastem SP 
lines into die midwest Having these lines purchased by a viable, independent diird carrier, 
such as Conrail amongst others, will offer better assura.-'ce tna: a reasonable level of 
competition can be realized. 



, declare under penalty of perjury that die 
foregoing is tme and correct Further I certify diat I am qualified and authorized to file this 
verified statement, executed on >Ka>cci\. j ^7?^ • 

Sincerely, 

W. L. Gebo 

Manager, Rail Services Purchasing 

gmh 

Name ^ 

Company 

Z Q 2 0 l>oco CdA^Tgnt. 

Address 

ST.ATE OF MICHIGAN 

COUNTY OF MIDLAND 

On March 15, 1996, William L, Gebo personallv^appeared b-^fore me, 
who is personally known to me t:o be the sign'erol^ the above 
docuinent, and he acknowledge that he signed t . 

JOLENE S. KAUFMAN 
Notary Public, f^idland Countv. M ich i ^n 
i«ly Commission Expires 0ctot)ef 16. 1997 


