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Mr. Vernon A. Williams

Secretary

Surface Transportation Board

12th Street & Constitution Avenue, N.W.
Washington, DC 20423

Re: Finance Docket No. 32760
Union Pacific Corporation, Union Facific Railroad
Company and Missouri Pacific Railroad Company ~-
Control and Merger -- Southern Pacific Rail Corp.,
Southern Pacific Transportation Company, St. Louis
Southwestern Railwvay Company, SPCSL Corp. and
The¢_Denver and Rio Grarndc Western Railroad Company

Dear Secretary Williams:

Enclosed for filing with the Board in the above-captioned
proceeding are twenty-one copies of the Partial Responses and
Objections of Wisconsin Central Ltd. to Applicants' First Set of
Interrogatories and Requests for Production of Documents (WC-5),
dated March 22, 1996.

The original of these discovery objections has been
served on counsel for Applicants. Copies also have been served »n
the parties shown on the certificate of service.

Plaase feel free tc contact me should any questions arise
regarding this filing. Thank you for your assistance on this
matter.

— ENTERED 3
Office of the Secrstary || Respectfully submitted,

i
;I MAR 2 5 1994 7&'7” {szz;;/
e

Thomas J. Heal

g?glpfﬂ ‘! Attorney for Wisconsin Central Ltd.
TIH: Lj 1L ublic Record

Enclosures

cc: Parties on Certificate of Service




BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCF LUOCKET NO. 32760

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

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN
RAILWAY COMPANY, LPCSL CORP. AND THE NENVER AND

RIO GRANDE WESTERN RAILROAD COMPANY

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

Janet H. Gilbert
Assistant General Counsel
Wisconsin Central Ltd.
6250 North River Road, Suite 9000
Rosemont, Illinois 60018
(847) 318-4691

ENTERED
Oftiua of the Sacretary

i,

Robert H. Wheeler

Kevin M. Sheys

Thomas J. Healey

Thomas J. Litwiler
Oppenheimer Wolff & Donne. Ly
Two Prudential Plaza, 45th Floor
180 North Stetson Avenue
Chicago, Illinocis 60601
(312) €16-1800

MAR 2 5 1996
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~ BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROA
AND MISSOURI PACIFIC RAILROAD COMI'ANY
== CONTROL AND MERGEP. -~

TRANSPORTATION COMPANY, ST. LDUIS SOUTHWESTERN
RAILWAY COMFANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERM RAILROAD COMPANY

PARTIAL RESPONSES AND OBJECTIONS OF WISCONSIN CENTRAL LTD.
TO APPLICANTS' FIRST SET OF INTERROGATORIES

AND REQUESTS FOR PRODUCTION OF DOCUMENTS

Wisconsin Central Ltd. ("WCL") partially responds and
objects as follows to the first set of interrogatories and requests
for production of documents of Union Pacific Corporation, Union
Pacific Railroad Company, Missouri Pacific Railroad Company,
Southern Pacific Rail Corporation, Southern Pacific Transportation
Company, St. Louis Southwestern Railway Company, SPCSL 2orp., and
The Denver and Rio Grande Western Railroad Company (collrctively,
"Applicants"). These partial responses and objections are proavided
pursuant to the Discovery Guidelines entered by the Administrative
Law Judge in this proceeding on December 5, 1995, the rulings of
the Administrative Law Judge of March 8, 1996, and the March 33,
1996 Memorandum of Gerald P. Norton identifying Applicants' so-
called "category 1" discovery requests.

These partial discovery responses and objections are
provided on March 22, 1996, pursuant to agreement with counsel for
Applicants to extend the time for responding by ten days. “ounsel

for WCL is prepared to discuss and resolve any following objections




with counsel for Applicants prior to any presentation of these

objections to the Administrative Law Judge.

GENERAL OBJLCTIONS TO DISCOVERY

WCL objects tec Applicants' First Set of Interrogatories
and Requests for Producticun of Documents on each of the following
grounds, regardless of whether such objections are specifically
referenced in response to a particular discovery request:

5 b WCL objects to the production of documents or
information subject to the attorney-client privilege.

3. WCL objects to the productican c¢f documents or
information subject to the attorney work product doctrine.

i WCL objects to Applicants' discovery requests to the
extent that they seek information or documents that are in the
public domain or media, have previously been filed by WCL in this
or any other proceeding, or are as easily accessible to Applicants
as to WCL.

4. WCL objects to Applicants' discovery requests to the
extent that they attempt to impose any obligation on WCL beyond
those isposed by th=e General Rules of Practice of the Surface
Transportation Board, 4¢ C.F.R. § 1114.21~1114.31, the scheduling
orders in place in this proceeding, or any order of the
Administrative Law Judge in this proceeding.

S. WCL objects to Applicants' discovery requests tc the
extent that Applicants define "relating" or "related" to have any

meaning beyond "make reference to" or "mention".




6. WC~ objects to Applicants' discovery requests to the

extent that they call for preparation of special studies not

already in existence.

7. WCL objects to Applicants' discovery requests to the
extent that they call for the production cof draft verified
statements and documents related thereto, which have never been
deemed relevant to production in merger proceedings.

8. WCL objects to Applicants' discovery requests to the
extent that they seek highly confidential, sensitive or proprietary
commercial information without a counter-balancing demonstration of
the relevance of or need for such information.

9. WCL objects to Applicants' discovery requests as
premature, calling for speculation as to what, if anything, WCL
will file in comments or a responsive application on March 29,
1996, and inconsistent with Decision Nos. 1 and 6 previously issued

by the Interstate Commerce Commission in this proceeding.

PARTIAL OBJECTIONS AND RESPONSES TO
REQUESTS FOR PRODUCTION OF DOCUMENTS

Subject to and without waiving its General Objections,
WCL provides the following specific of a:ctions and responses to
Applicants' so-called "category 1" requests for production of
documents:

15. Produce all presentations, letters, memoranda, white
papers or other documents sent or given to DOJ, DOT, any state
Governor's, Attorney General's or Public Utilities Commission's (or
similar agency's) office, any Mexican government official, any
other government official, any security analyst, any bond rating
agency, any consultant, any financial advisor or analyst, any
investment banker, any chamber of commerce, or anyv chipper or trade
organization velating to the UP/SP merger.




RESPONSE: WCL_objects to Applicants' Rzquest No. 15 as

6v;rly broad, unduly burdensome, irrelevant and not reasonably

calculated to lead to the discovery of admissible evidence. WCL
further objects to this request to the extent that Administrative
Law Judge Nelson has ruled that the materials sought in this
discovery request are premature, and do not need to be responded to
at this time.

Subject to and without waiver of these objections, and
responding only as per Judge Nelson's ruling, WCL responds "none."

16. Produce all notes of any meetings with DOJ, DOT, any
state Governor's, Attorney General's or Public Utilities
Commission's (or similar agency's) office, any Mexican government
official, any other government official, any security analyst, any
bond rating agency, any consultant, any {inancial advisor or
analyst, any investment banker, any chamber of commerce, o©Or any
shipper or trade organization relating to the UP/SP merger.

RESPONSE: WCL objects to Applicants' Request No. 16 as

overly broad, unduly burdensome, irrelevant and not reasonably
calculated to lead to the discovery of admissible evidence. WCL
further objects to this request to the extent that Administrative
Law Judge Nelson has ruled that the materials sought in this
discovery request are premature, and do not need to be responded to
at this time.
' Subject tc and without waiver of these objections, and
responding only as per Judge Nelson's ruling, WCL responds "none."

23. Produce all studies, reports or analyses relating to
collusion among competing railroads or the risk thereof.

RESPONSE: WCL objects to Applicants' Request No. 23 as

vague, overly broad, susceptible to more than one interpretation,




and not reasonably calculated to lead to the discovery of

admissible evidence.

Without waiver of this objection, and responding only as
per Administrative Law Judge Nelson's March 8, 1996 rulings, WCL
responds "none."

24. Produce all studies, reports cr analyses relating to
the terms for or effectiveness of trackage rights.

RESPONSE: WCL objects to Applicants' Request No. 24 as
vague, susceptible to more than one interpretation, and not
reasonably calculated to lead to the discovery of admissible
evidence. WCL further objects to this request to the extent that
Administrative Law Judge Nelson has ruled that the materials sought
in this discovery request are premature, and do not need to be
responded to at this time.

Subject to and without waiver of these objections, and

responding only as per Judge Nelson's ruling, WCL responds "none."

25. Produce all WC business plans or strategic plans.
RESPONSZ: WCL objects to Applicants' Request No. 25 on
the grourds that it seeks the production of information which is
neither relevant in this proceeding nor reasonably calculated to

lead to discovery of admissible evidence.

26. Produce all computerized 100% WC traffic data for
1994, containing at least the fields listed in Attachment A hereto,
a Rule 11 or other rebilling indicator, gross freight revenue, and
freight revenue net of allowances, refunds, discounts or other
revenue offsets, together with aocumentation explaining the record
layout and the content o€ the fields. To the extent particular
items are unavailable in muchine-readable form, (a) provide them in
hard-copy form, and (b) provide any similar machine-readable data.




RESPONSE: WCL objects to Applicants' Request No. 26 as

ov;rly broad and unduly burdensome, wholly irrelevant to any issue

raised or to be raised by WCL in this proceeding and not reasonably
calculated to lead to discovery of admissible evidence.

27. Produce all documents relating to WC's financial
support for, establishment of, parcicipation in, or relationship
with the "Coalition for Competitive Rail Transportation."

RESPONSE: WCL objects to Applicants' Request No. 27 as
vague, irrelevant and not reasonably calculated to lead to
discovery of admissible eviden =.

without waiver of this objection, WCL responds "none."

28. Produce all documents relating to discussion:
between WC and Applicants in August or September 1995 concerring
possible line sales, trackage rights or other acreements in regard
to this proceeding. Except to the extent i hat Applicants may be
required to do so, WC need not produce documents depicting the
back-and-forth of negotiations.

RESPONSE: WCL objects to Applicants' Request No. 28 as
irrelevant and not reasonably calculated to lead to discovery of
admissible evidence. WCL further objects to this discovery request
to the extent that it seeks documents previously provided to
Applicants, within Applicants' own possession or as easily
accessible to Applicants as to WCL.

' Subject to and without waiver of these objections, WCL
responds "none."

31. Produce each current haulage or trackage rights
agreement in effect between WC and any other railroad.

RESPONSE: WCL objects to Applicants' Request No. 31 as
overly broad, unduly burdensome, irrelevant and not reasonably

calculated to lead to discovery of admissible evidence.




Without waiver of these objections, responsive documents

are attached. For-purposes of this proceeding, said documents are
to be considered and treated as "Highly Confidential."

32. Produce all studies, reports or analyses relating to
competition in freight transportation services for shipmeat to or
from West Coast ports.

RESPONSE: WCL objects to Applicants' kequest No. 32 as
overly broad and not reasonably calculated to lead to discovery of
admissible evidence.

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

33. Produce all public statements by WC's President or
other top executives relating to the UP/SP merger.

RESPONSE: WCL objects to Applicants' Request No. 33 as
overly broad and unduly burdensome. WCL further objects to this
discovery request to the extent it seeks information in the public
domain anc/or media and easily accessible to Applicants.

Without waiver of this objection, and responding only as
per Administrative Law Judge Nelson's March 8, 1996 rulings, WCL
r2sponds "none."

34. Produce WC's annual reports to stockholders for
years 1991 through 1995.

: RESPONSE: WCL objects to Applicants' Request No. 34 as
seeking publicly available information and not reasonably
calculated to lead to the discovery of admissible evidence.

Without waiver of these objections, responsive documents
are attached.

35. Produce all documents relating to any possible
breakup or bankruptcy ot SP.




RESPONSE: WCL objects to Applicants' Request No. 35 as

vague, overly broad and irrelevant. WCL further objects to this
discovery reguest as seeking documents within Applicants' own
possessiucn or more accessible to Applicants than to WCL.

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

Respectfully submitted,

By: %’“ 4%

Janet H. Gilbert/
Assistant General Counsel
Wisconsin Central Ltd.
6250 North River Road
Suite 9000
Rosemont, Illinois 60018
(847) 318-4691

Robert H. Wheeler

Kevin M. Sheys

Thomas J. Healey

Thomas J. Litwiler
Oppenheimer Wolff & Donnelly
Two Prudential Plaza, 45th Floor
180 North Stetson Avenue
Chicago, Illinois 60601
(312) 616-1800

ATTORNEYS FOR
WISCONSIN CENTRAL LTD.

Dated: March 22, 1996




CERTIFICATE OF SERVICZ

I hereby certify that on this 22th day of March, 1996, a
copy of the foregoing Partial Responses and Objections of Wisconsin
Central Ltd. to Applicants' PFirst Set of Interrogatories and
Requests for Production of Documents (WC-5) was served by isacsimile
and overnight delivery upon:

Arvid E. Recach, II

Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.0. Box 7566

Washington, DC 20044

by overnight delivery upon:

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

Washington, DC 20036

Louise Ann Rinn

Union Pacific Railroad Company
Taw Department, Room 83C

1416 Dodge Street

Omaha, NE 68179

Carol A. Harris

Southern Pacific 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 first class mail, postage prepaid, upon all other parties on

the Restricted Service List in this proceeding.

f;é;w- ’Z&ibé;,

Thomas J. Healéy
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BEFORE THE
SURFACE TRANSPORTAT!ON BOARD

FINANCE DOCKET #32760
UNION PACIFIC CORP., ET. AL.
CONTROL & MERGER
SOUTHERN PACIFIC RAIL CORP., ET. AL.

VERIFIED STATEMENT OF
PATRICK G. WYNN
KIMBERLY-CLARK CORPORATION

— :NTERED
Office vi the Secretary

MAR 2 5 1994

Part of : ,.
ha Public Record ||

& |

PATRICK G. WYNN

DIRECTOR, TRANSPORTATION
RATES AND OPERATIONS

520 W. SUMMIT HILL DRIVE
KNOXVILLE, TN 37902
PRONE: (423) 54" 7381




FINANCE DOCKET #32760
UNION PACIFIC CORP., ET. AL.
CONTROL & MERGER
SOUTHERN PACIFIC RAIL CORr,, ET. AL.

Ider.aty and Qualifications of Testifying Withess

My name is Patrick G. Wynn and | am the Director Transportation Rates & Operations for
Kimberly-Clark Corporation ("Kimberly-Clark" or the "Corporation"", whose transportation
offices are located in Knoxville, Tennessee. | have been employed by Kimberly-Ciark in my
present capacity for the past 20 years and am directly responsible for the procurement and
maintenance of efficien. and reliable for-hire, transportation service. In addition, the
management of our Corporation routinely consults with my department concerning all
mattaers involving transportation. For example, my department is involved in the selectic .
of site s for new production and distribution facilities and other management decisions that
involve transportation and/or distribution. As a result of these duties and responsibilities,
I have come to be thoroughly familiar with my employei ‘s distribution and transportation
requirements and consider myself qualified to i1ssus this statement o~ its behalf in that
regard.

Application Opposed

| have been specifically authorized by Kimberly-Clark Corporation and Kimberly-Clark de
Mexico, S.A. de C.V., to prepare this stater. - nt for the Surface Transportation Board in
opposition to the application of Union Pacific Corp. for control and merger with Scuthern
Pacific Rail Corporation.

1]
General Description of Kimberly-Clark’s (K-C" Business

Kimberly-Clark is principally engaged in the manufacturing and marketing throughout the
world of a wide range of products for personal, business and industrial uses. Most of these
oroducts are made from natural and synthetic fibers using advanced technologies in
absorbency, 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 ca~2 and other uses in the
home, business and industry. These products include disposable diapers, facial tissue,
household towels, bathroom tissue, feminine pads, tampons, incontinence products,
industria! wipers and surgical 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, SCOYTEX, ANDREX, and WYPALL. The Corporation aiso
produces and markets papers requiring specialized technology in development or application,
as well as traditional papers and related products for newspaper publishing and other
communication needs.




Kimberly-Clark has manufacturing facilities in 33 countries and our products are availabie in
150 countries. Approximately 40 of these facilities are located within the continental United
Staies. The facilities pertinent here are located in Mexico.

Kimberly-Clark’'s Mexican affiliate, in which Kimberly-Clark has an equity position, is
Kimberly-Clark de Mexico, S.A. de C.V. "Kimberly-Clark de Mexico". Kimberly-Clark de
Mexico has 6 productiun facilities in Mexico. There is a large volume of rail traffic moving
through the Laredo gateway inbound to Kimberly-Clark 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 shipments thrcugh Laiedo moved on the Texas Mexican
Railway Company "Tex-Mex". The balance moved on the Union Pacific Railroad.

v

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 Torporation 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 in
compet tion with the Union Pacific, as Southern Pacific does not reach Laredo directly.

A merger of Union Pacific and Southern Pacific wili 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 effactive competition for our traffic. Tex-Mex has
indicated a willingness to connect with other carriers via trackage rights to provide effective
competitive routes. The granting of trackage rights in a manner desig1ed to allow Tex-Mex
to be truly competitive is essential to maintain the competition at Laredo that would
otherwise be lost in the merger. We urge the Surface “ransportation Board to prevent the
loss 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 countries depends so strongly on international trade and competitive
transportation alternatives.

%

PatpeX G. Wynn




VERIFICATION

CITY OF KNOXVILLE
§
STATE OF TENNESSEE

Patrick G. Wynn, being 4duly sworn, deposes and says that he is the Director - Transna: ' tion
Rates & Operatlons 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.
o A

Patric . Wynn

Sworn to and sub&cnbed
before me tms 1— day

of J\_m“ i , 1996.

li%%r . 9,.1‘ e ei2

. : My commission expires Dec. 2, 1998
My commission expires__"
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STATE OF ILLINOIS

OFFICE OF THE GOVERNOR
SPRINGFIELD . 706

Jim EDGAR

March 22, 1996

GOVERNOR

Mr. Vernon Williams

Secretary

Surface Transportation Board
12th & Constitution Avenue, NW
Washington, D.C. 20423

.']U 0
Dear Secretary Williams: ?D 3&

As Governor of the State of Illinois, I want to express my support for the
proposed merger <£f the Union Pacific (UP) and Southern Pacific (SP) railroads. A
combined UP =nd SP system will create numerous transportation efficiencies, such
as shorter tranzit times, more reliable and timely service, and better equipment
supply that will benefit the majority of illinois’ rail vsing public. The proposed
merger will also provide the financial strength that the SP needs to remain a
financially viable competitor and provider. As you are aware, Illinois has invested
over $40 million to ensure the ccntinuation of rail freight and rail passenger service
over the SP’s Chicago-St. Louis corridor. Our future plans, moreover, for
incremental high speed rail service hinge upon the strength of SP and the continued
viability of this important rail corridor.

In addition, we strongly recommend that the Surface Transportation Board
carefully review and consider the requests for protective conditions that may be
submiited by those Illinois industries which will be directl affected by tre
abandor.ment of certain segments of the former Chicago and NorthWestern's
Nelson-St. Louis rail line. 1t is important that thesc industries be iven sufficient
time and opportunity to address their alternate transportation needs prier to
complete rail service cessation.

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

Sincerely, g T
: Office of the Sacretary !
Jini Edgar AR 2 7 1996

GOVERNOE
Part of
Public Record

Printed on Recycled Paper
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San Angelo, Tgxa;v
March 15, 1986,

A
tionorable Verrnon A. Williams, Secretary WA
Surface Transpor .ation Board e
12th Street & Consti:utién Avenue

Washingion, DC 20423
Dear Sir:

Re .erence '"Finance Docket 32760,"
I oppose the merger between. the Union Pacific and Southern
Pacific as this will have a harmful effect on the economy
of many communities.,

This merger will result in less and unfair competition,

I am in favor of rail competition, growth and jobs, and
against the Union Pacific/Southern Pacific merger as proposed.

Yours grul
J.a.%,‘mﬂ‘
L. A. Stewart

2833 Canyon Creeilt Dx.

San Angelo, Texas 76904

Copy: Railroad Commissionnof Texas | ENTERED
P.0, Box 12967 i o"i°°°“h089.-mafy l

Austin, Texas 78711-2967
MAR 2 7 1905

]

4 Public Record

Part of 2 ,
|

ADVISE OF ALL
_PROCEEDINGS
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Ttem<No. March 20, 1996

Page Counc: ‘

i IYV/U’ FUHTS ; : Finance Docket
32760)

The Honorable Vernon A Williams, Secretary
Surface Trancportation Board

12th Street & Coastitution Avenue
Washington, DC 20423

Dear Mr. Williams,

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

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

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

Please cppose any merger as proposed in Fin:nce Docket
32760.

Competition is what makes this Country grow. If we give in
to whit big business calls '"good business', we may never rcgain
contrzsl of our country’s economy.

N — 1

Office of the Secretary :

MAR 2 7 1996’

Part of
Pubtic Record

Ptnsy Lb

Mary K. Tcutcheque
FA PR W ¥ - a e 1090 Keith Road
A?.)V gg’:. (:” Lumberton, Texas

- 77657
ROCHE
Pr\ka p Fore e Be?
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March 21, 1996

THE HONORABLE VERNON A. WILLIAMS, SE ETARY
SURFACE TRANSrORTATION BOARD

12TH STREET & CONSTITUTION AVENUE
WASHINGTON, D. C. 20423

DEAR SIR:

REFERENCE: FINANCE DOCKET 32760

I oppose the merger of the Southern Pacific and tne Union
Pacific Railroads.

The United States of America is the greatest country in
the world and became great with free enterprise and competition.

To me compec-ition is the effort of two or more parties
to serve the nhusiness of a third party by the offer of the most
favorable terms.

Let's keep the competition between the Union Pacific and
the Southern Pacific Railroads and we will all benefit and keep
America great.

\r

: Ofiice of the Secretary
Sincerely,

MAR 2 7 1996’

— Partof
(e/m/ Public Recor
COR‘H—S‘i ' =
3629 Briar Creek Dr.
Beaumont, Texas 77706

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

ADVISE OF ALL
PROCLEEDINGS
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suirrimlEAU FARMERS ELEVATCR

P.O. Box 7
BOTTINEAU, NORTH DAKCOTA 58318

——
Phone: 22£-2294 & 228-2295

ENTE (€D

MAR 2 7 1094

Part of J'

:
Oftice of the Secretary [ :

|

!
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March 21, 1996

S | Public Record

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
12th & Constitut® n Avenue N.W.
Washington, D.C. 20423

Re: Merger proceeding Finance Docket Ne. 32760, Union Pacific Corpcra-
tion, et.a. - Control and Merger Southern Pacific Railraod et. a2l

Dear Mr. Williams:

I am writing this letter in support of the BN/Santa Fe Agreement with
the Unicn Pacific/Southorn Pacific railroad. My interest in this
agreement stems from my position as the manager of a Coop elevator
located here in North Dakota. This eievatcr has been in business

in +his location since 1939 and has been served in one manner oOr
another by the Burlington Northern Railroad.

Ttis facility handles on the average
wh.ch are almost exclusively shipped
this grain is handled exclusively by
railroad. If the agreement between
approved it would result in a better
West and Southwest.

At the present time we are
We would like to expand our sales of
ma-ket.

ten million bushels of small grains
by rail. Due to our location
the Burlington Northern/Santa Fe
the BN/Santa Fe and the UP/SP is
access for us to markets in the

the largest barley market in Nortia Dakota.

malting barley intoc the Mexican

With the approval of this agreement this would enhance our

trade ventures into that particular market.by providing us with a more

direct route to Mexico.

In conclusion I would like to express my full suppo.

of the proposed

agreement between the BN/Santa Fe and the UP/SP railroad.

Sincerely,

e, TR

oty /it ADVISE OF ALL
Sl T e

Delmar Hoberman =, Yy

Manager

: et Vil
I‘; e & \-._) f::-c imae e 2 ;’i

GS

DH: jkh

I declare under penalty
Executed on this 21st

of perjury that the foregoing is true and correct.
'sy of March 1996.







"'Item No. -

Page Count o™

N #4970

~ w‘h e

w1 g T

& R b
_ Ly b
* S e Lrem Lo e

— UNTFRED i
Ilonorablc Vemon A. Williams Cfiice of the Secretary  Mprch 22, 1004

Secretary ! . E ‘

Surface Transportation Board l\ MAR 2 6 1996
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;
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Re:  Finance Docket No. 32760, Union Pacific Corporation, et. al - Control and Merger -
Southern Pacific Rail Corporation, et. al.

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

| am Paul DeBruce, CEO of DeBruce Grain. Inc., a $500,000,000 regional grain company
based in Kansas City. Missouri. I have been CEO for the life of the company, almost 18 years.

DeBruce Grain, Inc. owns and operates ten grain and fertilizer facilities in Missouri, Kansas,
Nebraska and Texas. One is on the UP oniy, four are on the UP and the BNSF, one is on the SP ard
the BNSF and two are on the BNSF oniy. | he remaimng two are truck only. Seven of the faciiiues
are hi_ speed/high volume grain train loading facilities. Total annual company velume is in the
range of 30,000 to 40,000 cars. Shipments are generally from the midwest to Gulf ports for export,
Mexico. California. the Pacific Northwest for export and various domestic destinations for both food
grawas and feed grains.

I 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 various states, including Texas and California, as well as access to the Mexican
gateways of Eagle Pass, Brownsville and Laredo (via interchiai.ze w ith the Texas Mexican Railway
at Corpus Chiristi). These trackage rights will increase our abnht_\ to 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<+2 ' « N. Kansas City, Mo 64117  In Missouri 1 816-421-8182




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

We believe the agreement Sciween the UP/SP »..u the BNSF is an integral and impo: .ant part
of the UP/SP merger. Therefore, the agreement should be imposed as a condition to the merger.

Sincerely,

fot e /s

Paul DeBruce
“hief Exec. Officer

I, Paul DeBruce, dezlare under penalty of peijry that the foregoing is true and correct.

Exec:.cd this 21st day of March, 1996.
L S

Paul DeBruce
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P.O. Box 2777

;‘ > Kansas City, Mo. 64142

American

1420 Woodsw:sther Rd.

‘Recycling America’s Metal Resources 2/ )N\ Fax: 816/472-5276

March 18, 1996

Mr. Vernon A. Williams
Secretary

Surface Transportation Boara
12th & Constitution Ave. N.W.

Washington, D.C. 2C423 . &NTERED
A Office of the Secretury

o

Re: Finance Docket No. 32760
UP/SP Merger : MAR2 § 190¢.
J

B Part of

Pubiic Record

I ——————
- —— s . too v

—_——
o .

Dear Mr. Williams,

Ttis letter is submitted by American Compressed Steel, Inc.,
to cunvey to the STB our concerns regarding the prorosed
merger of the Union Pacific and Southern Pacitic Railroads.

Oour scrap processing facilities in Missouri are served by
the Union Pacific/Missouri Pacific (up/MP) and the supply of
gondolas uand availability of power has been diminished since
‘he uUnion Paciiic took over tne LNW. I think che sawe will
happen if they merge with the Southern Pacific: Since the

1° ter's equipment 1s in worse shape than that of the CNW,
the UP will again have to stretch to provide service to the
additional customers.

At the same time our service is going downhill, the rates are
.oing up. The UP has been increasing rates to us the way I
remember chemical prices going up during the oil fiasco of
the '70's. We have already had one increase this year and
another is set for March 1. This is after the 1995
increases.




It is evident that the UP doesn't want to handle short haul
business which is common to our industry, yet at the same
time they resist allowing short-line carriers to serve us
using the .ame line. As a precondition to the UP/SP merger,
as it should have been with the UP/CNW merger, the short-line
tailroads should be allowed rweascnably priced trackage rights
in order to serve viable industries, l.ke ours, whose only
sin is that they doin't fit the "long-haul unit-trains only"
corporate vision of the Union Pacific Railroad.

It is reasonable to assume that competition between BN/SF and
UP/SP will not be vigorous either. For instance, last month
I asked the BN/SF for a rate on scrup from a BN/SF origin in
Kaisas City to a steel mill in Sa 1 Springs, Oklahoma. I
already have a rate from the UP for UP origins in Kansas

City Tl.e BN/SF representative quoted me a rate which was 50
percent higher than that of the UP, to cover essentially the
same mileage and absorbing the same destination switch. When
I expressed surprise at the differential, his re Honse was
that the UP rate was j,ust "ridiculous", that he had better
uses for his cars and was surprised that they didn't also.
End of story.

In this instance, having two dominant railroads serving us
amounts to just one.

Sincerely,

AMERICAN COMPRESSED STEEL, INC.

Denis Battrum

I, Denis Battrum, state under penalty of perjury that the

foregoing is true and correct. Further I certify that I am

gqualified and authorized to file this statement on behalf of

American Compresed Steel, Inc. E;ecuted on March 13, 1996.
/

( —

oG .
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Mr. Vernon A. Williams, Secretary MAR 2 6 1906
Surface Transportation Board 6
12th and Constitution Avenue \\\f = ] Fart of &
Washington, DC 290423 W ;"f
e !

Ref: Finance Docket No. 32760, Union Pacific Corporation, et al.
Control & ™lerger--Southern Pacific Rail Corporation. e: al.

Dear Secretary Williams:

In 1980 when deregulation took ho!d there were more than 40 class I railroads. Today
there are ten counting the Soo Line and Grand Trunk Western which are ownud by
Canadian railroads. There are twice as many regional railroads and short lines as there
were in 1980. The larger railroads pick the best territory and abandon or spin off the
rest to smaller railroads. Smaller railroads have less cash to moderaize infrastructure
and shippers suffer.

If the government aflows another merger among the class I's the number of class I's will
shrink to 9. With shippers facing an over 75% reduction in .ompetition among class I’s
they need more competitive access preferably from a raiiroad that owns track.

In the Southwest water routes are not available to compete with rail, in most cases and the
Panama Canal fees make water shipping cost prohibitive fo- this regioi .

Truck rates are already under a iot of pressure caused by driver shortages. If shippers
receive less service as a result of the SP/UP merger then the rates for trucking will go up
along with demand.

As we approach a world economy we can ill afford dccressed competition among class |
railroads. The resulting increased overland transportation cost, in the face of increased
compeiition from abroad will further encourage offshore investments.

Caonsider if you will the following five points:

1. Our typical grain or petrochemical shipping clients between San Amw. ‘o, Houston
and New Orleans currently can choose between UP or SP rail routes. The same is true
for grain shippers to and from Houston/St. Louis and the San Francisco area. This gives
these shippers some scheduling and service options and price competition on these routes.
After the merger, this competition will be gone or severely depleted, causing higher rail
rates for those captive shippers on these routes.

L e o P

f"iiw ‘u P

Pmﬁmv._ms-
FAX 205-695-9500 1 2 e e o L 1 A T :D WATTS 800-633-988

“+




Vernon Williams, Secretary
March 21, 1996
Page 2

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

3. To help ease at least part of the turmoil caused by any merger that is actually allowed,
the track on redundant UP and SP rail lines should be sold to a third railroad, this wili
save at least some price competition on these routes. This will also insure against the track’s
disuse and abandonme 1t which hzs historicall* caused catastrophe to many producers and
shippers.

4. To try and substitute trucking for large and long rail hauls is not a cost effective or
environmentally effective solution. For mauy skippers, the length of the haul and/or the
vsiume, bulk and weight of their products and raw materials make the cost of trucking too
expensive or logistically impractical. The cur.:nt trend is in the opposite direction (with
truck trailers being increasingly loaded on to flat cars for long hauls). Taers are also safety
and traffic congestion side effects to dramatically increasing trucking loads and numbers.

5. Water transportaticn is also not fungible with rail transportation. any points of origin

and destination are landloch ed with no water routes close es:.ough to be cost effective.

I, George Newman, declare under penalty of perjury that the foregoing is true and _crrect.
Further, I certify that | am qualified and authorized to file this statement on behalf of
Butler and Company, Inc. Executed on March 21, 1996.

With deep regard,

Builer and Company, Inc.

George Newman
Vice-President/
Operations Manager

GWN/sm
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The Honorable Vernon A. Williams, Secretary
Surface Transportation Board

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

Re:  Finance Docket 32760
Dear Secretary Willians:

I am writing in regard to an application pending before you that seeks
approval of a merger betwecn the Union Pacific Railroad Company ("UP") and
Southern Pacific “ines ("SP"). I am concerned that the merger ot thes. two
railroads will reduce rail competition in Texas and negatively impact Texas busi-
nesses and ou: State’s economy.

As proposed, the 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 that the merger would greatly
reduce rail competition.

Texas needs another owning railroad, not another merger, to ensure effective
rail competition. An owning 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 opportunity to avoid job losses aniong
railroad workers who would otherwise L. displaced by the proposed merger.

~ .
J~
T g ‘.L:n*.-:-;

CoMMITTEES: JUD'CIAL AFFAIRS, VICE CHAIRMAN
CiviL PracTICES % LocaL AND CONSENT CALENDARS
DISTRICT 114
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The Hoorable ¥e.non A. Williams, Secretary
March 20, 199¢
Page 2

For all of these reasons, I urge the Board to carefully review the proposed

UP/SP merger and recommend an owning railroad to ensure adequate rail competi-
tion in Texas.

Cordially yours,

Yoer Walkat

Will Hartnett

Carole Keeton Rylander, Chairman
Railroad Commission of Texas
1701 North Congress Avenue

P. O. Box 12967

Austin, Texas 78711-2967

wthpollt\Williams 001
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March 19,1996

The Honorable Vernon A. Williams. Secretary
Surface Transportation Board

12th Street & Constit. .ion Avenue
Washington, DC 20423

” . )
Dear Mr. Williams: ;/l,) ARG ¢

I am writing to you to oppose the merger between t..& Union
Pacific and Southern Pacific Railroads for several 3ascna.
First. to keep free enterprise and competition alive ir the rail
inqustry. Secondly, trackage rights agreements in one
railroad owns all the tracks and allowe another to rent -“lem i3
no substitute for all-out competition. According to Gerald
Grinstein. 1etired Chairman of Burlington Ncrthern/Santa Fe
Railroad says: "It's service with some disability. You've got
track maintenance issues and dispat:'h issues. It's quite
iifferent from owning your own track.' Finally. the Dbest
spportunity for me and my co-woricers at Southern Pacific Railroad
is for this mercer to be denied by the Surface Transportation
Board. Thank you for your time and the attention you have given
me.

Sincerely,

£ 7, I NTERED
/ , i ALY - ; i Offica =f the Sscret
/dfz(/,«///ﬁf /@,,%l;\ e

MAR 2 6 1996

Part of
~.J Public Record
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Honorablie verncn i, Williams, Secretary
Surface Transportation Board

1¢th Street & Co.uatitution Ave.
Washington, DC «UJ4<>

In connection with Finence Dockett 3¢760 T hope
that you will aliow the Union Pacific and Southerr ». ific to
merge. T worked for the Soutnern Pacific Railroad aut I want
my SP pension to continue. The SP railroad was my only emloyer
for 41 years except for the time that T served in World Wwar TI
and the Korean Wwar.

our cooperation in allowing thnis merger will be
deeply appreciated. Thanks.

~r - (:\‘

i/\ﬁk/“ S CHCH N

Honorable ~het Fdwards
Rdailroad commission of Texas

~ ENTERED
Offics ot the Secretary

MAR 2 6 1994’
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_PROCEEDING
THE HONORABLE VERNON A. WILLIAMS
SECRETARY SURFACE TRANSPORTATION BOARD

12th STREET & CUNSTITUTION AVENUE
WASHINGTON, D.C. 20423

Dear Sir:

I have taken the time to write to you about this important
merger being considercd between Union Facific and Southern
Pacific. In reference to "Finance .ocket 32760Y, I am
opposed to this merger thatv is being considered. As a
constituent and an individual, 1 am appalled that com :tition
is being looked upon as something evil. Competition was and
still is what has made this state great, resourceful and

pr>ductive. Please try to see or imagine the loss of jobs

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

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

which it operates. Please look at this proposal with long

term vision of keeping the economy alive. Thank you for read-

ing and listening to my views on such important issue.
—_————

Arnoldo Cano ENTEARD =1
811 West Ebony ; OfﬁoeoﬂheSecretary 7

San Juan, gex s 78589 .
///ZZ;éZ’izi : NAR 2 6 19941

3

B Part of '

Sincerely yours , . Public Recard j
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Honorable Vemon A. Williams, Secretary
Surface Transportation Board -
Twelfth Street and Constitution Avenue, N.W
Room 1324

Washingion, DC 20423

/
Finance Docket No. 327¢p, Urion Pacific Corp., et al -- Control & Merger -- Souther
Corp,, et al.

Dear Mr. Williams:

L, Dave Baumann, am a member of the House of Representa:. .<, representing Ada County in the Idaho
legisiature.

1 support the proposed merger of the Union Pacific Railroas and the Soutnem Pacific Lines. The
merger of the UP and SP will enhance rail competitio, strengthen the [daho transportation system and help
fulfill the potential for increased economic development within the State of Idaho.

I particular, this merger will provide faster, more direct and new single-line routes for many of the
ares th-t trade by rail with Idaho. For example, eastern and northern idahe will obtain much shorter single-line
routes to many points in California aiid Oregon. In addition there will be a new single-line route for the
Easiport, Idaho gateway to Mexico and to SP-served points in California, Arizona and Texas, as well as new
single-line service from all UP-served points in Idaho to numerous points now served only by SP in Colorado,
New Mexico, Louisiana, and the Midwest. Both shippers and receivers in Idaho will beefit from this
streanilining.

Also important is the fact that the .aerger will enable UP to provile a ready supply of railcars,
particularly the refrigerated equipment that Idaho shippers necd. By making use of backhaul opportunities and
taking the best ady antage of seasonal patterns, the UP could provide more reefer cars for Idaho potatoes, for
example, 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 UP/SP will strengthen competition with the now-merged BN/Santa Fe and its new singl~-line
routes. It is important to Idaho that UP/SP be permi.ted to compete by merging because of the benefits outlined
above, and so that the UP will remaia a financially strong match for BN/Santa Fe in Idaho.

For these reasons, the undersigned fullv supports the merger and urges the Suriacs Transportation Board
to approve the merger promptly.

J

L]
Date ¢ Baumann

9 4 ; J % F* ran h Xu-
Wiies T ADVIS: OF ALL

E Part of
Public Recors

; . ENTERED
_Ml Office of the Secretary t/
. l ' :

— PROCEEDINGS







Item No

_Pzge Count |

Mar VY]

2iana County Fort Authority

@s 1230 St. George Street, East Liverpool, Ohio 433820
(216) 388-9051 ¢« FAX (216) 386-1122

March 11, 1996

‘The Honorable Vernon A. William  “ecretary
In._:rstate Cornmerce Commission

12th Strect and Constitution Avenue
Wasaington, DC 20423

Re.
Dear Secretary Williams:

The Columbiana County Port Authority is concerned about tue “mpetitive aspects on area
businesses as a result of the proposed acquisition of the Southern Paci.ic Lines (SP) by the Union
Pacific Railroad (UP). While we are familiar with the proposed agreenent between UP and the
Burlington Northern-Sante Fe (BNSF), intended to remedy those effects, we are not persuaded that
this arrangement will produce effective competition for rail traffic in the Mid-South region of the
United States. This is of concern to my organization.

W'« also have reviewed Conrail's proposal to acquire a significant portion of the SP's eastern lines in
counection with the merger especially the lines running from Chicago and St. Louis. ¢S Arkansas,
Texas, and Louisiana. We find his proposal to be more appropriate and far maore effective in
addressing the above <.ted concerns. The Conrail proposal calls for ownership of th. imes, whoeas
the UP-BNSF agreement mainly involves the granting of trackage right. I belicve that trackage
rights provide only limited benefits and limited guarantees. Further, we believe 21 owning railroad is
in a Su better position than a renter to encourage economi: dsvelopment activities on its lines.

Another reason the Columbiana County Port Authority favors Conrail's proposal is that it would
provide efficient service for rail customers in our area for movement of goods and raw materials to
and from the Mid-South and Texas Gu!f. Conrail's proposed one-line service tu these markets would

For all of the reasons above, the Columbiana Coumv Port Authority is actively opposing the UP-SP
merger at the ICC unless it is conditioned upon awceptance of Conrwil's proposal.

Y
s
> il

L__./H\‘ el

~ ENTERED 1
Office of the Secre. Ty i

|
MAR2 61996 || Tracy V. Drake
i [ Executive Director
@ Pﬁgh?:fﬂeoord 'i

cc:  DavidM. Levan ADVISZ OF ALL

President and Chief Executive Officer

Conrail P R » ‘w Foe ;JDﬁ MGS

TVD/sls
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The Honorable Vernon A. Williams, Secretlary
Surface Iransporta*ion Board

12th Street & Constitution Avenue
Washington, D. C. 20L23

Refer.nce Docket 32760
Dear Mr. Williems:

The proposed merger of Union Pacific and Southern Pacific
could have cdevistating effects on southeim Texas.
Transportation in this part of Texas is a critical issue
as noted by the airline industry. Any furtizr mergers
will eventually destroy competition in the transportation
and cause higher prices for goods transported into the
lower portion of Texas.

Also, with the inception of NAFTA, t*rucking has increased
and pollution is a factor that will evenitually cause many
problems. The trucks coming in from Mexico are not
regulated and are not inspected tor safety as reguired
by the residents of Texas. Rail transportation should

be increased instead of decreased as competition will
eventually be good lor all concerned; i.e. the rail
industry and the people of Texas.

Please don't let this merger take place.

Sincerely,
Copies:

Geoggia Roddy
Railroad Cummission of Texas

? ENTERED — j
F. O. Box 12967 ‘ Oifice ¢ th
Austin, Texas 78711-2967 - T |

P. 0. Box 12931
Austin, Texas 78711 Part of

Pl - I Puwﬁi—_ﬁ
ADVIsEZ OF ALL

Texans for Competitive Rail ' m 2 6 19961 ,
!
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March 19, 1996

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
12th St & Constitution Ave NW
washingtra DC 20423

Re: Finance Docket # 32760, Union Pacific Corporation,
et. ai.--Control and Merger--Southern Pacific Rail
Corporation, et. al.

Dear Honorable Williams,

C & N Corporation supports the settlement agreement
reached by BN/Sant~ Te and UP/SP to be imposed as a
condition of the merger of UP/SP rail systems. It
is the complete and sufficient remedy tfor the loss
of competition in the markets that would otherwise
lose access to a second rail carrier as a result of
the merger.

" I declare under peralty of perjury that the foregoing
is true and correct. Executed this_Q® day of_magd, . 1996."

D () EK oo ENTERED
Larry Eourtney ICe of the Secretary

Vice President

C & N Corporation MAR 2 61”61

Part of
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14513 Taylor Irive
Buda. Texas ~8610

March 19.1996

The Honorable Vernon A. Williams. Secretary
Siarface Transrortation Board

12th Street . ’Jonstitution Avenue
Washington. DC 20423

Dear Mr. Williams: ﬁ()‘b?q&o

-

i1 am writing to you to oppose ‘%e merger between the Union
Pacific and Scuchern Pacific Ra. oads for several reasons.
First. to keep free enterprise anc cmpet.ition aulive in the rail
industry. Secondly. trackage ri: agreements in which one
railroad owns all the tracks and &' .ows another to rent them is
no substitute for all-out compet tion. According to Gerald
Grinstein, retired Chairman of turlington Northern/Santa Fe
Railroad says: "It's service with some disability. You've got
track maintenance issues and dispatch issues. It's quite
different from ownirg your own track." Finally. the best
opportunity for me and my co-workers at Southern Pacific Railroad
i3 for this merger to be denied by the Surface Transportation
Board. Thank you for your time and the attention you have given
me.

Sincerelv, -
Iraw /,Q,Z?

Martin R. Jistel

. ENTE
Oftics of the Secretary
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/ MiRt 2 6 49941
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The Honorable Vernon A. Williams, Secretary
surface Transportation Poard
12th Street & Constituticn Avenue Washingtcn, DC 20423

RE: FINANCE DOCKET 32760

As a Texan, and based on information I am reading regarding
the nroposed .-ail merger between Union Pacific and Southern
Pacific Railroad, I am asking you to help stop the merger as
proposed.

My reasons:
* Not & situation that fosters competition, fair rates arnd jobs.
(Would be one more conglomerate in America)
* When we lose rail competition, we also lose ia the competition
for industrial and businescs relocation, for economic
drv7elopment..for jobs, our area needs all existing jobs
*I'rackage rights are no substitute for competition..if one
comrany owns all the toacks, no competition- rental rates
can be raised so high other railroads would be in jeopardy.
*Jobs are on the line....and Texas certainly does not need
any more loss of jobs

Please consider this request OPPOSE THIS MERGER AS PROPOSED.
Help keep free enterprice and competition alive in this state's
rail industry.... and jobs in our area.

Thank you,

’ é 2 / (éérw/ é‘!«v&w é“’""(‘ Office of the Secretary

Harold and Barbara Gant
8500 F.M. 1003 N. /

M. "‘n 1)
Kcuntze, Texas 77625 2

Part of
Public Record

—

¢c: Railroad Commission of Texas
P.0. Box 12967
Austin, Texas 78711-2967
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Page Count b ROBERT ECKELS
3 COUNTY JUDGE

March 22, 1996

The Honorable Vernon A. Williams, Secretary
Surface Transportation Board

12th Street and Constitution Avenue
Washington, DC 20423

RE: Finance Docket 32760
Dear Secreiary Williams:

I am writing in regard to an application pending before you that seeks approval of a
merge: between the Union Pacific Railroad Company (UP) and Scuthern Pacific Lines
(SP). I am very concerned that th merger of these two railroads will significantly reduce
rail competition in Tex=:, seriously impacting Texas businesses and our State’s e~onomy.

As proposed, the merger would grant UP control over a repcrted 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
acknowledges that the merger would greatly reduce rail competition and has proposed a
trackage rights agreement with the Burlington Northern-Santa Fe (BNSF) as the solution.

A trackage rights agreement, however, simply does not solve the proklem. 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 over the service they provide, its frequency,
its reliability, its timeliness. None of these things caa be said about railroads that operate
or someone else’s tracks, subject to someone else’s control.

Texas needs another owning raiiroad, not another merger, to ensure effective rail
competition. An owning railroad willing to provide quality service and investment is the
best solution for shippers, communities and econo:nic development officials. An owning
railroad also offers the best opportunity to retain employment for railroad workers who

would otherwise be dispiaccd by the proposed merger. ; TERTS
Ofiice of the Secretary

~§ MAR 2 5 1996
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For all of these reasons, I urge the Board to carefully review the proposed UP/SP merg...
*and to recommend an owning railroad as the only means to ensure adequate rail
competition in Texas.

W
Eckels

County Judge

RAE/F H/cc

Carole Keeton Rylander, Chairman
Railroad Commission of Texas
1701 North Congress Avenu:

PO Bo.: 12967

Anstin, Texas 78711-2967
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ALDERMAN-CAVE MILLING & GRAIN COMPANY

MAIN OFFICE & MILL NEW MEXICO MILL
319 WEST DALE STREET 950 WHITE MILLSRC AD
P. Q. BOX 217 PO BO\"%)
WINTERS, TEXAS 79567
915) 7544546

March 20, 1996

Honorable Vernon A. Williams |
Secretary '
Sur® ce Transportation Board I m 2 6 1”6]
12in & Constitution Ave. NW
Washincton, D.C. 20423 l
e Public Recorg
Re: Finance Docket No. 32760 —_— ]

l’s'“l Pan‘of ! '
i

Dear Mr. Williams:

By way of introduction, 1 am Murray Edwards, President of two agriculi:wai
companies whick are shippers and receivers on the The Burlington Northern Santa
Fe. The companies are Alderman-Cave Milling & Grain “ompany, a livestock feed
manufacturer and grain elevator, and Abilene Cattle Feeders Company, a 36,000
head commercial cattle feedyard.

We fully support the se(tlement agreement between Buriington Northern Santa Fe
and Union Pacific/Southern Pacific.

Because we operate in highly competitive industries, we must purchase ingredients
from all over the country. The 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 over time.

i declare under penalty of perjury that the foregoing is true and correct. Lxecuted
on this 20th day of March, 1996 in Winters, Runnels County, Texas.

Sincerely,

ALDERMAN-CAVE MILLING & GRAIN COMPANY
Murray Edwaras i A D% ‘*" g e s ;
President j {‘,a “‘ \,}' 4 J -2 L ;.1,

wam\:\ b PF?VE’A:?:‘:tn;E:#S ﬂ.‘:is

Notary Public &
My Commission Expires September\30, 1996

—

ANN DEBERRY
MY COMMISSION EXPIRES
September 30, 1596
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March 20, 1996

The Honorable Vzrnon a. Williams, Secretary
Surface Transrortatior Board

12th Stree & (onstitution Avenue

Washii gton, DC 20423

Ref: Finance Docket 32760

Honorable Williams:

Please be advise that I do not feel that the r2rger of the two largest
railroads will he 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 Jr.
Rt 3, Box 601
Jasper, TX. 75951

CC: Railroad Commission of Texas
P.0. Box 12967
Austin, TX. 78711-2967

V.4 Tomd o
DVisa
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SENATOR JAMES h. 'JIM' BURNETT ARy o HELENAADDRESS::
JENATE DISTRICT 12 N _ CAPITOL BUILDING
; HELENA, MONTANA 59620-0500
AOMEADDRESS:
HCS0-4460

LUTHUR, MONTANA 59051
PHONE: (406) 446-2489

15 March 19¢3

Hon. Vernon A Williams, Sec.,
Surface ¥rensportation Board.

12th. & Constitutional Ave, N.W.,
Washington D C 5920423

Dear Mr. Williams: FU 7)9.’]& 7

I have received a number of requests to support iLne proposed
merger of the Union Pacific and the Scuthern Pacifi. railroads.

I support such a merger as it will benefit shippers through
increased routes and markets. The :ost savings will likely result
in increased investments to an expanding capacity and will further
improve services in Montana. It will better be able to meet the
competitive challenge of recent merger of BN & Santa Fe system.
The tianspo.tation has already helped:. the BN/Santa Fe merger in
coal shipments in the agrem¢nt with BN/SArta Fe to use portions of
UP7SP tracks.

The Governor and Grain Growers President has also requested
that I voice my support for this merger.

yours very truly g

iy [T 272
" [Jam>s H Burnett
/Senate District £12

/

ENTERED i
Office of the Secretary

MAR 2 © , 96’
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Mr. Vernon Williams, Secretary

Surface Transportation Board

12th & Constitution, N. W.

Washington, D. C. 20423 f{)b}’)b(/

Please enter my comments about the proposed merger of ®{g Nt
Pacific and Southern Pacific Railroads as it affects the =
which I reside.

The takk is that if this merger :akes place, the =:.2tion of line
known as "Tennessee Pass Line", running frum Canor. vity, Colorado
to Dotsero, Colorado would be abandoned. This cor ? e very herd
on the Arkansas Valley section of Colorado; If m s wera to get
really started up again, where would abandonment lcave us? Where
will it leave the present mining operation in th: Leadville area?
The bad economic effects of this abandonment wou..d, would effect
the whole mid-rocky mountain area.

Aside from the bad effects on this area resulting from any abandon-
ment of this line, should'! we as a country wake up? After the
careful acquiring of railroad right-of-ways, w2 are letting this
very valuable commodity slip out of our hands. Huge trailer trucks
beat our highways to pieccs and it takes many millions to be con-
stantly repairing them. Shsuldn”t this country be encouraging mcre
use of the railroads aiid less trucking use of the highways? Put
those big semis on rail cars and take them across country, with the
tractor-trucks making the local deliveries from railheads. This makes
sense to me. If we abandon our railrcoad heritage, we will never be
able to acquire it again.

Modern thinking seems to be only of nuclear wars and the tremendous
expanse of keeping up with war material. What better way to move
grcat quantities of men and material than railroads. Has Furope
abairdoned all its railroad right-0r-ways? What if our neighbor to
the South should suddenly decide to invade us? Would we not needall
our rail power?

All this. has a more far reaching effect than one merger. PLEASE ACT
TO PROTECTI OUR RAILROAD RIGHT-OF-WAYS. DO NOT LET THEM BE ABANDONDED!
Sincgrely, .
“g* /a»?f%rg 40»2?4"
— .Loune ayer
ot E?‘TERED Pine Creek Ranch
ice of the Secratary 40211 County Rd. 388

Buena Vista, Co. 61211
MAR 2 6 1996’
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The Procter & Gamble Comr any
Ivorvdale Technical Cemier
5299 Spring Grove Avenue, Cincinnati, Ohio 45217-1087

Mr. Vernon A. Williams

Secretary, Surface Transportation Board

Department of Transportation

1201 Constitution Ave., N.W., Room 4126

Washington, DC 20423 RE: Docket #32760

Dear Secretary Williams:

Proc:er and Gamble is a major manufacturer of consumer products that are distributed worldwide with sale
exceeding $32 illion annually. Rail is the key mode of transportation for our inbound and interplant matsr. We
make over 26,000 carload shipments annually. Much of that volume originates or is destined for points Wes: Jf the
Mississippi River. We have operations in 21 states including California, lowa, Kansas, Louisiana, Missou 1
and Mexico City, Mex. Our major suppliers of raw material also reside in the states listed above as well a
Wyoming, Idaho, and Nevada.

Procter and Gambie is concarned about inherent loss of competition the proposed acquisition of the So ithern
Pacific by the Union Pacific will have on our business over the long term. We centinue to be a major proponent of
deregulation and the resulting competitive environment which that legislatior 1as 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 deregulation has tiought us.

We do not believe tne proposed trackage rights identified as part of the agreement with the BN/SF is sufficient and
substantial enough to suscain its imended purpose. In respect to cost and service the broad scope of the haulage
agreement will not provide the delivery performance which our ¢ Jrrent and future business environment demands.

We must also question the UP's capacity to assume the volume and -omplexity of the Southern Pacific's traffic
evident by their problems in absorbing the CNW.

The overall reduction from 3 to 2 carriers for our Sacramento, CA, Kansas City, KS and St. Louis, MO operations,
as well as our numerous raw material supply points in the Texas Gulf region, will escalate cost effecting our
competitiveness. Our experience has shown the Southern Pacific presence in these traffic ianes has helped
maintain a competitive price struciure. Industries served today by a single carrier, have the oppo: unity to load

eliminated by the merger

The Mexico market rrovides yreat potential for the expansion of Procter and Gamble's products. Again, the
reduction in available :arriers into and 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
#32730

In the event the Surface Transportation Board finds it appropriate to grant the Union Pacific's proposai, we v.uld
strongly recommend to include in your ruling a divestiture for lines currently in operation from Chicago to Houston,
Laredo, and along the Texas Gulf Coast. While not the total 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 provides a long term competitive option in this vital and expan g business area

STATEMENT

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

- 7 . P ? 4
ENTERED o AR % :
Office of the Secretary %/m’o ,&&/, E——

Charles R. Feldman

MAR 2 6 1996
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S | Public Record







Ll‘\u(’

-
<+tem No.

: Rocky P.o. Box 25127
Page Count q Movntain Lakaewood, CO 80225-0127

r Region Delivery: 740 Simms St.
Mar #-Y4e S Golden CO 30401

2730-3
USFS-008

MAR 2 2 199

Secretary Vernon A. Williams
Surface Transportation Bcard
1201 Constitution Aver.ue, NW
Washington, D.C. 20423

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

Dear Secretary Williams:

. s 20 .
Enclosed please find the original and €em COpiles of our comments and request

for conditions on the above proceeding.

Sincerely,

[N

LIXABETH ESTILL

Regional Forester

Caring for the Land and Serving People

Printed on Recycled Paper
FS-£200-28b (12/93)
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- Ci"o9 of the Secretary

MAR 26 1996

USFS-008

-BEFORE THE
SURFACE TRANSPORTATION BOARD

Union Pacific Corporation, Union Pacific )
Railror ' Company, and Missouri Pacific )
Railroad Company -- Control and Merger --)
Southern Pacific Transportation Company, ) Finance Docket No. 32760
St. Louis Southwestern Railway Company, )
SPCSL Corp., and the Nenve. and Rio )
Grande Wester: Failroad Company )

COMMENT AND REQUEST FOR CONDITIONS

On behalf of the U.S. Department of Agriculture, Rocky Mountain Region and
the U.S. Department of Interior, Bureau of Land Management, Colorado State

Office.

The Rocky Mountain Region of the U.S.D.A. Forest Service and the Colorads
State Office of the U.S.D.I. Bureau of Land Management ("Agencies”") have no
formal position regarding the merits of the proposed merger and abandonment.
Our purpose in commenting and requesting conditions is to protect the Federal
lands we manage along the railroad corridors, and the people we manage those
lands for, from unrecessary harm, liability and cost resulting from any action
taken in this proceeding. Our interest is in tho three co--idors proposed for

abandonment in Colorado: Towner to NA Junction; Malta to Canon City; and Sage

to Leadville.

Caring for the Land and Serving People

Printed on Recycled P
FS-6200-28b (12/93)

i~




FULL ABANDONMENT AND REVER ION

Should the process run to full conclusion and a r :rtificate permitting the
abandonment of the rights-of-way be ordered, Southern Pacifiec Transportation
Company ("Railroad") estimates that 75% of the right-of-way will return to the
possession of the United States and man~gement by our respective Agencies.

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

Under a typical land acquisition by our Agencies, we would require that land
title be cleared of all other claims; that the lands be free of hazardous
materials and toxic wante; that other uses of the land be identified and, if
appropriate, authorized by the agency; and that the land be cleared of safety
hazards and trash. Although we recognize that the circumstances are different
in a railroad abandonment, we expect the Board to protect the United States
from urnecessary cost related to correcting the above matters. Therefore, we
request that the certificate permitting ebandonment of the subject

rights-of -way include the following requirements:

1. Resolve title encumbrances unacceptable to the United States.

An example of a situation that may unacceptably cloud title is where the
Railroad apparently has traded portions of original public lands easement
for realignment across private property. This portion of the original
easement now would return to the United States with a "clouded" title
because ~f the Railroad’s actions. It is likely that the United States
would have to pursue litigation to get such title claims cleared, unless

cleared bv the Railroad prior to abandonment.

Caring for the Land and Serving People

Pnnted on Recyci.d P
FS-6200-28b (12/93)

>~ &




the rights-of-way to be abandoned.

The inventory should include, at a minimum, the types of uses, the owner or
manager of each use with current address, and map(s) showing where each use
occurs. The Railroad should notify the owners/managers of these uses that
for any portion of right-of-way crossing National Forest System lands or
Public Lands, they will be expected to apply for authorization from the

respective agency for continued use of the right-of-way.

3. A--ess and remediate hazardous materials and toxic gpills along all three

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

VIII in their Notice of Intent to Participate in Consolidation and Abandonment

Proceedings. For the Board’s convenience, those requirements are:

a. That the Board require Southern Pacific Transportation Company to
ndertake and complete a remedial investigation of the nature and extent of
contamination of the rail lines to be abandoned within the Eagle Mine and

Californic Gulch Superfund Sites; and

b. That such remedial investigations be ccmpleted and any appropriate
mitigation plan be developed to EPA Region VIII's satisfact.ion prior to any
final review and determination of the above-referenced abandonment

applications.

Caring for the Land and Serving People

Printed on Recycled P.
FS-6200-28b (12/93)

k. *)




Additionally, we regquest that the Commission require Southern Pacific
Transportation Company tc undertake and complete a preliminary assessment of
the nature and extent of contamination of all "spill" sites and sidings on or
adjacent to National Forest System lands or Public Lands. This assessment
should include all diesel, hydraulic fluids, etc., as well as large chemical
spills, such as the one on February 22, 1996, near Tennessee Pass. The
Southern Pacific Transportation Company should conduct any related and

necessary response activities to the Agencies’ satisfaction.

4. Clear the rights-of-way of szay trash and discarded cr abandoned eguipment,

including railroad ties, ligh an witch

5. Inventory and classify, in consultation with the Agencies, all bridges,

crossings and culverts for retention for public use or removal by Railroad.

This would give the Agencies adequate information to evaluate which structures
shoula be retained for lar 1 management reasons or which structures represent

significant safety hazards.

6. Include a statement in any deed or transfer of property to a salvage

operator or entity, that the transfer does not include any lands or interest in

lands owned by the United States. We request this clause to correct a common

misconception that private individuals can acquire federal land for
non-railroad purposes through a railro. (| grant. If the certificate of
abandonment is not issued, this provision would not affect a transfer to

another railroad, railbanking, or a public right-of-way.

Caring for the Land and Serving People

Printed on Recycled Paper
FS-6200-28b (“2/93)
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Thank you for this opportunity to ccmment and submit conditions.

Dated this 21lst day of March, 1996.
Respectfully submitted,

UNITED STATES CEPARTMENT OF AGRICULTURE UNITED STATES DEPARTMENT OF INTERIOR
FOREST SERVICE BUREAU OF LAND MANAGEMENT
ROCKY MOUNTAIN REGION COLORADO STATE OFFICE

s

EL TH ESTILL DONALD R. GLASER
Regional Forester 41" State Director

By:

CERTIFICATE OF SERVICE

I certify that I have this day served copies of this document upon all

parities of record in this proceeding, by first-class, postage paid mail.

g{m,m (Paltost 5/ zg,/%

Susan M. Ballenski Date

Realty Specialist

Caring for the Land and Serving People

Printed on Recycled Paper
FS-6200-28b (12/93)
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Tel 301 578 697<
Fax 801 578 4999

March 20, 1996
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Office of the Secretary %

Case Control Branch i MAR 2 6

Attn: Finance Docket No. 32760! 1%

Surface Transportation Board — pan ot s
1201 Constitution Avenue N.W. Public Record Iy
Washington, DC 20423

Re:  Finance Docket No. 32760 -- Comments and Request for Conditions of
Viacom International Inc. -- Docket Nos. AB-8 (Sub-No. 36X) and AB-
12 (Sub-No. 189X)
Dear Sir/Madam:

Viacom International Inc. ("V:iacom") is performing an environmental cleanup
in accordance with the terms of two consent decices, which constitute orders of the U.S.
District Court for the District of Colorado. This cleanup is taking place at the Eagle Mine
site, located aiong the Eagie River between Minturn and Redcliff, Colorado. Several porticis
of the site are adjacent to 2 rail line between Sage and Lead ille, Colorado (MP 335.00 tc MP
276.1 -- sometimes reterred to herein as "rail line") belonging to The De.aver and Rio Giande
Western Railroad ("D&RGW") and Southern Pacific Transportation Company ("SPTC"). In
addition, Viacom leases several small tracts of land in the Belden area from D&RGW/SPTC,
has a license for use of an access road on property belonging to D&RGW/SPTC, and has
another license allowing use of D&RGW/SPTC property for certain monitoring facilities and
sampling activi‘ies.

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 < “ the proximity of the rail line to the
Eagle Mine site, and Viacom's need to use and/or cross D&RGW/SPTC property in order 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 :f
the discontinuance/abandonment is approved.

Access to Eagle 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 line 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

SLC1-21050.1 21980 wiu




Surface Transportation Board
March 20, 1996
Page 2

belonging to D&RGW/SPTC for access (o the Eagle Mine si*= and for certain sampling and
monitoring activities on the D&RGW/SPTC property itself.

Any abandonment of the rail 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 and monitoring on the railroad prop.rty is preserved. Because the
final disposition of railroad property in the vicinity of the Eagle Mine site is not yet
determined, V acom requests the opp~rtunity to participate in any and all future dscussions
and/or negotiations concerning the final dispositior: and control of the railroad property in the
area of the Eagle Mine site in order to protect its access and u<e rights.

Protection of the Remedial Actions at the Fagle Mine Site. In their
exemption petition concern’ng the Sage-Leadville line, SPTC »~4 D&RGW state that "the
property proposed for abandonment is suitable for public purposes, particularly trail use.
Petitioners are agreea’ . 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. 189X], p.
293.)

Viacom believes that any such trail use, and tra:! use agreement, must be
carefully limited and conditioned so that the operation and integrity Hf the remedial acu. as that
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 the use of the corridor by any reversionary
or other owner, including the United States, in a manner that will protect the remedial actions.

For example, there are numerous pipelines, pumps, culverts, bulkheads, and
other water management facilities located in the Eagle River canyon in znd near Belden and in
the canyon of Rock Creek, a tributary of the Eagle River. It is critically important that these
facilities not be disturbed or interfered with by curious hikers. The 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 forme: owners, and its actions
at the site are limited to those required by the two consent decrees to which it is a party. Asa
result of its general familiarity with the site, however, Viacom has obscived that in the Belden
and Rock Creek areas there are numerous uncontroiled mine openings, decrepit structures, and
other hazards to persons that could make a trail through the area dangerous to the public.

SLC1-21050.1 21980-0010




Surface Transportation Board
March 20, 1996
Page 3

Acquisition of Kaii Line By Other Railraads. Viacom understands that
several companies have entered these merger application proceedings, indicating an interest in
acquiring the Sage-Leadville line, among others. In the eve.it that :he line is not approved for
discontinuance of service/abandonment, but rather is acquired by a new owner, Viacom's
concerns 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 the
security and integrity of the remedies in place.

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

Sincerely,

g

Jeffrey B. Groy

Arvid E. Roach II, Esq.

Paul A. Cunningham, Esq.
Elisa M. Rivlin, Esq.

Felicity Hannay, Esq.

Mr. Robert J. Neukirchner, P.E.

SLC1-21050.1 21980-0010




CERTIFICATE OF SERVICE

I certify that oa this 20th d§y of March 1996, I served a copy Vi_aicqm

International Inc.’s Comments and Requests for Condititions to all parties of record b causing

%z g
\JeffreyBG y

it to be mailed via U.S. Mail, postage prepaid.
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— -LEARY, WoOD & MASER, P.C.
\m_g r A

"‘% RNEYS AND COUNSELORS AT LAW

. Suite 750
1100 New York Avenve, N.W.
OFFICE: (202) 371-9500 WasHiu6ToN, D.C. 20005-3934

TELECOPIER: (202) 371-0900

March 25, 1996

YV.AHAND DELIVERY

"{onorab.: Vernon A. Williams, Secretary
Surface Transportadon Board

Departinent of Transportation

Room 1324

12th Street & Constitution Avenue, NW
Washington, DC 20423

Re:  Finance Docket No. 32760, Unior. Pacific Corporation et al —
Control arnd Merger—Southern Pucific Rail Corporation et al.

Dear Secretary Wiliiams:

Enclosed for filing are an original and twen.y (20) copies of a letter from The Dow
Chemical Company to Ms. Linda J. Morgar. ut *he Susface Transportation Board regarding the
above-referenced proceeding, designated DOW-10.

e zRED
Offico of tre Secretary Respectfully submitted,

VAR 2 6 1996 A e

e ; Nicholas J. DiMichael
—— ] Jeffrey O. Moreno

Publi I ¢
| ublic Record Attorneys for The Dow Chemical Comp.ny

ENCLOSURES
1750 920
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; Of‘fm of fh: ‘EU i he Dow Chemical Compar.y

Midland. Michigan 48674

)

' 2020 DOW CENTER i
March 15, 1996 ,' MAR 2 6 1996

Linda J. Morgan, Chairman ! EU Public
Surface Transportation Board Racord
Department of Transportation

1201 C- stitution Avenue, NW, Room 4126

Washington, D.C. 20423

Subject:  Finance Docke* 32769 - Union Pacific Corporation Control & Me ' T,
Souihern Pacif ¢ Corporation

Dear Ms. Morgan:

The Dow Chemical Company wishes to make a statement concemning the proposed
acquisition of the Southern Pacific Corporation (SP) by the Union Pacific Corporation
(UP).

The Dow Chemical Co 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 ir several other states.

Dow has serious concerns about the anti-competitive aspects of the proposed acquisition.
Dow and the chemical industry rely on rail transportation to safely and economically
transport their products. 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 railroads from 40 in 1980 to 11 today. Of
those 11, there are 6 major railroads 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 the
volume of freight ransported. Rail is the most common mode of transportation for
commodity chemicals such 2z chlorine, plastics, bulk petrochiemicals, alkalis, and industrial
inorganic chemicals.

The announced UP/SP merger is expected to result in the establishurcnt of one rail carrier
that will transport 35 percent of all 1].S. chemical rail tonnage and about 50 percent of
chemical rail tonnage originating in the Texas/Louisiana region. In th2 case of large volume
plastics products such as polyethylene and polypropylene, combined Texas/Louisiana
UP/SP origins account for about three-quarters of the Texas/Louisiana production of these
plastics and about 40 percent of this production will be “captive” to the UP/SP after the
proposed merger. The merger is expected to have a direct significant economic impact on
Texas and Louisiana, key areas of cperation for Dow and other chemical and plastics
producers.

Whereas the Burlington Northern/Santa Fe (BNSF) merger largely was an end-to-end
merger with some pockets of parallel service, a merger of th* UP and SP will involve
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approximately equivalent portions of end-to-end and parallel “ombinations. The principal
area of parallel service is the Gulf Coast potrochemical belt which is the hea-t of U.S.
plastics and chemical production, with overlapping routes running from the nroduction
centers in the Gulf Coast to western markets and through the lvew Ciieans, St. Louis,
Memphis, and Chicago gateways to the southern, midwest, and eastern markets.

The UP, recognizing that its proposed merger wit 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 UP/SP system. Dow is concerned
that this solution will not provide effective competition fi:r chemical and plastics shippers
faced with the elimination of existing or potential dral serice (UP and SP) or a general
shrinkage of viable rail alternatives along its traffic lanes.

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

Trackage rights alone are not an adequate substitute for two independent competing rail

carriers, where each carrier has its own route structure and is not depender t on the other
carrier to provide the infrastructure and control the access to its system. The UP’s control
of BNSF’s cost of access and its operations on the UP system would bring into question
the abi ity of BNSF to provide effective infrastructure, service, or competition. Dow
believes that a more effective solution to ensuring the maintenance of rail competition for
the Gulf Coast chemical industry is for the Surface Transportation Board to require UP/SP
to divest itself of parallel rail lines in the region of Texas anc. Louisiana, and eastern SP
lines into the midwest. Having these lines purchased by a viable, independent third carrier,
such as Conrail amongst others, will offer better assurance tha: a reasonable level of
competition car. ve realized.
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