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Decision No. 57, served Nov. 20, 1996, and it should be
rejected.

The BNSF settlement agreement was designed to
preserve rail competition for all customers who, prior to the
merger, were served by both UP and SP and no other railroad
("2-to-1" shippers). See Decision No. 44, served Aug. 12,
1996, pp. 121-22. Unlike other shippers whose competitive
options were protected by the agreement, LCRA’s Halsted
facility did not have rail competition prior to the merger --
it was a UP-exclusive facility. At the time LCRA entered into

urrent transportation services contract with UP, however,
it also entered into a separate trackage rights agreement
granting SP access to the plant, effective only upon the

termination of the transportation services contract, well in

the future. The trackage rights agreement, when it took
effect, would allow LCRA, which burns Powder River Basin
("PRB") coal transported by UP, to receive PRB coal via a BN-
SP routing.

Because the Halsted facility was not served by both
UP and SP prior to the UP/SP merger, it did not fall within
the definition of a "2-to-1" shipper. Nonetheless, in

structuring the BNSF settlement agreement, Applicants

recognized that, while LCRA was not like other "2-to-1"

shippers, the merger would eliminate LCRA’s ability to benefit

frecm the tfuture UP-SP competition that woul” have been created




when the trackage rights agreement allowing SP access became
effective. Applicants thus sought to preserve this future
competition by listing the Halsted facility among the points

identified in the BNSF settlement agreement.3

1

LCRA’s concern from the beginning of this proceeding

=

has been for the preservation of this future competition. As
LCRA explained in its very first filing:

"Currently, coal is transported to [the Fayette
Power Project] under a rail transportation contract,
executed in 1988 between LCRA/Austin and Applicants
UP and Missouri Pacific Railroad Company ("MP") and
Western Railroad Properties, Incorporated. 1In
conjunction with entering that contract and the

ettlement of certain litigation, LCRA/Austin
entered a separate Trackage Rights Agreement ("TRA")
with the Missouri-Kansas-Texas Railrcad Company
("MKT"). This TRA provides access at a future time,
specified in the agreement, over 18 miles of track
between Halsted, Texas (the site of FPP) and West
Point, Texas, which is a junction point between the
MKT line (now owned by Applicant MP) serving FPP and
a line of Applicant SP.

The purpose of the TRA was to protect
LCRA/Austin’s interests in obtaining competitive
rail transportation service and rates for coal
moving to FPP. The trackage rights provided
LCRA/Austin with access to SP which could (in
combination with Bur’ington Northern Railroad
Company) provide service from orlg*n coal fields in
the PRB, as well as from other possible origins such
as ports, in compet ition with UP and its
connecticns. In the absence of these trackage
] LCR /AJ in would have been captive to UP

iration of the rail contract.

n

st
4 )

LCRA/Austin are vitally interested in the
" proposed merger. The proposed merger would place UP

this improves LCRA’'s competitive position,
]1 be able to receive PRB coal directly via BNSF,
a BNSF-SP interline route.




and SP under common control, thus depriving
LCRA/Austin of access to competitive rail service
and nullifying the purpose of the TRA. Accordingly,
to the extent that they are unable to resolve their
concerns with the merger through negotiations with
Applicants, LCRA/Austin intend to participate
actively in the forthcoming merger proceeding i
order to preserve competition for their FPP coal
movements."

CRA-1, pp. 2-3 (emphasis added). LCRA's request : 5
immediate BNSF access is sirt t justified by the position
it maintained throughout the merger proceeding.

pplicants have consistently maintained that LCRA is

ferently from shippers that would have lost

witness Peterson explained when discussing his
in his rebuttal testimony:

"Traffic at the UP-served LCRA plant at Halsted,
Texas, does not become available to SP until th
expiration of the pending contract [when the
trackage rights agreement takes effect]. It is not
‘2-to~-1’ traffic until that time, and it was never
ntended that BN/Santa Fe would access it until that
ime."

il

3
8
t

eterson, p. 193 n.63.
As John H. Rebensdorf, UP’s Vice President-Strategic
who led the UP team that negotiated the BNSF
agreement, confirms in a verified statement

2

hereto as Exhibit A), Applicants never attempted to
either BNSF or LCRA about the status of the Falsted
facility. As Mr. Rebensdorf explains, to allow BNSF to serve

~\

LCRA’s Halsted facility before LCRA’s trackage rights would
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put to him at his deposition that part
question was not under contract with UP, he would have
responded that the BNSF settlement agreement t
o improve LCRA’s competitive status. Id.,
Rebensdorf’s intent was clear: the competition LCRA expected

SP to provide once its trackage rights agreement became

effective would be 1 by 1| F instead. And Mr.

None of this can come as a surprise to BNSF or LC
commercial and operational quid pro quo’s,
greement was designed to allow BNSF to

competition that would have otherwise

Applied to LCRA, this basic

LCRA counsel framed his question in
Rebensderf responded based on his
actual circumstances:

is in
ae:t;tmen* agr
CCL--dCC;d*

ately upon
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A. That'’'s correct.”

Dep., Jan. 23, 1996, pp. 345-46. Applicants acted
to eliminate any possible confusion through the rebuttal
stimony of Mr. Peterson, quoted at page 4 above.

Rebensdorf
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F_SERVICE

that, on this 12th
used ) he foregoing document

to be served by first-class mail, postage prepaid, or by a

-

more expeditious manner of delivery on all parties of record
in Finance Docket No. 32760, and on

Premerger Notification Office
Bureau of Competition

Room 303

Federal Trade Commission
Washington, D.C. 20580
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VERIFIED STATEMENT

JOHN H. REBENSDORF

My name is John H. } 7 [ am Vice
lanning Uni ific Railroad Company
team that negotiated tl . settlement
agreement. I previously submitted a verified statement
describing that agreement and its background, which was

(UP/SP-22) of the UP/SP Merger

November 30, 1995. I

filed April 29, 1996, in
ments raised by critics of

BNSF settlement

claims that UP has wrongfully refused to allow BNSF
e service to LCRA’s Fayette Power Project, a coal-
rating station located at Halsted, Texas.
im that the BNSF settlement
ackage rights implementing agreem=nts provide
immediate access to the Halsted facility.

The BNSF settlement agreement was designed to

reserve rail competition for all customers who, prior to the

were served by both UP and SP and no other railroad

=4 C

nlike other shippers whose competitive
protected by the agreement, LCRA’s Halsted

not have rail competition prior to the merger --




time LCRA entered into
services contract with
entered into a trackage rights agreement
would have provided LCRA with competitive rail service

SP when the trackage rights agreement tookx effect at a

future date -- the same date on which the transportation

services contract

Because

structuring

greement, Applicants recognized that,

agreement became effective. Applicants thus sought to
3
competition by listing the Halsted

points identified in the BNSF settlement

e Halsted facility in order to
petitive status would not change as a
tion was clear: the

ce its trackage

1

became effective would be provided instead by

agreement




list the Halsted facility in the

ently caused some confusion,
hich was
proceeding on
asked several
be concerned
preserved by
said, i 3 & ] tl g } ) serve

only those indu ] . ] ] "which

A to this Agreement."
listed on Exhibit A, it was
served" by both UP and SP.

ounsel’s questions, my main
that LCRA was covered by the

itive status would not be

LCRA governed 100%
practical matter,
LCRA traffic until the time
trackage rights would
sel’s questions about BNSF

absence of the UP contract were, in wy




LCRA does
LCRA's traffic, and that LCRA and BNSF are
BNSF is entitled to serve LCRA today -- several
CRA would have been able to take advantage of

to obtain service from SP. It is apparent

these developments that none of the questions posed by

focused adequately on the issue here. Had it

me at my deposition that part of the LCRA traffic

in questic¢ was not under contract with UP, I would have

responded that ment agreement was not intended

advance of contract

arties to
Aside from certain commercial
rights were not
eement was designed to allow BNSF to
would have otherwise
to LCRA, this basic

not be allowed to

LCRA’'s trackage rights

come as a surprise to BNSF or

before LCRA’s trackage

the BNSF settlement agreement.




VERIFICATION

STATE OF NEBRASKA

COUNTY OF DOUGLAS

I, John H. Rebensdorf, being duly swecrn, state that
I have read the foregoing statement, that I know its contents

and that those contents are true as stated.

Vol 2 Vs -
JOHN E. REBENSD

SUBSCRIBED and sworn to before
me this _[I*% day cf August, 1997.

S TIR W, B

Notary Publié

My Comm. £35. May 31, 199 |

My Commission Expires: 5/3//9?







BEFORE THE
SURFACE TRANSPORTATION BOARD o

Finance Docketc No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAIL
AND MISSQURI PACIFIC RAILROAD COMP
-- CONTROL AND MERGER --
SOU/HERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

Qr

Applicants UPC, UPRR, SPR, SPT and SSW¥ hereby
reply to the joint petition of BNSF and R.R. Donnelley & Sons
Company ("Donnelley") seeking the Board’s determination that a
warehouse that Donnelley intends to use to store and ship
paper products is a "new facility" that BNSF may serve under
the BNSF settlement agreement and the conditions the Board
imposed on the UP/SP merger. Joint petitioners ask the Board
to adopt a definition of "new facility" that is contrary to
the term’s plain meaning and that would expand the scope of
the "new facilities" condition far beyond the concerns the
condition was intended to address. The petition should be
denied.

As part of Applicants’ settlement agreement with

CMA, Applicants modified the BNSF settlement agreement to give

v Acronyms used herein are the same as those in Appendix B
of Decision No. 44.




BNSF the right to serve any "new shipper facility" on the SP-
owned lines over which BNSF received trackage rights. The
term "new shipper facility" was specifically defined to
exclude "expansion of or additions to an existing facility or
loadouts or transload facilities." BNSF Settlement Agreement
§ 1b.

In Decision No. 44, served August 12, 1995, the
Board augmented the new facilities provision in two ways:
first, by giving BNSF the right to serve new facilities on UP-
owned as well as SP-owned trackage rights lines; and second,
by including new _.ransloading facilities within the definition
of "new facility." Decision No. 44, pp. 106, 145-46. At the
same time, the Board explicitly confirmed that "the term ’'new
facilities’ does not include expansions of or additions to
existing facilities." Id., p. 146.

The Board need look no further than the joint
petition itself to conclude that the facility at issue (the
"Donnelley facility") is not a "new facility." The Donnelley
facility is a portion of a multi-tenant warehouse (designated
on the maps attached to the joint petition as "Building 8")
located in a Sparks, Nevada, industrial park which, prior to
the UP/SP merger, was served exclusively by SP. Although the
present lessee of the Donnelley facility has not used rail

service, the previous tenant did receive shipments by rail.

The facility "contains four existing rail doors that access an




adjacent industrial spur track." BN/SF-81/RRD-1, Kalb, p. 4.
In fact, the rail spur serving the Donnelley facility was
installed in 1983, and was used by the facility’s original
tenant, Consumers Products, Inc., for boxcar shipments of

appliances and other products. All of the track remains in

place and is operational.¥

The Donnelley facility cannot be said to be a "new
facility" without doing violence to the English language.
This is not a new rail-served facility: the facility pre-
dates the merger and has received direct rail service in the
past. Joint petitioners say that they intend to modify three
of the facility’s four rail doors and construct three new
doors (BN/SF-81/RRD-1, Kalb, p. 4), but these modifications
cannot change an existing facility into a "new facility."
Rather, they are merely "expansions of or additions to
existing facilities." Decision No. 44, p. 146. In fact,
these modifications are very modest ($50,000} and commonplace

any time a new tenant moves into an existing structure.

2/ The spur serving the Donnelley facility is not dormant,
contrary to joint petitioners’ suggestion. Joint Petition, p.
2. The spur branches south from a siding along the
Applicants’ main line between Fernley and Reno, and splits at
a switch at the corner of Building 8, with a western branch
serving the Donnelley facility and an eastern branch serving a
separate facility (which joint petitioners do not show on
their maps). Although the current occupants of Building No. 8
report that they do not use the spur, the shipper on the
eastern branch of the spur has been using the spur to receive
rail shipments since August 1991, and receives approximately
50 cars per year.




Absent from joint petitioners’ plans is any provision either
to construct a new facility or to install track attendant upon
such construct.ion.

Joint petitioners never confront the simple fact
that the Donnelley facility is not new, and therefore falls
outside the Board’s requirement that BNSF be allowed to serve
"new facilities." Instead, joint petitioners ass‘'rt various
arguments in support of what amounts to a request for a new
condition on the merger -- that BNSF be allowed to serve
"vacant or existing rail-served facilities that undergo a
change of ownership or lessee and (a) change the product
shipped from or received at the facility, or (b) have not
shipped or receivad by rail for at least 12 months prior to

the resumption or proposed resumption of rail service." See

BNSF-1 in Finance Docket 32760 (Sub-No. 21), p. 13 n.3.¥

But it is far too late for BNSF or any other party to be
making such a request. See Decision No. 66, served Dec. 31,

1996, pp. 13-14.¥

=4 Applicants have previously noted the irony of BNSF's
arguing ror this broad definition of "new facility" in light
of its efforts to expand tine definition of "existing facility"
when arguing about Applicancs’ obligation to open existing
shipper facilities to BNSF competition at "2-to-1" points.

See UP/SP-311, pp. 29-30. Applicants’ general position as to
the proper definition of a new facility is set forth in UP/SP-
311, pp. 26-31, and is not accurately characterized in the
joint petition.

Y Moreover, it is contrary to BNSF’s contzactual agreement
not to seek additional conditions. See BNSF Settlement
Agreement § 14.




Joint petitioners’ arguments regarding "the Board's
stated intent and purposes" in imposing the new facilities
condition (Joint Petition, pp. 8-12) ignore a more basic

point: the Board hes refused throughout this proceeding to

impose conditions that would open SP-exclusive or UP-exclusive

points to new competition. See, e.g., Decision No. 44, p. 107
("Giving another carrier direct access to this [solely served]
traffic would unnecessarily affect a great deal of traffic not
harmed by the merger."). In fact, the Board’s concern for
preventing the opening of exclusive points was explicitly
built into the new facilities condition, which makes clear
that "expansions of or additions to" existing facilities do
not make them "new" facilities.

Prior to the UP/SP merger, the Donnelley facility
and the other facilities within the Sparks industrial park
were served exclusively by SP. Joint petitioners’ proposed
interpretation of the "new facilities" condition would open
the industrial park to new competition. Moreover, joint
petitioners’ interpretation, if accepted, could very quickly
lead to the creation of new competition at similar exclusively
served industrial parks and warehousing facilities all along
the trackage rights lines -- the precise result the Board
sought to avoid.

Furthermore, and contrary to joint petitioners’

claims, Applicants’ view of the new facilities condition would




not reduce Donnelley’s pre-merger competitive options. Even
without the "new facilities" condition, the merger and BNSF
Settlement Agreement actually significantly expanded
Donnelley’s competitive options. As joint petitioners’
witness Staab explains, prior to the UP/SP merger, Donnelley
received paper at its UP-served Reno plant either via UP
direct service or by BNSF in conjunction with a truck
transload from McCloud, California, some 203 miles away. SP

was never a competitor for delivering inbound paper to

Donnelley’s Reno plant; the plant is solely served by UP, and

the traffic that is trucked to the plant originates on BNSF.
The BNSF settlement agreement allowed BNSF to locate a new
transloading facility, or use an existing transload facility
in Reno, eliminating the 203 miles of drayage required for its
pre-merger transloading operation, and the Board’s
augmentation to the "new facilities" condition further added
to BNSF’s siting options.

Finally, joint petitioners attempt to distract the
Board from considering whether the Donnelley facility is a
"new facility" by focusing instead on an unrelated issue --
whether the facility qualifies as a "legitimate transload
operation." See Joint Petition, pp. 6-7, & Kalb, pp. 4-5. 1in
Decision No. 61, served November 20, 1996, the Board responded
to Applicants’ concerns that a literal interpretation of the

new facilities condition would effectively allow BNSF to serve




all exclusively-served shippers along trackage rights lines.
The Board explained that BNSF could use the condition to

handle the traffic of shippers only if it established a

"legitimate transload operation," which the Board defined as

one that would "entail both the construction of a rail
transload facility as that term is used in the industry and
operating costs above and beyond the costs that wold be
incurred in providing direct rail service." Decision No. 61,
p. 12. This definiticn, however, did not provide BNSF a
separate right to serve “new transloading facilities" apart
from its right to serve "new facilities": a new transloading
facility must still qualify as a "new facility" in order for
BNSF to gain access. See Decision No. 44, p. 146 ("the term
'‘new facilities’ shall include transloading facilities") .?

In any case, the Donnelley facility would not
qualify as a "legitimate transload operation" under the
Board’s definition in Decision No. 61. Joint petitioners’
plans fcr the Donnelley facility do not involve "construction
of a rail transload facility." Joint petitioners contemplate
using an existing facility, and the minor modifications that
they propose can hardly be considered construction of a

"legitimate" rail transload facility. The Board never held

&/ Moreover, as shown above, the Donnelley facility had
previously been put to use similar to the one joint
petitioners propose -- that is why it has rail doors already
in place.




that modifying an existing rail-served facility to be used for
transloadiag would make the transloading facility a "new

facility." As discussed abcve, the Board’s explicit

reccgnition that "expansion of or additions to an existing

facility" do not create a new facility demonstrates that the

Board‘s intention was to the contrary.




August 28,

1937

Respectfully submitted,

CARL W. VON BERNUTH

RICHARD J. RESSLER

Union Pacific Corporation
Martin Towe:x

Eighth and Eaton Avenues
Bethlehem, Pennsylvania 18018
(610) 861-3290

JAMES V. DOLAN
PAUL A. CONLEY, JR.
LOUISE A. RINN
Law Department
Union Pacific Railroad Company
Southern Pacific Transportation
Company
1416 Dodge Street
Nebraska 68179

OACH II

J. MICHAEL HEMMER

MICFAEL L. ROSENTHAL
Covington & Burling

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

Washington, D.C. 20044-7566
(202) 662-5388




STATE OF CALIFORNIA

CITY AND COUNTY OF SAN FRANCISCO

I, Charles F. Penner, Director~Industrial
Development of Union Pacific Railroad Company, state that the
information regarding prior rail service to the Donnelley
facility and current rail service on the spur that serves the
Donnelley facility contained in Applicants' Reply to Joint
Petition of BNSF and R.R. Donnelley (UP/SP-315) in STB Finance
Docket No. 32760 was compiled by me or individuals under my
supervision, and that to the best of my knowledge and belief

the information is true as stated.

Qﬂvu:r'.@-wf-

CEARLES F. PENNER

SUBSCRIBED and sworn to before me by
Charfles F. Penner this J[f" day of

| lagyre—

otary Public

LostitrcRrasl
ROBERT MC CAFFREY i

TN
COMM. # 597760 z
g3 Notary Public — Califomia £
£a)) SANFRANCISCOCOUNTY 2

l it/ My Comm. Expires SEP 24, 1997 '




CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 28th

day of August, 1997, I caused a copy of the foregoing document

to be served by first-class mail, postage prepaid, or by a
more expeditious manner of delivery on all parties of record

in Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competition

Suite 500 Room 303

Department cf Justice Federal Trade Commission
Washington, D.C. 223530 Washington, D.C. 20580

Y7 4T

Michael L. Rosenthal
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Office of the Secretary

AuG 1 3 1997 BEFORE THE
SURFACE TRANSPORTATION BOARD

Pad of ;
B public RecorC {

Finance Docket No. 32760

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

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

APPLICANTS' REPLY TO JOINT PETITION OF BNSF AND LCRA
Applicants UPC, UPRR, SPR, SPT and SSW¥ hereby

reply to the joint petition of BNSF and LCRA seeking the
Board’s determination that BNSF has the present right to
provide rail service to LCRA’s Fayette Power Project coal-
fired station at Halsted, Texas, using trackage rights granted
in the BNSF settlement agreement.? The joint petition asks
the Board to adopt a position that is inconsistent with the

BNSF settlement agreement and inconsistent with the Bcard’s

v Acronyms used herein are the same as those in Appendix B
of Decision No. 44. On January 1, 1997, Applicant MPRR merged
into Applicant UPRR. On June 30, 1997, Applicants DRGW and
SPCSL also merged into Applicant UPRR.

2/ Applicants are waiving the arbitration provision of the
BNSF settlement agreement and responding to the joint
petition, but are doing so without prejudice to their right to
insist on arbitration of ocher disputes that may arise
regarding the agreement.




Decision No. 57, served Nov. 20, 1996, and it should be
rejected.

The BNSF settlement agreement was designed to
preserve rail competition for all customers who, prior to the
merger, were served by both UP and SP and no other railroad
("2-to-1" shippers). See Decision No. 44, served Aug. 12,
1996, »o. 121-22. Unlike other shippers whose competitive
opt i exe protected by the agreement, LCRA’'s Halsted
faci: .y did not have rail competition prior to the merger --
it was a UP-exclusive facility. At the time LCRA entered into
its current transprrtation services contract with UP, however,
it also entered into a separate trackage rights agreement
granting SP access to the plant, effective only upon the
termination of the transportation services contract, well in
the future. The trackage rights agreement, when it took
effect, would allow LCRA, which burns Powder River Basin
("PRB") coal transported by UP, to receive PRB coal via a BN-
SP routing.

Because the Halsted facility was not served by both
UP and SP prior to the UP/SP merger, it did not fall within
the definiticn of a "2-to-1" shipper. Nonetheless, in
structuring the BNSF settlement agreement, Applicants

recognized trat, while LCRA was nct like other "2-to-1"

shippers, the merger would eliminate LCRA's abil:ty to benefit

from the future UP-SP competition c-'




when the trackage rights agreement allowing SP access became
effective. Applicants thus sought to preserve this future

competition by listing the Halsted facility among the points

identified in the BNSF settlement agreement .

LCRA’s concern from the beginning of this proceeding
has been for the preservation of this future competition. As
LCRA explained in its very first filing:

"Currently, coal is transported to [the Fayette
Power Proyect] under a rail transportation contract,
executed in 1988 between LCRA/Austin and Applicants
UP and Missouri Pacific Railroad Company ("MP") and
Western Railroad Properties, Incorporated. 1In
conjunction with entering that contract and the
settlement of certain litigatlion, LCRA/Austin
entered a separate Trackage Rights Agreement ("TRA")
with the Missouri-Kansas-Texas Railroad Company
(*MKT"). This TRA provides access at a future time,
specified in the agreement, over 18 miles of track
between Halsted, Texas (the site of FPP) and West
Point, Texas, which is a junction point between the
MKT line (now owned by Applicant MP) serving FPP and
a line of Applicant SP.

The purpose of the TRA was to protect
LCRA/Austin’s interests in obtaining competitive
rail transportation service and rates for coal
moving to FPP. The trackage rights provided
LCRA/Austin with access to SP which could (in
combination with Burlington Northern Railroad
Company) provide service from origin coal fields in
the PRB, as well as from other possible origins such
as ports, in competition with UP and its
connections. In the absence of these trackage
rights, LCRA/Austin would have been captive to UP

upon the expiration of the rail contract.

LCRA/Austin are vitally interested in the
proposed merger. The proposed merger would place UP

i/ In fact, this improves LCRA’'s competitive
because it will be able to receive PRB coal
instead of via a BNSF-SP interline route.




and SP under common control, thus depriving
LCRA/Austin of access to competitive rail service

ifyi Accordingly,
to the extent that they are unable to resolve their
concerns with the merger through negotiations with
Applicants, LCRA/Austin intend to participate
actively in the forthcoming merger procseding in
order to preserve competition for their FPP coal
movements."

LCRA-1, pp. 2-3 (emphasis cdded). LCRA’'s request for
immediate BNSF access is simply not justified by the position
it maintained throughout the merger proceeding.

Applicants have consistently maintained that LCRA is

to be treated differently from shippers that would have lost

existing two-railroad competition as a result of the merger.

As Applicants’ witness Peterson explained when discussing his
traffic study in his rebuttal testimony:
"Traffic at the UP-served LCRA plant at Halsted,
Texas, does not become available to SP until the
capiration of the pending contract [when the
trackage rights agreement takes effect]. It is not
'2-to-1’ traffic until that time, and it was never
intended that BN/Santa Fe would access it until that
time."
UP/SP-231, Peterson, p. 193 n.63.
As John H. Rebensdorf, UP’s Vice President-Strategic
Planning, who led the UP team that negotiated the BNSF
settlement agreement, confirms in a verified statement
(attached hereto as Exhibit A), Applicants never attempted to
mislead either BNSF or LCRA about the status of the Halsted
facility. As Mr. Rebensdorf explains, to allow BNSF to serve

LCRA's Halsted facility before LCRA’'s trackage rigits would




have taken effect would give LCRA more competition than it had
prior to the merger. That was never his intention or the
intention of the parties to the BNSF settlement agreement.
Rebensdorf V.S., p. 4. The Halsted facility was listed in
order to ensure that LCRA’s competitive status would not
change as a result cf the merger.

The joint petition relies heavily on a dialogue
between Mr. Rebensdorf and LCRA counsel during his deposition.
As Mr. Rebensdorf explains in his verified statement, in
responding to LCRA counsel, he was focusing on putting to rest
LCRA counsel’s apparent concerns that LCRA’s competitive
status would be worsened as a result of the merger. Mr.
Rebensdorf was trying to assure LCRA counsel that, even though
the Halsted facility was not technically a "2-to-1" point, the
BNSF set.tlement agreement was all that was necessary to remedy
LCRA’'s loss of future SP competition. Id., p. 3. Mr.
Rebensdorf framed his answers based on his understanding that
100% of LCRA traffic was committed to UP until the trackage
rights took effect, and that BNSF would not gain access to any
LCRA this traffic until that time. Id., pp. 3-4.Y As Mr.

Rebensdorf explains in his erified statement, if it had been

¥ Joint petitioners claim (p. 3) that Mr. Rebensdorf stated
that "BNSF would have access to LCRA’s Halsted facility
immediately after the UP/SP merger to move any volumes not
under UP contract." This is not true. Mr. Rebensdorf
understood that all volumes were under UP contract, and

never stated otherwise.




put to him at his deposition that part of the LCRA traffic in
guestion was not under contract with UP, he would have
responded that the BNSF settlement agreement was not intended
to improve LCRA’s competitive status. Id., p. 4.¥ Mr.
Rebensdorf’s intent was clear: the competition LCRA expected
SP to provide once its trackage rights agreement became

effective would be provided by BNSF instead. And Mr.

Rebensdorf’s view of the BNSF settlement agreement has been

clear throughout this proceeding: "The focus of UP/SP’s
efforts was to preserve competition for ’2-to-1’ customers."
Application, Vol. 1, UP/SP-23, Rebensdorf, p. 296 (emphasis
added) .

None of this can come as a surprise to BNSF or LCRA.
Aside from certain commercial and operational quid pro quo'’s,
the BNSF settlement agreement was designed to allow BNSF to
remedy the loss of SP competition that would have otherwise

resulted from the UP/SP merger. Applied to LCRA, this basic

s/ At the deposition, LCRA counsel framed his question in
hypothetical terms, and Mr. Rebensdorf responded based on his
(mis)understanding of the actual circumstances:

"Q. Ignoring whether LCRA is in a position to take
advantage of [(BNSF’'s settlement agreement trackage
rights] by virtue of other contractual obligations,
they’'re exercisable immediately upon consummation of the
merger?

A. That’s correct."
Rebensdorf Dep., Jan. 23, 1996, pp. 345-46. Applicants acted

to eliminate any p0351b1e confusion through the r‘huttll"
testimony of Mr. Peterson, quoted at page 4 above.




intent clearly dictates that BNSF should not be allowed to
serve LCRA’s Halsted facility until LCRA’s trackage rights
would have taken effect well in the future.

The Board has already rejected a very similar
opportunistic attempt by LCRA to improve its competitive
position relative to pre-merger levels. In Decision No. 57,
served Nov. 20, 1997, the Board rejected LCRA’s claim that it
should be treated as a "2-to-1" shipper for purposes of the
Board’s contract modification condition. The principles the
Board relied upon in that decision squarely govern the present
petition.

In Decision No. 57, the Board recognized that,
although "at a future date [LCRA’'s] Halsted-West Point
trackage rights would have become effective and it would, at
that future date, have become a 2-to-1 shipper, it was not a
2-to-1 shipper immediately prior to the consummation of the
merger." Id., p. 6 (footnote omitted). Thus, the Board
explained, "[t]lhere is a difference between LCRA/Austin, on
the one hand, and a pre-merger 2-to-1 shipper on the other,"
and that difference is "the lack of access by SP." 1d., p. 7.

When it issued Decision No. 57, the Board had all of
the same relevant evidence it has before it now. LCRA pointed
to Mr. Rebensdorf’s deposition testimony; Applicants explained

it; and the Board rejected LCRA’s arguments. The Board

recognized that LCRA’'s Halsted facility was not a "2-to-1"




facility that, before the merger, was served by both UP and
SF, and that this difference justified Applicants’ treating
LCRA differently. As the Board explained, a "representation
must be taken in the context in which it was made." Id., pp.
6-7. In the case of LCRA, the context in which BNSF was
granted access to its Halsted facility was as the replacement
for a competitive option that would not arise until a future
date. Applicants of course stand by their commitment to
preserve that competition. However, Applicants will not
agree, because it was not the intent of the BNSF settlement
agreement, to place LCRA in a better competitive position than
it would have occupied without the merger.

Joint petitioners’ other arguments for granting BNSF
immediate access to the Halsted facility are unpersuasive.
First, they argue (Petition, pp. 7-8, & Kuehn, p. 3) that BNSF
should be permitted to access the Halsted facility today to
move coal volumes not covered by the UP contract to allow it
to "gauge the commercial and operational effectiveness of the
subject trackage rights lines" and "put it in a better
position to ccmpete vigorously for the larger volumes when
they become available." They claim (p. 7) that their argument
is "consistent with the intent of the Board to prcmote
effective competition oetween BNSF and UP." This is simply

another form of the ssme argument for a windfall that the

Board firmly rejected when LCRA sought to have its Hal




facility declared a "2-to-1" point for purposes of the
contract modification condition. SP would have had no right
to move any coal to Halsted until the trackage rights took
effect, and BNSF has no need to practice moving coal to
Halsted in order to compete once the trackage rights take
effect and UP’'s current contract expires. BNSF certainly
understands "the commercial and operational effectiveness of
the trackage rights" -- it has already demonstrated that it
can conduct successful operations using those rights. BNSF is
competing vigorously all across the trackage rights it
received as conditions to the merger -- and it is an
understatement to say that BNSF has an established history of
moving PRB coal to facilities like LCRA’s Halsted facility.
BNSF certainly understands the ecouomics involved. The simple
fact is that BNSF will have no trouble competing for LCRA’s
business when it becomes available; it is not necessary to
give it a head start by creating new competition that did not
exist pre-merger.

Second, joint petitioners argue (p. 2, & Kuehn, pp.
3-5) that BNSF access is justified because of recent declines

in UP’'s service to the Halsted facility. UP acknowledges that

it has been experiencing service difficu . ties, particularly in

the Gulf area, and that LCRA’s Halsted facility has been
affected (although LCRA’s cycle time data are incorrect and

significantly overstate those difficulties). UP is, however,




taking the steps necessary to remedy service issues, as will
be described in Applicants’ August 20 oversight filing. These
service difficulties do not provide a legitimate basis for
expanding the reach of the BNSF settlement agreement.

Finally, joint petitioners argue (p. 4, & Woolley)
that even if the BNSF settlement agreement is unclear, the
Sealy, Texas to Waco and Eagle Pass, Texas Trackage Rights
Agreement, dated June 1, 1996 (the "Sealy Agreement"), gives
BNSF the right to serve Halsted today. They even submit a
verified statement to the effect that, in negotiating the
Sealy Agreement, Applicants never mentioned that BNSF could
not make immediate use of its trackage rights to thas Halsted
facility. The Sealy Agreement, however, merely implements the
intentions of the parties to the ENSF settiement agreement,
which, as discussed zbove, were clear. It explicitly provides
that the BNSF settlement agreement governs in the case of a
conflict. Sealy Agreement § 7.

* * *

The simple response to BNSF and LCRA is that the

BNSF settlement agreement entitles them only to what

Applicants promised and the Board held necessary -- the

preservation of the same two-railroad competition that existed

prior to the merger.
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VERIFIED STATEMENT
OF

JOHN H. REBENSDORF

My name is John H. Rebensdorf. I am Vice President-
Strategic Planning for Union Pacific Railroad Company ("UP").
I led the UP team that negotiated the BNSF settlement
agreement. I previously submitted a verified statement
describing that agreement and its background, which was
included in Volume 1 (UP/SP-22) of the UP/SP Merger
Application filed with the Board on November 30, 1995. I
submitted a second verified statement in that proceeding in
the Applicants’ Rebuttal (UP/SP-231), filed April 29, 1996, in
which I addressed a number of arguments raised by critics of
the merger and the BNSF settlement agreement.

The purpose of this statement is to address BNSF's
and LCRA’s claims that UP has wrongfully refused to allow BNSF
to provide service to LCRA’'s Fayette Power Project, a coal-
fired electric generating station located at Halsted, Texas.

I understand that BNSF and LCRA claim that the BNSF settlement
agreement and trackage rights implementing agreements provide
BNSF immediate access to the Halsted facility.

The BNSF settlement agreement was designed to
preserve rail competition for all customers who, prior to the
merger, were served by both UP and SP and no other railroad
("2-to-1" customers). Unlike other shippers whose competitive

options were protected by the agreement, LCRA’s Halsted

facility did not have rail competition prior to




it was a UP-exclusive facility. At the time LCRA entered into
its current long-term transportation services contract with
UP, however, it also entered into a trackage rights agreement
that would have provided LCRA with competitive rail service
from SP when the trackage rights agreement took effect at a
future date -- the same date on which the transportation
services contract expires.

Because the Halsted facility was not served by both
UP and SP prior to the UP/SP merger, it did not fall with the
definition of a "2-to-1" point. Nonetheless, in structuring
the BNSF settlement agreement, Applicants recognized that,
while LCRA was not like other "2-tn-1" shippers, the merger
would eliminate LCRA’s ability to benefit from the competition
that would have been created when its trackage rightc
agreement became effective. Applicants thus sought to
preserve this future competition by listing the Halsted
facility among the points identified in the BNSF settlement
agreement.

Applicants listed the Halsted facility in order to
assure LCRA that its competitive status would not change as a

result of the merger. Our intention was clear: the

competition LCRA expected SP to provide once its trackage

rights agreement became effective would be provided instead by

BNSF.




The decision to list tne Halsted facility in the
BNSF settlement agreemen* apparently caused some confusion,
which was reflected in my deposition taken in the up/sp
proceeding on January 23, 1996. At that deposition, I was
asked several questions by counsel for LCRA, who appeared to
be concerned whether LCRA’s competitive status would be

preserved by the BNSF settlement agreement. The agreement

said, in Section 4b, that BNSF would be permitted to serve

only those industries along its trackage rights lines "which
are presently served . . . only by both UP and SP and no other
railroad at points listed on Exhibit A to this Agreement . "
Although the Halsted facility was listed on Exhibit A, it was
in fact not an industry "presently served" by both UP and SP.
When answering LCRA counsel’s questions, my main
focus was thus on reassuring him that LCRA was covered by the
BNSF agreement and that LCRA’s competitive status would not be
worsened as a result of the merger. My understanding at the
time was that UP’s long-term contract with LCRA governed 100%
of LCRA’s existing traffic, and that, as a practical matter,
BNSF would not gain access to any LCRA traffic until the time
when UP’s contract expired and LCRA’s trackage rights would
have taken effect. Thus, counsel’s questions about BNSF
access to LCRA in the absence of the UP contract were, in my

mind, completely academic.




I now understand that UP’s contract with LCRA does
not cover 100% of LCRA’s traffic, and that LCRA and BNSF are

asserting that BNSF is entitled to serve LCRA today -- several

years before LCRA would have been able to take advantage of

its trackage rights to obtain service from SP. It is apparent
from these developments that none of the questions posed by
LCRA counsel focused adequately on the issue here. Had it
} 3 it ha £ the LCRA ££
i A . i : t with UP, I 14 ]
responded that the BNSF settlement agreement was not intended
v < itiv i

: #

The basic intent of the parties to the BNSF
settlement agreement was clear. Aside from certain commercial
and operational quid pro quo’s -- and the LCRA rights were not
of that nature -- the agreement was desigred to allow BNSF to
remedy the loss of SP competition that would have otherwise
resulted from the UP/SP merger. Applied to LCRA, this basic
intent clearly dictates that BNSF should not be allowed to
serve LCRA’s Halsted facility until LCRA’s trackage rights
would have taken effect.

None of this should come as a surprise to BNSF or
LCRA. To allow BNSF to serve LCRA before LCRA’s trackage
rights would have taken effect would give LCRA more
competition than it had prior to the merger. That was never

the intention of the parties to the BNSF settlement agreement.




VERIFICATION

STATE OF NEBRASKA )
) ss.

COUNTY OF DOUGLAS )

I, John E. Rebensdorf, being duly sworn, state that
T have read the foregoing statement, that I kncw its contents

and that those contents are true as stated.

.,

SUBSCRIBED and sworn to before
me this _[I* day of August, 1997.

ROTARY-State of Hebrashs
um
Notary Publ ﬁubﬁvﬂ.ﬂ

My Commission Expires: 5/3// 98
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UNION PACIFIC CORPORATION, UNION PACIFIC RAI
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --

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

APPLICANTS’ REPLY TO "PETITION OF MONTELL USA, INC.

Applicants UPC, UPRR, SPR, SPT and SSW¥ hereby
reply to Montell’s petition seeking the Board’'s determination
that its West Lake Charles, Louisiana, facility should be
treated as a "2-to-1" facility for purpcses of the contract
modification condition the Board imposed when it approved the
UP/SP merger. Montell’s petition seeks a windfall that is
unrelated to any harmful effect of the mexrger on competition,
and is unnecessary to ensure that BNSF is a fully effective
competitor for "2-to-1" traffic. It should b~ denied.

Applicants’ settlement agreements with BNSF and CMA,
as expanded by the Board’s decision approving the merger,
remedied any harmful competitive effect the merger might have

on Montell -- and in fact substantially jincreased rail

Y Acronyms used herein are the same as those in Appendix B
of Decision No. 44. On January 1, 1997, Applicant MPRR merged
into Applicant UPRR. On June 30, 1997, Applicants DRGW and
SPCSL also merged into Applicant UPRR.




competition for Montell’s traffic. Prior to the merger, both
SP and KCS served Montell’s West Lake Charles facility.
Although Montell thus was not a "2-to-1" shipper, Applicants
agreed, as part of their settlement with CMA, to allow BNSF to
handle traffic moving between, on the one hand, Montell and
other Lake Charles area shippers open to SP and KCS (and in
some cases UP) and, on the other hand, New Orleans and the
eastern Mexican gateways. Applicants agreed to this
arrangement after CMA argued that KCS was not an effective
competitor for certain Lake Charles area traffic flows and the
merger would eliminate competition between alternative SP and
KCS-UP routinge.

In its decision approving the merger, the Board

responded to the arguments of Montell and others by ordering

Applicants to expand further, in certain specific respects,

BNSF’'s access to Lake Charles area shippers. The Board
ordered Applicants to allcw BNSF to use its Houston-to-Memphis
trackage rights to interchange with KCS at Shreveport and
Texarkana in order to substitute a KCS-BNSF jcint-line routing
for the existing KCS-UP joint-line routing via Texarkana. The
Board also required Applicants to remove the geographic
restriction on direct BNSF service to Lake Charles area

shippers and permit BNSF to serve all destinations, and not




just New Orleans and the eastern Mexican gateways, from those
points. Decision No. 44, served Aug. 12, 1996, p. 153.%

As a result of the CMA and BNSF settlements, and the
Board’'s expansion of the terms of those settlementg, not only
was the existing competitive situation preserved for Montell
and other Lake Charles area shippers served only by SP and
KCS, but these shippers now enjoy head-to-head single-line

competition between UP/SP and BNSF where before the merger

their only alternative to SP was a KCS-UP joint-line route.¥

In fact, by granting BNSF direct access to Montell’s West Lake
Charles facilities, the Board provided Montell a stronger
post-merger competitive option than it had requested: Montell
had asked only that KCS be allowed to interchange with BNSF at
Lake Charles and Shreveport. MONT-9, p. 2.

Apparently not satisfied with achieving more than it
even sought, Montell now asks the Board to expand its
competitive alternatives still more, in a way ii never once
mentioned during the merger proceeding. Montell suggests
(Petition, p. 1 n.1) that its request is proper because the
Board has indicated that it would be available to resolve

disputes about application to particular cases of the contract

2/ The Board also required Applicants to eliminate a fee
that had been designed to make the costs of direct BNSF
service comparable to the costs of the KCS-UP joint line
service that BNSF was replacing.

4 In addition, Lake Charles area shippers with traffic
destined to locations served by KCS now have a third
competitive option.




modification condition. But Montell does not ask the Board to
resolve whether it was previously served by UP and SP and only

those two railroads, nor does it ask the Board to resolve any

particular dispute regarding the modification of one of its

contracts. In other words, Montell is not raising the type of
technical question regarding actual implementation of the
condition that the Board indicated it would resolve. See
Decision No. 57, served Nov. 20, 1996, pp. 13-14.

Rather than seeking to apply or glarifv¥ the
contract modification condition, Montell is seeking to change
it. Beginning with Volume I of the merger application, "2-to-
1" shippers have been defined as those "who now have rail
service from UP and SP and no other railrocad." UP/SP-22, p.
18. In Decision No. 44, the Board adopted the same
definition. See Decision No. 44, p. 16. It is thus

abundantly clear that Montell is not a "2-to-1" shipper as

v The due date for seeking clarification of Decision No. 44
has long passed. See Decision No. 66, seived Dec. 31, 1996,
p. 14 (denying Railco’s request for reconsiderction or
clarification).




that term has been used throughout this proceeding.¥ What

Montell seeks is to change this definition.

Montell’s petition is thus in fact a petition to
reopen the merger proceeding in order to obtain a new form of
relief. As such, it is untimely. See 49 C.F.R. § 1115.3(e).
It also does not come close to satisfying the Board’s rigorous

standards for reopening a final decision. See 49 C.F.R. §

1115.3(b) ; Docket No. AB-33 (Sub-No. 55), Union Pacific R.R. -

- - W,

Junction & Phoston, In Summit & Wasatch Counties, UT, Decision

&/ Lake Charles area shippers, including Montell, have pever
been considered or referred to as "2-to-1" shippers.
Applicants have been careful throughout these proceedings to
make this clear. 1In both the CMA agreenent and the BNSF
agreement, Applicants placed Lake Charles area shippers in a
separate category. The one reference to Applicants’
statements that Montell cites conclusively demonstrates this
fact. Montell quotes language from the CMA agreement
providing that BNSF is to receive access to Lake Charles area
shippers " - as is provided for . . . for ’2-
to-1’ points." Petition, p. 4 (emphasis added). This choice
of language clearly shows that Applicants did pnot consider
Lake Charles area shippers actually to be "2-to-1" shippers.
Applicants never represented that Lake Charles area shippers
would be treated as "2-to-1" shippers for the purposes of the
CMA contract modification provision. Cf. Decision No. 57, p.
7 (rejecting LCRA’s request for a declaration that it was
entitled to "2-to-1i" status for purposes of the contract
modification condition). Even BNSF, which is now arguing that
the contract modification provision should apply to these
shippers, has explicitly acknowledged that thev do not fall in
the "2-to-1" category. See BNSF Progress Report and Operating
Plan, Oct. 1, 1996, p. 13 n.8 ("because Lake Charles,
Westlake, and West Lake Charles, LA, are not defined as 2-to-1
points, it 1s not clear that the literal terms o° the contract
reopener provision apply"). Nor does Montell co:rtest this
most basic point. Thus, there can be no question that Montell
does not fall within the terms of the CMA agreement or the
Board’'s contract modification condition, both cf waich make
specific reference to "2-to-1" shippers.




served July 11, 19%0, p. 12 (petitions to reopen are granted
"only in the most extraordinary circumstances") . Montell does
not even attempt to allege material error, new evidence or
changed Circumstances, and its pPetition should be denied on
that ground alone. See Finance Docket No. 31231, 1C
CFR 1175, Decision served Apr. 3, 1989, p. 1 n.3;

Montell’s argument fails on the merits as well.
Montell argues that, as a matter of "logic* (Petition, p. S),
its West Lake Charles facility should be subject to the
contract modification provision of the cMA agreement, which
the Board extended to all "2-to-1" shippers in its decision
approving the merger. Decision No. 44, p. 146. But the Board
has made clear that its reasons for granting Lake Charles area
shippers direct access to BNSF were very different from its
reasons for imposing the contract modification condition. As
discussed above, the Board expanded BNSF’'s access to Lake
Charles area shippers to ensure that those shippers would not

suffer competitive harm from the merger. The Board Provided

Lake Charles area shippers a new BNSF direct routing option to

replace the existing KCS-UP joint line option,¥ thus

guaranteeing that in future rail contract negotiations, Lake

2 The Board also explained that it removed the geographic
restriction on BNSF access because otherwise "shippers might
be hesitant to use BNSF services for any shipments requiring

SIT." Decision No. 44, .




Charles area shippers would benefit from vigorous competition
between UP/SP and BNSF.

By contrast, the Board did not impose the contract
modification condition in order to prevent any future
competitive harm. Rather, it explained that it was imposing
the condition "to help ensure that BNSF has immediate access

to a traffic base sufficient to support effective trackage

rights operations." Decision No. 44, p. 14s6; see also

Decision No. 57, p. 5. For shippers, the contract
modification condition was a windfall. The shippers subject
to the condition had negotiated their contracts under the
competitive conditions that existed prior to the merger. The
merger would not have altered these contracts, and future
competition was guaranteed through BNSF trackage rights.
Nonetheless, to ensure BNSF would have an ample potential
traffic base, these shippers were permitted immediately to
divert to BNSF up to 50% of the traffic subject to contractual
commitments. The Board has explained this very clearly:

"The contract modification condition was not imposed

to rectify competitive proklems faced by 2-to-1

shippers who are parties to long-term contracts.

Rather, that provision amouncs to somewhat of a

windfall for any shipper whose traffic it covers."
Decision No. 57, p. 6.

Montell is thus wrong to suggest that the same
considerations that led the Board to grant BNSF direct access

to its West Lake Charles facilities also require that it be

allowed to rzopen its contracts that were negotiated under




pre-merger competitive conditions. The contract modification

condition was not designed to preserve pre-merger competition

in the same way as the expanded Lake Charles area access (or

BNSF’s right to serve "2-to-1" shippers in general).
Montell’s "logic" compares apples to oranges.

Moreover, nothing in Montell’s petition, or in any
of the evidence that the Board has received in connection with
the merger, Suggests that granting the petition is necessary
to further the Beoard’'s goal, in imposing the contract
modification condition, of ensuring that BNSF has an adequate
traffic base to Support trackage rights operations. Montell
does not even address that point. 1In fact, the record
demonstrates ti;at BNSF trackage rights operations in the areas
that would be impacted if Montell were able to exercise the
contract modification condition -- the Houston-New Orleans and
Houston-Memphis corridors -- are firmly established and
providing highly competitive service today. See UP/SP-303,
PP. 93-94; BNSF-PR-4, Rickershauser V.S., Atts. 14, 15.
Significantly, although BNSF has also suggested that the Board
should extend the contract modification condition to Lake
Charles area shippers, it merely repeats Montell’s flawed
arguments from supposed "logic" -- that these customers had
"only two effective competitive options" prior to the merger.
BNSF-PR-4, Rickershauser V.S., pp. 23-24. BNSF does not even
pretend that extension of the contract modification condition

to Lake Charles area shippers is needed to supply volume for




BNSF’s trackage rights lines. It could not possibly do so,
given the multiple trains per day it is already operating via
its rights across southern Louisiana.

In developing the contract modification condition,
the Board attempted to balance two objectives: it wanted to
expand the traffic base immediately available to BNSF, but it
was also careful not to expand willy-nilly "the amount of
traffic that UP/SP runs the risk cf losing." Decision No. 57,
p. 5. Limiting the contract modification condition to actual
"2-to-1" locations provides a clear, bright-line limitation on
the arbitrary transfer to BNSF of contractually-committed
traffic that is already enjoying the full benefit of pre-

merger competition. This limitation should be respected --

particularly absent a shred of evidence that expanding the

contract modification conditicn is necessary to ensure BNSF's

competitiveness.
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Respectfully submitted,

CARL W. VON BERNUTH

RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethlehem, Pennsylvania 18018
(610) 861-329¢C

JAMES V. DOLAN

PAUL A. CONLEY, JR.

LOUISE A. RINN

Law Department

Union Pacific Railroad Company

Southern Pacific Transportation
Company

1416 Dodge Street

Omaha, Nebraska 68179

(402) 274-5000

VID E. ROACH 11
J. MICHAEL HEMMER
MICHAEL L. ROSENTHAL
Covington & Burling
1201 Pennsylvania Avenue, N.W.
P.O. Box 7566
Washington, L.C. 20044-7566
(202) 662-5388

Attornevs for Union Pacific
Corporatiou, Union Pacific
Railroaa Company, Southexrn
Pacific Rail Corporatior,
Southern Pacific Transportation
Company and St. Louis
Southwestern Railway Company

August 11, 1997




CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 11ith
day of August, 1997, I caused a copy of the foregoing document
to be served by hand upon:

Martin W. Bercovici, Esq. Erika Z. Jones, Esq.

Keller and Heckman LLP Mayer, Brown & Platt

Suite 500 West 2000 Pennsylvania Ave., N.W.
1001 G Street, N.W. Washington, D.C. 20006
Washington, D.C. 20001

and by first-class mail, postage prepaid, or by a more
axpeditious manner of delivery on all parties of record in
Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office

Antitrust Division Bureau of Competition

Suite 500 Room 303

Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.C. 20580
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Michael L. Rosenthal







Item No.

'.” p
. Page Count |

572

MO oBSON RANCE. THE.

Pax of
Pubic Reoovd 2083 Flobson RD

Puctls CO S1007-6101
March 16, 1996

Surface Transportation Board

Room 1324 " g2
1201 Constitution AV NW //O —S L/
Washington DC 20423-0001

Attention: Finance Docket #32760
Dear Sirs:

I write as Manager of Hobson Ranch, Inc., a business founded in 1868 by Charles Jacob Hobs g

when he homesteaded 160 acres west of Pueblo. ltwasarmlboontohnmwhenthenaccmbenver d

Railroad Company approached him about a right-of-way .
RIGHT OF WAY Charles J. Hobson — to — The Denver and Rio Grande Railway Company, Recorded in Book 4, page
295 Right of Way Deed Dated 2 Nov. 1872, Consideration: In consideration that second party shall construct and maintain
in good repair across the Right of Way as hereinafter conveyed necessary and suitable cattle guards and crossings for roads
and ditches, and in further consideration of $1. Filed for record 11 Nov. 1872. Acknowledged 2 Nov. 1872 before Wilbur
F. Stone, a Notary Public, Pueblo Co. Colo. Ty.

Conveys: The Right of Way over the lands hereinafter described — that is to say 50 ft. Wide on each side of the
centre of the track of the Denver and Rio Grande Railway, as the same is now located and constructed, extending through
the W of the SW of Sec. S and the N% of the SE% of Sec. 6 of T. 20 S. Of R. 67 W. To have and to hoid the same for
the uses and purpose of the said Railway Company, and its lines of Telegraph so long as said Railway shall be kept and
operated on the said location, otherwise to revert to the said part of the first, his heirs and assigps.

Neighbors conveyed rights-of-way with the same reversion clause and differing considerations:
Fred Rohrer: ...& of $150 and a passenger ticket for 1000 miles travel over the Railway of said Company

William H. Greenwood: Quit Claim Deed of 1 Nov 1875 ... $1...
Conley, Moore, Chilcott, Carlisle, Mersereau, Holbrooke—RIGHT OF WAY DEED .25 June 1872, ...$5.00 ...

Though passenge: service has been reported to be part of the easement stipulations I am not able to document the
same in these deeds. but Carlisle/ later Hobson was a station on the Railroad Passenger schedule, being a “red flag”
stop. This service was used extensively in the early years and was the preferred method of travel of my father and
his friends to college in Fort Collins.

Hobson Ranch, Inc., now holds these promises made in good faith as well as others in the NW'4 Section 8, g
Section 5, Wl Section 6 Township 20 South Range 67 West in Pueblo County and NE'4 Section 1 Township 20
South Range 68 West in Fremont County.

Therefore, I advise Southern Pacific, Union Pacific, and all other interested parties of the contractual obligations to
Hobson Ranch and affirm our expectations of compliance with the letter and spirit of the contracts.

che President & Manager

_PPOCEEDINGS 1







* Item No. 6 2/ 26

Page Counp o Corporation

cago, lllinois 60601-7568 312.346.6600

ENTERED S %
March 22, 1996 CQHtico of the Searﬁﬂ@/
{

MAR 3 1199 12

T Fart ~f
The Honorable Vernon A. Williams . — Bysie Record ";

Secretary Surface Transportation Board— —~—— ————
Case Control Branch

12th St. and Constitution Ave. NW

Washington, DC 20423

Dear Sir:

On October 19, 1995, Stone Container Corporation, 150 North Michigan Avenue,
Chicago, lllinois 60601-7568, filed a statement in support of the proposed Union
Pacific/Southern Pacific merger. Subsequent to our filing we have learned that an entity
controlled by the majority shareholder of Montana Rail Link, will be filing with the
Surface Transportation board an inconsistent or responsive application in which that entity
will propose acquiring one of the Union Pacific or Southern Pacific routes between
California and Kansas City (the “MRL Proposal”). In our opinion, without the MRL or a
comparable solution, the UP/SP proposal eliminates rail competition in the Central
Corridor of the United States. The trackage rights UP/SP have agreed to grant to BNSF
are unlikely to result in BNSF’s providing meaningful competition in the Central Corridor.
It will cost BNSF nothing if it elects not to use those rights. Competition can only be
assured with an independent third party owner/operator acquiring one of the Union Pacific
or Southern Pacific routes between California and the Kansas City area. We, therefore,
condition our support of the merger on sale of a Central Corridor route to an independent
party that would have to provide competitive service in order to justify its investment in
that rail line.

Stone Container strongly supports Montana Rail Link’s proposed acquisition of the Union
Pacific line between Silver Bow, Montana, and Pocatello, Idaho as a strategic element of
the Central Corridor solution. The Silver Bow - Pocatello line ties together the present
MRL system with the Central Corridor route at Odgen, Utah, providing important traffic
to support the new Central Corridor system and affording the economic synergies of tying
both MRL systems together. The MRL Central Corridor solution will provide routing
options on both Union Pacific and Burlington Northern Santa Fe as well as direct routing

via their own proposed system. { ge-t.\ 2 Fedoy ,,m,, wo :) L a

.'“"‘z‘o by ..'4.. s e
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The Central Corridor plays a vital role in our ability to remain competitive in southwest
markets.

As mentioned in our previous filing, there are many benefits to the Union Pacific’s
proposed merger with Southern Pacific. The MRL proposal maintains the benefits of both
the UP/SP merger including the proposed trackage rights agreement with Burlington
Northern Santa Fe, and at the same time ensures true competition in the Central Corridor
through sale of one of the routes to an independent operator.

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

~

Wayne Scott
Director, Transportation
Stone Container Corporation

WS:bjb

cc: Mr. Alex Jordan
Western Shippers Coalition
136 South Main Street
Salt Lake City, US 84101
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Page Count , E OF REPRESENTATIVES

mﬁﬁié‘qg STATE OF UTAH

REP. FRANK R. PIGNANELLI f e COMMITTEES: EXECUTIVE APPROPRIATIONS: BUSINESS,
MINORITY LEADER K \ ke ) LABOP AND ECONOMIC DEVELOPMENT:

24™H DISTRICT
(SALT LAKE COUNTY)
$98 WEST CAPITC . STREET
SALT LAKE CITY, UTAM 84103
RES. 328-2282 / BUS. 481-6658

March 26, 1996

Vernon A. Williams, Secretary

Surface Transportation Board

Room 1324

Twelfth Street & Constitution Avenue NW 0
Washington, DC 20423 F D 32‘7 (’3

Re: UP/SP pending merger
Dear Secretary Williams:

Through hard work and compromise the many concerns associated with this potential
merger have been addressed to the satisfaction of most of the interests invoived. As a
member of the Business, Labor and Economic Development Committee in the Utah
House of Representatives, | have closely watched as competition issues were
satisfactorily resolved through negotiation and new agreements.

Over the last several weeks opposition to this merger from several key unions, which
had been of concern to me, was withdrawn and members were urged to support the
proposal. | now feel comfortable giving my strong support to this merger. | believe that
Utah has been assured that our state will not lack for competition on those rail lines
which have traditionaily had access to multiple shippers. Naturally, in a state with a
viable coal industry the threat of a single rail transport provider was a chilling concept.

Utah has a long, productive and satisfying history with railroading. | can’t help but think
that with all parties cooperating and competition assured that this merger will continue
the tradition into the next millennium. | urge your support of the Union Pacific/Southern
Pacific merger.

Y

o
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h\
Case No. ICC Dockets AB-12 (Sub-Nos. 188 AND 189X and ARME "‘?37,
Nos 32,36X and 39) and/or the Proposed Consolidation bf?ea R oo -l
Union Pacific Railroad Company and Southern Pacific T .'sporta-‘ﬁ%K
tion Company.
Finance Docket No. 32760.

JOINT COMMENTS OF THE COLORADO DEPARTMENT OF PUBLIC HEALTH AND
ENVIRONMENT AND THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
REGION VIII

—
The Colorado Department of Public Health and é’7/05
("CDPHE") and the United States Environmental

Region VIII ("EPA Region VIII") hereby submit

regarding the proposed consclidation of Union

Company ("UP") and Southern Pacific Railroad ¢

their respective subsidiaries (collectively, "

well as the proposed abandonment of the Malta e AR
located in the State of Colorado. The proposed abandonment and
discontinuance of service of these lines can be found in Docket
Nos. AB-12 (Sub Nos. 188 and 189X) and AB-8 (Sub-Nos. 32, 36X and
39).

I. GENERAL COMMENTS

5 By filing these comments, neither CDPHE nor EPA Region VIII
take any position regarding the merits of the proposed consolida-
tion of the companies and the proposed abandonment of the rail
lines. Our primary concern is that should the consolidation and
abandonment application be granted, any potential releases of
hazardous substances, pollutants or contaminants, and any other
associated environmental problems, must be handled appropriately,
in a manner protective of human health and the environment. As
explained more fully below, CDPHE and EPA Region VIII requesf=
that as a condition for the granting of this application, t
Surface Transportation Board require the Companies to perfo
remedial investigation to determine the nature and extent o
environmental issues as a condition for the granting of thi
application.

2 The current rail line proposed for abandonment runs f
Sage, Colorado to Canon City, Colorado, a distance of appr
mately 190 miles. The Sage to Leadville, Colorado segmen
69.1 miles. Railroad Merger Application, Volume VI, Part
(Environmental Report- (Exhibit 4)) at 136. ("Environmenta
Repcrt")

2 The Sage to Leadville segment has been the site of several
railroad accidents which may have caused, and may be continuing




to cause environmental damage. In the most recent incident,
which occurred on February 21, 1996, two tank cars carrying
27,000 gallons of sulfuric acid ruptured as the result of a train
derailmen: near Camp Hale, along the line proposed for abandon-
menit. That segment of the line has been the site of two other
railroad accidents in the past 7 years. One accident, in Novem-
ber, 1994 resulted in the dumping of 1500 gallons of diesel fuel
in a wetlands area, and the other, in February, 1989, spilled
sulfuric acid down a steep embankment. See, Denver Post, Febru-
ary 22, 1996 at 1A.

4. Much of the land which borders on the railroad right-of-way
is Federal land; thus, the merger and ultimate abandonment of
these railroad lines may result in a reversion of this property
to the State of Colorado or the United States.'! EPA Region VIII
and CDPHE, cherefore, believe that the Companies must character-
ize and irvestigate any contamination along the railroad lines
and commi’: to remedy it, if necessary, before title passes or
reverts to the State or the United States. It would be entirely
inappropriate for taxpayers of the State of Colorado or the
United Stai=s to pay for an environmental clean-up, if one is
required, when the damage was caused by the operation of the
railroad for the past hundred years.

5. The line proposed for abandonment, moreover, passes through
two sites that are currently being remediated pursuant to the
Comprehensive Environmental Response, Compensation, and Liability
Act, 42 U.S.C. § 95601, et. seqg., ("CERCLA") the California Gulch
and Eagle Mine Superfund Sites. Both of these Sites are listed
on the National Priorities List (NPL), set forth at 40 CFR Part
30, Appendix B. See, 48 Fed. Reg. 40,658, 40,670, published
September 8,, 1983 (California Gulch), and 51 Fed. Reg. 21054-
21077, published June 10, 1986 (Eagle).

6. In filing this Application for Merger and Abandonment, the
Companies were required to prepare an Environmental Assessment.
49 CFR §1105.6(b) (2). The Environmental Assessment is required
to contain certain information, including, but not limited to,
information regarding whether the rail land is suitable for an
"alternative public use" pursuant to 49 U.S.C. § 10906, (Offering
abandonment rail properties for sale for public purposes), the
impact on land use, the possible effect, if any, on endangered or
threatened species, effects on National or State parks or For-
ests, and, if any hazardous waste sites are involved or any
hazardous materials spills on the right of way, discuss the
location and the materials involved. The Companies are also

! An estimated 1,645 acres of land bordering the rail corridor
is currently controlled by the railroad; of this, approximately one
half is federal land.

s




required to provide information on plans for mitigation of any
environmental problems. 49 CFR § 1105.7(3-10). Although the
Comparniies did prepare an Environmental Report, the Report con-
tains only a cursory outline of the existence of the two NPL
sites noted above, and no mention of the spills. There is
moreover, no discussion of the details of the environmental
problems posed by these sites, or how the Companies plan to
address or undertake any remediation.

7. EPA Region VIII and CDPHE maintain, therefore, that it is
the Companies’ responsibility to characterize all environmental
conditions along the rights-of-way of the rail lines proposed for
abandonment, and to agree to remediate any of these environmental
conditions that pose a threat to human health or the environment
prior to the approval of the merger and abandonment by the
Surface Transportation Board.

II. SITE SPECIFI MMENT

1. EAGLE MINE SUPERFUND SITE

A. Background

P The Eagle Mine Site is located near Minturn, Colorado., See,
Exhibit A, attached.

2. Ore deposits in the Eagle Mine area were first mined in the
1870’s. From approximately 1916 to 1983, lead-zinc and copper-
silver ores were mined from the Eagle Mine. From approximately
1929 to 1931 and then again from approximately 1941 to December,
1977, lead ores were processed through an underground flotation
mill at Belden which produced lead and zinc concentrates for
shipment by rail to smelters. A tailings product was also dis-
charged by gravity flow to disposal areas several miles from the
mine. Tailings were placed in two tailings ponds at the site.
Waste material was also deposited in areas known as the Roaster
Piles. See, Exhibit B, attached hereto.

3. The rail line was originally constructed in the 1880’s.
Additional track was laid in this area between 1903 and 1909. 1In
the late 1920’'s, the Denver and Rio Grande Railroad, a subsidiary
of SP, undertook a major reconstruction to improve alignment.

The original construction and grades were changed as part of that
process.

4, According to maps provided by SP, much of the land which
abuts the rail line operated by SP is operated by SP pursuant to
a grant from the United States Congress. The rest of the land is
owned in fee simple by SP.

5. The current rail line runs along, and is parallel to, the
Eagle River, a tributary of the Colorado River. The Eagle River,
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a major water source as well as a socurce of fish and other
aquatic life, was adversely impacted by the mining activities of
the last century.

6. Viacom Interrational Inc., under the oversight of CD?HE, has
been conducting a remediation of the site, pursuant to a Consent
Decree and Remedial Action Plan entered by the United States
District Court in 1988.7 In September, 1990, EPA Region VIII
undertook a Feasibility Study Addendum to determine if additional
work should be required. That document resulted in the issuance
of a Record of Decision in 1993. The State of Colorado, EPA
Region VIII and Viacom have entered into a three-party Consent
Decree for the completion of additional work at the site; the
three-party Consent Decree is awaiting entry by the U.S. District
Coure.

5 One of the primary focuses of the remediation of the Eagle
Mine Site has been the restoration of water quality and associat-
ed aquatic community in the Eagle River.

8. Another major focus of the ongoing remediation at the Eagle
Mine Site has been the removal of mine waste from areas known as
the 0ld Tailings Pile, the New Tailings Pile and the Roaster
Piles. The mine waste and other contaminated materials were
removed and placed in what is known as the Consolidated Tailings
Pile. As portions of the Consolidated Tailings Pile are regrad-
ed, those portions are covered with a multi-layer clean soil
cover. The areas from which contamination has been removed have
been regraded, treated to lower the acidity, and reseeded.

B. Specific Commen%s

- i The Belden area.

a. The Belden area lies along the banks of the Eagle River,
immediately adjacent to a portion of the railroad line which is
proposed for abandonment. Belden is comprised of several build-
ings that were used during the mining operations. The primary
structures are the Copper Tipple, the Belden drying house build-

? The mining activities which caused the environmental damage
were caused primarily by the Empire Zinc Company, a subsidiary of
the New Jersey Zinc Company. New Jersey Zinc merged in 1966 with
Gulf & Western Industries, Inc. That company changed its name to
Paramount Communications, Inc. in 1989. Paramount in turn merged
with Viacom in 1995, with Viacom as the surviving corporation.
Viacom therefore succeeded to the original rights and liabilities
relating to the site under CERCLA. For simplicity, these comments
will refer only to Viacom.
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ings, storage tanks and other miscellazneous buildings. The
Belden drying house buildings were used to dry and store the lead
and zinc product from the underground milling process. These
buildings are on land owned by the United States, but managed and
operated by SP pursuant to a land grant from the United States
Congress.

b. Currently, the Belden area is not readily accessible to the
public. 1In order to access the area, it is necessary to drive
down a dirt road and pass through a locked gate. This access is
intentionally limited, so as to protect public health and safety.
The area is patrolled by railroad employees, who attempt to
prevent trespassers and vandals. In addition to concerns about
exposure to contaminacion, there are numerous mine-related safety
hazards in the area such as rock falls, deteriorating buildings,
and mine adits near the rail lines. There is also very expensive
monitoring equipment relating to the ongoing remediation in that
area.

c. In October, 1991, CDPHE and EPA Region VIII conducted a
comprehensive site investigation to identify any improperly
disposed of materials in the Belden area. Substantial spillage
of the milling product was observed in the drying house build-
ings. Additionally, approximately 150 cubic yards of milling
product was observed in the storage bins. A grab sample of the
milling product was collected and sent to the CDPHE laboratory
for analysis. The results showed extremely high levels of heavy
metals such as lead, iron, zinc, manganese and cadmium, as well
as arsenic and copper. This contamination needs to be further
characterized and remediated by the Companies prior to approval
of the merger.

a. There is also considerable solid waste along the siding in
the Belden area. This solid waste consists of empty buckets and
barrels, old railroad ties and hardware and various other materi-
als. These objects have been observed migrating into the Eagle
River. 1In addition, some of the buildings in Belden may contain
asbestos insulation or siding. All solid waste associated with
property owned or operated by the railroad must be identified and
disposed of properly.

e. None of the parties involved in the ongoing remediation have
performed a risk assessment of the Belden area. Because of its
relatively limited access and public use, that was not considered
necessary prior to this time. If the railroad line is abandoned,
however, and the railroad either no longer patrols this area,
and/or this area becomes a recreational trail pursuant to the
National Trails System Act Amendments of 1983, 16 U.S.C.
§1247(d), then all future and potential uses must be evaluated,
and this area may require remediation so as to protect public
health and the environment. EPA Region VIII and CDPHE are
concerned that the Environmental Report does not provide any

B




discussion or evaluation of the potential impacts such a future
use would have on human health and sensitive ecological popula-
tions in the vicinity of the abandoned line.?

2. Roaster Pile No. 3

a. Roaster Pile No. 3 was located along the south bank of the
Eagle River slightly west of the Belden mill complex. Roaster
Pile No. 3 was removed and transported to the Ccnsolidated
Tailings Pile in 1989. Approximately 38,000 cubic yards of mine
waste and underlying soils were excavated. Part of Roaster Pile
No. 3 was observed during the removal activities to extend under
the railroad grade to the east of the pile location. The roaster
material was observed against the east end of the railroad
abutment and continued beneath the main line towards the Belden
railroad tunnel. The lateral extent of the Roaster Pile is
unknown.

b. At the time of the excavation of Roaster Pile No. 3, the
railroad expressed concern about further excavation to completely
remove the mine waste. The State and the consultant for Viacom
whc performed the remediation, agreed to excavate as much of the
contaminated material as possible, but leave a stable embankment
adjacent to the abandoned railroad grade.

Q. Roaster material is believed to continue under the railroad
main line and is contained by wooden cribbing on the Eagle River
side. The cribbing appears stable, but may require maintenance
to prevent further migration of mine waste.

d. EPA Region VIII and CDPHE believe that there could be as
much as 1000 cubic yards of mine waste material present in the
Roaster Pile No. 3 area. This contamination is believed to be
contributing to the metal levels in the Eagle River, although the
full nature and extent of the impact from this source is not
known. If the railroad line is abandoned, there is the potential
that this mine waste may become exposed and migrate into the
Eagle River if not properly managed. EPA Region VIII and CDPHE
maintain that the Companies need to determine the areal extent of
Roaster Pile Nc. 3 to determine what if any impacts the remaining

} Every year, the State of Colorado Division of Wildlife, under
contract with CDPHE samples the fish population in the Eagle River.
In the 1995 sampling, one of the fish collected was a Colorado
River Cutthroat Trout; the U.S. Fish & Wildlife Service has
designated this species as a Category I species, meaning that it
could easily become a threatened or endangered species under the
Endangered Species Act, 16 U.S.C. § 1533. The Colorado Division of
Wildlife considers the Colorado River Cutthroat a species of
"special concern."
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waste has on the water quality of the Eagle River. If the
railroad line is abandoned, this waste should be removed and
transported to an acceptable repository.

> Roaster Pile No. 5

a. Roaster Pile no. 5 was a historic tailings pile located
approximately 200 yards into the mouth of the Eagle River canyon
near the confluence with Bishop Gulch. See Exhibit B. Approxi-
mately 5,000 cubic yards of mine waste and underlying contaminat-
ed soils were excavated from this area in the fall of 1988.

Mine waste and other forms of contamination were observed under
the abandoned railroad grade along the east side of the Eagle
River. This contamination was not removed at that time because
of concern by the railroad that further excavation would impact
the abandoned grade which serves as an access road to the Belden
area. If the railroad line is abandoned pursuant to the instant
action, CDPHE and EPA Region VIII believe that this material
should be removed and transported to an appropriate repository.

4. Rock Creek

a. There are two railroad grades that access the Eagle River
canyon and continue to the Belden area. The west grade currently
carries the railrocad main line. The east grade has been aban-
doned and currently functions as an access road to the Rock Creek
and Belden areas. During construction of the Rock Creek culvert
in 1989, several crushed drums were uncovered along the abandoned
grade south of the mouth of Rock Creek, on a railroad right of
way. The railroad was notified. Conversations with railroad
employees revealed that the railroad had used this area to
dispose of similar waste in the past. Analytical results of the
residual materials determined them to be primarily lubricants,
but solvents were also present. EPA Region VIII and CDPHE are
concerned that there may be additional buried drums in Rock Creek
and other areas of the canyon. This area needs to be further
investigated by the Companies to ensure that no other drums and
associated waste have been disposed of improperly. If additional
drums are found, these need to removed and disposed of appropri-
ately.

5. Spillage

a. There are several railcar wheel oilers along the active
railroad grade in the canyon segment. These oilers mechanically
pump lubricants onto the rails to minimize friction as the cars
negotiate the tight turns. Appreciable spillage has been ob-
served around these oiling stations. Each of the ciling stations
should be investigated to determine whether the underlying soil
has become contaminated; if it has, then it should be cleaned-up.

o




Railroad Grade construction

a. Historic mining operations in the Gilman district preceded
the construction of the railroad through the river canyon. It is
believed that the railroad grade may have been built on top of
waste rock as well as refined mining waste. Neither EPA Region
VIII nor CDPHE have characterized the railroad grades. If the
railroad lines are abandoned and removed, these grades need to be
characterized both surficially and to depth to determine the
nature and extent of the contamination, and any contamination
needs to be remediated.

- CALIFORNIA GULCH SUPERFUND SITE

A. Background

1. The California Gulch Superfund Site (the "Site") is located
in and near Leadville, Colorado, a mining town approximately 100
miles southwest of Denver.

- § Between the 1860’s and the present, the area has supported a
variety of mining and mineral processing activities, including
the mining, milling, and smelting of silver, gold, zinc, lead,
and copper. Hundreds to thousands of mining and processing
operations have been undertaken in the vicinity of the Site.
Currently, only a few medium-sized facilities are operating.

- The past 130 years of mining activity have extensively
altered the area, both above and below ground. The key subsur-
face feature at the Site is the Yak Tunnel, a drainage tunnel
built to dewater, allow exploration of, and provide access to,
underground mines in the area.

4. The land surface in the area has also been disturbed with
abandoned mining structures and surface workings dotting the
landscape surrounding Leadville. Additionally, extensive challow
placer mining in the stream bed and floodplains of California
Gulch has completely overturned and reworked the upper layers of
soil and rock. The major surface features at the California
Gulch Site are the numerous waste piles produced by mining and
mineral processing activities. Three types of waste piles are
present: waste rock, tailings and slag. Waste rock is rock with
little economic value produced during mine excavation. Tailings
are wastes created by milling of mineralized rock for extraction
of the commercially valuable minerals. Slag is a waste product
from smelting operations. These three waste types have different
physical and chemical properties.

5. The United States filed a complaint on August 6, 1986 under
Sections 106 and 107 of CERCLA for injunctive relief and the
recovery of response costs. The United States named ASARCO,
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Inc., Resurrection Mining Co., and its parent, Newmont Mining
Corp., Inc, and the RES-ASARCO Joint Venture, as well as the
Denver & Rio Grande Western Railroad (D&RCW), a corporate subsid-
iary of SP and Hecla Mining Company Co. in its complaint.*

6. D&RGW owns and has owned property within the Site containing
waste piles which have released various hazardous substances into
the environment. D&RGW acquired miles of railroad easements
throughout the Site and a substantial portion of the "Poverty
Flats" area as a railyard. 1In 1962, D&RGW acquired three slag
piles in the Site with an aim to use the slag in its ballast
operations: the main pile associated with ASARCO’s Arkansas
Valley smelter, the pile associated with the LaPlata/Bi-Metallic
smelter, and the slag pile and adjacent property of the prior
Harrison Reduction Works.

o 4 D&RGW subsequently arranged with a salvage contractor, Orin
Dietrich, to screen material at the Arkansas Valley pile. D&RGW
then used the larger sized material for railroad ballast on its
rail lines throughout the region. Dietrich was allowed to keep
the leftover "fines" for his own purposes; Dietrich in turn sold
the fines for use as road sanding material within the Site.

8. On December 15, 1993, the United States District Court for
the District of Colorado entered a Consent Decree between the
United States and D&RGW which settled D&RGW’s potential CERCLA
liabil.ties for the California Gulch Superfund Site.’ Under the
terms of this decree, D&RGW agreed to perform a Feasibility Study
("FS) on its three slag piles, and on a number of slag piles it
does not own, as well as remediating its three slag piles,
performing a reconnaissance on the Harrison Reduction Works
property, and performing a field reconnaissance, FS and remed-
iation on the railroad easement through town, if necessary.

9. In the Consent Decree, the United States reserves its claims
against D&RGW for any recontamination which might occur in other

* The State of Colorado initiated a civil action on December

9, 1983, by filing a claim against ASARCO, 1Inc., Resurrection
Mining Co. and its parent, Newmont Corp., and the Res-ASARCO Joint
Venture under Section 107 of CERCLA for natural resource damages
asscciated with acid mine drainage from the Yak Tunnel. On April
8, 1985, the State amended its complaint seeking to recover its
costs of responding to releases of hazardous substances under
Section 107 at the Site. The state and federal cases were
consclidated on February 3, 1987.

A copy of the Consent Decree is available through the EPA
Region VIII Superfund Records Center, 999 Eighteenth Street Denver,
Colorado 80202. Telephone number is (303) 312-6473.
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areas of the Site due to releases from D&RGW's work area, and
groundwater contamination, if any, underlaying their work area.

B. Specific Comments

1. EPA Region VIII and CDPHE are concerned that D&RGW’s commit-
ments and contingent liabilities are not assessed or even dis-
cussed in the Companies’ Environmental Report. Risk assessment
and remedial investigation data shows that slag "fines," the
small particles which result from the breaking or splintering of
large slag pieces, may present a risk to sensitive human and
ecological populations in the Leadville community. Fortunately,
to date, health risk to recreational and commercial/industrial
users of D&RGW properties at the California Gulch Site has been
shown to be minimal.

3 EPA Region VIII has been working with D&RGW/SP to ensure
that a recreational use such as the creation of the Mineral Belt
Bike Patl continues to keep this health and environmental risk
small. However, should the future use of the rail line trans-
ecting the Town of Leadville change to a residential use, EPA
and CDPHE are concerned that the concentration of heavy meta's
from slag fines in the soil within or adjacent to the rail line
right-of-way would require remediation. The Companies’ Environ-
mental Report does not discuss or analyze this potential environ-
mental impact.

3. The field reconnaissance of easement soils was conducted
consistent with the Consent Decree. This field survey showed
that slag fines are indeed present in the easement soils. A
Feasibility Study and selection of an appropriate remedy, howev-
er, were deferred until such time as the use of the rail line and
right-of-way changed. Abandonment of the rail line is a changed
use that triggers the need for conducting a remedial investiga-
tion and possibly a clean-up of this portion of D&RGW’s operable
unit at the Site. Reasonably foreseeable future land uses would
be required to be taken into account when conducting any 7S and
issuing any Record of Decision. (See, 40 C.F.R. §300.430(d) and
OSWER Directive Nc. 9355.7-04).

4. EPA Region VIII and CDPHE are also troubled by the fact that
D&RGW’s commitments under the consent decree, including the
remediation of the AV, La Plata and Harrison Street slag pile
footprints and addressing any release of hazardous substances
from these piles into sitewide surface and groundwater, are not
mentioned in the Environmental Report.

5. With regard to the California Gulch Superfund Site, there-
fore, EPA Region VIII and CDPHE ask that the Surface Transporta-
tion Board require D&RGW/SP to live up to its Consent Decree
commitments and to more fully analyze the existing contamination
in light of all reasonably foreseeable future land uses, includ-
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ing any new uses which may result from the propcosed merger and
abandonment.

WHEREFORE, EPA Region VIII and CDPHE request that the
Surface Transportaticn Board require the Companies to perform a
remedial investigation to determine the nature and extent of
contamination at and emanating from the railroad lines along the
entire railroad corridor to be abandoned as a condition precedent
for the granting of this application.

Dated this 22nd day of March, 1996.

COLORADO DEPARTMENT OF PUBLIC HEALTH AND
ENVIRONMENT

By

Jane T. Feldman

Assistant Attorney General
Natural Resources Section
CERCLA Litigation Unit
Colorado Department of Law
1525 Sherman Street
Denver, Colorado 80203
(303) 866-5073




Dated this 22nd day of March, 1996

UNITED STATES BNVIRONMENTAL PROTECTION AGENCY
REGION VIII

m—
By /4

Nancy A. Mangone

Bnforcement Attorney

Legal Enforcement Program

U.S. EPA Region VIII

999 Eighteenth Street, Suite 500 (3ENF-L)
Denver, CO 80202-2466

(303) 312-6303
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CERTIFICATE OF SERVICE

I hereby certify that on thistibt% day of March, 1996, true
and correct copies of the within Joint Comments of the Colorado
Department of Public Health and the Environment and the United
States Environmental Protection Agency Region VIII were deposited
in the United States mail, at Denver, Colorado postage prepaid as
follows:

An original and 20 copies and a 3.5" WordPerfect diskette of
the Joint Comments was sent to:

Office of the Secretary

Case Control Branch

Attn: Finance Docket No. 32760
Surface Transportation Board
1201 Constitution Avenue, N.W.
Washington, D.C. 20423

Additionally, one (1) copy of the Joint Comments was sent to
each of the parties of record.

) rsant k )4"”'/”‘/*

Office of the Colorado Attorney General
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(512) 463-0620 (713) 6916912
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March 22, 1996

~O

Mz:. Vernon A. Williams, Secretary
Surface Transportation Board
12th and Constirution Avenue, N.W., Room 2215

Washington, D.C. 20423
Dear Mr. Williams: e ,') Z(., 7 § o

1 am writing to express my concern over the proposed Southern Pacific Corporation and Union
Pacific Corporation railroad merger. Despite the claims of those supporting the merger, it
appears inevitable that this conglomerate would lead to an increase in prices for consumer goods
due to higher transportation costs.

This is of particular concern for shippers of chemical and plastic products along the Gulf Coast,
who would be guaranteed rate increases under the proposal. The proposed merger would leave
only or.e major competitor, which would be smaller than the conglomerate. Agreements to allow
this competitor access to the same rail lines contain no guarantees of future competition, and the
merger would create a virtual monopoly for shipping across the Texas-Mexico border.

Many questions remain about the impact the proposal would have on jobs for railroad workers,
as well as the potential increase of heavy truck traffic on the already overburdened Texas
highway system. For these and the above mentioned reasons, I support the request of my
colleagues Texas Sune Representatives Juneli, Cook, and Saunders for conditions (JRC-2, RAJ-2,
RMS-2) regarding finance docket no. 32760.

". ) 4 '.' -'n.. ":: A‘ Tyery
Respectfully, 3 g-'« ; g B

.-J .. ~’—1 !".'«ﬂ

Quofiawe _proczepiNgs

Jessica Farrar
State Representative

cC: Carole Keeton Rylander, Texas Reilroad Cominissio
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BEFORE THE
SURFACE TRANSPORTATION BOARD

UNION PACIFIC C & CIFIC RAILROAD
COMPANY, AND M {ROAD COMPANY

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

RAILROAD CONTROL AND MERGER APPLICATION

COMMENTS OF
PIONEER RAILCORP
AND KEOKUK JUNCTION RAILWAY

JOHN D. HEFFNER

REA, CROSS & AUCHINCLOSS
Suite 420

1920 N Street, N. W.
Washington, D. C. 20036
(202) 785-3700

DANIEL A. LaKEMPER
General Counsel
PIONEER RAILCORP

1318 © Johanson Road
Peoria, IL 61607
(309( 697-1400

Attorneys for Pioneer Railcorp
and Keokuk Junction Railway

MARCH 28, 1996
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760
UNION PACIFIC CORPOPATION, UNION PACIFIC RAILROAD
COMPANY, AND MISSOURI PACIFIC RAILROAD COMPANY
- CONTROL AND MERGER -

SQUTHERN PACIFIC RAIL CORPORATION, SOUTHERN
PACIFIC TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN
RAILWAY COMPANY, SPSCL CORP., AND
THE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY
RAILROAD CONTROL AND MERGER APPLICATION
COMMENTS OF

PIONEER RAILCORP
AND KEOKUK JUNCTION RAILWAY

On November 30, 1995, Applicants Union Pacific
Corporation, Union Pacific Railroad Company, Missouri Pacific
Railroad Company, Southern Pacific Rail Corporation, Southern

Pacific Transportation Company, St. Louis Southwestern Railway

Company, SPSCL Corp., and The Denver And Rio Grande Western

Railroad Company* filed an application with the former Interstate

Commerce Commission ("ICC") for permission for UP to control and

» Union Pacific Corporation, Union Pacific Railroad
Company, and Missouri Pacific Railroad are collectively referred
to here as "Union Pacific" or "UP." Southern Pacific Rail
Corporation, Southern Pacific Transportation Company, St. Louis
Southwestern Railway Company, SPCSL Corp., and the Denver And Rio
Grande Western Railroad Company are collectively referred to here
as "Southern Pacific" or "SP." Collectively, all of these
entities are identified as "Applicants."




merge with SP. On December 27, 1995, the ICC served a decision
establishing a procedural schedule for the merger and setting

March 29, 1996, as the due date for filing both public comments

and requests for protective conditions as well as for Responsive

Applications. In accordance with that schedule, Pioneer Railcorp
("Pioneer") and its subsidiary Keokuk Junction Railway ("KJRY")
file these comments supporting the merger, subject to certain

conditions discussed at length below.

BACKGROUND

KJRY is a small class III shortline railroad serving
Keokuk in Lee County in southeastern Iowa, and adjoining areas in
Hancock County in western Illinois. Originally established in
1981 and expanded in 1986, KJRY currently owns and operates over
33 miles of railroad. Its principal line connects Keokuk, where
it intersects the Burlington, IA, to West Quincy, MO, line of the
Burlington Northern Santa Fe Railway ("BNSF"), with La Harpe, IL,
where it connects with the mainline of the Toledo, Peoria &
Western Railway ("TP&W"), another class III shortline railroad.
As relevant, TP&W’s line extends from La Harpe to Lomax, IL, on
the west, connecting with BNSF’s former Santa Fe Railway ("ATSF")

Chicago-California mainline, and from La Harpe to Peoria, IL, on

See, Ex Parte No. 395 (Sub-No. 1), Keokuk Northern Real
ompan nd Keokuk nction Railway Company -- Notice of
Election of Exemption (served September 1C, 1981); Finance Docket
No. 30918, KNRE In Keok ! ion Railway --
Acquisition and Operation Exemption -- The Atchison, Topeka and
Santa Fe Railway Company (served January 9, 198/).
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the east. Approximately 24 miles east of La Harpe at Bushnell,
IL, TP&W’s mainline crosses the BNSF’s former Burlington Northern
("BN") Chicago-Kansas City mainline over which SP has trackage
rights permitting it to interchange with the TP&W.

Pioneer is a publicly traded company which presently
owns 9 class III shortline railroads and a rail equipment leasing
company. Pursuant to a decision served March 26, 1996,° Pioneer
acquired control of KJRY through a stock purchase consummated on
Mareh 12, 1996.

Prior to the consummation of the BNSF merger, KJRY
formed part of the link through which ATSF provided significant
rail competition in the Keokuk market. Specifically, ATSF
marketed Keokuk as a point on its railroad using a switching
agreement with KJRY and a haulage agreement with the connecting
TP&W to reach Keokuk. Under those arrangements, KJRY handled the
traffic from Keokuk to La Harpe where it turned the cars over to
the TP&W for movement to Lomax, IL, and then by trackage rights
over the ATSF Chicago-California mainline to Ft. Madison for
interchange with ATSF.

KJRY serves a large plant at Keokuk operated by
Roquette America, Inc., as well as various other shippers

physically located on BNSF’s lines in Keokuk but served through

reciprocal switch and some small shippers located on its line

between Keokuk and La Harpe. Traditionally, these customers

. See, Finance Docket No. 32877, Pion
Acquisition of Control Exemption -- KNREC
Junction Railway.




enjoyed competitive service by either BN direct or through KJRY

in connection with TP&W and ATSF. Thus Keokuk shippers had
access to either of two strong class I railroads. Upon
consummation of the merger, the SP (through TP&W) essentially
replaced ATSF as the competitive rail connection for the Keokuk
market. Today Keokuk shippers have the semblance of competitive
connections to SP via the TP&W through Bushnell as well as
connections with several eastern railroads at Peoria.

As the Board will recall, KJRY had filed a Responsive
Application in the Burlington Northern Santa Fe merger case.'
KJRY urged the ICC to impose protective conditions to preserve
competition in and around Keokuk, IA. Dur‘.ag the course of the
BNSF merger proceedings, KJRY clarified and narrowed its request
for protective conditions as follows:

I. Trackage Rights

A To grant overhead trackage rights to KJRY on

BN’s Hannibal Subdivision between

approximately MP 177.9 at Keokuk, IA, and

approximately MP 136.9 at West Quincy, MO, a

distance of about 41 miles, with full right

of interchange there with SP, and to either

West Quincy at the same location or to

approximately MP 119.7 at Hannibal, MO,

roughly an additional 17.2 miles, for tue

4

Finance Docket No. 32549 (KJRY-3), Responsive
Application of Keokuk Junction Railway and Opposition to Primary
Application.




purpose of interchanging with the Norfolk
Southern Railway ("NS"). So long as TP&W

retains and operates its connecting line from

La Harpe to Peoria and provides a reliable,

satisfactory level of service, KJRY will not
exercise these trackage rights to interchange
with NS. Furthermore, so long as NS is able
to interchange with KJRY at West Quincy, KJRY
will not exercise these trackage rights south
of that point.
B. To direct Applicants to allow SP to interchaige
with KJRY at West Quincy and to allow NS to interchcnge
with KJRY at either West Quincy or Hannibal in the
event the NS rights are required.
¥ With the Commission to retain jurisdiction to set
reasonable compensation at not more than $.40 per
car mile for these trackage rights in the event
that the parties are unable to set compensation
through negotiation.

II. Terminal Access
A. Require BN to sell to KJRY at fair market or going
value (subject to joint appraisal and arbitration
in the event the parties cannot agree upon the
terms) all BN terminal tracks and facilities in
Keokuk including yard trackage, buildings, and the

Mooar Line. KJRY would assume all industrial




switching in Keokuk currently provided by BN.

KJRY will enter into a long-term contract with
Applicants on switch rates and service, thereby
ensuring competitive access at reasonable charges,

on a nondiscriminatory basis.

B. Require Applicants to absorb KJRY’s switch charges
at a level no higher than BN’s current switch charges
in Keokuk subject to inflationary adjustments.

& Require Applicants to open Quincy, IL, to traffic
originating or terminating on KJRY.

(KJRY-3 at pp. 2-3.)

Initially numerous class I railroads appeared in
opposition to the BNSF merger: Union Pacific, Southern Pacific,
Kansas City Southern Railway, and Illinois Central Railroad.
Aside from KJRY, several shortline and regional railroads,

including, as relevant here, the Gateway Western Railway and the

TP&W opposed the merger. The National Industrial Transportation

League ("NITL") and the United States Department of Justice
("Justice") all expressed their reservations.® But, one by one,

BN and ATSF picked off most of their railroad opposition with

' Justice stated that the unconditioned merger of BN and
Santa Fe would substantially lessen competition in several
markets, including all products reliant on rail transportation in
and out of Fort Madison and Keokuk, IA. See, Finance Docket No.
32549, Decision No. 38 at 49-50 (Decision No. 38 will hereinafter
be referred to as the "Decision.")
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minimal settlement proposals involving trackage and haulage

rights.

In the end, only the Illinois Central Railroad, XJRY,
and three other small carriers remained as opponents. Under the
settlement pr.posals negotiated betwz2en BN/ATSF and NITL, BN/ATSF
would grant an unaffiliated class I railroad access to the TP&W
at Bushnell, IL. Under BN/ATSF’'s settlement agreement with the
SP, BN/ATSF chose SP as their "anointed" independent competing
class I carrier. Thus, in KJRY’s eyes, BN/ATSF picked the SP as
the weakest western class I carrier to carry the mantle of
competition up against the likes of the huge BN/ATSF mega
railroad system. Moreover, for Keokuk shippers, KJRY believed
that BN/ATSF had cobbled toge“-her a "competitive solution"
involving the worst of all worlds: a weak class I railroad [SP],
a marginal shortline railroad [TP&W], and an untried,
operationally difficult interchange facility (Bushnell].

KJRY told the ICC that the merger would harm Keokuk
area shippers by reducing from two to one the number of available
class I railroad connections. It presented testimony from
several supporting shippers that, absent the requested relief,
the merger would put them at a serious competitive disadvantage
as respects competitors. Vigorous rail competition, these
shippers testified, would assure responsive service at reasonable
rates. KJRY also told the ICC that a commonly controlied BNSF
would divert to BN (at Keokuk) the substantial amount of traffic

it currently interchanges with Santa Fe at Fort Madison. Because




this traffic can be handled at Keokuk by either BN direct or KJRY
through ATSF, KJRY feared that the merged company could now
handle this traffic directly without any need to use KJRY.

KJRY predicted that the loss of this revenue would

jeopardize its ability to provide shippers with essential rail

service because it could not afford to retain the line between
Keokuk and La Harpe without the overhead traffic flowing between
KJRY and ATSF over that line. KJRY showed through expert
testimony that the vast majority of the TP&W’s traffic west of
Peoria consisted of intermodal freight moving to Fort Madison,
IA, for movement via ATSF to western points, that this traffic
could easily be rerouted via Galesburg (IL) over trackage rights
BN/ATSF were granting TP&W, and that the remaining traffic orn the
line west of Peoria was too small to justity its retention for
KJRY connecting traffic and local shippers. KJRY further
testified that the Bushnell interchange was not viable in large
part because TP&W was a weak carrvier both financially and
operationally. Moreover, KJRY documented the fact that for
westbound traffic moving via Kansas City the proposed Bushnell
routing (328 miles) was significantly inferior to either the
KJRY/ATSF routing via La Harpe and Fort Madison (270 miles) or
the BN/ATSF routing via West Quincy (236 miles).

In approving the merger, the ICC found that, subject to
certain conditions, common control of BN and ATSF would be
consistent with the public interest and would generate

substantial public benefits. The ICC further found that, subject




to certain competitive conditions, common control of BN and ATSF

will cause no meaningful reduction in the transportation

competition in any of the markets in which either BN or ATSF
operates. The agency did however acknowledge that "unconditioned
common control would generate anticompetitive impacts at
...Keokuk...," but nonetheless concluded that the rights provided
in the NITL settlement agreement would effectively eliminate the
anticompetitive impacts in Keokuk, among other markets. Decision
at %8-59. The ICC therefore determined that it would not impose
any of the conditions KJRY had requested. Id.

In denying KJRY’s requested conditions, the ICC found
that the merger will not eliminate intramodal competition at
Keokuk, and that the KJRY itself will not experience any
appreciable traffic diversions because the NITL settlement
agreement effectively preserves the existing competitive
situation. The only real change, the agency reasoned, was that
the SP will have replaced the ATSF as part of the KJRY joint-line
routing. The KJRY/TP&W joint-line routing will remain an
important ccmpetitive factor in Keokuk and there would be no
change at all as respects eastern routings. After considering
KJRY’s assertions, the ICC found that the future TP&W/SP
interchange at Bushnell would not be appreciably inferior to the
TP&W/ATSF interchange at Fort Madison and that the mileage via
Bushnell -- while somewhat greater than via other routings -- was
insignificant considering that most of the Keokuk traffic moving

to or from Kansas City actually originated or terminated at




noints far away. Finally, the ICC concluded that most of the

competitive alignments created by the BN/ATSF common control
would lead TP&W to downgrade or abandon its line to Bushnell. In
any event, the agency stated, KJRY could always buy a line
proposed for abandonment through 49 U.S.C. 10905. Decision at
96-97.

It is now seven months after the ICC’s approval of the
BNSF merger, and KJRY has the ability to look back and tel. the
Board exactly what has happened to rail service options in the
Keokuk market. KJRY tells that story through the testimony of
its former majority owner and Chairman, John J. Warfield, whose
testimony is attacned hereto. As Mr. Warfield states, his
outlook for vigorous competitive rail service at Keokuk -- or
perhaps any competitive rail service at all -- would be quite
pessimistic but for three significant developments.

First, just a few weeks ago, on March 12, 1996, Pioneer
acquired virtually all of KJRY’s stock. Through its ownership of
numerous other shortline railroads, Pioneer has relationships
with virtually every major western and midwestern class I
railroad which strengthens its bargaining power. Headquartered
in nearby Peoria, Pioneer is better able to reduce overhead and
other costs without affecting the quantity or quality of train
service provided over KJRY. Pioneer has a national marketing
department which is better able to develop new business than an

independent operator.




Second, early this year, New York based Delaware Otsego

Corp. ("DO"), finally consummated its proposed acquisition of

control of the TP&W. Again, as a national company and, like
Pioneer, a publicly held corporation, DO has numerous strengths
which the independent TP&W lacked. DO has a national marketing
presence and an ability to deal from a more equal bargaining
position with other larger carriers. DO also has the financial
resources and staying power to correct many of the shortcomings
of the former TP&W.

Third, and most important, UP announced its intentions
to acquire control of and merge with the SP. Approval of this
merger proposal totally changes the complexion of and prospects
for competitive rail service in many markets, possibly including
Keokuk. KJRY believes that UP can infuse SP with the
imagination, financial resources, operating abilities, and market
presence that SP presently lacks. The competitive balance will
at last be restored through a reinvigorated SP.

As Mr. Warfield states, in order for Keokuk shippers to
have the same level of competition that exists in other western
cities, UP musc (1) assume SP’s obligations to market and serve
the Bushnell interchange with TPW as set forth in SP’s settlement
agreement with BNSF: (2) continue to use the SP trackage rights
through Bushnell for the purpose of interchange with TP&W (and
KJRY), and (3) aggressively price and market Keokuk traffic.
Then, at last, the competitive balance at Keokuk which the

BN/ATSF merger had upset will be restored.
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CONCLUSION
Accordingly, Pioneer and KJRY request that the Board
approve the control and merger of the Southern Pacific and its
affiliates by the Union Pacific as being in the public Interest

as conditioned upon Union Pacific’s acceptance of the terms of

the BNSF/SP settlement agre=ment (as described abocwve), continued

use of the SP trackage rights through Bushnell for the purpose of
interchange with TP&W (and KJRY), and willingness to price and

market a competitive service to Keokuk area shippers.

Respectively submitted,

Yok & Uffarjy

John D. Heffner

Rea, Cross & Auchincloss
Suite 420,

1920 N Street, N.W.
Washington, D.C. 20036
(202) 785-3700

Daniel A. LaKemper
General Counsel
Pioneer Railcorp

1318 S. Johanson Road,
Peoria, IL 61607

(309) 697-1400

Its attorneys

Dated: March 28, 1996




VERIFIED STATEMENT OF JOHN J. WARFIELD

KEOKUK JUNCTION RAILWAY

I am John Warfield, Consultant to Keokuk Junction
Railway. I am the same John Warfield who, as President of
KNRECO, Inc. d/b/a Keokuk Junction Railway, prepared and
filed a verified statement as part of Keokuk Junction's
Responsive Application in the BNSF merger proceeding. I
recently sold my stock, which represented a controlling
interest the Keokuk Junction Railway, to Pioneer Railcorp and
am testifying here as a consultant to Keokuk Junction.
Keokuk Junction supports the Union Pacific-Southern Pacific
merger on the conditiocn that the merged Union Pacific
Railroad maintains the Bushnell interchange with the Toledo,
Peoria and Western Railway.

Keokuk Junction filed a Responsive Application cpposing

the BNSF merger because protective conditions were needed to

protect Keokuk shippers. Because the BNSF merger would

eliminate ATSF as a competitor in the Keokuk market, sub-
stitute viable competitive routes with Keokuk Junction

were needed to maintain competition. Keokuk Junction feared
the routes proposed by the BNSF would prove inadequate to
maintain viable rail competition in the Keokuk market. It
was for this reason that Keokuk Junction sought certain
trackage rights in the BNSF merger proceeding. The
Interstate Commerce Commission did not extend tn Keokuk

Junction any of the relief it sougnt. Now that BNSF is




moving forward with implementing this merger, Keokuk Junction
is experiencing the effects of its reduced competitive
abilities.

In my verified statement I testified that the ATSF

traffic that the Keokuk Junction handled via La Harpe would

disappe«.r. On January 2nd, 1996 with the expiration of

various pre-merger contracts, the majority of business via
ATSF routes was in fact rerouted via BNSF direct. Thus,
Keokuk Junction lost all corn syrup business to the east via
Chicago and virtually all ATSF business to the west via
Kansas City. The only traffic remaining is a contract
expiring in October, 1996. The substitute competitive route
devised by the BNSF using the Toledo, Peoria and Western's
proposed connection with the Southern Pacific at Bushnell, IL
has not proved to be an effective alternative.

Traffic via the TPW-SP Bushnell route has declined due
to delays at the Bushnell interchange. In addition, BNSF
was able to underbid a major corn syrup contract that
replaced the expiring ATSF contract. BNSF secured this new
traffic to the detriment of the KJRY-TPW-SP. This business
loss was by no means the result of lack of effort on the part
of Keokuk Junction. It occurred solely because of circum-
stances completely outside Keokuk Junction's control. Keokuk
Junction priced its traffic via La Harpe at the same rate
previously used by KJRY/ATSF. Clearly the TPW-SP made
decisions in their perceived self interest which caused the

Bushnell route to be non competitive.

3w




This loss of traffic since January 1996 (amounting to
over 100 carloads per month) shows the Bushnell-SP route is
competitively inferior to the BNSF route to Kansas City for
traffic to the west. It is essential that steps be taken to
mitigate these adverse effects on Keokuk Junction. I believe
that a UP-SP merger would be a step in the right direction
provided there is a commitment to maintain and promote
Bushnell as a service route.

At the moment KJRY is operating its La Harpe branch line
as it always has but with substantially reduced business
levels. However, it must be clear that “he loss of a major
amount of traffic is the first step in what could be a
slippery slope that leads to further reductions in traffic
and the loss of the viability of the La Harpe line. The
abandonment of the La Harpe line would result in the monopoly
of the Keokuk market by the BNSF.

In view of these developments I would normally be quite
pessimistic concerning the La Harpe line and the future of
competition in Keokuk. However, three events have taken
place that can work to ensure future competition in the
Keoku: market.

The first is the sale of the Keokuk Junction to Pioneer
Railcorp. Pioneer Railcorp is a strong public company with

the management resources necessary to develop business on the

branch line. In addition Pioneer deals regularly with the SP

and UP railroads and can better work on cooperative ventures




with those companies than the previously independent Keokuk
Junction management.

The second is the acquisition of the Toledo, Peoria and
Western Railway by the Delaware Otsego Corp. Delaware
Otsego brings to the TPW additional financial and management
resources that should strengthen their abilities to offer
competitive intermediate transportation between La Harpe and
Bushnell.

The third, and most important, change would be the
merger of the Southern Pacific and Union Pacific Railroads.
This merger will increase the financial strength of the
Southern Pacific and will breathe new life into the Southern
Pacific by increasing its financial, marketing and operating
resources.

The BNSF merger created a large more efficient railroad
that combinations of smaller carriers such as Keokuk
Junction, Toledo, Peoria and Western and even the Southern
Pacific cannot easily equal. The route over Bushnell needs
each one of its component railroads to be strong so that the
route as a whole is strong and competitive. The TPW and the
Keokuk Junction have combined with stronger carriers to
strengthen the route. Now the Southern Pacific must do the
same.

Just as the BNSF became more efficient and was able to

divert traffic away from Keokuk Junction's La Harpe line and

the alternative Bushnell route, so the Southern Pacific must

become more efficient. Only an efficient merged UP-SP can

b




provide the competitive strength that can pull traffic back
to the Bushnell route.

Many other commentators have cited why a merged UP-SP
will create a stronger company. I subscribe L> those argu-
ments. The competitive strength resulting from the BNSF
merger speaks to the benefits of railroad mergers. Keokuk
Junction needs those competitive benefits to work effectively
as a "friendly connection" to compete against a tough mega-
competitor in BNSF.

Not only do Keokuk Junction and Keokuk shippers need a
merged UP-SP, they also need assurance that the UP-SP will
operate via Bushnell and will interchange traffic with the
TPW at Bushnell after the merger. The only way Keokuk
Junction can provide effective competition to the BNSF in the
Keokuk market is for the Union Pacific to honor the Southern

Pacific's commitment to use the Bushnell connection. The

Union Pacific must also be willing to establish competitive

prices and aggressively promote service over that junction.
Keokuk Junction requests that the merger be approved subject

to that condition.




VERIFICATION

CITY OF WASHINGTON

DISTRICT OF COLUMBIA

John J. Warfield being duly sworn, deposes and says
that he has read the foregoing statement, knows the facts

asserted therein and that the same are true as stated.

~

v

Warfifld

Subscribed and sworn to before me on this _27 i day
of Maek , 1996.

Bipne NSt oaka L

Not#fy Public

My Commission Expires:

LYNN GOTTSCHALK
Notary Public, District of Columbia
My Commission Expires: November 30, 1999
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GOVERNOR PETE WILSON

March 27, 1996

The Honorable Linda Morgan

Chair, Surface Transportation Board

United States Department of Transportation
1201 Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Proposed Union Pacific/ Southern Pacific Railroad Merger Finance
Docket No 32762

Dear Chairperson Morgan,

I am pleased to express the state of California’s support of the proposed
merger of Union Pacific (UP) and Southern Pacific (SP) railroads.

The major consolidation of the UP and the SP would represent a major
long-term realignment of railroads in California that could result in
improved service and a positive economic impact on the state for many years
to come, assuming certain concerns relating to competition and shortline
service are addressed. We believe these concerns are reasonable and in the
best interests of the state. :

The California Public Utilities Commission is the state’s designated
lead agency in this proceeding and filed formal comments on March 28, 1996.
Generally, we are now requesting the Board condition the merger on the
inclusion of certain protections as a "safety net” for continued and adequate
competition and service. Specific concerns and conditions are spelled out in
the CPUC's comments. The CPUC will also soon be reviewing the further
submissions in this proceeding, including the announced inconsistent
applications and the anticipated independent filing by the California Attorney
General. Upon such review, it will set forth our final formal position in
subsequent filings.

This merger clearly strengthens competition in key markets by creating
a financially strong railroad that can afford to continuously modernize in its
infrastructure. Many of our shippers rely on rail and trucks to distribute their
goods domestically, as do many foreign goods transshipped through

STATE CAPITOL + SACRAMENTO. CALIFORNIA 95814 . (916) 445-2841
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The Honorable Linda Morgan
March 27,1996
Page Two

California. If conditioned to assure that effective competition between UP/SP
and Burlington Northern-Santa Fe (BN/SF), or another carrier, is
maintained, the merger will benefit California shippers and our exporting
economy.

Sincerely,
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COUNCIL Jr ﬁéO&

County Government Center
Box 36

16 Eas. Ninth Streot 2 kil ; gt - .
Roum 100 A TIN5 ‘ ’
Anderson, Indiana 460‘6,.\ : : 5

(3'7) 641-9482 fr
FAX: 641-9486

March 26, 1996 ::_)j'? w,"':;wa;,»z)ﬁNGS_j

Honorable Vernon A. Williams, Secretary

Interstate Commerce Commission CC/.?
12th Street and Constitution Avenue [g >
Washington, D.C. 20423

e —

RE: Finance Docket 32760
Dear Secretary Williams:

Our agency, the Madison County Council of Covernments (MPO), is extremely concerned
about the competitive aspects on local and regional businesses as a result of the proposed
acquisition of the Southern Pacific Lines (SP) by the Union Pacific Railroad (UP). While we
are familiar with the proposed agreement between Union Pacific and the Burlington
Northern-Santa 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 significant to our regional area due to two existing industrial parks, one
proposed industrial park, and our rail linkages to the mid-southern region.

We also have reviewed the proposal from Conrail to acquire a significant portion of the
eastern lines of SP in connection with the mérger, especially the lines running from Chicago
and St. Louis, to Arkansas, to Texas, and to Louisiana. We find this proposal to be far more
appropriate and effective in addressing the above noted concerns, specifically in regard to
trade carried over land. The Conrail proposal calls for ownership of the lines, whereas the
UP-BNSF agreement mainly involves the granting of trackage right. Our agency believes that
trackage rights provide only limited benefits and limited guarantees which can be easily lost
if railroads disagree over whose traffic has priority and who is in charge of operations of the
line. Furthermore, it is our belief that rail ownership is a far superior position than that of
a renter regarding the encouragement of economic development activities on its lines.

Additionally, the Madison County Council of Governments favors the Conrail proposal due
to the fact that it would provide more efficient service for rail customers in our area for
movement of goods and raw materials to and from the Mid-South and Texas Gulf. The
Conrail proposal would provide the fastest, one-line service to these markets; it also would
be the most direct route involving the fewest car handlings.

Our agency is exceedingly worried about the recent trend of rail mergers in the United States.
This trend seems to be leading our nation toward a few gigantic railroads, thus further
limiting competition and reducing productivity. For all the reasons expressed above, the




Honorable Vernon A. Williams
Interstate Commerce Commission
Finance Docket 32760

March 26, 1996...Page 2

Madison County Council of Governments is actively opposing the Union Pacific-Southern
Pacific merger at the ICC unless it is conditioned upon acceptance of the Conrail proposal.

We would like to thank you for allowing our voice to be heard on this matter. It is with
concerned anticipation that we await the decision of the Interstate Commerce Commission.

If you have any questions pertaining to our concerns, please do not hesitate to contact me at
(317) 641-9482.

Res

lly,

ol o e
rold L. Bridges

xecutive Director

cc: David M. Levan, Conrail, President & CEO
Senator Richard G. Lugar
Senator Daniel R. Coats
Representative David McIntosh
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)Ar K LDl STATE OF UTAH

REPRESENTATIVE MARDA DILLREE RE AN STANDING COMMITTEES: TRANSPORTATION AND PUBLIC
ASSISTANT SPEAKER OF THE THIRD HousEe X ) SAFETY, VICE CHAIR; EDUCATION
APPROPRIATIONS: TRANSPORTATION AND FUBLIC SAFETY
174 DISTRICT

(DAVIS COUNTY)
379 SHEPARD RIDGE ROAD
FARMINGTON, UTAM 84028
RES. 451-2773 / BUS. 580-4458

March 27, 1996

Vernon A. Williams, Secretary

Surface Transportation Board, Room 1324
Twelfth Street & Constitution Avenue NJW,
Washington, D.C. 20423

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

Dear Secretary Williams:

As chair and member of several transportation committees, I would like to voice my opinion and express my
support for the proposed merger between the Union Pacific Railroad and the Southern Pacific Railroad. I am
a State Representative representing the 17th District in Davis County. I have worked with transportation issues
in Davis County for many years. . While I am aware that the merger may have negative impacts for some, the
immediate benefits for the public in my area are very apparent.

i There are many rail crossings, and the merger would reduce by nearly half the number of trains going
through the area, thus reducing the potential for crossing accidents.

2 We are facing tremendous growth in the Salt Lake Valley, and the geography in our area is forcing more
development towards the existing UP and D&RG tracks. This encroaching development is creating
incompatible land uses.

: I am the Chair of a steering committee which is undertaking a Major Investment Study between Sait
Lake and Ogden to select an alignment for a new transportation facility. This Study includes the analysis of rail
relocation and consolidation. Our study efforts would be simplified by working with one rail company instead
of two.

4. With the merger, there is a potential abandonment for one of the rail corridors in the study area. With
encroaching development, finding a new corridor for transportation is very difficult. So the abandoned corridor
which could be used for a different transportation mode is a great opportunity.

I have greatly enjoyed working with the all rail industry representatives in Utah, and would be happy to assist
you further in this matter. If you have any questians, please call me at 801-451-2773.

A A Fare oo
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Sincerely, ) * TG i L e Fi i
D7 Jrrcta L .
Rep. Marda Dillree ' S g T “m ,q
g gy et .:.'-'L..L.'_.i*s} oy #.,ﬂs_l
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= Association for Branch Line Equality =

BEFORE THE SURFACE TRANSPORTATION BOARD.
U.S. DEPARTMENT OF TRANSPORTATION
Comments on the Proposed Merger of the Union Pacific Railroad
and the Southern Pacific Transportation Company.
Finance Docket No. 32760

The aoove organization is in opposition to the merger unless
Conditioned as propecsed in the responsive application of
MONTANA RAIL LINK, INC.

The Association for Branch Line Equality was formed shortly
after the Staggers Act was passed in order to endeavor to keep
rail service on this 148 mile line in N.E.Montana. In spite
of valiant efforts by area shippers, various businesses and
community leaders, as well as many grain producers, we lost

48 miles of the line in a hard-fought battle with the railroad
and the I.C.C. Subsequently, several small communities have
almost entirely disappeared because of the effects of the
abandonment. Now we have become aware of the efforts of Montana
Rail Link to provide service to the shippers of the Central
Corridor to the West Coast.

A.B.L.E. still is vitally interested in preserving the remaining
section of this branch line, and find ourselves in strong

support of shippers who are in danger of becoming captive to

one rail entity. This group supports Montana Rail Link's proposed
acquisition of the Union Pacific line between Silver Bow,
Montana, and Pocatello, Idaho as a strategic element of the
Central Corridor solution. It is in support of the proposed
BNSF/UP-SP merger only if this condition is approved by the

STB.

Naah

Orvill Nash, President,

Association for Branch Line Equality,
255, Daleview,

Reds-one, MT. 59257

March 26th 1996
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oy =4-/,]0 DORCHESTER FARMERS COOPERATIVE
P.O.Box 263 - 208 W Depot
DORCHESTER, NEBRASKA 68343-0263
PHONE: 946-2211
TOLL FREE: 1-800-642-6439  FAX: 1-402-046-2062

March 27, 1996
\DVIST AT ALL

Honorable Vernon A. Willigms 7. .=~ . N
Secretary P : # e
Surface TransportauorfBb%Td““‘ 55
12th Street & Constitution Ave, NW
Washington, DC 20423

My name is Ron Velder, General Manager of Dorchester Farmers Cooperative locatea at 208 W.
Depot, Dorchester, NE 68343. | have been General Manager for two years; and, have worked at
Dorchester Farmers Cooperative for nineteen years prior to becoming the General Manager.

Dorchester Farmers Cooperative has six locations of which two locations are located on a main
Burlington Northern line. Our Cooperative operates a licensed public grain warehouse, provides
grain marketing services, and supplies feed, fertilizer, chemicais, petroleum, and other merchandise
for approximately 2,000 patrons.

Our Cooperative ships 2,000 cars cf grain per year in addition to handling 30 to 40 cars of fertilizer.

Dorchester Farmers Cooperative supports the Union Pacific merger; however, we are concerned
about certain competitive problems, and we feel the BN - Santa Fe is the railroad with the expertise
to handle these problems set forth in Finance Docket 32760. Therefore, we support Finance Docket
No. 32760 Unicn Pacific Corporation and Soutnern Pacific Rail Corporation merger.

| declare (or certify, verify or state) under penalty of perjury that the foregoing is true and correct.
Executed this 27th day of March, 1996.

@w@%&@u

Shippers Signature
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o #5272 _ URBAN-DEVELOPMENT AGENCY

s

Members: ini i
& : Administrative Offices
Scella Harrison, Chairman 15651 East Stafford Street

Annie Faure, Secretary Post Offica Bo
» X 7089
Mary V. Handorf City of Industry, California 91744

Philip Iriarte
Rolene Harrison (818)961-6341
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VIA EXPRESS NAIL

March 27, 1996

Vernon A. Williams, Secretary

Case Control Branch; Attn: Finance Docket N¢ 32760
Surface Transportation Board

United States Department of Transportation

1201 Constitution Avenue, N.W.

Washington, D.C. 30423

Re: Application of Union Pacific Corporation, et al.,
Finance Docket N® 32760

Dear Mr. Secretary:

Transmitted herewith for filing and the attention of the Surface Transportation Board are
an original and twenty (20) copies of the Notice of Request for Conditions in the subject
proceeding, filed on beh.If of the Industry Urban-Development Agency, a body pelitic and
corporate. A Certiticate of Service confirming service by mail upon the appointed
Administrative Law judge and all parties of record is attached to the original copy. Also
enclosed is a 3.5" diskette containing the text of this pleading in Wordperfect 5.1 format.

Please confirm your receipt and acceptance of this filing by returning the attached cbpy
of this letter and pleading endorsed with your "Filed" stamp, in the enclosed postage prepared,
self addressed envelope.

ENTERED |
Office 01 th <n-ratgry |

UPRR/SPRR\UPC-AP.GR ‘ “AR 2 8 1996
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Vemnon A. Williams, Secretary
Case Control Branch

Surface Transportation Board
March 26, 1996

Page 2

If you have any questions or comments concerning this filing, please contact me at the
address or telephone number set forth above. Thank you.

Sincerely,

John D. Bauésf

Agency Engineer

JDB:kat

Enclosure

Xc: Carl B. Bumeit, Ex. Dir,JUDA
Graham Ritchie, City Attorney

UPRR/SPRR\UPC-AP.GR




BEFORE THE SURFACE TRANSPORTATION BOAR

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFICRAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY --

CONTROL MERGER--
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORPORATION AND THE DENVER AND RIO
GRANDE WESTERN RAILROAD COMPANY

COMMENTS OF:

INDUSTRY URBAN-DEVELOPMENT AGENCY
AND REQUEST FOR CONDITIONS AND
VERIFIED STATEMENT OF JOHN D. BALLAS, CITY
ENGINEER, CITY OF INDUSTRY

DATE: MARCH 29, 1996
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BEFORE THE SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 32760

VERIFIED STATEMENT OF JOHN D. BALLAS
In connection with the above referenced proposed merger and pursuant to the provisions
of 49 C.F.R. § 1180.4(d)(1), as modified by Decision No. 6 in this proceeding (effective
October 24, 1995), the Industry Urban-Development Agency ("Agency") hereby submits its
comments, evidentiary submission and request for conditions, and asks the Surface
Transportation Board ("Board") to grant the subject request relative to Finance Docket No.
32760.

[. INTRODUCTION

My name is John D. Ballas. I am employed by the City of Industry ("City") as its City
Engineer, and I also serve as Engineer of the Agency which is a redevelopment agency of the
City. My business address is 15651 East Stafford Street, city of Industry, California 91744,
I'am familiar with the Agency’s facilities and transportation requirements, having been employed
by the City and Agency for the past six (6) years. I am authorized to represent Agency’s
interest before federal and s:ate regulatory bodies and I am authorized to present this verified
statement on behalf of Agericy.

II. INDUSTRY URBAN-DEVELOPMENT AGENCY

The Agency is a redevelopment agency of the City of Industry, formed in 1971 for tie

purpose of redeveloping large tracts of farming land for industrial and commercial development
purposes. In pursuit of that policy, the Agency acquired two contiguous narcels of land which
are located easterly of Grand Avenue, between the Union Pacific ("UP") and Southern Pacific
("SP") mainline tracks in the City of Industry, County of Los Angeles, State of California, as
shown on the map marked Exhibit "A". These properties, and others, we-e acquired by the

UPRR/SPRR'UUPC-AF.GR 3.




Agency by the use of real property taxes made available to the Agency, for the purpose of

pimproving the transportation system serving the properties in question, grading the property and
resubdividing the property for industrial purposes.

I AGENCY POSITION WITH RESPECT TO MERGER

Agency has no objection to the proposed merger excent that Agency is concerned that
it was not included as a "2-to-1" parcel included in Exhibit "A" to the agreement betweer UP
and SP on the one hand and Burlington Northern Railroad Company and the Atchison, Topeka
and Santa Fe Railway Company ("BNSF") (Volume I, Railroad Merger Application, p. 318,
filed herein). Agency believes that it qualifies as a "2-to-1" customer and should have becn
included as such in Exhibit "A" to the above reference agreement.

Agency is concerned that if the merger is approved without including Agency as a "2-to-
1" customer with the privileges related thereto as set forth in the above referenced agreement,
Agency will be seriously damaged financially and its ability to redevelop the properties in
question wi'! be significantly impaired if the competitive rail service provided to such customers
by the agreement is not extended to Agency.

IV. REASONS FOR CLASSIFICATION AS A "2-TO-1" CUSTOMER

As stated hereinabove, the Agency presently owns two (2) contiguous parcels of land
which are located easterly of Grand Avenue, in between the UP and SP mainline tracks in the
City of Industry. A continuous rail line traverses both parcels offering connections to both the
UP and SP. The westerly parcel, being 36.6 acres in size, was purchased by the Agency from
the Roy F. Benton Feed Yard, a limited partnership on February 5, 1982 for $9,740,000
(identified as Los Angeles County Assessors parcel number 8719-005-902). The prior owners
of this parcel were Mr. John Ruether, Mr. Fred Ruether and Mr. Thomas S.H. Graham, doing
business as the Ruether-Graham Feed Company. The Agency purchased the easterly parcel,
being 37.6 acres, from Central California Livestock, Incorporated, commonly known or
described as the "Machlin Parcel" on February 15, 1991 for $7,754,700 (identified as Los
Angeles County Assessor’s parcel numbers 8715-004-905,906,907,908 and 909. The prior owner
of this last mentioned parcel was Mr. Frank Hill. Attached as exhibit "A" is a map identifying

the subject parcels and the interconnecting rail spur line as shown on this exhibit and also on a
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copy of the U.S. Geological Survey quadrangle map for the subject area.

Both parcels of land have direct frontage on the UP and SP rail lines. For the past 50
years, the Roy Benton Feed Yard received shipments of barley, corn, hominy, wheat, lecithin,
soapstock, etc for use in the production of livestock feed from both the UP and SP rail carriers.
The Machlin Feed Lot received similar shipments of raw goods from the UP switch only. These
shipments were permissible under agreements entered into between the Ruether-Graham Feed
Company and the Southern Pacific Company dated February 3, 1930 and a subsequent
agreement between the Ruether-Graham Feed Company, Frank Hill and the Los Angeles and
Salt Lake Railroad Company (kniown as Union Pacific Railroad), dated January 23, 1931 (see
Exhibits “B" and "C").

The Agency purchased the Benton and Machlin parcels with the knowledge that direct
rail service by UP and SP independently to each parcel was possible. In fact, each parcel has
a minimum of 1,700 feet of frontage along the main line trackage of each railroad allowing the
installation a connecting switch almost anywhere on either carrier.

In the early 1930's, the present intercuunecting spur track (technically named an
"industrial lead track”) was constructed from a switch on the UP main line at the Machlin
parcel. Within a year, this industrial lead track was extended northwesterly across the Benton

parcel to the SP line. The described agreements for rail service were in effect at the time the

Agency purchased each parcel and copies of the same were given to the Agency by the seller
of the Benton parceil. Shipments of raw materials used in the production of livestock feed at the
Benton Feed Lot continued by both rail carriers up to about 1989. Attached as exhibit "D" are
just a few shipping manifests an<’ cancelled checks documenting the service to the Roy F. Benton
Feed Yard by both the UP and SP. In 1990, the Agency constructed Grand Avenue, as shown
on Exhibit "A", as a major arterial roadway to serve the transportation requirements for the
developing vicinity properties. Due to the proximity of this roadway, the Agency requested that
the connecting spur track from the I3enton parcel to the SP main line be removed. However, the

existing main line switch was not removed and is still intact.

UPRR/SPRR\UPC-AP.GR




In October, 1993, the City of Industry initiated a project to be developed on the Benton
Feed Lot parcel and a portion of the Machlin Feed Lot. This project, identified as the Industry
Materials Recovery Facility ("IMRF"), is a municipal solid waste transfer and recycling plant
which at full capacity would be entirely rail dependent for the outbound shipment of municipal
waste to distant landfills. Notices that The City of Industry was undertaking the preparation of
the required environmental documentation for this project were sent via return receipt mail to
representatives of both the Southern Pacific and Union Pacific Rail Lines (see Exhibit "E").
These notices discuss the proposed connections to both rail carriers and the expected shipment
of one train per day of muaicipal refuse to distant landfills.

This project was further discussed with representatives from each railroad on several
occasions and in October, 1994 the Union Pacific Railroad in conjunction with East Carbon
Development Corporation ("ECDC") submitted a proposal to provide railhaul service to the
proposed IMRF (see Exhibit "F").

A check of the present agreement between the UP and SP and the BNSF, whereby
trackage rights are granted to BNSF for those customers served by both UP and SP and no other
railroad ("2-to-1"), does not identify the Benton or the Machlin parcels as a "2-to-1" site.
(Exhibit "A" on page 341, Vol I of the subject Railroad Merger Application).

To fulfill the intent of the UP and SP agreement with the BNSF to provide competitive
service for "2-to-1" customers, the Agency respectively requests that any approval by the
Surface Transportation Board of the applicants request for merger, be subject to the condition
that the Agency owned parcels identified herein be added *o the list of "2-to-1" customers as set
forth in Exhibit "A" to the UP and SP agreement with BNSF or that within 90 days after the

merger is complete, UP shall prepare and submit an agreement to the satisfaction of the Agency

for trackage rights extended to the BNSF for service to the Benton and Machlin sites. It is
anticipated that sufficient volume of rail traffic will be generated at Agency property, presently
estimated to be one train daily, to allow BNSF to utilize its own terminal facilities in providing

competitive rail service.
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VERIFICATION

STATE OF CALIFORNIA )
) SS:
COUNTY OF LOS ANGELES )

I, John D. Ballas, being duly sworn, do hereby state that I have read the foregoing
document, have knowledge of the contents thereof, and that all facts therein are true to the best

of my knowledge and belief.
@%ﬂ O Letbe

J D. Ballas

Subscribed to and sworn to before me, a Notary Public, in and for the State of California,
this 26TH day of MARCH ,1996.
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EXHIBIT "B"

AGREEMENT FOR INDUSTRIAL SPUR TRACK
SERVICE TO BENTON PARCEL
DATED FEBRUARY 3, 1930
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SOUTHERN PACIFIC COMPANY — Paciric Lines Dc“"’ -

o na s 2 O b 1/’ 080\ T 0753

INOUSTRIAL TRACK AGREEMENT

Gro - 8414
CThis Agreement, med o Sl doy é’:ﬁu 1680 ,

ly ond between SOUTHERN PACIFIC COMPANY, o corporation, Acrengfler colled /'Railread”, a4

; @it Fo.D CLLIANY
PR i : 6768
.« eanafler called “Industry’’,
RECITALS:
I1dustry has requssted Railreed to consirud, meinicin end operels industnal resk feckhes, Aereingfler aal~)

“back", descrided o follows:  SPUE toch, epprowimetey 17
Jeet in lengh, of or near  Epadire Station, County of 08 /udlos 3
Stae of ~ Ccliforala . The locohon of sid tresh (o showm by red hae wpea ths bhucpnins
map Aereto allached end mede ¢ part Aereyf.

Kailreod setimalss thet Ao epprosimats coet b0 [ Jor construdhion of said brock end o nancas, under *
the tcrma and condvions Aereinafier spesfied, will be § 40,00 for ap;roxe 4CUY toucl 1 el
%1y oact of elearanoce gsx...t ;zguun of ?:.31:.,: :u%ot;n.ﬁlt.'

. tie. %he 0 aocx on end of tour e Lwils

A incuastry utg otn foroes nnd materiunl.

NOW, THERERFORB, in connderation of hs agrosmenis Aervingflor eoniumined o bo kept and porformed by t\s
pairiics herelo, 1 5o wvubually agreed (el Ao eond treck end appurtenaness dhall be eonstrudied, mavnisned end opercicd
wrder (he following terma, sswenonts and esndibions:

1. Industry will ssoure end frwich of ils expencs ol nessssery franchives, paradls end right of woy beyend the

boundary hne of e land of Rofiresd for B sonstruchion ond meinionenss of 0sid treck snd ils appurimences end
Jor e operation of locomelises, melere, Srasns end cors hareen end Aereseer, assspt in e wwend Aol eny Sials or
Muricpal body from which i is necsseary (o shissn frenckises ov perveiis dhall reguire thal the opplicstion bs mads by
Rail-oud, sn which evend epphicetion Oarefer shall be meds by Raslroed. [ e sent Bolreed eppliss for end wecwrms
o franchises or permals, [ ndustry aspresely agress to pay ong end all capends (nswrred by Ravlreed in chisining sond
[-anchises or permils, ond B name windh may bs sspended of ony Kone by Railreed under fo provisions of sad fren-
chiscs or permnls.
" The term “ssid rack end ils eppurienancer” 8¢ weed Aerein sholl designale fhe phwrel sumber f there is more fhon
one track, and shall inchuds the reil ond fastenings, roniches end frege csmplsts, bumpere, hes, Lullost, readbed, ambans-
w.e.!, brostles, culverts end any cther sruchures end things sesessery Av e nppert of end enluring inte the ssnsbruchcs
of said irack, end if said trock is lessled in @ Ueroughfare, (i dhell inchuds e sonctrustion, inialiahon, s.2nlmenes
0d renewal of parements, culserts, dreinage foolities end off sher word reguired by loufl euthordly fo wanechon
vih the construchion, renewel, moinimenss end spershiw ¢f ssid iredd.

Tncheatry will pay the ondis : cont of sonsiruching ond meinisining cald tresd end ils appurionences, ¢ nept thet
km'.oud will pay the cont of eonsirusting ond meinteining thal pertion o portiogs of ssnd frack from (e po ale of M -
inttiad sich or sniches thereqf to e dloaranes poind sa the conter Kas thareqf, whish smid desrenss pow s thirten
(13) fert distand, mearured of Aight angles, from the sonter kine of the Gresh frem whieh asid track wll diserge. It v
undersiood, Aowever, thal |f sosd trech fo on extenvion of or Wil diverge from o indiusirial iresk, [ndustry will poy the
entire ot of constructing said irack end ile epprrienaness end elee Uk eniire ted of meinisining seid track end &
a)pwicnancss. Rarlrood shall meiniain soid irack end s appurienonces in goed eondibon end repeir, ond Industy
oyres. (o pay Railroad Industy's share of ths seel of moinisining seid ireck end dls eppurionences.

Indusiry shell, upon request of Reslroad, end befors any werk of construction or meinionance covered by Uh:e
65 eemend {0 commenced, depont wiih Raxlread he soiimated el of e work to be porformed by Rekrood at cspenss
S hndiei g N saih v of W3 ) @G g B o, v s s o Ape, N & froncs ol he promptly
g Ly Induatry o refunded by Ralroad, as the coss may le. If Roilread shall perform ony wor Aerowader «l.ich
Indistvy ie obligeted to perform or pay for without Sirol ebiovning deposil from Induetry, Industry agress to poy lail-o.4
the st of said work prowvptly upon reonpt of dille hercfor.

2. All matemal in sevd track end ils eppurtenancus, furnished of o cupenss of Ballreed, vhether in enginal
construrtion or by woy of replecements er repesrs, shall be end remain (s cashusis property of Railrosd. In the cvent
s0id t-cek 14 diaconnecied, as provided for in Seckion 3 Aervof, or by sduel qpnesnt of e Rovlrood onl e Il dry.
Knirond may rmﬁmﬂ“dﬁl“’oﬂ“*ﬂwhwd'm'ﬁ?, Jond vk
or ey i ion thereof o localed sn & Bhoroughfare, poy the ot of remeving ol material swned by Induatry, and 1 cdon g
f4 i+ nghtare in good condition, sstigfestery lo the proper lowfel sxtherlly, and Industry muy. jvuled n s defn It
< i tl w cxiol a8 (0 any cxenanls or agreoments lo be Lept and performed by [ndustry, recorer oll mut. it v wu
1 o s and kaa'id om kend of Railread; premded, hewessr, Rerviroad may, of sl ophion, perfuin @ the di .u!

¢ f Dduatry o'l wwrk of dismanthing, laking up and rewmening seid melersel ouned by Indust~ -l pd a, " w
iin e waginal condition.  Nohouhdending enything lo ks contrery Aeren con/ained, ‘axiiid slall 1 .4
S gt b prierehase al oda tAen ralug any o all malerial in 00id treck end sle sppurienane. s naid "y L s
S b L o [adety.




? Kuilroad ehal Aare As nalMl bo disoonnect e s0id ek or refust o o rae oacr Ae surae 1 tha e
1 "y dall coose 1o do bunness o8 seid track im an arliv and rubs'antial wuy for 8 ontinuous jxoad of oL

e uniess yrancdel from oo doing by iow, drikes or any covses beyond he contrd of the [adwitry; (L Induvay .|
il b idsove and perform each snd aery of Vs covenants end )7 . mrsse Aeroin conkcined whic) ue )y Indust e
o w11 ard perlormed, or (¢) Reslroad s regquired by Liw, .+Jinancs, repulation or erder of the Fuleral. Suiv, .
Mus 0! poernmants or eny lowfully constituled pulise guihondy Aaring purisdhction in U premases, 10 hscon!is oo
U vperad.on of sard track er lo change il trasks in such manner a4 Lo render o wmpraciioclde, 1n U.e yudgmend of X 1.i-
o, 0 e nlinue (0 operals bavd track.

<. K.nlrood agress 1o o;«vate said track end (o sorve Industry hereen, subjedt 0 uny lau[ui 1orpea Dl w14
1.7+ by Raslrood for wuch s vice; s08d tro.k sholl be wnder full control of Ronlron? asd o1, '+ wce 1 B Airg- 1 -4 *
¥ .0 ad for do bumness or for o\ pomant or delusery of any freyht, bul nol o e detnment )t bonrees fUcind. .

§ Irdustry ag-ess hat vilhows Ay wntten o noend of Renlroad firet Aad ond Limned »e ' . uitvg, peu =
¢ muay, cable, wire or etAer stvucture, or malersal o7 st\er disiruaion of any Nnd or cAaracier shall be erected, gi. . :,
dernd, docked or monniaaned et or upon (s premises of Rerlroad, end hat e pive, condwal, sirustare, opening or
11cananon of eny kind whals e+ sAall be mads or placed beneath any track upon e , remusss of Roilrosd with .* .o
wnten consend. In ths eoent such wrilion consend 18 gisen, [ndust -y further agrese V.0l ne building, payforr., pole o*
e struciure hall be erectal or mainiained and no malenal or olher edelruchion of eny Ind or ¢h iracter shcl ‘e
sorad, stacked or masniorned wiikin ng (6) fost mearused Aonsmialy VM\&JWM ranl, prianded, how.wr,
V #uch writien consend 10 reem, platforms end Uar eppurtenarces four (4) fod or issa 18 MngAtsmearured 12rts.ly
Jrom (op of nauiel track rail moy be §'aced end marrinined al o d.dance of net less ham four (4) foet erght (3) ine) o4
measvred orisorLally from ninde of necreal trock renl; end ;rundaed, further, thal e struture, tramua ;. cable o w1 ¢
il be evectad or mavibnned et or across amy back end [ a distonce of of least Kz (L, fest from L uioide 1 la
Uhereo! af @ dirtance of laas ! . » Ncenty-hoo (#9) fock measured ver!.cally obose ths tope of rarle sm any t-ick. If, A 1um
aer, by daisle or vrder of amjctend puldic auih nly, grealer clearansse hes thvs epsified 11 his wchom )04 Lo
requiced, 1rdaatry esp enly egmos tv ndly comply iih ruch stabds or wrder. Induatry further ayress hat o .icv
vo . umulancs el any gur, wder, dynamile or sar ezplons material b piled or stured by Industry or G vs
vivn the pramuses of Ra.irvad. [rdusi-y alse agrees lo comply with oll the promisens of this Nection S wath 1cs <t
Lo clnamces on the pige.ty beyom i Ue boundary King of e land of Resdroad, end (et ne pipe. conluil, siri. * .,
vpemingt or excaralion of any s nd whaisomer dhall be mads or ylocsd bensalh ony treck beyond ihe bunndary liv: of
the lond of Ravlroad wsthoul = & nnag Kalruad wrillen notics thereqy.

In he nent hat sov: ok 10 woed by I1. hustry for tha loading or ualeading of s or other infainmabis hyuide,
Indudtry egrees lo sbeerve hariroad s Rules gossrning lhe loca’on of aoe loading ond ans wnlesding pavis for Comng-
hend posolin, Kefnery . whine, Nephthe and Infammalls Liyuids, end Preastics Mndes for the protochun of 2l rniin e
or ipurs whare \aflam: ba lipnds ere loaded or unlooded, from danger dus b0 sirey dectricol curenta ond sube
dectnaty. A copy of 13 Rilss wnll be furmished by Raonlread W0 Industry vpen regusst of Industry, and Inhuelry
ayrem Lo be bound by 214 c1my ond sach end mery provenen el forth 1a sand Rule.

€. Induatry her:by reacics and discharges end agress 1o sndemwfy end sose Aermisss an t Kaiiroad, ils egerds,
sucteso0ors and ari2 g, frovs oo lnabulily for dediruchion of, er damaege to smy property of Be Industry end eay prope.ty
10 e possesnion or ~walody of | vdualry by fire, resulling directly or indirectly from the oparetion of sord track by Ruu-
ror:d, \ls ogends, 04 caons W ssngna. )

Y. Industey herely avinowlsdges s Kile of Reviroad in aad ts the lond of Resdrend dhown wnthin brown Knss on
00l Uuepninl viap. end cgrous nover fo sseml o7 resiet sond hile.

This o;ram o shall be binding upem fhe hairs, eecriers, eduinistrotors, Muccessers end ssnigns of ths pehas
Aorcte.

IN WITNI S8 WHERLOF, &Ww&whvuuwmhy“wﬁu
As-anobove wnilien.

SOYTHREN PA(;II(C COMPANY,

WITNES LU BY.
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2 Teeed [latlon
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a8 18 Kot sat on sitesd Mespriet shoning dhe grapand waed o o -‘u.un--d u-nulu-lc'mu.l ot
M g set e el e by e v aad vhe portess cad magth of the Vash o 0o gaid v by Ladustey
ML e o2 e 1 wesied compesy . the agretmend dhould §0 @ae’ i by ® sotbwvns sller thve d 10l 'y~ PO e 5% sey 4
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EXHIBIT "C"

AGREEMENT FOR INDUSTRIAL LEAD
TRACK FOR SERVICE TO BOTH
BENTON PARCEL AND MACHLIN PARCEL
DATED JANUARY 23, 1931
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UNION PACIFIC SYSTEM
UNION PACIFIC RAILROAD COMPANY
OREGON SHORT LINE RAILROAD COMPANY
OREGON-WASHINGTON RAILROAD & NAVIGATION COMPANY
LOS ANGELES & SALT LAKE RAI.ROAD COMPANY

) \ DEPARTMENT OF TRAPFIC
9 C W. E. RAUCH, PACIFIC ELECTRIC BUILDING

InousTRIAL Astny LOS ANGELES, CALIFORNIA

March 20th, 1533
File X-12-1578

Yr, John Ruether,
Ruether-Graham Feed Co.,
Walnut, Calif.

Dear John:

I hand you herewith, for the records of your company,
fully executed industry track contract covering trackage recent-
ly constructed to serve your plant operations near Walnut,

There is also enclozed for your file counterpart of
agreement between your company, Frank 5ill and our comgpany
covering industrial lead track and acquisition of ri ht of way
in connection with your operations.

Very truly yours, /




AL

fHI8 AGREIMENT, made and entered imto this 7 O _ day

of W » 1931, by and between LOS ANGELES

iE:;tﬂéﬁnAxE RAILROAD OOMPANY, a corporation of the State of
Utah, party of the first part, and RULTHER-GRAHAM FEED 00., LTD.,
a California corporation with prinocipal place of business at

Walmut, Los Angeles County, California, and FRANK HILL, an
individual whose address is 209 East Alvarado Street, Pomona,
California, hereinafter collectively referred to as parties of

O 0 N O v s VN

the second part.

Recitals.
Inasmuch as the parties of the second part are desirous

- 0

of having oconstructed a certain industrial lead track and cer-

N

tain industry spur tracks between the stations of Spadra and
Walput in Los Angeles County, COalifornia, and for these purposes

S W

the parties of the second part have agreed to furnish to the

—_—
wn

party of the first part, without any cost or expense to the said

S o

party of the first part,
First, a twonty (20) foot strip of land shown in red

(o -]

e

on blue print map, attached hereto and marked *Exhibit A", and

by reference made a part hereof, as a right of way for the con- ;

NN
-_ 0

struction, maintenance and operation by sald party of the first

N
N

part of an industrial lead track comnecting with the main line
of the party of the first part at Mile Post 27, in the vioinity

NN
HWw

of Spadra, Los Angeles County, California;
gecond, easements over two strips of land shown in

[ 3]
T

N
o
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shaded green on "Exbibit A®, for the eonstruotion, maintenance
and operation eof industry spur tracks oomnecting with the said
{industrisl lead track to be constructed on parcel first above
mentioned;

Agreement.

NOW, THEREFORE, it is mutually agreed between the
parties hereto as follows, to wit:

1. Parties of the second part shall furnish to the
party of the first part, without cost or expense to said party
of the first part, fee title to the following desoribed premises:

Parcel A. A parcel of land 20.0 feet in

width and being that portion of Seotion 4, Town-
ship 2 south, Range 9 west, S.B.B.&M., situated
in the Coun.y; of Los Angeles, State of Oglifornia,
described as follows:

Commencing at a point in the north and south

center line of said Section U4, distant 8, 0° 05!
20" E. 1324,92 feet from the north quarter corner

of said Section 4, sald point being marked by a

2* iron pipe set on the south lins of Pomona
Boulevard; thence S. 0® 05' 20* E. 377.57 feet;
thence 9. 61° 31' 10" W. 97.2l4 feet; thence 8.
56 15! 20° W. 254,26 feet; thence 8. 36° 59°
20* W. 125,44 feet; thence 3. 13° 58' 20" W.
89.17 feet; thence 8. 30° 17' 30" E. 198,47 feet;
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thence 8. 89° 39' E. 279.59 feet; thenoe X, 60°

21¢ 4o* B, 183.35 feet; thence N. 820 15t E. 164,02
feet; thence 8. 75° 40' B, 63.35 feet; thence S.

§7e 450 50" B. 117.38 feet; thence N. 85° 43 50*

E. 138,38 feet; thence S. 39¢ 39' 50" E. 151.91

feet to the true point of beginning; thence ¥. 60°
55' E. 191,48 feet to a point in a ecurve, tangent

t0 said last mentioned course concave southeasterly
and having a radius of 957.48 feet; thence north-
easterly along said ocurve 95.81 feet; thence tangent
to said ocurve N, 66° 39' E. 145,28 feet to a point

in a ourve tangent to said last mentioned course,
concave northwesterly and having a radius of 937.48
feet; thence northeasterly along said curve 93.81
feet; thence tangent to said eurve N. 60° 55' E.
682.43 feet to a point in a eurve tangent to said
last mentioned course, concave northwesterly and
having a radius of 754.49 feet; thense northeasterly
along said curve 102.52 feet to a point on the wester-
1y line of the 100 foot right of way of main track

of L.A.&S.L.R.R.j thence along said right of way line
8. 39° 14! A, 70.61 feet to a point in a ourve, con-
cave northwesterly and Laving a radius of T74.%49
feet, the tangent to sald curve at said last mentioned
point bearing H. 58 12' 32" E.; thence southwesterly

along said last mentioned curve 36,60 feet; thence




tangent to said curve §. 60° 55' W, 632,43 feet

to s point in a ourve tangent to said last men-
sioned course, eoncave northwesterly and having

a radius of 957.48 feet; themns scuthwesisrly along
said curve 95.31 feet; thence tangent to said curve
8. 660 39! W, 45.28 feet to a point in a curve
tangent to sald last mcntloned oourse, concave south-
sasterly and having a radius of 937.4& feet; thence
southwesterly aﬁong sald ocurve 93,81 feet; thence
tangent to said curve 5. 60° 55' #. 193.82 feet to

W @ N OO0 W s W

o

-
-

a8 point in a curve tangent to said last mentioned

N

course conoave southeasterly, and having a radius of

W

937.48 feet; thenoce southwesterly along said curve

N

93,81 feet; thence tangent to said curve 3. 55¢ 11!

e
W

W, U5.28 feet to a point in a curve tangent to said

o

l1ast mentioned course, conoave northwesterly and

s
~

baving a radius of 957.48 feet; thence southwesterly

(v -]

along said curve 95.81 feet; thence tangent to eaid
curve 9. 60° 55' W. 258,88 feet; thence il. 29 05’
#. 20.0 feet; themce 4, 6C* 55' 2. 258,88 feet to a

N N e

ﬁoint in a ourve tangent to said lzst mentioned

| N
nNo

oourse, conoave northwesterly and having a radius of

N
w

937.U48 feet; thence northeasterly along sald curve

N
L

93,81 feet; thence tangent to said curve F. 55° 11!

~N
U

E. 45.28 feet to s point in a curve tangent to said

N
(=

last mentioned coursse, conocave southeasterly and




baving s radius of 957.48 feet; themce north-
easterly along said curve 95.81 feet; thence
tangent to said ocurve N. 60 §5° B. 2.34 feet to
the true point of beginning.
2, Parties of the second part shall furnish to the

party of the first part, without cost er expense to said party
of the first part, easements covering rights of way for the eon-
struotion, maintenance and operation of industry spur tracks
over and across the following described pr‘miso-:

Those two certain parcels of land and being

O ®© N O W

o

those portions of Section 4, Township 2 south,

Range 9 west, S.B.B.&Y., situated in the County

N

of Los Angeles, State of California, desoribed

(¥}

as follows:

Eey

Parcel B, Oommencing at a point in the north

W

and south center 1ine of said Section U4, distant

(=]

8. 0® 05' 20" E. 1324,92 feet from the north

_—
~

quarter corner of said Sectiom 4, said point bsing

@

marked by a 2" iron pipe set on the south 1line of

O

Pomena Boulevard; thence 8, 0® 05' 20" E. 377.57
feet; thence 3. 61° 31' 10" W. 97.24 feet; thence
8. 560 15' 20" W, 254,26 feet; thence 8. 36¢ 59'
20" W, 125.44 feet; thence 8. 13° 58' 20" ¥. &9.17
feet; thencs 8. 30° 17' 30" B. 198,47 feet; thence

N N NN
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N
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s, &9° 39! E. 279.59 feet; thence N. 60 21' ho*

[
(= IS
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‘E. 183,35 feet; thence N. U2e 15' E, 16&.02 feet;
thonc; 8. 75 ho' E. §3.45 feet; thence 8. U7° U5
50" E. 117.38 feet; thence N. 85° 43v 50" B. 138.38
feet; thence 8. 39° 39' 50" E. 151.91 feet to the
true point of beginning; thence ¥, 60° 55' E. 191.48
feet to a point in a curve tangent to said last men-
tioned course, eoncave southeasterly and having a
radius of 957.48 feet; thence northeasterly along
said ourve 95.81 feet; thence tangent to sald curve
N. 660 39' E. 45.23 feet to a point in a curve

tangent to said laﬂt mentioned course concave north-

westerly and having a radius of 937.48 feet; thence
portheasterly along said curve 93.81 fset; thence
tangent to said ourve K. 60° 55' E. 682.43 feet to
a point in a curve tangent to sald last mentioned
oourse concave northwesterly and having a radius
of 754.49 feet; thence northeasterly along said
curve 102.52 feet to a point on the westerly line
of the 100 foot right of way of main track of
L.A.&.8.L.%.R.; thence along said right of way line
N, 39¢ 14 E. 62.33 feet to a point in a curve con-
cave northwesterly and having a radius of 741.99
feet, the tangent to said ocurve at said last men-
tioned point bearing N. Y& 27¢ 15" E.; thence
along said curve southwesterly 161.39 feet; thence
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tangent to said curve 8. 60 55' W. 632.43 feet

to a point in a curve tangent to said last men-
tioned courses, concave northwesterly and having

a radius of 924,98 feet; thence southwesterly along
said ourve 92.56 feet§ thence tangent to said eurve
8., 66° 39 W, 45,28 feet to a point in a curve
tangent to said last mentlioned course, conoave
southeasterly and baving a radius of 969.93 feet;
thence southwesterly along said surve 97.06 feet;
thence tangent to sald eurve 8., 60° 55' W. 193,82
feet to a point in a curve gpngonx to said last
mentioned course concave southeasterly and having
a radius of 969.98 feet; thence southwesterly
slong said ocurve 97.06 feet; thence tangent to said
curve 8, 55° 11' W, 45,28 feet to a peint in a
curve tangent to said last mentioned sourse con~
cave northwesterly and having a radius of 924,98

feet; thence southwesterly along sald eurve 92,56

feet; thence tangent to said ourve 8. 60° 55' W,
258,88 feet; thence 8. 29° 05' E. 12.5 feet; thence
N. 60° 55' E. 258.85 feet to a point in a ocurve
tangent to said last mentioned course concave
northwesterly and having a radius of 937.48 feet;
thence northeasterly along said ourve 93.81 feet;
thence tangent to said curve N. 55° 11' K. 45,28
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feet to a point in a curve tangent to said last
mentioned course, oconcave southeasterly and having
a radius of 957.48 feet; thence northeasterly along
sald ocurve 95.81 feet; thence tangent to said curve
N, 60° 55' E, 2.34 feet to the true point of begin-
ning.

Parcel 0. Commencing at a point in the north and
south center line of said Seotion 4, distant 3. O°
05! 20" E., 1324,92 feet from the north quarter corner

of said Section 4, said point being marked by a 2°

iron pipe set on the south line of Pomona 3Boulevard;
thence S. 0° 05' 20% B. 377.57 feet; thence S. 61¢
31t 10* 4. 97.2l4 feet; thence S. 56° 15' 20* 7,
254,26 feet; thence S. 36° 59' 20" 7. 125.44 feet;
thence S. 13° 58' 20" il. 89.17 feet; thencs 3, 30°
17' 30% Z. 198.47 feet; thence 3. 89° 39' I. 279.59
feet; thence H. 60° 21! UC" E, 183.35 feet; thence N.
Yoo 15' E. 164.02 feet; thence S, 75° UC! 3. 63.45
feet; thence 3, U47° 45' 50" E, 117.38 feet; thence

N. &5° 43 50" £, 138.28 feet;thence 3. 29¢ 39! KO*
E, 181.92 feet to the true point of beginning; thence
X. 6C° 55! E. 327.55 feet to a point in a curve con-
cave northwesterly and heving a radius of 957.4¢ feet,
the tangent to said curve at said point bearing N.
66° 28! 25" E,; thence northeasterly along said curve
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92,87 feet; thence tangent te said eurve . 60°

55' E. 682.43 feet to a peint in a eurve tangent to
said last mentioned course, eoncave northwesterly
and having a radius of 774.%9 feut; themce north-
easterly along said curve 36.60 feet to a point on
the westerly line of the 100 foot right of way of
L.A.&.8.L.R.R.; thence along said right of way line
8. 39° 14! W, 36.16 feet to a peint in a eurve con-
cave northwesterly and having a radius ef 786.99 feet
the tangent to said ourve at said point dearing 8.
60° 41! 56" W.; thence southwesterly along said

curve 2.99 feet; thence tangent to said ocurve 8. 60°
55! W. 1603.73 feet; thence N. 29¢ 05' W. 12.5 feet;
thence N. 60° 55' E. 258.88 feet to a point on a

ourve tangent to said last mentioned eourse concave
northwesterly and having a radius of 957,48 feet;
thence northeasterly along said curve 92,87 feet;
thence N. 6C° 55' E. 149.43 feet to the true point
of beginning.
3. It is agreed that eonveyances of Parcels A, B and
0, hereinbefore referred to, shall be made subject to the fol-
lowing reservation:
"The grantors hereby except and reserve unto
themselves, their heirs, executors, administrators,

successoxrs and assigns, the perpetual right to eon-
struct, maintain and use a roadway, or roadways over

-q-




and across, but not longitudinal to, sszid Parcels
A, B and 0 in such location or locations as may be
deemed advisable by the grantors, with the right to

construct, maintain and use sanitary sewers, storm
drains, water and gas pipe lines, teligraph and
telephone pole lines, and pole lines for the trans-
migeion of 1ight and power over and along said
roadway or roadways, together with the right to

O 0 N 0N ' W N

dedicate said roadway or roadways for public use;

o

provided, however, that such roadway, roadways and

e

said sanitary sewers, storm drains, water and gas

]

pipe lines, telegraph and telephone pole lines and

.
»

pole lines fcr the transmissgion of light and power

F-N

shall be so0 constructed, maintained and operated

e

as not to interfere with the grantee's tracks to

(=)

be located upon said Parcels A, B and 0, nor with

~

the maintenance, use or operation thereof.®

@

4, Parties of the second part shall, co-incident with

O

the execution of this agreement and delivery of conveyances %o

N
o

Parcels A, B and 0, execute separate agreements with the party

N

of the first part for the construction of industry spur traocks,

(38
N

in the approximate locations as indicated by green and yellow

N
W

lines on "Exhibit A*, Said industry track agreements shall,

N
£

among other things, provide:

N
W

(a) First party, at its own cost, shall construct

[
o

and maintain and shall own those portions of in-
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dustry spur tracks betweenm switch points and fee
right of way line.

(v) First party shall oonstruct, at expense of
each of the parties of the second part, and at
its own expense shall maintain, those portions of

the industry spurs beyond first party‘'s fee right
of way line. Trackage beyond fee right of"uy

1ine shall be owned by respective parties of the
second part,

(c) Each of the parties of the second part
shall, upon date of execution of agreement cov-
ering construction of industry spur tracks, de-
posit with first party, the estimated ocost of
constructing portion of tracks beyond the firast
party's fee right of way.

5. Upon delivery to the party of the first part of:

(a) This agreement executed by the parties
of the second part;

(b) Industry track agreements executed by
the parties of the second part, together with
deposits to cover estimated cost of constrict-
ing said tracks;

(c) Deed of conveyance and guarantee of title
covering fee to right of way for industrial lead

track, and easements covering rights of way for

industrial spur traoks;
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party of the first part shall construct, maintain and operate,

at its sole cost and expense, an industrial lead track upon and
slong the premises desoribed in Parcel A to c#rve the premises
outlined by pink lines on "Exhibit A",

Said industrial lead track shall be used to serve the
premises of the parties of the seoond part, and such other in-
dustries as may now or hereafter be located thereon or adjacent
thereto, requiring industrial spur or side track service,pro-
vided, however, that before any such industrial or side tracks
are oonstructed any party de-iriqg the same shall execute the
first party's standard form of industry track agreement.

6. This agreement shall imure to the benefit of and
be binding upon the heirs, axecutors, administrators, suocessors
and assigns of the parties hereto.

IN WITNESS WHEREOF, the parties hereto have exeocuted
thisg agreement in triplicate the day and year first hereinabdove

written.

LOS ANGELES & SALT LAKE RAILROAD COMPANY,
Witness: :

g Th . By

W{%/K b
Fa ;;ff?recidant.

Attest:

CE ot

_~'Beoretary.




RUETHER-GRAEAM FEED 00., LTD.,

a%'w 8:%7
<:;‘_,/77 : (:;7# ts Pr ent.

Attest:
%M‘M‘@&

georetary.




EXHIBIT "D"

EVIDENCE OF RAIL SERVICE BY THE
SOUTHERN PACIFIC AND UNION PACIFIC RAIL LINES.




" -0riginal-
(For Industry)

c ..
6-30 4.000

Form 2207

Audit No.&. 7 4-.. . Cont. Da;:. N;/ 77J7:/¢

INDUSTRY TRACK CONTRACT
>34

THIS AGREEMENT, made and entered into this.....%.. % ............ Ak Tq6sl .
bymdbotwoen.....................L.O.S.AN.GELES.&..SAL.T.Q&. RO .......L
COMPANY, a corporation of the State of........ Utah ...... AN (hereinafter called “Railroad
Company”’), party of the first part and RULTHER-GRAHAM FEED CO., LTD., a
California corporation with principal place of business at
walnut, California,
(bereinafter called ““Industry’’), party of the second part, WITNESSETH:

WHEREAS, the Industry desirea the construction, maintenance and operation of &N industry
8puUr tracke = = = = = = = = = = = = = = - (hereinafterreferred toas “Track”)
1105 feet in length, commencing at switch point marked "A"
in the center line of the Railroad Company's proposed lead
track and extending westerly to end of track marked "C",

near Spadra,

in. LOR. ANEE1E.8.County, C2LILLOTNIR in the location indicated by. Y €110V &nd. green..
1108 8between points marked..... A..BNA.0........on the map bereto attsched, marked “Exhibit A", iden-

tified es. IDANSLT.12). 20ZANCEY. A.. Drawing No..%37. REV....and hereby made a part hereof,
which Track the Railroad Company is willing to construct, maintain and operate upon the terms and conditions
hereinalter set forth;

NOW, THEREFORE, it is agreed between the parties hereto as follows:

Right of Way. Section 1. The Industry shsll first procure and furnish without expense to the Railroad Company all public
authority and permission and all right of way outaide the limits of the ﬂropeny of the Railroad Company which are
necessary for the construction, maintenance and operation of the Track.

Construction. Section 2. The Railroad Company shall construct,» &t its own expense,

fee right of way line
) and the £learance poins- -

feet a8 indicated

by. Y€ 11QW... line between points marked..A..A0d. . B on Exhibit A,
The Railroad Company shall construct, at the cost of the Industry, that portion of the Track lying beyond
the olearance point-(orbeyond the boundary line of thf gsht of way of the Railroad Company, #-the-clearsnee point

%l!;igptside said boundary line) asindicated by s. §XGEN line between poiats marked.. B.. and . Q...on
it A,

The Industry shall also bear the coat of such incidental work (including changes in, or additions to, the Rail.
road Company's existing tracks and structures other than track changes connected with the turnout) as may be

necessitated by the construction and operation of the Track.

Maintenance. The Railroad Company shall, at its own expense, maintain the Track, except such portion thereof (if any)
as may be used for intraplant switching, which portion chqll be maintained at the expense of the Industry.
In the construction of that portion of the track between
the pointes B and ¢ the Industry ehall, at its sole cost and
expense, furnish all neceesary oross ties and ballast and do

all necessary grading. '

~

LIS Ssa
. 1

%  ItheInd is to bear initially the expense of the construction between the switch point and clearance point ) in the words “at the expemse of the
hdmmetoudundubmwhrmﬂdd". If the Railroad Company is to the expense, £l in the words “at ity own expense”.




Upon the completion of the constroction of the Track the Railrosd Com shall operste the ssme for th
kmdthi.n::mo. sabjeet to, aad to the extent as contemplated by, la l{uinwpﬁubhm. P

Section 3. Before any construction is begun, the Industry shall depoeit with ths Railroad Company
#* (8) the-sum- ok rvvvrv v rrrrrer T A E AN AN EEREEEEEXEL] PTTTITT T I T e

. —
dollars (8 ), being the estimated amount of the cost of the construction By the Railroad Com-
pany of that portion of the Track between the switch point and-the clearance point within the right of way of
the Railroad Company, which amount shall be refunded to the Industry at the rate of two dollars ($2.00) for
each car of carload freight yielding road haul revenue to the Railroad Company delivered on or shipped from
the Track during the period of three (3) years next ensuing after the date of completion of the Track unless the
sggregate amount of such refund payments shall sooner equal the said-amount, and

®) themm o .. NAne teen. Bundred Thirty and No/100. = = == =

dollars 3..19.30..0Q...), being the estimated amount of that portion of the cost incideat to th
eon:tmction o? a:o Track hy the Railroad Company which the lndul:rqu:to be:rc:: b:nr:lin‘;rov?ded.;
Nineteen Hundred Thirty and na/loo SRR

amounting in all to.... MNAIMY YN0, RNTNS cestoeitass i S o OsEaRaeRELOERRIPARS NS N cessses .

dollare (8. 1939 +00...). If the actual amount shall rove to be movre or less than the estimated amount, the
difference shall be promptly paid by the Industry or rdumred by the Railroad Company as the case m‘;'nbo. .

Bills for expense groperlv ctargeable to the Industry, other than that far which t‘e above mentioned deposit
is made, shail be paid by the Industry within thirty (30) sza after presentation by the Railroad Company.

Section 4. “Coet’’ for the purpose of this agreement shall be all assignable costs, plus 10% (except on value
of second-hand materis! and amounts representing full tariff freight charges an materisl) to cover eremuuo{ expense
not capable of exact ascertainment. Material shall be charged at its current value when and where used.

Section 5. The Industry shall pay all comnpensation and assessments required at any time by any munici-
ality, public autbority, corporation, firm or person for the privilege of constructing, maintaining and operating the

rack.

Section 8. The Railroad Company shall own all that portion of the Track located within the limits of its f &
right of way and within the limits of any public streets and/or alleys where the strip of land occupied by the Track
in such streets and/or alleys forms one continuous ares with the right of way of the Railroad Company; but, upon
the discontinuance of the use of the Track for handling shipments to and from the Industry, the Rulroad Company
shall pay to the Industry the then salvage value of the uugle material originally paid for by the Industry contained
in that part of the Track owned by the Railroad Company beyond the clearance point, leas the cost of recovering it.

The portion of the Track to be owned by the Railroad Company is indicated by.!e.l.l.QW. ..line between points

The remainder of the Track (if any) shall be owned by the Industry.

Right of Rail- Section 7. Thke Raiiroad Company shall have the rigbt to use the Track when not to the detriment of the

road Com- Industry.
pany to use. :

Clearances. Section§. No building, platform or other structure shall be erected or maintained and no material or obstruc-
tion of any kind or character shall be placed. Bled. stored, stacked or maintained closer thaa eight (8) feet six 56)
inches to the center line of the Track; PROVIDED, however, that in the case of platforms not higher than four (4)
feet above the top of the rail a minimum clearance of seven (7) feet three (3) inchesfrom the center line of the Track
will he permitted; and PROVIDED further that along and adjacent to, and for one car length bevond, all portions
of the Te:ck having a curvature greater than ten (10) degrees the clearances bereinbefore provided shall, with refer-
ence to platforms four (4) feet or less in height, be increased horizontally six (8) inches, and with reference to all
buildings, platforms, structures and other obstructions ggeuter than four (4) feet in height, shall be increased hori-
zontaily one (1) foot; and PROVIDED further that if by statute or order of competent public suthority eater
clearances shall be required than those provided for in this Section 8, then the Industry shall strictly comply with
such statute or order. All doors. windows or gstes shail be of the sliding type or shall open toward tte inside of the
buildiog or enclosure waen such huilding or eaclosure is 8o located taat the said doors, windows or gates if opening
outwars. would, when opened. impair the clesrances in this section prescribed.

The Industry aball not locate or permit the location or erection of any beams, pipes, wires or other obstruc

tions over or under the Track without the written consent of the Railroad Company.

Liability. Section 9. It is understood that the movement of railroad locomotives invoives some risk of fire, and the
Industry assumes all respensibility for and agrees to indemnify the Railroad Company against loss or damage to
roperty of the Industry or to property upon its premises. regardless of the Kailroad Company’s negligence, arisin

rom fire caused by locomotives operated by the Railroad Company on the Track, or in its vicinity, for the purpose
serving the Industry, except to the premises of the Railroad Company and to rolling stock belonging to the Railroad
Company or to others. and to shipments in the course of transportation.

The Industry slso agrees to indemnifly and hold harmless the Railroad Company for loss. damage or injury
from any act or omission of the Industry, its employees or agents, to the person or property of the parties hereto and
their emplovees and agents, and to the person or property of any other person or corporation, whife on or sbout the
Track: and if any claim or lianility other than from fire shall arise from the joint or concurring negligence of the

arties hereto (or of any two or more of them if there be more than two), it shall e borne equally by the parties at

ault,

Rearrange- Section 10. The Railrcad Company may rearrange or reconstruct the Track or modify the elevation thereof
ment of whenever necessa:v or desirable 1n coanection with the |mgrovemept of its property or changes in its tracks at or
Track. near the location of the Track, provided that the Industry shall continue to have similar trackage without additional
cost to the Industry. In the event. however, that a resrrangement or reconstruction of the Track, or modification
of the elevation thereof, is required by reason of or 2s a result of auy law. ordinance or other public ensctment or

Subdivision (a) is to be disregarded if it is provided ia Secvion 2 that the Raillroad Compaay shall construct at its expense that portion of c;"huk
between the switch point and the clearance point.

*




Assignment.

Successors
and Assigns.

regulation, or by resson of the happening of any contingeccy over which the Railroad Company has no control,
then the Industry shall bear the cost of such rearrangement, reconstruction or modification. Nothing in this seo-
tion contained shall in any way affect the right of the Railroad Company to terminate this agreement under the
conditions set forth in subparagraph (¢) of Section 11.

Section 11. The Railroad Company, after giving sixty (60) days’ written notice to the Industry of its inten-
tion 8o to do, may terminate this agreement and take up and remove that portion of tke Track owned by it, if

(a) the Industry ccases for a continuous period of one year the doing of business in an active and sub-
stantial way over the Track;

(b) the Industry shall fail to keep each and every obligation, condition and stipulation stated in or
resulting under this agreemect; or

(¢) the Railroad Company is required by law, ordinance or police regulations, or chauged conditions.
to elevate or depress or otherwise change its trecks at or neer the location of the Track, 8o as to make it
impracticable, in the judgment of the Railroad Company, to contioue the operation of the Traek,

Section 12. The Industry shall not assign this agreement cr any interest therein without the written consent
of the Railroad Company and for any departure in this respect, the Railroad Company may terminate this agreemert.

Section 13. Subject to the provisions of Section 12 hereof, this agreement shall be binding upon and inure to
the benefit of the parties hereto, their heirs, executors, administrators, successors and assigus.

IN WITNESS WHEREOQF, the parties hereto have caused this agreement to be executed in duplicate as of
the date first herein written.

LOS ANGELES & SALT LAYE RAILROAD COXPANY,

RUETHER-CRAH%; FEED CO., LiD.,

A

o Fs
3y, k .4././4...4’.]4-:&.‘2-.’«-.'4'_

.

Ite President.

Secretary.




o B

Right

ment

ase
ee

~
pev}
P
-
N

TACAL p0 4 A

i
| ]




EXHIBIT "E"

NOTICE OF PREPARATION FOR PROPOSED
RAIL SERVED PROJECT ON SUBJECT PARCELS




09/05/89

UNION PACIFIC RAILROAD
FRT. ON SOYA - 020715
rxxx%x85,595.05

2000-00 5,595.05

V7
RUMILIX BANK OF AMERICA NT & SA 586 01 0 7 L
RRERER

BENTON FEED YARD, INC. WALNUT BRANCH 0782
P.0. BOX 410, WALNUT, CA 91789 P.O. BOX 300 WALNUT, CA 91789
TELE. 714-595-1411

FIVE THOUSAND FIVE HUNDRLD NINETY-FIVE AND 5/190 DOLLAR3

UNION PACIFIC RAILRCAD
DEPT. NUMBER 2913

SCF PASADENA, CA.
91051-2913

“'CLU?C?"‘ '-lcEDJCEuU. C7822w0S53 79w




c—

08/30/89 129 802--UNION PACIFIC RAILROAD CO.--802

; ORIGINAL FREIGHT BILL (NOT GOOD FOR TRANSIT)
s FREIGNT BILL WO, CUSTOMER NO. PAGE

° 20715 10811 1

EQUIPVMENT INITIAL & NUMBER RECEIVED TIME DATE OF SMIPMENT WAYDILL NUGER

TATX 020715 05/17 18:52 04 25 89 20715
FLATCAR 1D LENGTH Cu-FY BILL OF LADING WO,

1509

_——
PAYOL forum ar sm s fomioin civy

9 __ CHICAGO

SHIPPER

BENTON ROY F FEED YARD AGRI-FINE CORP
P 0 BOX 410

WALNUT CA 91789

19808 WALNUT

* BN, KCITY SSW, CORSC SP, COLTN UP S

v BENTON FEED
v

€

WALNUT CA

PATTERN NUMBER COMMODITY CODE NO.

221 2093990
ante S 3;001J 011195

SPECIAL INSTRUCTIONS

WEIGHT AGREEMENT NO PLACARD REQUIRED

79 66
RATE/CODE CLERK

™ > 2 = o = 20 O

PACXAGES LADING DESCRIPTION PREPAID

1 T/COIL FOOTS AND SEDIMENTS
ACCOUNT MUNICIPAL CONST- 158,500 5,595.05
RUCTION AT SP TRACK SER-
VING BENTON FEED UNABLE
TO SPOT CAR ON SP TRACK
MOVE TO UNION PACIFIC
AT WALNUT CA FOR DELVY
R.J.CORTEZ R/A
Eg;E 3.53 CWT 150000 MIN
7 DAY TRIP LEASE
TARIFF TC-3001J
ITEM 11195

- L = m X m

TOTALS 158,500 5,595.05

-~ - - w

RECT RAT STIONS 10: REMIT 10
PR "MCBOUGAL EXTN 2431
ke UNION PACIFIC RAILROAD
DIRECT OTHER GUESTIONS 101 DEPT. NUMBER 2913 5,595.05
V. FITZPATRICK  EXTN 4874 |SCF PASADENA, CA __ 91051-2913 PAY THIS AvONT

3983

FOR ASSISTANCE CALL TOLL FREE 1-800-392-7087 (IN MISSOURI) OR 1-800-325-7779 (ALL OTHERS)




R —

C- 00724 UNION PACIFIC RAILROAD
%XXORIGINAL XXX

Enclosed bills covering freight
and other charges are payable STATEMENT NUMBER
under I.C.C. Regulations on
or before 09/14/89 : 10811-89/08/30
unless otherwise specified
by contract.

To assure proper credit
(]
REMIT

f your account
WITH COPY OF THIS

STATEMENT TO

BENTON ROY F FEED YARD

P 0 BOX 410 UNION PACIFIC RAILROAD
WALNUT CA 91789 DEPT. NUMBER 2913

SCF PASADENA, CA 91051-2913

R
REPORTING STATION CAR REFERENCE REMARKS

AMOUNT (1¢ excestion is tekes te eny ites
N‘::ol:r '"nlt:::c:‘u Initiel Nusber plesse quote tariff or contract reference)

9506 020715] TATX 5,595.05

STATEMENT NUMBER PAY THIS AMOUNT CHECK NUMBER

10811-89/08/30 $5,595.05

REMIT WITH COPY of THIS STATEMENT

We do not require "receipted” freight bills for claim purposes and they will

be furnished only on request. Claims should be accompanied by original freight bill

with reference to our statement number and date paid.

If receipted freight bill is required, sttach original to returned statement and place X here.

FOR ASSISTANCE CALL TOLL FREE 1-800-392-7087 (IN NISSOURI) OR 1-800-325-7779 (ALL OTHERS)




EXHIBIT "F"

UNION PACIFIC PROPOSAL TO PROVIDE
RAIL HAUL SERVICE

UPRR/SPRR\UPC-AP.CR




Re.

oo ’.l". .Kf’ P c

PLEASEREMITTQ 150 5. % 54 ¥t

AMERICAN SHORTENING & OIL

P.0.BOX 898 HUNTINGTON BEACH Ca 926?8 (714) 960-5423 *

b_- l v
;* -:’)'4

BROKERAGE ,,. "f INVOICE #: 9587 -
Sk 3 9"."‘ 7/}1/87,
TeRMSs: DUE ON RECEIPT OF

Roy F. Benton Feed Yard PROpUCT

Walnut,CA. 91789
DATE WANTED: 7/27/87

F.0B.: Chicago,Ill.
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NOTICE OF PREPARATION

CITY OF INDUSTRY SOURCE REDUCTION AND RECYCLING
ELEMENT,HOUSEHOLD HAZARDOUS WASTE ELEMENT AND
INDUSTRY MATERIALS THE RECOVERY FACILITY (IMRF) PROJECT
ENVIRONMENTAL IMPACT REPORT

Mr. Rodney G. Anderscn
Union Pacific Railroad Co.

_ 5500 Ferguson Drive, Room D
Los Angeles, CA 90022

CITY OF INDUSTRY
15651 East Stafford Street
City of Industry

Attention: John D. Ballas

The City of Industry will be the Lead Agency for this project. The City of Industry will
prepare, in conformance with section 15146 of the California Environmental Quality Act
(CEQA): a program-level Environmental Impact Report (EIR) for the City of Industry’s Source
Reduction and Recycling Element (SRRE) and Household Hazardous Waste Element (HHWE);
and a project-level analysis for the Industry materials Recycling Facility (IMRF). This notice
is being sent to individuals who have requested all correspondence relative to the IMFR project
and those responsible agencies that may iusue discretionary permits for the project. We need to
know the views of your agency as to the scope and content of the environmental information
which is germane to your agency's statutory responsibilities in connection with the proposed
project. Your agency will need to use the EIR prepared by our agency when considering your
permit or other approval for the project.

The Project would involve adoption of policy documents (the SRRE and HHWE) relative to
reducing municipal solid waste from the wastestream, including the construction of a facility (the
IMRF) for the receipt and sorting of municipal solid waste, removal ¢ iecyclable materials, and
disposal of residual waste by truck and/or by rail in local and/or remote landfills. The
relationship between the SRRE/HHWE and the IMRF and the program-level and project-level
aspects of the EIR are described as follows. A detailed project description and location is
contained in the attached matcrials. A copy of the Initial Study is not attached, but is available

for review at the City of Industry City Hall.

e A program-level EIR will be prepared assessing the potential environmental
impacts associated with adopting the City of Industry’s SRRE and HHWE. The




SRRE and HHWE are city-wide policy documents and identify how the City of
Industry will meet AB 939 requirements, which includes the recommendation that

the IMRF be constructed in the City of Industry.

A project-level EIR will be prepared assessing the environmental impacts
associated with the cor...ruction and operation of the IMRF.

Two previous Notices of Preparation (designated as state Clearinghouse No.’s 92061073 and
93081102) have been issued for the IMRF portion of this EIR. However, no previous
environmental documents have been issued for the SRRE and HHWE. Comments recently
received for the Notice of Preparation designated as state Clearinghouse N® 93081102 and dated
August 2, 1993 will be incorporated into the scoping of the EIR. Any additional comments on
the IMRF, as well as any comments on the SRRE and HHWE, will also be considered in the

scope of this document.

Due to time limits mandated by State law, your response must be sent at the earliest possible
date, but no later than 30 days after receipt of this notice.

Please send your response to Mr. John Ballas at the address shown above. We will need the
name for a contact person in your agency.

Date: Qctober 28, 1993 Signature:
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NOTICE OF PREPARATION

CITY OF INDUSTRY SOURCE REDUCTION AND RECYCLING
ELEMENT,HOUSEHOLD HAZARDQUS WASTE ELEMENT AND
INDUSTRY MATERIALS THE RECOVERY FACILITY(IMRF) PROJECT
ENVIRONMENTAL IMPACT REPORT

Regional Engineer

Southern Pacific Transportation Co.
1200 Corporate Center Drive
Monterey Park, CA 91754

CITY OF INDUSTRY
15651 East Stafford Street
City of Industry, California 91744

Attention: John D. Ballas

The City of Industry will be the Lead Agency for this project. The City of Industry will
prepare, in conformance with section 15146 of the California Environmental Quality Act
(CEQA): a program-level Environmental Impact Report (EIR) for the City of Industry’s Source
Reduction and Recycling Element (SRRE) and Household Hazardous Waste Element (HHWE);
and a project-level analysis for the Industry materials Recycling Facility (IMRF). This notice
is being sent to individuals who have requested all correspondence relative to the IMFR project
and those responsible agencies that may issue discretionary permits for the project. We need to
know the views of your agency as to the scope and content of the environmental information
which is germane to your agency’s statutory responsibilities in connection with the proposed
project. Your agency will need to use the EIR prepared by our agency when considering your
permit or other approval for the project.

The Project would involve adoption of policy documents (the SRRE and HHWE) relative to
reducing municipal solid waste from the wastestream, including the construction of a facility (the
IMF.F) for the receipt and sorting of municipal solid waste, removal of recyclable materials, and
disposal of residual waste by truck and/or by rail in local and/or remote landfills. The
relationship between the SRRE/HHWE and the IMRF and the program-level and project-level
aspects of the EIR are described as follows. A detailed project description and location is
contained in the attached materials. A copy of the Initial Study is not attached, but is available
for review at the City of Industry City Hall.

- A program-level EIR will be prepared assessing the potential environmental
impacts associated with adopting the City of Industry’s SRRE and HHWE. The




SRRE and HHWE are city-wide policy documents and identify how the City of
Industry will meet AB 939 requirements, which includes the recommendation that
the IMRF be constructed in the City of Industry.

A project-level EIR will be prepared assessing the environmental impacts
associated with the construction and operation of the IMRF.

Two previous Notices of Preparation (designated as state Clearinghouse No.'s 92061073 and
93081102) have been issued for the IMRF portion of this EIR. However, no previous
environmental documents have been issued for the SRRE and HHWE. Comments recently
received for the Notice of Preparation designated 2s state Clearinghouse N 93081 102 and dated
August 2, 1993 will be incorporated into the scoping of the EIR. Any additional comments on
the IMRF, as well as any comments on the SRRE and HHWE, will also be considered in the

scope of this document.

Due to time limits mandated by State law, your response must be sent at the earliest possible
date, but no later than 30 days after receipt of this notice.

Please send your response tc My. John Ballas at the address shown above. We will need the

name for a contact person in your agency. ,
Date: October 28, 1993 Signature:

Chris Rope, City Manager
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ImMRF

Southern Pacific
Transportation Company

1200 Corporate Center Drive » Monterey Park, California 91754

June 30, 1992

Mr. Chris R. Rope

City Manager

City of Industry

P.0. Box 3366

City of Industry, CA 91744-3366

Dear Mr. Rope:

We have received your Notice of Preparation for the Industry
Materials Recovery Facility dated June 15, 1992.

Please be advised that future notices of this nature or any
official notice from the City of Industry should be sent to the
following address:

Regional Engineer

Southern Pacific Transportation Co.
1200 Corporate Center Drive
Monterey Park, CA 91754

We are no longer located at 610 South Main Street in Los
Angeles.

Sincerely,
“+/'(\ 29<ﬂa7.

4 g - d .i - 4 7/ ,’/.‘ /J
R./A. Bransfetter ’ . 6€~
Regional Engineer

RAB:cla

e: Con/ pumell’
hn 1CLLes

ko HoreLL




NOTICE OF PREPARATION

CITY OF INDUSTRY SOURCE REDUCTION AND RECYCLING ELEMENT,
HOUSEHOLD HAZARDOUS WASTE ELEMENT AND
THE INDUSTRY MATERIALS RECOVERY FACILITY (IMRF) PROJECT
ENVIRONMENTAL IMPACT REPORT

SRRE AND HHWE PROJECT LOCATION

The City of Industry is an incorporated city located in the San Gabriel Valley in Los Angeles
County, California. The City is served by several major freeways, and maintains rail service
from the Southern Pacific and Union Pacific railroads. The City provides an employment base
for approximately 60,000 residents living in the San Gabriel Valley. The City is noted for a
significant amount of existing commercial and industrial developments.

Projects and programs recommended by the City of Industry’s Source Reduction and Recycling
Element (SRRE) and Household Hazardous Waste Element (HHWE) are predominantly within
the City of Industry. However, some aspects of the SRRE and HHWE, such as the development
of a Materials Recovery Facility (MRF), participating in a county-wide Household Hazardous
Waste program, and the ultimate disposal of waste in a landfill will have impacts outside of the
City of Industry’s city limits. This notice addresses the specific projects and programs located
both within and under the jurisdiction of the City of Industry.

SRRE AND HHWE PROJECT DESCRIPTION

The City of Industry is currently preparing its SRRE and HHWE, the potential environmental
impacts of which will be addressed by the draft EIR. This will include an evaluation of the
SRRE's and HHWE's impacts on: Land Use; Aesthetics/Light and Glare; Public Services and
Utilities; Public Health and Safety; Traffic and Circulation; Air Quality; Noise; Natural
Resources and Energy; Geology and Seismicity; Hydrology and Water Quality; Biological
Resources; Cultural Resources; and Socioeconomics.

The principle purpose of the SRRE and HHWE is to identify the waste diversion goals mandated
by AB 939 to achieve 25% waste diversion from landfills by 1995 and 50% diversion by the
year 2000. To achieve AB 939 objectives, the City of Industry’s SRRE and HHWE outlines a
variety of projects which the City proposes to undertake. Some of these projects are small,
costing little and lasting for a year or two; but some are very large and involve considerable
effort. The most significant large project is the development of the IMRF. Figure 1 shows the
location of the City of Industry and the approximate location of the proposed IMRF.

Antsctrosms 10 Nouss of Preparsuca (10/65)
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A summary of the existing conditions and future policies and programs contained in the City of
Industry SRRE and HHWE is as follows:

Existing Conditions
Waste Generation - In 1990, the City of Industry generated 217,330 tons of
municipal solid waste.

Waste Disposal 134,320 tons of waste was disposed of by the City of Industry.
All disposed waste was sent to either the Spadra, Puente Hills
or BKK Landfills.

Waste Diversion 83,010 tons of the City's total waste stream (38.19%) was
diverted.

Future Conditjons
Summarized below are the diversion programs selected to be implemented by the City. Program

selection decisions are based on discussions with City personnel and the City's desire to provide
technical assistance to commerc:al and industrial generators on a volunteer basis. The selected

alternatives are the following:

SOURCE REDUCTION AND RECYCLING ELEMENT

C ial W Evaluati { Waste Minimizati

This program has been selected for implementation in the short-term planning period and will
be directed and monitored by the City. The primary purpose of this alternative is to increase
commercial awareness of the need for and the benefits of waste reduction programs and to assist
businesses in designing and implementing programs to reduce waste generation. Waste
evaluations during the short-term planning period will focus on large commercial and industrial
waste generators. This program will be offered on a voluntary basis and will be funded by the

City.

The quantity of waste which can be diverted through this alternative is uncertain; however, this
alternative would serve to reinforce educational programs, act as a catalyst in the implementation
of company source reduction and recycling programs, and demonstrate the City’s commitment
to waste diversion activities.

- r 2 . v

This program will be implemented in the short-term pianning period and will target materials




Ci Administrative Offices. Thi; altemaﬁve. will allow the City to set the
generated from City inesses and encou.age the implementation of similar programs in the

local busi . il ” . -
;;t’:&l ;2;,, Source reduction techniques identified by the City to be implemented in the short

ternt include the following:

Re-use of office paper. Office paper collected for recycling near photocopying
machines will be used again for internal notices or by third parties. Manila file
folders and large envelopes will also be reused

Posting and routing of inter-office memos to minimize the use of paper
Use of white ledger paper for office memos to facilitate recycling

Use of electronic mail for office memos

Use of fax machines which utilize recyclable non-thermal paper

Use of durable dishes and silverware rather than disposable products

City Gov p Polici
This program will be implemented in the short-term planning period. The purpose for this
alternative is to reduce the quantity of waste generated through City operations and provide an

example of source reduction programs t0 the private sector. The main focus of this alternative
will be to reduce the quantity of waste generated by City offices and contract services work by
establishing a procurement policy for materials or supplies which have greater durability, are
reusable, have minima! packaging, and meet recycled material content specifications.

Itis uncertain as to the quantity of waste which can potentially be diverted through this program;
however, this alternative will serve to encourage source reduction and recycling activities in the
private sector and provide for stronger markets for recycled materials.

RECYCLING COMPONENT

The recycling assistance program has been selected for implementation in the short term

planning period to facilitate and document ongoing recycling activities by commercial and
industrial businesses. Program activities will include technical assistance to the private secior

in the development of source reduction and recycling programs, market development, and
implementation of public education.

Mixed Waste Materials Recovery/Transfer Facility

e T~———T]




processing alternative has been selected for implementation during the medium-

The mixed waste ANEIative 1is :
term planning period to maximize diversion and ensure that long term waste disposal needs are

catisfied. The facility is expected to be operational at approximately the same time local area

landfills begin to reach capacity. The facility is also anticipated to be designed to process waste

material from other jurisdictions in the region.

The City has proposed a site within its city limits which meets the criteria necessary for a solid
waste recycling and transfer facility with access to rail transportation. The proposed site is
Jocated within an 80 acre parcel of land situated easterly of Grand Avenue between Southern
Pacific and Union Pacific Railroad mainlines.

COMPOSTING COMPONENT

Due to the limited quality of yard waste within the jurisdiction, the City has not selected any
alternative for the diversion of yard waste from the wastestream.

SPECIAL WASTE COMPONENT

Due to the limited quality of special waste disposed within the jurisdiction, the City has not
selected any alternative for implementation. :

EDUCATION AND PUBLIC IMPLEMENTATION COMPONENT
C ial/Industrial Broct | Manual

The City of Industry will develop a manual and series of brochures outlining source reduction
and recycling options for the commercial/industrial businesses. These materials will also define
technical services provided by the City of Industry to facilitate the development of private in-
house waste diversion programs. Brochures will include an explanation of AB 939
requirements, information about the. necessity to conserve landfill space and natural resources,
and an introduction of the concept of the IMRF facility. Information materials are to be

distributed annually.
HOUSEHOLD HAZARDOUS WASTE ELEMENT

The City of Industry’s HHWE has only one recommended project that would potentially impact
the environment. This is participation in the Los Angeles County Household Hazardous Waste
Facility, which will not be located in the City of Industry, but in some other Los Angeles area
jurisdiction. The specific environmental impacts of a household hazardous waste facility will
be addressed in detail by the host jurisdiction’s (lead agency) HHWE environmental review and

not by this document.




IMRF PROJECT LOCATION

¢ is located easterly of Grand Avenue and southerly of Valley Boulevard between
the Southern Pacific (SP) and Union Paciﬁ? (UP) mlroad tx.'acks in the City of Industry, Los
Angeles County, California. Figure 1 depicts the project site {oution in a regional context.
Figures 2 and 3 depict the site locally. Tke relatively flat su'bjws property is owned by the
Industry Urban-Development Agency and is s\.xrrounded primarily by vacant lands, with
exception of an existing livestock feed processing and storage facility immediately to the
northeast. The site is comprised of one approximately 40-acre parcel previously known as the
Benton property. An additional approximately S-acre portion of the adjacent property (formerly
the Machlin Feed lot), is also owned by the Agency and could be used, depending on which of
the four potential designs will be selected to interface with rail service. This property is
approximately half of the 80 acres identified in the SRRE as the potential IMRF site. The

project is described below.

The project sit

IMRF PROJECT DESCRIPTION

The City of Industry is proposing to construct the IMRF, the potential environmental impacts
of which will be addressed by the draft EIR. This will include an evaluation of the IMRF's
impacts on: Land Use; Aesthetics/Light and Glare; Public Services and Utilities; Public Health

and Safety; Traffic and Circulation; Air Quality; Noise; Natural Resources and Energy; Geology
and Seismicity; Hydrology and Water Quality; Biological Resources; Cultural Resources; and

Socioeconomics.

The IMRF will consist of a multi-building solid waste recycling and transfer facility. With a
maximum processing capacity of 5,700 tons per day (tpd), the IMRF will process source-
separated recyclables and materials from selected commercial loads and will separate material
froi selected loads of mixed residential municipal solid waste (MSW). This capacity will serve
the City of Industry, with a waste generation rate of 500 to 600 tons per day (tpd), and a service
area anticipated to include surrounding cities and unincorporated areas. About 1,000 tpd may
be sent to the IMRF from other transfer facilities in the regicn. The exterior storage area for
rail cars will utilize one of the following three possible options:

Opticn A (see Figure 2) would have a total track length of about 12,000 feet and involve
four sets of parallel tracks each about 3,000 feet long. Empty rail cars will be held on
these tracks until individual waste containers, which will be filled inside the processing
building, are loaded onto the rail cars. The tracks would extend from the vicinity of
Grand Avenue for about 3,000 feet northeastward. This option would use a 120 foot-
wide, approximately 1,500 foot-long portion of the Machlin site extending from the
project site immediately adjacent and northwest of the UP Railroad right-of-way.




Oprion B (see Figure 2) wpuld be similar to Option A, using the SP Railroad, and would
involve a similar size poruon of the Machlin property immediately adjacent and southeast

of the SP Railroad right-of-way.

vsould involve positioning empty rail cars wi i

on the UP Railroad right-of-way for up to 6,500 feet ‘t,tznlmst of th:h s;::.msfgs:;m x
would then be moved onto the site to be filled and covered in the waste processin
building. Filled rail cars would be returned to the existing UP Railroad right-of-way fo‘r
temporary storage on up 10 6,500 feet of track extending southwest from the project site

under the existing Grand Avenue bridge.

Option C (see Figure 3)

Option D (see Figure 3) would be similar to Option C, using th i
northwest side of the property. g the SP Railroad on the

The facility is expected to be operational at approximately the same time that local
begin to reach capacity and closure. It is anticipated to have an indefinite life-sp:nm landfills

The expected service area includes yet to be determined cities and unin b
the San Gabriel Valley. The combined population of this area is apc:,?;:ﬁm&' tg&;
persons (1990 US Census). It is expected that existing haulers of MSW, which now aua s
stations, matcna'l recovery facilities, material transformation facilities, and sanitary landfills Meﬁ
Santimae (o service these areas, and that many will deliver collected MSW directly to the IMRF
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CiTYy OF INDUSTRY

Incorporated June 18, 1957

October 25, 1994

Mr. David Gavrich

Western Regional Manager

East Carbon Development Corporation
220 Montgomery Street, Suite 1200
San Francisco, California 94104

SUBJECT: RAIL HAUL PRCPOSAL
Dear David:
In March of 1992, the East Carbon Development Corporation (ECDC) together with the Union

Pacific Railroad (UPRR) submitted a written proposal to the City of Industry for rail
haul/disposal services for the proposed Industry Materials Recovery Facility (IMRF). Your

proposal is now approximately two years old.

The City is stiil very interested in the railhaul capabilities of the UPRR with ultimate disposal
at the ECDC landfill in East Carbon County, Utah. Please take a moment to update your
proposal to reflect any changes in your assumptions which may have occurred since 1992.

Sincerely,
John D.LW'I Z
City Engineer

JDB:kat
xc:  Chris Rope, City Manager

CS\Cravich. Ltr

P 0. Box 3366. City of Industry. Califormia 91744.0366 » Administrative Offices: 15651 E. Slafford St. (818) 333 2211 « FAX (818) 9616795
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220 Montgomeiy Street, Suite 1200
San Francisco, California 94104
Telephone 415-421-2044
Facsimile 415-421-1462

October 28, 1994

Mr. Chris Rope

City Manager

City of Industry

P.O. Box 3366

City of Industry, CA 91744

Dear Mr. Rope:

Union Pacific Railroad and ECDC Environmental have developed this
proposal to jointly work with the City of Industry to implement an efficient
and cost-effective railhaul project.

The cornerstone of our proposal is the fully-permitted, state-of-the-art ECDC
railhaul landfill which has operating in Utah since 1992. The landfill
has 3.5 miles of rail into the site and is accessible from the Union Pacific track
located directly on your proposed MRF/Transfer facility site.

We propose to work closely with your MRF facility design team to integrate
the most efficient rail loading system at your City of Industry site. We have
attached a recommended conceptual site plan which shows how the loading
operation might integrate with your MRF/Transfer fadility.

Against that background, we believe the City of Industry has an excellent
opportunity to implement a premier railhaul project. We also believe the
Union Pacific-ECDC pro has the following advantages :

1. We are fully-permitted and operating with 300 million cubieciards
of state-of-the-art railhaul landfui capacity. Our project is r

2. Union Padific's track located on your site will allow the City to ship
maximum payloads from the trans” = station without DOT
overweight problems. This will save the project substantial dollars.

The fact that Utah is more distant than other proposed
projects is not a major cost factor; several other factors make the
Union Pacific-ECDC proposal m~re economical.
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City of Industry Railhaul Project

The proposed Union Pacific-ECDC Railhaul System for the City of Industry is
designed to handle at least 4200 tons per day of non-hazardous solid waste.
After appropriate recycling at the City of Industry MRF/Transfer Facility,
residual waste may be handled in one of two ways: (1) top-loaded from the
transfer station floor into 48-foot containers on truck trailers waiting in the
tunnel below; or (2) pushed into backhaul coal hopper cars waiting in the
transfer tunnel below. Each of the two options is discussed below.

Option #1 - Use of Containers:

Under the container option, tractors will shuttle loaded containers out of the
transfer tunnel to the adjacent Union Pacific track. At the U.P. loading area,
two or three spur tracks paralleling the current U.P. mainline will be
dedicated to the project. A container crane with rubber tires will straddle the
loading tracks. The shuttle tractor with container will drive under the crane
which will lift the full container from the chassis and place it on a waiting rail
car. The crane will then remove an empty container from the waiting train
of empties and load it onto the chassis. The tractor with empty container will
then return to the transfer tunnel.

The total time for a container to be loaded with waste in the transfer tunnel,
shuttled to the crane, lifted onto the train, and returned to the transfer station
with an empty container is projected to be 12 minutes for the full cycle. Two
or three tractors should be sufficient to handle the entire container shuttle
operation. The crane and rail Joading area will also be desi ed to handle
containers arriving from “sate!lite" transfer stations throughout the L.A. area.
The hours of operation to accept these transfer loads can be set to coincide
with off-peak traffic hours.

Although we do not plan to solidify our rail loadisx;g design until we cocrdinate
ased on

with your MRF/Transfer Fadility design team, b. e size and configuration
of the site, we have developed a preliminary rail loading scenario. Each of two
parallel spur tracks at U.P.'s rail loading area will accommodate at least 44 double-
stack rail cars with 88 containers holding a minimum o 2100 tons of solid waste
per track or a total of at least 4200 tons. Each train will leave the City of Industry
and arrive at the landfill two days later. At any given time of the week, a unit
train will be loading at the City of Industry site, a unit train will be unloading at
the ECDC landfill, and a unit train will be in transit to or from the City of Industry.
Three unit trains of rail cars and containers will be utilized for this project, in
addition to 88 spare containers in both Utah and the City of Industry.
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Option #2 - Use of Backhaul Coal Trains:

In 1993, Urici Padific transported millions of tons of coal from near the
ECDC landfill in Utah to destinations in Southern California. Virtuaily all of
the coal hopper cars returned empty from California. This unused capacity in
rail cars may be a major opportunity for the proposed City of Industry e&m
Not only can the City of Industry benefit from cost savings with this cient
use of backhaul capacity, but the project can also enhance the environment
through a reduction in fuel usage and air emissions.

Under the coal train option, rc:g:larly scheduled unit trains of hopper cars
will be routed from their coal drop-off points to the City of Industry for
loading at the MRF/transfer station. Each coal train will have 84-88 cars, with
a 148 cubic yards of capacity in each car. Each rail car will hold ap roximately
50 tons of residual MSW. Thus, each train will hold between tons.
The empty train will arrive on U.P.'s main line and will be switched onto a
long siding located on the MRF facility side of the main line. The siding will
be sized so as to accommodate an entire length of train on either side of the
MRE, allowing the full train to be pulled through the tunnel beneath the
transfer floor for loading. Residual waste will be pushed by loacler from the
transfer floor into the waiting rail cars. Each of the cars will be covered to
prevent odors and vectors. Once the last car of the train is loaded, the train
will depart for ECDC, where it will arrive approximately two days later.

The rail loading options outlined above will apply ance a{lour MREF/Transfer

facility is in full operation. For the early years of the facility operation, when
you will likely be receiving lower daily tonnage of waste, U.P. and ECDC will
work with you on a program to dispatch fewer rail cars of your waste.

We believe that the benefits of rail hauling solid waste from the City of
Industry to ECDC are numerous. They relate to the environment, economics
and long-term capacity for cities in the San Gabriel Valley. We briefly explore
those benefits below.

Environmental Benefits

Currently, more than 16,000 tons per day of solid waste arrives at the Puente
Hills and Spadra landfills in hundreds of trucks which originate from points
throughout the L.A. Basin. Trucks arrive at these landfills from distant
points in the basin, adding congestion to the roadways and emissions to the
air. The proposed mect will be the first step in developing a system which
allocates either landfill space or rail transfer station capacity to every collector
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in the Los Angeles metropolitan area. This will not only increase the capacity
of the current disposal system but, more importantly, will create a much more
efficient and more environmentally sound collection system throughout

Los Angeles County. In contrast to thousands of trucks . urrying around the
Basin searching for landfill space, the City of Industry will be able to provide
nearby cities and their haulers with assured long-term recycling and disposal
capacity. We believe this to be a much more efficient and less polluting way of
collecting and iransporting solid waste.

Regarding the environmental benefits of the ECDC landfill, the site is
technically ideal for a landfill. The climate has annual "negative rainfall®,
whereby evaporation exceeds precipitation. This results in little, if any,
leachate generation. The geology of the site is such that there is over 500 feet
of clay and no potable groundwater below. Moreover, the landfill has been
constructed with multiple liners (two synthetic and one additional clay),
specified to meet the most stringent standards under the law. The site is one
of the safest and most environmentally sound in the country.

Economic Benefits

As we all know, the future of landfill disposal costs in the L.A. area is
uncertain. One thing, however, is fairly certain — prices will not be going
down. Tn fact, if the EPA and N national trends are correct,

costs could rise over the next 5-10 years at a steady 15-20% annual rate. ECDC
and Union Pacific Railroad can structure an economic proposal to the City of
Industry which will offer long-term disposal capacity at a cost which should
be politically attractive and very competitive over the life of the agreement.

We can offer the City a total rail transport and disposal first year cost that can be
extremely competitive (depending on the type of early year discounting required,
as well as the tonnage from your project), and index that price for as long as

30 years to allow you to offer participating cities a predictable, long-term cost
scenario. For the container option, that price can inciude shuttling containers
from the transfer station and loading them onto rail cars. For both options, the
price will include transporting via rail, all capital for rail cars and containers,
disposing in our site; and ail Utah state and local host fees and taxes. We would
be happy to discuss a structure whereby we would discount the tip fees in early
years and use a higher-than-inflation index for subsequent years. We believe
that, when combired with the cost of the transfer operation, our proposal will

represent very economical long-term disposal of residuals from your MRF.
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Long-Term Capacity for Cities

One of the great benefits of our working together is that, unlike any other
project, foday we have all of the elements necessary to implement a premier
project: the City is currently developing a recycling and rail transfer station
at probably the best site in the L.A. Basin; Union Pacific has track in-place
which runs from your site and feeds into our landfill; and ECDC has a fully-
permitted and ational rail landfill with a very receptive host community
and State. The State of Utah, the local county government, and the public
have all been extremely supportive of what believe to be a long-term

enerator of revenue and employment for local residents. In fact, the State

as allocated to the project $40 million of Industrial Revenue Bonds (IRB's)
for the purchase of capital equipment, a portion of which could be used for
the City of Industry project.

We at Union Pacific Railroad and ECDC believe that, along with the City of
Industry, we presently have the necessary components to create a very real S‘roject.
Of course, it will require a concerted effort to market the project to cities in the

San Gabriel Valley and to deal with the low landfill pricing of the L.A. Sanitation
Districts. Nonetheless, we are committed to making this a reality.

We look forward to working with you on this important project.

/%f;dson
ECDC Environmental, L.C. Union Pacific Railroad

Sincerely,




SURFACE TRANSPORTATION BOARD
Washingtorni, D.C.

Finance Docket No. 32760

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

TRANSPORTATION COMPANY, ST. LOUIS SCUTHWESTERN RAILWAY

COMPANY SPCSL CORPORATION, AND THE DENVEK AND RIO GRANDE

WESTERN RAILROAD COMPANY

NOTICE OF REQUEST FOR
CONDITIONS

CERTIFICATE OF SERVICE

I hereby certify that this 27th day of March, 1996, I caused a copy foregoing document,
to be served, by first class mail, postage pre-paid, on all of the parties of record in this

proceeding, per attachment No. 1, pursuant to Decision No. 17 of the Surface Transportation

Board.

ot DRl

; I'ohn D. Ballis, Agency Engineer
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Washington, DC 20006-3."
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Washington, DC 20009-5728
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2445 M Street, NW
Washington DC 20037-1420
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Englewood, CO 80111

Carcl A. Hamis

Southern Pacific Trans Co
One [Market Plaza

San Francisco, Ca 94105

Timothy Hay
727 Fairview Drive
Carson City, NV 89710

J. Micahel Hemmer
Covington & Burling

P.O. Box 7566

1201 Pennsylvania Ave, N.W.
Washington DC 20044

Stephen C. Herman
20 N Wacker Dr, Ste 3118
Chicago, I 60606-3101

Richard B. Hester

City Util. of Springfield
P.O. Box 551
Springfield MO 65801

Edward D. Greenberg
Galland, Ki arasch, Et. Al
Canal Square

1054 31st Street, N.W.
Washington DC 20007-4492

Richard H. Gross
3801 W Chester Pike
Newton Square, PA 19073

James M. Guinivan

Harkins Cunnngham

1300 19th St., N.W. Suite 6000
Washington DC 20036-1609

Frank E. Hanson, Jr
Magma Metals Co

7400 N Oracle Rd, Ste 200
Tucson, AZ 85704

Cannon Y. Harvey
Southern Pacific Trans Co
One Market Plaza

San Francisco, CA 94105

Thomas J. Healey
Oppenheimer, Wolf¥, Et Al

180 North Stetson Ave, 2 Prudential P

Chicago, IL 60601

P.C. Hendricks

United States Leg. Dir
317 E 5th St, Ste 11
Des Moines, IA 50309

Roger Hermann

Mallickrodt Chemical

16305 Swingley Ridge Dr
Chesterfield, MO 63017-1777

Jeffrey W. Hill

Sierra Pacific Power Co
P.O. Box 10100

6100 Neil Rd

Reno, NV 89520




Claudia L. Howells
Oregon Dept of Trans
Mill Creek Ofc Bldg
555 13th Street, NE
‘vn,OR 97310

A. Stephen Hut, Jr

Wilmer Cutler Pickering
2445 M Street, N.W.
Washington DC 20037-1420

Jack Hynes

P.O. Box 270

Capitol Ave at Jefferson St
Jefferson City, MO 65102

Thomas F. Jackson
800 Lincoln Way
Ames, [A 50010

Larry T. Jenkins

Arco Chemical Co

3801 W Chaester Pike

Newtown Square, PA 19073-3280

rionorable J. Bennett Johnston
U.S. Senate
Washington DC 20510

Alexander H. Jordan

Western Shippers Coalition

1136 S Main Street, Ste 1000
Salt Lake City, UT 84101-7612

Fritz R. Kahn
1100 New York Ave, N.W., Ste 750 West
Washington DC 20005-3934

Bruce A. Klimex

Inland Steel

3210 Watling St

East Chicago, IN 46312

Rot<e §. Kompanty
‘mble Shoals Bivd, Ste 130
t News, VA 23608-2574

Joan S. Huggler

U.S. Dept of Justice

§5S 4th St, NW., Rm 9104
Washington DC 20001

Honorable Ear Hutto
U.S. House of Representatives

Washington DC 20515

Terence M. Hynes

Sidley & Austin

1722 Eye Street, N.W.
Washington, DC 20006-5304

William P. Jackson, Jr
Jackson & Jessup, P.C.

P.O. Box 122240

3426 North Washington Bivd
Arlington, VA 22210

Edwin C. Jertson
Interstate Power Co
P.O. Box 769

1000 Main Street
Dubuque, IA 52004

Erika Z. Jones
Mayer, Brown & Platt

2000 Pennsylvania Ave., N.W., Ste 6500

Washington DC 20006

Mark L. Josephs

Howrey & Simon

1299 Pennsylvania Ave, N.W.
Washington DC 20004-2402

Larrry B. Karnes
Transportation Building
P.O.Box 30050

425 West Ottawa
Lansing, MI 48909

Jeffrey L. Klinger

Peabody Holding Company
701 Market Street, Ste 700
St. Louis, MO 63101-1826

Stanley B. Koniz, Unit Manager

Public Service Co
1225 - 17th Street, Ste 1100
Denver, Co 80202

Ronald E Hunter

Cargill, Incorporated

Law Department

15407 McGinty Road West
Wayzata, MN 55391

Edward B. Hymson
Consolicdate Rail Corp

2001 Market St, 16-A
Philadelphia, PA 19101-1416

James J. Irlandi

Skill Trnas Consul Inc
1809 N. Broadway, Suite H
Wichita, KA 67214

Thomas R. Jacobsen

TU Electric

1601 Bryan Street Ste 11-060
Dallas, Tx 75201-3411

Keaneth C. Johnsen
Geneva Steel Co

V. Pres & Gen Counsel
P.O. Box 2500

Provo, UT 84603

Terrence D. Jones

Keller & Heckman

100 G St., N.W., Ste 500 West
Washington DC 20001

Honorable Robert Junell
Texas House

PO Box 2910

Austin, TX 78768

Richard E. Kerth
Transportation Manager
Champion International Corp
101 Knightsbridge Dr
hamilton, OH 45020-0001

Ann Knapton, Transportation Manager
Idaho Timber Corporation

P.O. Box 67

5401 Kendall Street

Boise, ID 83707-0067

Albert B. Krachman

Bracewell & Patterson LLP
2000 K Street, N.W., Suite 500
Washington, DC 20006




Kathryn Kusske
Mayer, Brown & Platt
2000 Pennsylvania Ave, N.W., Ste 6500
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Ronald A. Lane

Illinois Central RR

455 N Cityfront Plaza Dr, 20th Fi
Chicago, IL 60611

Thomas Lawrence, III
Oppenheimer Wolff, Etc

1020 - 19th Street, N.W., Ste 400
Washington, DC 20036

Michael O. Levitt
210 State Capitol
Salt Lake City, UT 84114

Thomas F. Linn

Mountain Coal Company
555 17th Street, 22nd Floor
Denver, CO 80202

\

: ,\uiam Livingston, Jr
"covington & Burling
P.O. Box 7566
1201 Pennsylvania Ave., N.W.
Washington, DC 20004-7566

Alan E. Lubel

Troutman Sanders

North Bldg, Suite 640

601 Pennsylvania Ave., N.W.
Washington, DC 2004

David N. Magaw

Yolo Shortline RR Co

3344 Bracburn St
Sacramento,Ca 958214037

Scott Manatt
Attorney At Law
P.O. Box 473
Comning, AR 72422

Jr== L. Martin
r Rail Division
Jmum of Texas
P.U. Box 12967
1701 N Congress
Austin, TX 78711

Joseph L. Lakshmanan
[llinois Power Co

500 South 27th Street
Decatur, IL 62525

John F. Larkin

P.O. Box 31850

4814 Douglas St.
Omaha, NE 68132-0850

David N. Lawson

Fuel Traffic Coordinator
Public Service Co. of Colorado
17th Street Plaza

1225 17th Street, Ste 1100
Denver, CO 80202-5533

John H. Lesseur

Solver & Loftus

1224 17th Street, N.W.
Washington, DC 20036-3081

Michasel A. Listgarten
Covingon & Burling

P.O. Box 7566

1201 Pennsylvania Ave, N.W.
Washington, DC 20044-7566

C. Michael Loftus
Slover & Foftus

1224 17th Street, N.W.
Washington, DC 20036

Gordon P. MacDougall
1025 Connecticut Avenue, N.W., Ste 410
Washington,DC 20036-5405

O. Kent Maher

33 West 4th Street

P.O. Box 351
Winnemucca, NV 89446

Nancy Mangone
Enforcement Attorney
U.S. EPA Region VIII
999 18th Street, Ste 500
Denver, CO 80202-2566

John K. Maser, III

Donelan, Cleary, Wood, Maser
1100 New York Ave, N.W. Ste 750
Washington, DC 20005-3934

Paul H. lamboley, Esq
Keck, Mahin & Cate

1201 New York Ave., N.W.
Washington, DC 2005

John P. larue

P.O. Box 1541

222 Power Street

Corpus Christi, TX 78403

Kathleen R. Lazard
P.O. Box 730

700 Count St
Susanville, Ca 96130

Charies W. Linderman
701 Pennsy!vania Ave., N.W., 5th Floor
Washington, DC 20004-2696

Thomas J. Litwiler
Oppenheimer Wolff Et Al

180 N. Stetzon Ave, 45th Floor
Chicao, IL 60601

Judy Lohnes

UAACOG

P.O. Box 510

Canon City, CO 812150510

Marc D. Machlin

Pepper, hamilton, Et Al
1300 19th St, N.W.
Washington,DC 20036-1658

William G. Mahoney

Highsaw, Mahoney & Clarke
1050 17th Street, N.W., Ste 210
Washington, DC 20036

Anthony M. Marquez

Co. Public Util Commission
1525 Sherman St, Sth Flcor
Denver, CO 80203

Tina Masington, Plan Anal
“K* Line Americs, Inc
535 Mountain Avenue
Murry Hill, NJ 07974




Michael Mattia

Institute of Scrap Recy

1325 G Street, N.W., Ste 1000
“ashington, DC 20005

Michael F. McBride

Leboeuf, Lamb, Greene, Et Al
1875 Connecticut Ave., N.W.
Washington,DC 20009

Thomas F. McFarland, Jr
Belnap spencer McFarland
20 North Wacker Dr, Ste 3118
Chicago, IL 60606-3101

William J. McGinn

North American Chem. Co
8300 College Blvd
Overland Park, KS 66210

Frank C. McMurry
P.O. Box 699
Salids, CO 81201

R. Molm
. outman Sanders
Suite 640, North Buidling
601 Pennsylvania Avenue, N.W,
Washington, DC 20004

Jeffrey O. Moreno

Donelan Cleary Wood Maser

1100 New York Ave., N.W., Ste 750
Washington, DC 20005-3934

National Industrial Transportation League
1700 North Moore Street, Ste 1900
Arlington, VA 22209

Karen O'Connor

Lake County Courthouse
513 Center Street
Lakeview, OR 97630

Dori Owen
\Projects Manager
iop Lan Agency
4yu-s Center Street, Ste 203
Reno, NV 89505

Daniel K. Mayers

Wilmer, Cutler, Pickering
2445 M Street, N.W,
Washington, DC 20037-1420

R. Michael McCormick
Humboldt County DA
P.O. Box 909

50 West 5th Street
Winnemucca, NV 89446

Gary L. McFarlan
Director - Transportation
Kennecott Energy Company
505 South Gillette Avenue
Gillette, WY 82716

Ronald P. McLaughlin

Brotherhood of Locomotive Engineers

1370 Ontario Street, Stan Bldg
Cleveland, OH 44113-1702

D. Micahel Miller
American Elecatric Power
1 Riverside Plaza
Columbus, OH 43215

Charles H. Montange
426 N.W., 162nd Street
Seattle, WA 98177

Michael J. Morris

Pepper, Hamilton, Et Al
1300 19th Street, N.W.
Washington, DC 20036-1685

Honorable Jerome Nelson
FERC

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

John Will Ongman

Pepper Hamilton Scheetz
1300 19th Street, N.W.
Washington, DC 20036-1685

Christopher A. Mills
Solver & Foftus

1224 17th Street, N.W.
Washington, DC 20036

George W. Mayo, Jr
Hogan & Hartson

$55 13th Street, N.W.
Washington, DC 20004-1161

Rosemay H. Mcenery

Howrey & Simon

1299 Pennsylvanis Ave., N.W.
Washington, DC  20004-2402

Robert L. McGeorge

U.S. Dept of Justice

Antiturst Division

555 4th Street, N.W., Rm 9104
Washington, DC 20001

Anthony J. McMahon
2828 Pennsylvania Ave, N.W., Ste 203
Washington, DC 20007

Christopher A. Mills
Slover & Foftus

1224 17th Street, N.W.
Washington, DC 20036

Jeffrey R. Moreland
Santa Fe pac. Corp. Et Al
1700 East Golf Rd
Schaumburg, IL 60173

William A. Mullins
Troutman Sanders

Suite 640, North Building
601 Peansylvania Ave., N.W.
Washington, DC 20004

Keith G. O’Brien

Rea. Cross & Auchincloss
1920 N Street, N.W., Ste 420
Washington, DC 20036

Robert T. Opal
Union Pacific RR Co

1416 Dodge Street, Rm 830
Omaha, {E 68179-0001

John R. Molm
Troutman Sanders

601 Pennsylvania Ave., N.W. Ste 640 N. Bldg

Washington, DC 20004




Charles H. Montange
426 NW, 162nd Swreet
Seattle, WA 98177

Michael J. Morris

Pepper, Hamilton, Et Al
1300 19th Street, N.W.
Washington, DC 20036-1685

Honorable Jerome Nelson
FERC (LJ-2)

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

John Will Ongman

Pepper hamilton Scheetz

1300 19th Street, N.W.
Washington, DC 200036-1685

Monica J. Palko

Bracewel! & Patterson

2000 K Street, N.W. Ste 500
Washington, DC 20006

uance H. Pierce
-constellation Companies
250 W Pratt Street
Baltimore, MD 21201-2423

Joseph R. Pomponi

Federa Railroad Admin
400 7ih St., S.W., RCC-20
Washington, DC 20590

James T. Quinn

Ca Public Utilities Comm

505 Van Ness Aveuue

San Francisco, CA 94102-3298

Kent M. Ragsdale
Interstate Power Company
P.O. Box 769

Dubuque, IA 52004

yble Harry Reid
enate
weshington, DC 20510-0001

Jeffrey R. Morland

Sants F: Pacific Corp. Et al
1700 E Golf Rd
Schaumburg, IL 60173

William A. Mullins
Troutman Sanders

601 Pennsylvania Ave., N.W., Ste 640 N. Bldg

Washington, DC 20004

Keith G. O'Brien

Rea, Cross & Auchincloss
1920 N Street, N.W. Ste 420
Washington,DC 20036

Robert T. Opal

Union Pacific RR Co

1516 Dodge Street, Rm 830
Omaha, NE 68179-0001

Janet Palmer

P.O. Box 1268

13997 County Rd 71
Sheridan Lake, CO 81071

David A. Pins

The Chemical Group - Monsanto
800 N. Lindbergh Blvd

St. Louis, MO 63167

Larry R. Pruden

Trans. Comm. Intl Union
3 Research Place
Rockville, MD 20850

Steve G. Rabe, City Manager
City of Florence

300 W. Main Street
Florence, CO 81226

Debra Ravel, Staff Attorney
Railroad Commission of Texas
P.O. Box 12967

Austin, TX 78711-2967

Ronald L. Rencher

Western Shippers Coal

136 S Main Street, Ste 1000
Salt Lake City, UT 84101-1672

Jeffrey O. Moreno

Donelan Cleary Wood Maser

1100 New York Ave., N.W., Ste 750
Washington, DC 20005-3934

National Industrial Transportation League
1700 North Moore Street Ste 1900
Arlington, VA 22209

Karen O’Connor

Lake County Courthouse
513 Center Street
Lakeview, OR 97630

Dori Owen

Special Projects Manager
Redevelop Land Agency

490 S Center St, Ste 203
Reno, NV 89505

Joseph H. Pettus

Sun Valley Energy, Inc
800 Howe Ave., Ste 270
Sacramento, Ca 95825

Andrew R. Plump

Zucker, Scoutt, Et Al

888 17th St, N.W., Ste 600
Washington, DC 20006-3939

Senator David Pryor
Attn: Carmie Henry
330 Federa Bidg

Liule Rock, AK 72201

Honorable Marc Racicot
Gov's Office, State Cap
P.O. Box 200801
Helena, MT 59620-0801

Jeanna L. Regier

Union Pacific RR Co

1416 Dodge Street, Rm 830
Omaha, NE 68179-0001

Richard J. Ressler
Union Pacific Corp
martin Tower

8th and Eaton Avenue
Bethlehem, PA 18018




Reed M. Richards

State of Utah

236 State Capitol

Salt Lake City, UT 84114

Arvid E. Roach II

Covington & Burling

P.O. Box 7566

1201 Pennsylvania Ave, N.W.
Washington, DC 20044-7566

Michael E. Roper
Durlington Northern RR
3800 Continental P
777 Main Street

Ft Worth, TX 76102

Christine H. Rosso
Assistant Attorney General

100 W. Randolph St
Chicago, IL 60601

Robert M.Saunders
P.O. Box 2910
Austin, TX 78768-2010

-snOmas A. Schmitz

The Fieldston Co., Inc

1920 N Street, N.W., Ste 210
Washington, DC  20036-1613

Kevin M. Sheys
Oppenheimer Wolffe Et Al
1020 19th St, N.W., Ste 400
Washington, DC 20036-6105

Ken Sieckmeyer, Manager
Transportation Planning Div
Nebraska Dept of Roads
P.O. Box 94759

Lincoin, NE 68509-4759

Samuel M. Sipe, Jr

Steptoe & Johnson

1330 Connecticut Ave., N.W.
Washington, CA  20036-1795

Honorable Ike Skelton
ouse of Representatives
.W. 7th Highway
i€ Springs, MO 64014

Robin L. Riggs

Gen Counsel to Governor
State of Utah

210 Siate Capitol

Salt Lake City, UT 84114

John Roesch
Brent County
P.O. Box 350
Las Animas, CO 81054

John Jay Rosacker

KS Dept of Transportation
217 SE 4th St, 2nd Floor
Topeka, KS 66603

Allan E. Rumbaugh
P.O. Box 1215
Coos Bay, OR 97420

Mark Schecter

Howrey & Simnon

1299 Pennsylvania Ave., N.W.
Washington, DC 20004

Alicia M. Serfaty

Hopkins & Sutter

888 - 16th Street N.W.
Washington, DC  20006-4103

Peter J. Shudtz

CSX Corporation

901 E Cary St., 1 James Center
Richmond, VA 23119

Leslie E Silverman

Keller & Heckman

1001 G Street, N.W. Ste 500 West
Washington, DC 20001

William C. Sippel
2 Prudential Plaza
180 N Stetson, Ave, 45th Floor
Chicago, 1l 60601

Richard G. Slattery

AMTRAK

60 Massachusetts Avenue, N.E.
Washington, DC 20002

Louis A. Rinn

Union Pacific RR Co
Law Department, Rm 830
1416 Dodge Street
Omaha, NE 68179

Scott A. Roney

P.O. Box 1470
4666 Faries Parkway
Decatur, IL 62525

Miachel L. Rosenthal
Covington & Burling

P.O. Box 7566

1201 Pennsylvania Ave., N.W.
Washington, DC  20044-7566

Honorable Nancy Sanger, Mayor
City of Salida

P.O. Box 417

124 E Street

Salida, CO 81201

Thomas E. Schick
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1300 Wilson Blvd
Arlinton, VA 22209

Wayne C. Serkiand

Candanian Pacific Legal Services
U.S. Regional Counsel

105 S 5th St, Ste 1000
Minneapolis, MN 55402

Mark H. Sidman

Weiner, Brodsky, Et Al

1350 New York Ave., N.W. Ste 800
Washington, DC 20005

J. Fred Simpson, Exec. Vice President
Montana Rail Link, Inc

101 Internation Way

Missoula, MT 59802

Honorable Ike Skelton
U.S. House of Representatives
Washington, DC 20515

James A. Small

Commonwealth Edison Co

1411 Opus P1. Ste 200

Downers Grove, IL 60515-5701




Mayor Jeff Smith

City of Kendallville

234 S. Main St

Kendallville, IN 46755-1795

Paul Samuel Smith

Dept of Trans

400 7th St., S.W., Rm 4102C-30
Washington, DC 20590

Ardian L. Steel, Jr
Mayer, Brown & Platt

2000 Pennsylvania Ave, NW, Ste 6500

Washington, DC 20006

Ali M. Siwoeppelwerth
Wilmer, Cutler, Pickering
2445 M Street, NW
Washington, DC 20037-1420

John R. Stulp
SECED

P.O. Box 1600
Lamar, CO 81052

' W. Telford
wuictson & Werson
One Embarcadero Center
San Francisco, CA 94111

Lynette W. Thirkill
Logistics Manager

Gr. Salt Lake Minerals
P.O. Box 1190
Ogden, UT 84402

Mark Tobey
P.O. Box 12548
Austin, TX 78711-2548
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Nlinois Dept of Transportation
2300 S Dirksen Parkway
Springfield, IL 62703-4555
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/Tower
wus and Eaton Avenues
Bethlechem, PA 18018

Myron F. Smith
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615 Macon ave, Rm 102
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2550 M Street, NW, 7th Floor
Washington, DC 20037-1346
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P.O. Box 3766

1301 McKinney St
Houston, TX 77253
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1990 E Washington St

East Peoria, [L 61611-2961
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2001 Market St

Philadelphia, PA 19101-1416

Gilbert Van Kell
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100 N Riverside Plaza
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Public Service Co

1225 - 17th Street, Ste 600
Denver, Co 80202
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888 16th Street, NW
Washington, DC 20006
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P.O. Box 510
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Resource Data International
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Washington, DC  20004-1161
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P.O. Box 116
Springfield, CO 81073
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Washington, DC 20005-3934
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Washington, DC 20001
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Hopkins and Sutter
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Washington, DC 20006
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Charles H. White, Jr
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Washington, DC  20007-4492

Debra L. Willen
Guerrieri, Edmond, Et Al
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Washington, DC 20004
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2001 Market St

Philadelphia, PA 19101-1417
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PPG In PG Place Pittsburgh, Pennsyivania 15272 (412) 434-3628

Michael E. Petruccelli
Director

Distribution and Transportation
Chemicals Group

March 26, 1996

Vernon A. Williams, Secretary
Attn: Finance Docket 32760
Surface Transportation Board
1201 Constitution Avenue, N.W.
Washington D. C. 20423

Re: Finance Nocket No. 32760, Union Pacific Corporation, Union Pacific Railroad
Company and Missouri Pacific Railroad Company -- Control and Merger -- Southern
Pacific Rail Cordoration, Southern Pacific Transportation Company, St. Louis
Southwestern Railway Company, SPSCL Corp. and The Denver and Rio Grande
Western Railroad Company.

Dear Sir:

Enclosed please find the original and twenty (20) copies of Michael E. Petruccelli’s
verified statement , filed on behalf of PPG, under F. D. 32760 and the Certificate of
Service to certify that the statement has been served on all parties of record.

Also the additional copies requested by Applicants counsel have been sent by expediated
delivery.

Please receipt duplicate copy of this transmittal and return to above address in the
enclosed self addressed cnvelope

Very trulyyours,
777 ot

M. E. Petruccelli

Director Distribution and Transportation
Chemicals

(412)434-3628
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SURFACE TRANSPORTATION BOARD

4ary

FINANCE DOCKET NO. 32760

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

CONTROL AND MERGER

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

VERIFIED STATEMENT OF

PPG INDUSTRIES, INC
ONE PPG PLACE
PITTSBURGH, PA 15272

BY: M. E.PETRUCCELLI
DIRECTOR OF DISTRIBUTION AND
TRANSPORTATION.

MARCH 26, 1996




VERIFIED STATEMENT
OF

MICHAEL E. PETRUCCELLI

My name is Michael E. Petruccelli. I am the Director of Distribution and Transportation

Chemicals for PPG Industries Inc., One PPG Place, Pittsburgh, PA 15272 (“PPG”) 1
have been employed by PPG for 31 years in various capacities, including 23 years in rail
distribution of its products. My duties include responsibility for the rail, highway and
water needs of PPG Chemicals throughout North America. | am authorized to make this

statement on behalf of PPG.

PPG is a multi-division, multi plant corporation with manufacturing plants and other
interests throughout much of the free world. In 1995 world wide sales were in excess of
seven billion dollars, of which approximately 4.7 billion was generated in the United
States. Worldwide in 1995, PPG had approximately 31,000 employees. PPG owns and
leases approximately 2800 rail cars to transport various commodities including rail

dependent commodities such as chlorine and vinyl chicride




As a major manufacturer and consumer of bulk chemicals, PPG is very dependent on

conpetitive rail transportation services and costs. We are concerned that the pending
acquisition of the Southern Pacific Railroad (“SP”) by the Union Pacific Railroad (“UP”),
including the agreement with the Burlington Northern/Santa Fe Railroad (“BNSF™),

effectively eliminates competition in several key corridors.

While the merger may offer significant operating efficiencies to the railroads, the
expectation that these benefits would accrue to customers is only a possibility if
competition is preserved. Productivity and cost improvement are primarily driven by
competition and are reflected in freight rates only when competition is present.
Approval of the UP/SP merger without conditions creates a duopoly in the western part

of the United States and eliminates genuine competition.

One of our major production facilities is located at Westlake, LA. Today this facility is
jointly served by the SP and Kansas City Scuthern Raiiroad (“KCS”) with the UP gaining
access through reciprocal switching. If the merger is approved as proposed, PPG would

have only two carriers providing service to the Westlake plant.

(2




Presently we have three railroads providing such service. Thus competition would be

reduced even though we would still have two carriers. There are several lanes in which

we are able to negotiate wiin all three carriers to obtain competitive pricing and service.

A major area of concern is shipments to the southeast moving cver the New Orleans
Gateway. PPG is able tc maintai'1 competition with all three carriers. However, because
of the KCS’s circuitous route the UP and SP provide the most effective corapetition.

Combining the two carriers would obviously eliminate this.

Rather than resolve this competitive concern the trackage rights agreement between the
UP and BNSF actually exacerbates it. Competition would be preserved by having the
BNSF serve PPG’s Westlake facility. However, we have been advised that because of

the agreement the BNSF would not seek such access nor would the UP grant it.

This is but one example that trackage rights are no substitute for ownership since they are
seleciively controlled by the track owner. Trackage rights do not provide for access to
shippers or receivers along the lines In fact Mr. Grinstein prior to retiring from the

BNSF stated “that trackage rights do not provide true competition™.




Maintaining physical connections with other railroads or the establishment of
reasonable proportional rates to junctions or gateways is one way to retain reasonable

competition. A more effective solution to ensuring rail competition is for the Surface

Transportaticn Board (“Board™) to require divestiture of parallel lines in the Texas and

Louisiana region and the SP eastern lines.

As part of the merger, PPG wouid ask the Board to give consideration to two similar
issues that =~ of concern . The first is a PPG plant located at Bacon, TX, This facility is
currently served by the Wichita, Tillman & Jackson Railway (Wichita, Tillman™).
Service to our plant is restricted to an interchange with the UP even though the BNSF
has a physical connection with the Wichita, Tillman. A similar situation exists at two of
our customers located in Lebanon and Corvallis, Or. Lebanon is served by the
Willamette Valley Railroad and Corvallis by the Willamette Pacific Railroad. To reach ,
these two destinations, it is our understanding that the interchange is restricted to the SP,
although a physical connection exists with the BNSF. PPG realizes that we are restricted
to one carrier today. Approval of ti.e merger would not change that. However, because
of the merger, consideration should be given to require an interchange with both the UP

and BNSF.




Shipments from and to Mexico could also be monopolized by the merged railroad. Both

the SP and UP provide competitive service into Mexico. In conjunction with the

]

Tex-Mex Railroad (“Tex-Mex”) the SP provided a viable competitor to the UP at Laredo

TX. Approval of the merger would surely jeopardize the Tex-Mex’s existence. PPG
exports goods into Mexico, and is building a new facility in Mexico that could be
exporting to the United States. It is imperative that competition be retained. We believe
Tex-Mex should be granted authority to extend their operation to connect with other
railroads. Furthera ph = cal interchange should be required and maintained between the

Tex-Mex and the new railroad.

PPG feels that the Board has the duty and responsibility to preserve the competitive
environment. The feasibility of divestiture of track segments to other carriers with
competitive access, maintaining interchanges or proportional rates should be evaluated

and where appropriate, required as conditional to approval of the merger.

Without imposing the conditions requested in PPG’s statement and maintaining other
competition as required by other rail users, the proposed UP/SP merger should be

denied.




VERIFICATION

Michael E. Petruccelli , being duly sworn, deposes and says that he has read

the foregoing Verified Statement, knows the contents thereof, and that the same

i

are true and correct.

Subscribed and sworn to before me by

Michael E. Petruccelli this

day of March, 1996

Witness my hand and official seal.

My commission expires 4-%-9¢

NOTARY PUBLIC

Notarial Seal
Susan D. Hams, Notary Pubiic
N, Adecheny County
My Commission Expires Apnl 8 1996

Member, Pennsyvania Assocaton o Nowares




CERTIFICATE OF SERVICE

I hereby certify that I have served a copy of the forgoing PPG’s Industry, Inc,
VERIFIED STATEMENT OF MICHAEL E. PETRUCCELLI, on all parties of record
on the service list in this proceeding, Finance Docket No. 32760, and an original plus five
copies on the Secretary of the Surface Transportation Board by first class mail,

postage prepaid this 26th day of March 1996.

Michael E. Petruccelli
Director Distribution and Transportation
Chemicals
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Finance Doc

The Honorable Vernon A. Williams
Secretary Surface Transportation Board
12th Strezst % Constitution Ave.,
Washington D.C. 2023

Dear Sir:

I am a retired railroad worker and am definitely
againist a rail merger between the Union Pacific and Southern
Railroads, It would eliminate proper rail competition and jobs.
Working people promote economic growth of all communities.

When is big business and Wall St. going to realize
they are killing the goose that lays the golden egg (the working
employee) by eliminating economic growth with every job that is
cut off to create profits for a few in the increase of stock
shares.,

Yours Truly, 1
é;;yu»m%’4?~“L‘/%é”**””v”“/ ’)"

est F.Hoffmann
2101 Magnolia Dr.,
Tyler,Texas 75701

ccwRailr~-d Commission of Texas
P.0. Box 12967
Austin,Texas 78711-2967
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MAI’ ﬂ St 350 DOVER CENTER ROAD

BAY VILLAGE, OHIO 44140-7299

Item No.

PHONE: 216/871-2200
FAX: 216/871-5751

March 25, 1996 “’ TERED
v Secretary

‘omaonhe
m 1 19%
Hororable Vernon A. Williams,

Surface Transportation Board Equbuc Record
12th Street & Constitution Avenue
Washington, D. C. 20423

Dear Secretary Williams:

We in Bay Viilage, Ohio are concerned that the proposed Union Pacific/Southern Pacific
Railroad merger is not in the best interest of our community or that of Northeast Ohio. Since
we have the current railroad extending the entire length of our community’s border and it is a
major taxpayer in the City of Bay Village, Ohio, we would feel much more comfortable if these
eastern routes were controlled by eastern rail companies which, we feel, would act in our best
interest.

A proposed leasing to another western railroad could be something that would eventually result
in major changes and job losses and lesser use of the routes. A purchase by an eastern rail
company such as Conrail would assist the Northeastern Ohio economies and make certain that
they were adequately served.

Thank you for your consideration.
Very truly yours,

TRuchad Mot

T. Richard Martin, President
Bay Village City Council
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On Proposed Rail Deal

A proposed rail merger between the Union Pacific and Southern
Pacific has been in the planning stages for some time, and a current
campaign is Wrging Texans to be aware of the potential impact of
such a change, 1

_ Texans for Competitive Rail is a coalition of companies and indi-
viduals who are concerned about the merger as proposed. The
group has launched a campaign to inform Texans about the impact
of the merger.

. The Surface Transportation Board in Washington, D.C. is con-
sidering the merger.

. damaging effect on the economy would result if the merger
succeeds as proposed, the competitive rail coalition contends. Upon
approval of the change, Union Pacific would control 90 percent of
the rail traffic between Mexico and Texas and 70 percent of the
petrochemical rail shipments plus 88 percent of the plastics storage
capacity in the Gulf Coast region, it is pointed out.

This would constitute an obvious threat to competition, fair rates
and jobs.

Texas State Comptroller John Sharp said that Southern Pacific
moves about. g third of Texas chemicals and food products and
about a quarter of Texas Agricultural Products. Union Pacific, he
said, Lias an even greater market share. The merger would give one
company tremendous control in those areas.

Union Pacific has acknowledged potential competitive problems

the inerger ds proposed, and has offered its version of a “solu-

. n.”That would be to grant what are called “trackage rights” to
v ‘tlington Northern-Santa Fe over segments of the merged
8 - In trackage rights agreements, one railroad owas all the
trauss and allows another to rent them. *

. -But;the coalition said that this is no substitute for all-out com-
petition, citing a quote from Gerald Grinstein, retired chairman of
Burlington-Santa Fe in a recent issue of “Forbes Magazine:” “It’s
service with some disability. You've got track maintenance issues
anc‘l:k dispatch issues. It's quite different from owning your own
track.” rAT 0y . ,

: When UP announced its plans to merge with SP, it acknowl-
edged that rail competition would be reduced. Service and pricing
options also would be reduced for thousands of rail shippers in
Texas: This adds up to bad news for the state and its people, accord-
ing to Texans for Competitive Rail.

- “Texas needs another owning raiiroad, not another merger, to
ensure effective rail competition,” the coalition said in newspaper
advertisements calling for Te:gns to send their opinions on the
topic o the Surface Transpc— cion Board. “An owning railroad that
will provide quality service and investment is the best solution for !
shippers, communities and economic development officials.”

- There are two types of mergers, said Robert Early, a spokesman |
for the coalition, in & recent Tyler appearance. One type puts two |
geographic divisions’together and the other goes along parallel |
lines. The proposed UP merger with SP involves parallel lines,
which creates competitive problems.

.. Another owning railroad, such as Conrail, would offer a better
alterna - e, according to the coalition. That option would keep com-
petition alive and serve in the interest of fair rates and better ser-
vice. Citizens are being urged toregister their opinion‘on the merg-
er proposal by writing: The Honorable Vernon A. Williams, |
Secr~tary, Surface. Transportation Board, 12th Sireet & |
(04 ation Avenue, Washington, DC 20423, with reference to
Y e Docket 21760”.

.. Fuplic input on the issue is being taken until March 29, Early
said. It is pointed out that the Surface Transportation Board has
the responsibility to act in the best interests of the State of Texas, |
its citiz2ns and the industry. The type of response it gets from con- |

. cerned citizens on the proposed merger should carry significant |
" weight. : i
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- Ashtabula, Ohio 44004

‘ALPH McQUAIDE, Clerk

—

ENTERED
Office of the Secretary

)
Honorable Vernon A. Willfiams
Secretary !
Surface Transportation B
12th. Street & Constitut
Washington, D.cC. 20423

Dear Secretary Williams:

We are concerned that the proposed Union Pacific-Southern Pacific
railroad merger is not in the Public interest in Northeast Ohio.
We wauld be far better served if the UP-SP's eastern routes were,
as part of the proposed merger, sold to Conrail, not leased to
another western railroad.

Our reasoning is straightforward. First, our industrial companies,
particularly in the booming polymers sector, need direct service to
raw materials and markets in the Gulf "chemical coas:" region and
to Mexico., Second, we believe that an owner-carrier, such as

. 1d have greater incentive to improve markets along the
route. Third, by keeping Conrail strong, we ensure a variety of
service options and stro i on among the major
railroads in our region, namely CSX, Norfolk and Southern and
Conrail,

Finally, we are Ccacerned that railroad "mega mergers" cost hard-
working citizens jobs === ag they have in other industries, Conrail
is a major Ohio employer, and their sucess is in the public interest
here.

For those reasons, we would Oppose the proposed merger unless it
includes the Courail purchase of the eastern lines of the o1ld
Southern Pacific, Only with the Conrail acquisition will Northeast
Ohio economics be maximally served,

Thank you for your consideration,

Sincerely,

Asnhtabulsa Township Trustees

£clpd Prtascte ADVISE OF ALL

Ashtabula Township
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CONTINENTAL PAPER GRADING Co.
PAPER MiILL SUPPLIES

1623 LuMBER ST.
CHICAGO, ILLINOIS 606186

ENTERED
Office of the Secretary

Mr. Vernon Williams ‘
Surface Transportation Board ’4&* nns
Room 3315 ! 8! 7

12th and Constitution, N W. > E]Partof
Washington, D.C. 20423-0001 Public Record

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

I have held the position of Transportation Manager at Continental Paper Grading for three years.
Continental Paper Grading is a major national scrap paper broker Our company ships more than
200 carloads of scrap paper annually from all over the country in to Mexico via Laredo, Texas

Our company has been a major user of rail service for transportation between the United States
and Mexico. Continental Paper Grading has a strong interest in competitive rail transportation
between the United States and Mexico. The Laredo / Nuevo Laredo gateway is the primary route
for shipments between the two countries for the majority of international traffic. Thais gateway
possesses the strongest infrastructure of customs brokers It also provides the shortest routing
between major Mexican industrial and population centers and the Midwest and Eastern United
States.

Our company dependis on competition to keep prices down and to spur improvements in products
and services. For many years Union Pacific and Southern Pacitic have competed for our traflic via
Laredo, resulting in substantial cost savings and a number of service innovations. TexMex has
been Southern Pacific’s partner in reaching Laredo in competition with Union Pacific, as Southern
Pacific does not reach Laredo directly

A merger of Union Pacific and Southern Pacific will seriously reduce. if no elimnate, cur
competitive alternatives via the Laredo gateway. Alithough these railroads have recently agreed to
give certain trackage rights to the new Burlington Northern Santa Fe Railroad, we do not believe
the BNSF, as the only oiner major rail system remaining in the Western United States, will be an
effective competitive replacement for an independent Southern Pacific on this important route.




I understand there is an alternative that will preserve effective competition for my traffic. TexMes
has indicated a willingness to connect with other carriers via trackage rights to provide efficient
competitive routes. Trackage rights operating in such a way as to allow TexMex to be truly
competitive are essential to maintain the competition at Laredo that would otherwise be lost in the
merger. Thus I urge the Surface Transportation Board to correct this loss of competition by
conditioning this merger with a grant of trackage rights via efficient routes between Corpus
Christi and these connecting railroads.

Economical access to international trade routes should not be jeopardized when the future
prosperity of both countries depends so strongly on international trade.

Yours truly,

CONTINENTAL PAPER GRADING CO

(2l

Paul Carlson

Texas Mexican Railway Co.
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State Representative Member~.* \'-&."":\Iw . A
BRAD YOUNG Educauon.,cqmmmeb g A"
8 Sage Lane Transpohal:oryanLEr‘vrejgy, -
l.amar, Colorado 81052 COLORADO Committeeny / & 1 |} v

Home: (719) 336-7967 HOUSE OF REPRESENTATIVES
Capitol: (303) 866-2940
STATE CAPITOL

DENVER
80203

BEFORE THE SURFACE TRANSPORTATION BOARD
ICC FINANCE DOCKET NO. 32760
UNION PACIFIC CORP., ET AL-CONTROL AND MERGER-SOUTHERN
PACIFIC RaiL CORP., E1 AL.

STATEMENT OF STATE REPRESENTATIVE BRADLEY J. YOUNG
OPPOfSING THE UP--SP MERGER

March 26, 1996

I am Bradley J. Young, Staie Representative from House District 63, State of Colorado. I reside
at 8 Sage Lane in Lamar, Colorado, 81052. My home phone number is (719)-336-7967, and
my number at the State Capitol is (303)-866-2940. The district I represent include: Kiowa,
Prowers, Cheyenne, Kit Carson, Yuma, Lincoln, Elbert Counties, and part of Arapahoe County.

I am writing this verified statement to oppose the merger of the UP and SP Railroads.

The Kiowa County commissioners and many residents of the county have written in detail the
effect the abandonment of the railroad will have on their county. Not only will the loss of the
service cause difficulty with the shipment of grain from the area, it will also cause additional
deterioration of the highways due to additional truck traffic, and cause a significant reduction
in their property tax base.

It is not the role of our iegislature (0 dictate the private conduct of business within the state.
My request is only that you consider the result of the merger on the lives of the people who live
in the affected area, and that you do your utmost to make it possible to have the line operational
in an economically sound manner. My family farmed in Kiowa County for many ycais. The
railroad has always played an important role in the county.

Other individuals with a much greater knowledge than mine have witten statements concerning
the merger. However, with a railroad of such importance to a segment of the state of Colorado,
I would urge that you give consideration to madintaining a competitive railroad industry in
southeastern Colorado.

. : i ENTERED
Respectfully submitted, Office of the Secretary
7

MAR 31 199
Bradley J. Young :
State Representative ' k?,r mmg

House District 63

'ADVISE OF ALL
| PR e

e — . 8. B0 % s




VERIFICATION

STATE OF COLORADO

I, Bradley J. Young, declare that the foregoing statement is true and correct.

Respectfully Yours,

Bradley J. =?’Igung_", Representatm

itness
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Box 3529, Portland, Oregon 97208
503/231-5000

March 22, 1996

Henorable Vemon A. Williams
Secretary

Surface Transportation Board
12th & Constitution Avenue, N.
Washington, DC 20423-0001

RE: FINANCE DCCKET NO. 32760, UNION PACIFIC CORPORATION;
UNION PACIFIC RAILROAD CO.; AND MISSOURI PACIFIC RAILROAD CO.
~CONTROL AND MERGER--SOUTHERN PACIFIC RAIL CORP.;
SOUTHERN PACIFIC TRANSPORTATION CO.; THE ST. LOUIS
SOUTHWESTERN RW. CO., SPCSL CORP.; AND THE DENVER RIO GRANDE
WESTERN RAILROAD CO.

Dear Secretary Williams:

The Port of Portland supports the merger between Union Pacific (UP) and Southemn
Pacific (SP) lines, along with the agreement reached between Union Pacific and
Burlington Northern Santa Fe Railroad (BNSF).

Port facilities rely on intermodal, motor, water, air and rail transportation to supply and
support the region's international freight movements. Rail transportation accounts for
over 60 percent of the nearly 13 million tons of cargo shipped yearly through Port of
Portland facilities. Today, 26 percent of all cargo flowing through Portland is handled by
rail. in the next 30 years, that share is expected to grow to more than 36 percent.

Because of the large international cargo volumes handled by rail carriers through Port
facilities, we fully support UP’s application to merge with SP. The Port also supports the
agreement UP reached with BNSF to be imposed as a condition of the merger. We
believe this merger \ill provide many shippers and customers improved access tc
markets, and the railroads with operational benefits that will enhance rail competition in
the Pacific Northwest.

We appreciate the opportunity to express full support for the merger as outlined above\’f/

Sincerely, - AT \!

% - = F\D"‘" NS W -
M M ,. '

Mike Thorne
Executive Director

RLEVECYCTA DOC

Port of Portland offices located in Portland, Oregon, U.S.A.
Chicago. lllinois; Washington, D.C.; Hong Kong; Seoul; Taipei: Tokyo




Honorable Vermon A. Williams
March 22, 1996
Page 2

i declare under penalty of perjury that the foregoing is true and correct. Executed
on this 22" “day of March, 1396.
THE PORT OF PORTLAND

Mike Thome
Executive Director

STATE OF OREGON)
. §8.
County of Multnomah )

Signed and affirmed before me on March 39\, 1996, by Mike Thorne,
Executive Director of the Port of Portland.

Moy & Hn

Notary Public/for Oregon
My Commission Expires;_<2- 20 ~ 1.1

CSSSESSSSSSSH L5
OFFICIAL SEAL
MARY E. SHINN
NOTARY PUBLIC - OREGON
COMMISSION NO.040747
MY COLMISSION EXPIRES FEB. 20, 1999
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‘ 1900 Steese Road * P.O. Box 278
Greensbuig, Ohio 44232-0278

Roger Gallagher Office (216) 896-6604
Member of Council : Home (216) 896-0940
Fax (216) 896-6620

12th St. & Constitution Aven
Washington, D. C. 20423

Dear Secretary Williams;

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

My reasoning is straightforward. First, our industrial companies, particularly in the booming
polymers sector, need direct service to raw materials and markets in the Gulf "chemical coast"

region and to Mexico. Second, We believe that an owner-carrier, such as Conrail, would have
greater incentives to improve markets along the route. Third, by keeping Conrail strong, we
insure a variety of service options and strong price competition among the major railroads in our
region, namely CSX, Norfolk and Southern, and Conrail.

Finally, and most important, we believe the Conrail proposal is in the best interest of the
industrial, manufacturing and transportation workers of our region. It combines efficient
transportation, economic development, and continued employment opportunities. These are key
to the public interest.

For those reasons I would oppose the proposed merger unless it includes the Conrail purchase of
the eastern lines of the old Southern Pacific. Only with the Conrail acquisition will Northeast
Ohio economies be m iximally served

Thank you for your consideration.

Sincerely

foye 4 Ll

Roger L. Gallagher ,
Chair, InterGov. & Utilities Committee, City of Green, Ohio
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8026 CHILLICOTHE ROAD, KIRTLAND HILLS, OHIO 44060 ® (216

Honorable Vernon Willigms
Secretary :
Surface Transportation
12th Street and Consti
Washington, D.C. 20423

Dear Secretary Williams:

As some one who represents the working families and
consumers, I am concerned about the proposed Union Picific-
Southern Pacific merger. I do not believe this is in the best
interest

of the people of Ohio for the following basic, reasons:

A. I believe it would result in unnecessary jcb layoffs
and job losses among the effected railroad workers.

It would further weaken Northeast Ohio's economy by
weakening the eastern and midwestern raiiroad
systems, and threatening other industrial, clerical,
white and blue collar jobs throughout the area. It
would definitely have a snowball effect.

By concentrating so many resources, it could or would
negatively effect pricing and service levels,
potentially hurting our area families in the
workplace and at the market.

I therefore find that the merger is not in my our the public

best interest, 2ud ask that it be disallowed by the Surface
Transportation Board.

Respectfully

\)M\L

N

Qayne Beidle ADV%E;:’?':; ‘ﬂ‘ F ALL

Councilman

?RO@EQ‘NGS4
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The Honorable Vernon A. Wiiliams
Secretary Surface Transportation Board
Case Control Branch

12th Si. and Constitution Ave. NW
Washington, DC 20423

Dear Sir:
Enclosed is my corrected statement concerning the Union Pacific - Southern Pacific
merger. | still believe that there are many benefits to the merger of the Union Pacific

and Southem Pacific, however, | also believe the issue of trackage rights needs to be
re-addressed. My enclosed statement deals with this issue.

W2

ymond L. Sanford
Director of Transportation

Sincer

encl.

»

P.O.Box 160 Columbia Falls, Montana 59912-0160 (406) 892-2141
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VERIFIED STATEMENT OF:
RAYMOND L. SANFCRD
DIRECTOR OF TRANSPORTATION

PLUM CREEK MANUFACTURING, INC.

My name is Raymond L. Sanfcrd. I am employed by Plum Creek
Manufacturing, Inc., 500 12th Avenue West, Columbia Falls,
Montana 59912 as their Director of Transportation. I am
familiar with Plum Creek's facilities and transportation
requirements having held my current josition for almost ten
years. Prior to my employment with Plum Creek, I was
Corporate Traffic Manager for Slzughter Brothers Inc. of
Dallas, Texas for ten years. I have thirty years experience
in lumber traffic management. I am authorized to represent
and empowered to speak on behalf of Plum Creek Manufacturing,
Inc. before federal and state regulatory bodies.

Plum Creek Manufacturing, Inc. is one of the leading producers
of timber products. We are the second largest owner of
private timberland in the Pacific Northwest and one of the
largest in the nation. Our eleven plants consist of five
lumber mills, two plywood mills, one medium density fiberboard
plant, one chip plant, and two remanufacturing facilities.

P.O.Box 160 Columbia Falls, Montana 59912-0160 (406) 892-2141




Plum Creek utilizes all modes of transportation in the
movement of its lumber related products. We ship
approximately seven thousand carloads per year to most parts
of the United States with an annual expenditure in excess of
$25 million. Our industry is extremely competitive and
transportation plays a very important role in the profitable
merchandising of our products.

On September 15, 1995, we filed a statement in support of the
proposed Union Pacific/Southern Pacific merger. We have since
learned that an entity controlled by the majority shareholder
of Montana Rail Link has filed with the Surface Transportation
Board an inconsistent or responsive application in which the
entity will propose acquiring one of the Union Pacific or
Southern Pacific routes between California and Kansas City
(the “MRL Proposal”). I feel that, without (the “MRL
proposal”), the UP/SP proposal eliminates rail competition in
the Central Corridor of the United States. Even though the
UP/SP have agreed to grant the BNSF trackage rights, there is
no guarantee that they will operate over these lines. We need
a carrier that will have to make an investment in order to

operate over this corridor. This investment will guarantee

operation. Competiticn can only be guaranteed if a third
party operates over this route. We, therefore, condition our
support of the merger on the sale of a Central Corridor route
to an independent party that would have to provide competitive
service in order to justify its investment in that line.

Plum Creek also supports the proposed acquisition of the Union
Pac. fic line from Silver Bow, Montana, and Pocatello, Idaho.
Looking at a rail map, one can see tl: importance of this
acquisition to the state of Montana. It would give us rail
access to Idaho and northern Utah. This line would also tie
the present MRL system with the Central Ccorridor route at
Ogden, Utah.




As we stated in our previous filing, the Union Pacific and
Southern Pacific merger has many benefits. However, the MRL
proposal insures that there will be competition in the Central
Corridor.

Our company conditiors its support of the UP/SP merger
application on the sale of a Central Corridor route as
described in the MRL Proposal.

Respectfully submitted

ond L. Sanford JZ/
Director of Transportation
Plum Creek Manufacturing, Inc.
Columbia Falls, Montana 59912




STATE OF MONTANA )
) SS
COUNTY OF FLATHEAD )

Raymond L. Sanford, being duly sworn, deposes
and says that he is Director of Transportation
for Plum Creek Manufacturing Co. Inc.; that he
has read the foregoing statement and knows the
facts asserted therein, and that the same are
true as stated.

f’?@mz,. Z¢ f}’éa . ca

aymond L. Sanford’

SUBSCRIBED AND SWORN to before me
this Rtk day of f)igch ,1996.

YT Hbr-

Notary Public
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I urge the Surfack T ._ Sphrt
ihergerofthe UmonPactﬁg o)
Iti is far more ant?-ce i

'small bu»mssesandconsumers Don'tbnngthosemonopo-

Jlies back again! o

i ~; Asawo'kf'r whose job is t}':wtcnedbythxsmcrgex I
teil you thousands of communities, consumers and |

poers will be abused by corporate giaits once rail -
.competltton is destroyed. Don't decimate jobs so that greedy
owners cap get richer. This mergcr is bad for our counr-v
ﬁt shouldbe rejcctrd NERY ;
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March 21, 1996

The Honorable Vernon A. Williams, Secretary
Surface Transportation Board

12th and Constitution Avenue

Washington, DC 20423

RE: FINANCE DOCKET 32760
Dear Mr. Williams:

I am opposed to the proposed Union Pacific and Southern Pacific merger.

As a casualty left on the battlefield of downsizing, a result of the
Burlington Northern/Santa Fe merger, I know firsthand what will happen
to railroad employees. Many will lose their jobs, and as people lose

their jobs their way of living changes, which directly affects the
economy .

In my opinion, should the Union Pacific/Southern
succeed, the ultimate result will hurt Texas eco

Sincerely,

wchW

Nancy Roberts

P. 0. Box 224
Teague, Texas 75860

c: Railroad Commission of Texas




