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UNION PACIFIC 
AND 

CORPORATION, LTJION PACIFIC RAILROAD COMPANY 
MISSOURI PACIFIC RAILROAD COMPANY 

- - CONTROL AND MERGER - -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTKERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DEN̂ /ER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' REPLY TO JOINT I .TITION OF BNSF AND LCRA 

Applicants UPC, UPRR, SPR, SPT and SSW-- hereby 

reply to the j o i n t p e t i t i o n of BNSF and LCRA seeking the 

Board's determination that BNSF has the present r i g h t to 

provide r a i l service to LCRA's Fayette Power Project coal-

f i r e d s t a t i o n ac Halsted, Texas, using trackage r i g h t s granted 

i n the BNSF settlement agreement.- The j o i n t p e t i t i o n asks 

ti.e Board to adopt a p o s i t i o n that i s inconsistent w i t h the 

BNSF settlement agreement and inconsistent w i t h the Board's 

Acronyms used .herein are the same as those i n Appendix B 
of Decision No. 44. On January 1, 1997, Applicant M̂ RR merged 
i n t o Applicant UPRR. On June 30, 1997, Applicants tROW and 
SPCSL also merged i n t o Applicant UPRR. 

^ Applicants are waiving the a r b i t r a t i o n p r o v i s i o n of the 
BNSF settlement agreement and responding to the j o i n t 
p e t i t i o n , but are doing so without prejudice to t h e i r r i g h t to 
i n s i s t on a r b i t r a t i o n of other disputes that may arise 
regarding the agreement. 
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Decision No. 57, served Nov. 20, 1996, and i t should be 

rejected. 

The BNSF settlement agreement was designed to 

preserve r a i l competition f o r a l l customers who, p r i o r to the 

merger, were served by both UP and SP and nc other , ..ilroad 

( " 2 -to-l" 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 

f a c i l i t y d i d not have r a i l competition p r i o r t c the merger --

i t was a UP-exclusive f a c i l i t y . At the time LCRA entered i n t o 

i t s current t r a n s p o r t a t i o n services contract w i t h UP, however, 

i t also entered i n t o a separate trackage r i g h t s agreement 

granting SP access to the plant, e f f e c t i v e only upon the 

termination of the transportation services contract, w e l l i n 

the f u t u r e . The trackage r i g h t s agrt:ement, when i t took 

e f f e c t , would allow LCRA, which burns Powder River Basin 

("PRB") coal transported by UP, to receive PRB coal v i a a BN

SP rout i n g . 

Because the Halsted f a c i l i t y was not served by both 

UP and SP p r i o r to the UP/SP merger, i t d i d not f a l l w i t h i n 

the d e f i n i t i o n of a " 2 - t o - l " shipper. Nonetheless, i n 

s t r u c t u r i n g the BNSF settlement agreement. Applicants 

recognized t h a t , while LCRA was not l i k e other " 2 - t o - l " 

shippers, the merger would eliminate LCRA's a b i l i t y to benefit 

from t'le iacure :;;P-SP competition that wou I'l have been created 



when the trackage r i g h t s agreement allowing SP access became 

e f f e c t i v e . Applicants thus sought to preserve t h i s f uture 

competition by l i s t i n g the Halsted f a c i l i t y among the points 

i d e n t i f i e d i n the BNSF settlement agreement.-^-^ 

LCRA's concern from the beginning of t h i s proceeding 

has been f o r the preserv.ition of t h i s future competition. As 

LCRA explained i n i t s very f i r s t f i l i n g : 

"Currently, coal i s transported to [the Fayette 
Power Project] under a r a i l t r a n s p o r t a t i o n contract, 
executed i n 198 8 between LCRA/Austin and Applicants 
UP and Missouri Pacific Railroad Company ("MP") and 
Western Railroad Properties, Incorporated. In 
conjunction with entering that contract and the 
settlement of ce r t a i n l i t i g a t i o n , LCRA/Austin 
entered a separace Trackage Rights Agreement ("TRA") 
wit h the Missouri-Kansas-Texas Railroad Company 
("MKT"). This TRA provides access at a future time, 
s p e c i f i e d i n the agreement, over 18 miles of track 
between Halsted, Tex,a,5 (the s i t e of FPP) and West 
Point, Texas, which i s a ju n c t i o n point between the 
MKT l i n e (now owned by Applicant MP) serving FPP and 
a l i n e of Applicant SP. 

The purpose of the TRA was to protect 
LCRA/Austin's in t e r e s t s i n obtaining competitive 
r a i l t r a n s p o r t a t i o n service and rates f o r coal 
moving to FPP. The trackage r i g h t s provided 
LCRA/Austin with access to SP which could ( i n 
comibination with Burlington Northern Railroad 
Company) provide service from o r i g i n coal f i e l d s i n 
the PRB, as well as from other possible o r i g i n s such 
as ports, i n competition with UP and i t s 
connections. In the absence of these trackage 
r i g h t s , LCRA/Austin would have been captive to UP 
upcn the e x p i r a t i o n of the r a i l contract. 

LCRA/Austin are v i t a l l y i n t e r e s t e d i n the 
proposed merger. The proposed merger would place UP 

- In f a c t , t h i s improves LCRA's competitive p o s i t i o n , 
becaus'=? i t w i l l be able to receive PRB coal d i r e c t l y v i a BNSF, 
instead of v i a a BNSF-SP i n t e r l i n e route. 



4 -

and SP under com.mon c o n t r o l , thus depriving 
LCRA/Austin of access to competitive r a i l service 
and n u l l i f y i n g the purpose of the TRA. Accordingly, 
to the extent that they are unable to resolve t h e i r 
concerns wi t h the merger through negotiations w i t h 
Applicants, LCRA/Austin intend to p a r t i c i p a t e 
a c t i v e l y i n the forthcoming merger proceeding i n 
order to preserve com.petition f o r t h e i r FPP coal 
movements." 

LCRA-1, pp. 2-3 (emphasis added). LCRA's request f o r 

immediate BNSF access i s simply not j u s t i f i e d by the p o s i t i o n 

i t m,aintained throughout the merger proceeding. 

Applicants have consistently maintained that LCRA i s 

to be treated d i f f e r e n t i y from shippers that would have l o s t 

e x i s t i n g two-railroad competition as a r e s u l t of the merger. 

As Applicants' witness Peterson explained when discussing his 

t r a f f i c study i n his r e b u t t a l testimony: 

" T r a f f i c at the UP-served LCRA plant at Halsted, 
Texas, does not become available to SP u n t i l the 
ex p i r a t i o n of the pending contract [when the 
trackage r i g h t s agreement takes e f f e c t ] . I t i s not 
' 2 - t o - l ' t r a f f i c u n t i l that timie, and i t was never 
intended that BN/Santa Fe would access i t u n t i l that 
t ime." 

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 i n a v e r i f i e d statement 

(attached hereto as Exhibit A) , Applicants never attempted to 

mislead e i t h e r BNSF or LCRA about the status of the Kalsted 

f a c i l i t y . As Mr. Rebensdorf explains, to allow BNSF to serve 

LCRA's Halsted f a c i l i t y before LCRA's trackage r i g h t s would 
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have taken e f f e c t would give LCRA more competition than i t had 

p r i o r to the merger. That was never his ii i c e n t i o n or the 

i n t e n t i o n of the p a r t i e s to the BNSF set:lem.ent agreement. 

Rebensdorf V.S., p. 4. The Halsted f a c i l i t y was l i s t e d i n 

order to ensure that LCRA's competitive status would not 

change as a r e s u l t of the merger. 

The j o i n t p e t i t i o n r e l i e s heavily on a dialogue 

between Mr. Rebensdorf and LCRA rounsel during his deposition. 

As Mr. Rebensdorf explains i n his v e r i f i e d statement, i n 

responding to LCRA counsel, he was focusing on p u t t i n g tc rcGt 

LCRA counsel's apparent concerns that LCRA's competitive 

status would be worsened as a re s u l t of the merger. Mr. 

Rebensdorf was t r y i n g to assure LCRA counsel that, even though 

the Halsted f a c i l i t y was not t e c h n i c a l l y a " 2 - t o - l " p oint, the 

BNSF settlement agreement was a l l that was necessary to remedy 

LCRA's loss of futu r e SP competition. I d . . p. 3. Mr. 

Rebensdorf framed his answers based cn his understanding that 

100% of LCRA t r a f f i c waj committed to UP u n t i l the trackage 

r i g h t s tcok e f f e c t , and that BNSF would not gain access to any 

LCRA t h i s t r a f f i c u n t i l that time. I d . . pp. 3-4.^ As Mr. 

Rebensdorf explains i n his v e r i f i e d statement, i f i t had been 

- Joint p e t i t i o n e r s claim (p. 3,) that Mr. Rebensdorf stated 
that "BNSF would have access to LCRA's Halsted f a c i l i t y 
imiH-ediately a f t e r the UP/SP merger tc move any volumes not 
under UF contract." This i s not true. Mr. Rebensdorf 
understood that a l l volumes were under UF contract, and he 
never stated ctherwise. 
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put to him at his deposition that part of the LCRA t r a f f i c i n 

question was not under contract with UP, he would have 

responded that the BNSF settlerr.ent agreement was not intended 

to improve LCRA's competitive status. I d . . p. 4.- Mr. 

Rebensdorf's i n t e n t was clear: the competition LCRA expected 

SP to provide once i.ts trackage r i g h t s agreement became 

e f f e c t i v e would be provided by BNSF instead. And Mr. 

Rebensdorf's view of the BNSF settlement agreement has been 

clear throughout t h i s proceeding: "The focus of UP/SP's 

e f f o r t s was to preserve competition for ' 2 - t o - l ' customers." 

Application, Vol. 1, UP/SP-23, lebensdorf, p. 296 (emphasis 

added). 

None of t h i ? can come as a surprise to BNSF or LCRA. 

Aside from c e r t a i n 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, t h i s basic 

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

"Q. Ig-.cring whether LCRA i s i n a p o s i t i o n to take 
advantage of [BNSF's settlement agreement trackage 
r i g h t s ] by v i r t u e of other contractual o b l i g a t i o n s , 
they're exercisable immediately upon consummation of the 
merger? 

A. That's corr e c t . " 

Rebensdi.;rf Dep., Jan. 23, 1996, pp. 345-46. Applicants acted 
to eliminate any possible confusion through the r e b u t t a l 
testimony of Mr. Peterson, quoted at page 4 above. 
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in t e n t c l e a r l y d i c t a t e s that BNSF should not be allowed to 

serve LCKA's Halsted f a c i l i t y u n t i l LCRA's trackage r i g h t s 

would have taken e f f e c t w e l l i n the future. 

The Board has already rejected a very s i m i l a r 

o pportunistic attempt by LCRA to improve i t s competitive 

p o s i t i o n r e l a t i v e to pre-merger levels. In Decision No. 57, 

served Nov. 20, 1997, the Board rejected LCRA's claim that i t 

should be treated as a " 2 - t o - l " shipper f o r purposes of the 

Board's contract modification condition. The p r i n c i p l e s the 

Board r-?lied upon i n that decision squarely govern the present 

pef.ition. 

In Decision No. 57, the Board recognized t h a t , 

although, "at a futu r e date [LCRA's] Halsted-West Point 

trackage r i g h t s would have become e f f e c t i v e and i t would, at 

that future date, have become a 2- t o - i shipper, i t was not a 

2 - t o - l shipper immediately p r i o r tc the consummation of the 

merger." I d . . p. 6 (footnote omitted). Thus, the Board 

explained, " [ t ] h e r e i s a difference between LCRA/Austin, on 

the one hand, and a pre-merger 2- t o - l shipper cn the other," 

and that difference i s "the lack cf access by SF." I d . . p. 7. 

When i t issued Decision No. 57, the Board had a l l cf 

the same relevant evidence i t has before i t now. LCRA pointed 

to Mr. Rebensdorf's deposition testimiony; Applicants explained 

i t ; and the Board reje c t e d LCRA's arguments. The Board 

recognized that LCRA's Halsted f a c i l i t y was not a " 2 - t o - l " 
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f a c i l i t y t h a t , before the merger, was served by both UP and 

SP, and that t h i s difference j u s t i f i e d Applicants' t r e a t i n g 

LCRA d i f f e r e n t l y . As the Board e.xplained, a "representation 

m.ust be taken i n the context i n which i t was m,ade. " i d . , pr. 

6-7. In the case of LCRA, the context i n which BNSF was 

granted access to i t s Halsted f a c i l i t y was as the replacement 

f o r a competitive option that would not arise u n t i l a future 

date. Applicants of course stand by t h e i r commitment to 

preserve that competition. However, Applicants w i l l not 

agree, because i t was not the i n t e n t of the BNSF settlement 

agreement, tc place LCRA m a better competitive p o s i t i o n than 

I t wouid have occupied without the merger. 

Joint p e t i t i o n e r s ' ether argum.ents f o r granting BNSF 

immediate access t c the Halste-d f a c i l i t y are unpersuasive. 

F i r s t , they argue ( P e t i t i o n , pp. 7-8, i Kuehn, p. 3) that BNSF 

should be permitted to access the Halsted f a c i l i t y today to 

move coal volum.es not covered by the UP contract tc allow i t 

tc "gauge the commercial and operational effectiveness of the 

subject trackage r i g h t s l i n e s " and "put i t i n a b e t t e r 

p o s i t i o n tc com.pete vigorously f o r the larger volumes when 

they become a v a i l a b l e . " They claim (p. 7) that t h e i r argument 

i s "consistent w i t h the intent cf the Beard to promote 

e f f e c t i v e ' competition between BNSF and UP." This i s simply 

another form; of the same argument for a w i n d f a l l that the 

Beard f i r m l y r e j e c t e d when LCRA sought to have i t s Halsted 
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f a c i l i t y declared a " 2 - t o - l " point f o r purposes of the 

contract m o dification condition. SP would have had no r i g h t 

to move any coal to Halsted u n t i l the trackage r i g h t s took 

e f f e c t , and BNSF has no need to practice moving coal to 

Halsted i n order to compete once the trackage r i g h t s take 

e f f e c t and UP's current contract e.xpires. BNSF c e r t a i n l y 

understands "the comm.ercial and operational effectiveness of 

the trackage r i g h t s " -- i t has already demonstrated that i t 

can conduct successful operations using those r i g h t s . BNSF i s 

competing vigorously a l l across the trackage r i g h t s i t 

received as conditions to the merger -- and i t i s an 

understatem.ent to say that BNSF has an established h i s t o r y of 

moving P.RB coal to f a c i l i t i e s l i k e LCRA's Halsted f a c i l i t y . 

BNSF c e r t a i n l y understands the economics involved. The simple 

fact i s that BNSF w i l l have no trouble competing f o r LCRA's 

business when i t becomes available; i t i s not necessary to 

give I t a head s t a r t by creating new competition that d i d not 

e x i s t pre-merger. 

Second, joint petitioners argue (p. 2, i Kuehn, pp. 

3-5) that BNSF access i s j u s t i f i e d because cf recent declines 

in UP's service tc the Halsted f a c i l i t y . UP acknowledges that 

i t has been experiencing service d i f f i c u l t i e s , particularly in 

the Gulf area, and that LCRA's Halsted f a c i l i t y has been 

affected (although LCRA's cycle time data are incorrect and 

signific a n t i y overstate those d i f f i c u l t i e s ) . UP i s , however. 
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taking the steps necessary to remedy service issues, as w i l l 

be described m Applicants' .August 20 oversight f i l i n g . These 

service d i f f i c u l t i e s do not provide a le g i t i m a t e basis f o r 

expanding the reach of the BNSF settlement agreement. 

F i n a l l y , j o i n t p e t i t i o n e r s argue (p. 4, & Woolley) 

that even i f the BNSF settlement agreement i s unclear, the 

Sealy, Texas to Waco and Eagle Pass, Texas Trackage Rights 

Agreement, dated June 1, 1996 (the "Sealy Agreement"), gives 

BNSF the r i g h t to serve Halsted today. They even submit a 

v e r i f i e d statement to the e f f e c t t h a t , i n negotiating the 

Sealy Agreement, Applicants never mentioned that BNSF could 

not make immediate use cf i t s trackage r i g h t s tc t.he Halsted 

f a c i l i t y . The Sealy Agreement, however, merely implements the 

in t e n t i o n s of the p a r t i e s to the BNSF settlement agreement, 

which, as discussed above, were clear. I t e x p l i c i t l y provides 

that the BNSF settlement agreement governs i n the case of a 

c o n f l i c t . Sealy Agreement § 7. 

* * * 

The sim.ple response to BNSF and LCRA i s that the 

BNSF settlement agreement e n t i t l e s them cnly to what 

Applicants prcmiised and the Board held necessary -- the 

preservation cf the same two-railroad competition that existed 

r r i o r to the merger. 
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VERIFIED STATEMENT 

CF 

JOHN H. REBENSDORF 

My name i s John H. Rebensdorf. I am Vice President-

Strategic Planning f o r Union Pacific Railroad Company ("UP"). 

I led the UP team that negotiated the BNSF settlement 

agreement. I previously submitted a v e r i f i e d statement 

describing that agreement and i t s background, which was 

i n c l i d e d i n Volume 1 (UP/SP-22) of the UP/SP Merger 

Ap p l i c a t i o n f i l e d w i t h the Board on November 30, 1995. I 

submitted a second v e r i f i e a statement i n that proceeding i n 

the Applicants' Rebuttal (UP/SP-231), f i l e d A p r i l 29, 1996, i n 

which I addressed a number of arguments raised by c r i t i c s of 

the merger and the BNSF settlement agreement. 

The purpose of t h i s statement i s 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-

f i r e d e l e c t r i c generating s t a t i o n located at Halsted, Texas. 

I understand that BNSF and LCRA claim that the BNSF settlement 

agreement and trackage r i g h t s implementing agreem.'_-nts provide 

BNSF immediate access to the Halsted f a c i l i t y . 

The BNSF settlement agreement was designed to 

preserve r a i l competition f o r a l l customers who, p r i o r to the 

merger, were served by both UP and SP and no other r a i l r o a d 

( " 2 - t o - l " custom.ers). Unlike other shippers whose competitive 

options were protected by the agreem.ent, LCRA's Halsted 

f a c i l i t y d i d not have r a i l competition p r i o r t c the merger --
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i t was a UP-exclusi .-e f a c i l i t y . At the time LCRA entered i n t o 

i t s current long-term t r a n s p o r t a t i o n services contract w i t h 

UP, however, i t also entered i n t o a trackage r i g h t s agreement 

that would have provided LCRA with competitive r a i l service 

from SP when the trackage r i g h t s agreement took e f f e c t at a 

futur e date -- the same date on which the t r a n s p o r t a t i o n 

services contract expires. 

Because the Halsted f a c i l i t y was not served by both 

UP and SP p r i o r to the UP/SP merger, i t did not f a l l w i t h the 

d e f i n i t i o n of a " 2 - t o - l " point. Nonetheless, i n s t r u c t u r i n g 

the BNSF settlement agreement, Applicants recognized t h a t , 

while LCRA was not l i k e other " 2 - t o - l " shippers, the merger 

would eliminate LCRA's a b i l i t y to benefit from the competition 

that would have been created when i t s trackage r i g h t s 

agreement became e f f e c t i v e . Applicants thus sought to 

preserve t h i s future com.petition by l i s t i n g the Halsted 

f a c i l i t y among the points i d e n t i f i e d i n the BNSF settlement 

agreement. 

Applicants l i s t e d the Halsted f a c i l i t y i n order to 

assure LCRA that i t s competitive status would not change as a 

r e s u l t of the merger. Our i n t e n t i o n was clear: the 

competition LCRA expected SP to provide once i t s trackage 

r i g h t s agreement became e f f e c t i v e would be provided instead by 

BNSF. 



The decision to l i s t the Halsted f a c i l i t y i n the 

BNSF settlement agreement apparently caused some confusion, 

which was r e f l e c t e d i n my deposition taken i n the UP/SP 

proceeding on January 23, 1996. At that deposition, I was 

asked several questions by counsel f o r LCRA, who appeared to 

be concerned whether LCRA's competitive status would be 

preserved by the BNSF settlement agreement. The agreement 

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

only those i n d u s t r i e s along i t s trackage r i g h t s l i n e s "which 

are presently served . . . only by both UP and SP and no other 

r a i l r o a d at points l i s t e d on Exhibit A tc t h i s Agreement." 

Although the Halsted f a c i l i t y was l i s t e d on Exhibit A, i t was 

i n f a c t 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 r e s u l t of the merger. My understanding at the 

time was that UP's long-term contract wi t h LCRA governed 100% 

of LCRA's e x i s t i n g t r a f f i c , and that, as a p r a c t i c a l matter, 

BNSF would not gain access to any LCRA t r a f f i c u n t i l the time 

when UP's contract expired and LCPA's truckage r i g h t s would 

have taken e f f e c t . Thus, counsel's questions about BNSF 

access to LCRA i n the absence cf the UP contract were, i n i."/ 

mind, completely academic. 



I now understand that UP's contract w i t h LCRA does 

not cover 100% of LCRA's t r a f f i c , a.nd that LCRA and BNSF are 

asserting that BNSF i s e n t i t l e d to serve LCRA today -- several 

years before LCRA would have been able to take advantage of 

i t s trackage r i g h t s to obtain service from SP. I t i s apparent 

from these developments that none of the questions posed by 

LCRA counsel focused adequately on the issue here. Had i t 

been put to me at my deposition that part of the LCRA t r a f f i c 

i n question was net under contract with UP. I would have 

responded that the BNSF settlement agreement was not intended 

to improve LCRA's competitive status i n advance of contract 

expirat ion. 

The basic i n t e n t of the pa r t i e s rc the BNSF 

settlement agreement was clear. Aside from c e r t a i n commercial 

and operational quid pro quo's -- and the LCRA r i g h t s were not 

of that nature -- the agreement was designed to allow BNSF to 

remedy the loss of SP competition that would have otherwise 

resulted from the UP/SP m.erger. Applied to LCRA, t h i s basic 

i n t e n t c l e a r l y d i c t a t e s that BNSF should not be allowed to 

serve LCRA's Halsted f a c i l i t y u n t i l LCRA's trackage r i g h t s 

would have taken e f f e c t . 

None of t h i s should come as a surprise to BNSF or 

LCRA. Tc' allow BNSF to serve LCRA before LCRA's trackage 

r i g h t s would have taken e f f e c t would give LCRA more 

com.petition tha.n i t had p r i o r tc the merger. That was .never 

the i n t e n t i o n of the p a r t i e s to the BNSF settlement agreement. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Dockec No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILl 
AND MISSOURI PACIFIC RAILROAD COMPANY" 

-- CONTROL AND MERGER 
SOUxHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICAl'JTS' REPLY TO JOINT PETITION OF BNSF AND R.R. DONNELLEY 

Applicants UPC, UPRR, SPR, SPT and SSWî  hereby 

reply to the j o i n t p e t i t i o n 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 i s a "new f a c i l i t y " that BNSF may serve under 

the BNSF settlement agreement and the conditions the Board 

imposed on the UP/SP merger. Joint p e t i t i o n e r s ask the Board 

to adopt a d e f i n i t i o n of "new f a c i l i t y " that i s contrary t o 

the term's p l a i n meaning and that would expand the scope of 

the "new f a c i l i t i e s " condition f a r beyond the concerns the 

condition was intended to address. The p e t i t i o n should be 

denied. 

As part of Applicants' settlement agreement w i t h 

CMA, Applicants modified the BNSF settlement agreement to give 

i'' Acronyms used herein aa-e the same as those i n Appendix B 
of Decision No. 44. 



BNSF the r i g h t to serve any "new shipper f a c i l i t y " on the SP-

owned l i n e s over which BNSF received trackage r i g h t s . The 

term "new shipper f a c i l i t y " was s p e c i f i c a l l y defined t o 

exclude "expansion of or additions to an e x i s t i n g f a c i l i t y or 

loadouts or transload f a c i l i t i e s . " BNSF Settlement Agreement 

§ l b . 

In Decision No. 44, served August 12, 1995, the 

Board augmented the new f a c i l i t i e s provision i n two ways: 

f i r s t , by gi v i n g BNSF the r i g h t to serve new f a c i l i t i e s on UP-

owned as well as SP-owned trackage r i g h t s l i n e s ; and second, 

by including ne»: ̂ ransloading f a c i l i t i e s w i t h i n the d e f i n i t i o n 

of "new f a c i l i t y . " Decision No. 44, pp. 106, 145-46. At the 

same time, the Board e x p l i c i t l y confirmed that "the term 'new 

f a c i l i t i e s ' does not include expansions of or additions to 

e x i s t i n g f a c i l i t i e s . " I d . . p. 146. 

The Board need look no fu r t h e r than the j o i n t 

p e t i t i o n i t s e l f to conclude that the f a c i l i t y at issue (the 

"Donnelley f a c i l i t y " ) i s not a "new f a c i l i t y . " The Donnelley 

f a c i l i t y i s a po r t i o n of a multi-tenant warehouse (designated 

on the maps attached to the j o i n t p e t i t i o n as "Building 8") 

located i n a Sparks, Nevada, i n d u s t r i a l park which, p r i o r t o 

the UP/SP merger, was served exclusively by SP. Although the 

present lessee of the Donnelley f a c i l i t y has not used r a i l 

service, the previous tenant d i d receive shipments by r a i l . 

The f a c i l i t y "contains four e x i 3 t i n g r a i l doors that access an 
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adjacent i n d u s t r i a l spur track." BN/SF-81/RRD-1, Kalb, p. 4. 

In f a c t , the r a i l spur serving the Donnelley f a c i l i t y was 

i n s t a l l e d i n 1983, and was used by the f a c i l i t y ' s o r i g i n a l 

tenant, Consumers Products, Inc., f o r boxcar" shipments of 

appliances and other products. A l l of the track remains i n 

place and i s operational.-^ 

The Donnelley f a c i l i t y cannot be said to be a "new 

f a c i l i t y " without doing violence to the English language. 

This i s not a new rail-served f a c i l i t y : the f a c i l i t y pre

dates the merger and has received d i r e c t r a i l service i n the 

past. Joint p e t i t i o n e r s say that they intend to modify three 

of the f a c i l i t y ' s four r a i l doors and construct three new 

doors (BN/SF-81/RRD-1, Kalb, p. 4), but these modifications 

cannot change an e x i s t i n g f a c i l i t y i n t o a "new f a c i l i t y . " 

Rather, they are merely "expansions of or additions to 

e x i s t i n g f a c i l i t i e s . " Decision No. 44, p. 146. In f a c t , 

these modifications are very modest ($50,000; and commonplace 

any time a new tenant moves i n t o an e x i s t i n g structure. 

The spur serving the Donnelley f a c i l i t y i s not dormant, 
contrary to j o i n t p e t i t i o n e r s ' suggestion. Joint P e t i t i o n , p. 
2. The spur branches south from a siding along the 
Applicants' main l i n e between Fernley and Reno, and s p l i t s at 
a switch at the corner of Building 8, with a western branch 
serving the Donnelley f a c i l i t y and an eastern branch serving a 
separate f a c i l i t y (which j o i n t p e t i t i o n e r s do not show on 
t h e i r maps). Although the current occupants of Buildi.ng 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 
r a i l shipments since August 1991, and receives approximately 
50 cars per year. 
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Absent from j o i n t p e t i t i o n e r s ' plans i s any provision e i t h e r 

to construct a new f a c i l i t y or to i n s t a l l track attendant upon 

such construction. 

Joint p e t i t i o n e r s never confront the simple f a c t 

that the Donnelley f a c i l i r y i s not new, and therefore f a l l s 

outside the Board's requirement that BNSF be allowed t o serve 

"new f a c i l i t i e s . " Instead, j o i n t p e t i t i o n e r s assort various 

arguments i n support of what amounts to a request f o r a new 

condition on the Tierger -- that BNSF be allowed to serve 

"vacant or e x i s t i n g r a i l - s e r v e d f a c i l i t i e s that undergo a 

change of ownership or lessee and (a) change the product 

shipped from or received at the f a c i l i t y , or (b) have not 

shipped or received by r a i l f o r at least 12 raonths p r i o r t o 

the resumption or proposed resumption of r a i l service." See 

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

But i t i s f a r too l a t e f o r BNSF or any other party t o be 

making such a request. See Decision No. 66, served Dec. 31, 

1996, pp. 13-14. 

^' Applicants have pre\-iousiY noted the irony of BNSF's 
arguing f o r t h i s broad d e f i n i t i o n of "new f a c i l i t y " i n l i g h t 
of i t s e f f o r t s to expand tae d e f i n i t i o n of "e x i s t i n g f a c i l i t y " 
when arguing about Applican.-s' o b l i g a t i o n to open e x i s t i n g 
shipper f a c i l i t i e s to BNSF competition at " 2 - t o - l " points. 
See UP/SP-311, pp. 29-30. Applicants' general p o s i t i o n as t o 
the proper d e f i n i t i o n of a new f a c i l i t y i s set f o r t h i n UP/SP-
311, pp. 26-31, and i s not accurately characterized i n the 
j o i n t p e t i t i o n . 

^' Moreover, i t i s contrary to BNSF's cont-^.actu^l agreement 
not t o seek addit i o n a l conditions See BNSF Settlement 
Agreement § 14. 



Joint p e t i t i o n e r s ' arguments regarding "the Board's 

stated i n t e n t and purposes" i n imposing the new f a c i l i t i e s 

condition (Joint P e t i t i o n , pp. 8-12) ignore a more basic 

point: the Board has refused throughout t h i s proceeding t o 

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

points to new competition. See, e.g.. Decision No. 44, p. 107 

("Giving another c a r r i e r d i r e c t access to t h i s [ s o l e l y served] 

t r a f f i c would unnecessarily a f f e c t a great deal of t r a f f i c not 

harmed by the merger."). In f a c t , the Board's concern f o r 

preventing the opening of exclusive points was e x p l i c i t l y 

b u i l t i n t o the new f a c i l i t i e s condition, which makes clear 

that "expansions of or additions t o " e x i s t i n g f a c i l i t i e s do 

not make chem "new" f a c i l i t i e s . 

Prior to the UP/SP merger, the Donnelley f a c i l i t y 

and the other f a c i l i t i e s w i t h i n the Sparks i n d u s t r i a l park 

were served exclusively by SP. Joint p e t i t i o n e r s ' proposed 

i n t e r p r e t a t i o n of the "new f a c i l i t i e s " condition would open 

the i n d u s t r i a l park to new competition. Moreover, j o i n t 

p e t i t i o n e r s ' i n t e r p r e t a t i o n , i f accepted, could very quickly 

lead to the creation of nev; competition at s i m i l a r exclusively 

served i n d u s t r i a l parks and warehousing f a c i l i t i e s a l l along 

the trackage r i g h t s l i n e s -- the precise r e s u l t the Board 

sought to avoid. 

Furthermore, and contrary to j o i n t p e t i t i o n e r s ' 

claims. Applicants' view of the new f a c i l i t i e s condition would 
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not reduce Donnelley's pre-merger competitive options. Even 

without the "new f a c i l i t i e s " condition, the merger and BNSF 

Settlement Agreement a c t u a l l y s i g n i f i c a n t l y expanded 

Donnelley's competitive options. As j o i n t p e t i t i o n e r s ' 

witness Staab explains, p r i o r to the UP/SP merger, Donnelley 

received paper at i t s UP-served Reno plant e i t h e r v i a UP 

di r e c t service or by BNSF i n conjunction w i t h a truck 

transload from McCloud, C a l i f o r n i a , some 203 miles away. SP 

was never a competitor f o r d e l i v e r i n g inbound paper to 

Donnelley's Reno plant; the plant i s solely served by UP, and 

the t r a f f i c that i s trucked to the plant originates on BNSF. 

The BNSF settlement agreement allowed BNSF to locate a new 

transloading f a c i l i t y , or use an e x i s t i n g transload f a c i l i t y 

i n Reno, el i m i n a t i n g the 203 miles of drayage required f o r i t s 

pre-merger transloading operation, and the Board's 

augmentation to the "new f a c i l i t i e s " condition f u r t h e r added 

to BNSF's s i t i n g options. 

F i n a l l y , j o i n t p e t i t i o n e r s attempt t o d i s t r a c t the 

Board from considering whether the Donnelley f a c i l i t y i s a 

"new f a c i l i t y " by focusing instead on an unrelated issue 

whether the f a c i l i t y q u a l i f i e s as a "legitimate transload 

operation." See Joint P e t i t i o n , pp. 6-7, & Kalb, pp. 4-5. i n 

Decision No. 61, served November 20, 1996, the Board responded 

to Applicants' concerns that a l i t e r a l i n t e r p r e t a t i o n of the 

new f a c i l i t i e s condition would e f f e c t i v e l y allow BNSF t o serve 
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a l l exclusively-served shippera along trackage r i g h t s l i n e s . 

The Board explained that BNSF could use the condition t o 

handle the t r a f f i c of shippers only i f i t established a 

"legitimate transload operation," which the Board defined as 

one that would " e n t a i l both the construction of a r a i l 

transload f a c i l i t y as that term i s used i n the industry and 

operating costs above and beyond the costs that wold be 

incurred i n providing d i r e c t r a i l service." Decision No. 61, 

p. 12. This d e f i n i t i o n , however, did not provide BNSF a 

separate r i g h t to serve "new transloading f a c i l i t i e s " apart 

from i t s r i g h t to serve "new f a c i l i t i e s " : a new transloading 

f a c i l i t y must s t i l l q u a l i f y as a "new f a c i l i t y " i n order f o r 

BNSF to gain access. See Decision No. 44, p. 146 ("the term 

'new f a c i l i t i e s ' s h a l l include transloading f a c i l i t i e s " ) . - - ^ 

In any case, the Donnelley f a c i l i t y would not 

q u a l i f y as a "legitimate transload operation" under the 

Board's d e f i n i t i o n i n Decision No. 61. Joint p e t i t i o n e r s ' 

plans f o r the Donnelley f a c i l i t y do not involve "construction 

of a r a i l transload f a c i l i t y . " Joint p e t i t i o n e r s contemplate 

using an e x i s t i n g f a c i l i t y , and the minor modifications that 

they propose can hardly be considered construction of a 

"legi t i m a t e " r a i l transload f a c i l i t y . The Board never held 

-'' Moreover, as shown above, the Donnelley f a c i l i t y had 
previously been put to use s i m i l a r to the one j o i n t 
p e t i t i o n e r s propose -- that i s why i t has r a i l doors already 
i n place. 



that modifying an e x i s t i n g rail-served f a c i l i t y t o be used fox 

transloading would make the transloading f a c i l i t y a "new 

f a o i l i t y . " As discussed above, the Board's e x p l i c i t 

recognition that "expansion of or additions to an e x i s t i n g 

f a c i l i t y " do not create a new f a c i l i t y demonstrates that the 

Board's i n t e n t i o n was to the contrary. 
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STATE OF CALIFORNIA ) 
) ss. 

CITY AND COUNTY OF SAN FRANCISCO ) 

I , Charles F. Penner, D i r e c t o r - I n d u s t r i a l 

Development of Union Pacific Railroad Company, state that the 

information regarding p r i o r r a i l service to the Donnelley 

f a c i l i t y and current r a i l service on the spur that serves the 

Donnelley f a c i l i t y contained i n Applicants' Reply to Joint 

P e t i t i o n of BNSF and R.R. Donnelley (UP/SP-315) i n STB Finance 

Docket No. 32760 was compiled by me or individua l s under my 

supervision, and that to the best of my knowledge and b e l i e f 

the information i s true as stated. 

ChARLES F. PENNER 

SUBSCRIBED and sworn to before me by 
Charlies F. Penner t h i s ^ ( / ^ day of 
Aug/|t 1997. 

Rotary Public 

ROStfJT ,«/iC C/.r-FREV f 
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Nofor/ Pjblic - Colifornio ^ 
SAN FRANCISCO COUNTV 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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 SSŴ'' hereby 

repl y to the j o i n t p e t i t i o n of BNSF and LCRA seeking the 

Board's determination that BNSF has the present r i g h t to 

provide r a i l service to LCRA's Fayette Power Project coal-

f i r e d s t a t i o n at Halsted, Texas, using trackage r i g h t s granted 

i n the BNSF settlement agreement.-^ The j o i n t p e t i t i o n asks 

the Board to adopt a po s i t i o n that i s inconsistent w i t h the 

BNSF settlement agreement and inconsistent w i t h the Btard's 

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

Applicants are waiving the a r b i t r a t i o n provision of the 
BNSF settlement agreement and responding to the j o i n t 
p e t i t i o n , but are doing so without prejudice to t h e i r r i g h t t o 
i n s i s t on a r b i t r a t i o n of ocher disputes that may arise 
regarding the agreement. 
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Decision No. 57, served Nov. 20, 1996, and i t should be 

rejected. 

The BNSF settlement agreement was designed to 

preserve r a i l competition f o r a l l customers who, p r i o r t o the 

merger, were served by both UP and SP and no other r a i l r o a d 

("2-to-l" shippers). See Decision No. 44, served Aug. 12, 

1996, T-ir). 121-22. Unlike other shippers whose competitive 

o p t i ' ' ;ers protected by the agreement, LCRA's Halsted 

f a c i -y di d not have r a i l competition p r i o r t o the merger --

i t was a UP-exclusive f a c i l i t y . At the time LCRA entered i n t o 

i t s current transp'->rtation services contract w i t h UP, however, 

i t also entered inco a separate trackage r i g h t s agreement 

granting SP access to the plant, e f f e c t i v e only upon the 

termination of the transportation services contract, well i n 

the future. The trackage r i g h t s agreement, when i t took 

e f f e c t , would allow LCRA, which burns Powder River Basin 

("PRB") coal transported by UP, to receive PRB coal v i a a BN

SP routing. 

Because the Halsted f a c i l i t y was not served by both 

UP and SP pr.Lor to the UP/SP merger, i t d i d not f a l l w i t h i n 

the d e f i n i t i o n of a " 2 - t o - l " shipper. Nonetheless, i n 

st r u c t u r i n g the BNSF settlement agreement. Applicants 

recognized t h a t , while LCRA was not l i k e other " 2 - t o - l " 

shippers, the merger would eliminate LCRA's a b i l i t y t o benefit 

from the future UP-SP competition that would have been created 
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when the trackage r i g h t a agreement allowing SP access became 

e f f e c t i v e . Applicants thus sought to preserve t h i s future 

competition by l i s t i n g the Halsted f a c i l i t y among the points 

i d e n t i f i e d i n the BNSF settlement agreement. 

LCRA's concern from the beginning of t h i s proceeding 

has been f o r the preservation of t h i s future competition. As 

LCRA explained i n i t s very f i r s t f i l i n g : 

"Currently, coal i s transported to [the Fayette 
Power Project] under a r a i l t ransportation contract, 
executed i n 1988 between LCRA/Austin and Applicants 
UP and Missouri Pacific Railroad Company ("MP") and 
Western Railroad Properties, Incorporated. In 
conjunction with entering that contract and the 
settlement of ce r t a i n l i t i g a t i o n , 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 i n the agreement, over 18 miles of track 
between Halsted, Texas (the s i t e of FPP) and West 
Point, Texas, which i s a jun c t i o n point between the 
MKT l i n e (now owned by Applicant MP) serving FPP and 
a l i n e of Applicant SP. 

The purpose of the TRA was to protect 
LCRA/Austin's in t e r e s t s i n obtaining competitive 
r a i l transportation service and rates f o r coal 
moving to r"PP. The trackage r i g h t s provided 
LCRA/Austin with access t o SP which could ( i n 
combination with Burlington Northern Railroad 
Company) provide service from o r i g i n coal f i e l d s i n 
the PRB, as well as from other possible o r i g i n s such 
as ports, i n competition w i t h UP and i t s 
connections. In the absence of these trackage 
r i g h t s , LCRA/Austin would have been captive to UP 
upon the expiration of the r a i l contract. 

LCRA/Austin are v i t a l l y interested i n the 
proposed merger. The proposed merger would place UP 

^ I n f a c t , t h i s improves LCRA's competitive p o s i t i o n / 
because i t w i l l be able to receive PRB coal d i r e c t l y v i a , 
instead of v i a a BNSF-SP i n t e r l i n e route. 
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and SP under common co n t r o l , thus depriving 
LCRA/Austin of access to competitive r a i l service 
and n u l l i f y i n g the purpose of the TRA. Accordingly, 
to the extent that they are unable t o resolve t h e i r 
concerns with the merger through negotiations w i t h 
Applicants, LCRA/Austin intend to p a r t i c i p a t e 
a c t i v e l y i n the forthcoming merger proceeding i n 
order to preserve competition f o r t h e i r FPP coal 
movements." 

LCRA-l, pp. 2-3 (emphasis c->dded) . LCRA's request f o r 

immediate BNSF access i s simply not j u s t i f i e d by the p o s i t i o n 

i t maintained throughout the merger proceeding. 

Applicants have consistently maintained that LCRA i s 

to be treated d i f f e r e n t l y from shippers that would have l o s t 

e x i s t i n g two-railroad competition as a r e s u l t of the merger. 

As Applicants' witness Peterson explained when discussing his 

t r a f f i c study i n his r e b u t t a l testimony: 

" T r a f f i c at the UP-served LCRA plant at Halsted, 
Texas, does not become available to SP u n t i l the 
'•xpiration of the pending contract [when the 
trackage r i g h t s agreement takes e f f e c t ] . I t i s not 
' 2 - t o - l ' t r a f f i c u n t i l that time, and i t was never 
intended that BN/Santa Fe would access i t u n t i l that 
t ime." 

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 i n a v e r i f i e d statement 

(attached hereto as Exhibit A), Applicants never attempted t o 

mislead e i t h e r BNSF or LCRA about the status of the Halsted 

f a c i l i t y . As Mr. Rebensdorf explains, t o allow BNSF t o serve 

LCRA's Halsted f a c i l i t y before LCRA's trackage r i g l i t s would 

^^^^ nWIP̂  



have taken e f f e c t would gi^e LCRA more competition than i t had 

p r i o r to the merger. That was never his i n t e n t i o n or the 

i n t e n t i o n of the parties to the BNSF settlement agreement. 

Rebensdorf V.S., p. 4. The Halsted f a c i l i t y was l i s t e d i n 

order to ensure that LCRA's competitive status would not 

change as a r e s u l t of the merger. 

The j o i n t p e t i t i o n r e l i e s heavily on a dialogue 

between Mr. Rebensdorf and LCRA counsel during his deposition. 

As Mr. Rebensdorf explains i n his v e r i f i e d statement, i n 

responding to LCRA counsel, he was focusing on p u t t i n g t o rest 

LCRA counsel's apparent concerns that LCRA's competitive 

status would be worsened as a r e s u l t of the merger. Mr. 

Rebensdorf was t r y i n g to assure LCRA counsel that, even though 

the Halsted f a c i l i t y was not t e c h n i c a l l y a " 2 - t o - l " point, the 

BNSF settlement agreement was a l l that was necessary to remedy 

LCRA's loss of future SP competition. I d . . p. 3. Mr. 

Rebensdorf framed his answers based on his understanding that 

100% of LCRA t r a f f i c was committed t o UP u n t i l the trackage 

r i g h t s took e f f e c t , and that BNSF would not gain access t o any 

LCRA t h i s t r a f f i c u n t i l that time. I d . . pp. 3-4.*̂  As Mr. 

Rebensdorf explains i n his v e r i f i e d statement, i f i t had been 

Joint p e t i t i o n e r s claim (p. 3) that Mr. Rebensdorf stated 
that "BNSF would have access to LCRA's Halsted f a c i l i t y 
immediately a f t e r the UP/SP merger to move any volumes not 
under UP contract." This i s not true. Mr. Rebensdorf 
understood that a l l volumes were under UP contract, and he 
never stated otherwise. 
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put t o him at his deposition that part of the LCRA t r a f f i c i n 

question was not under contract with UP, he would have 

responded that the BNSF settlem.ent agreement was not intended 

to improve LCRA's competitive status. I d . . p. 4.̂ ' Mr. 

Rebensdorf's i n t e n t was clear: the competition LCRA expected 

SP to provide once i t s trackage r i g h t s agreement became 

e f f e c t i v e would be provided by BNSF instead. And Mr. 

Rebensdorf's view of the BNSF settlement agreement has been 

clear throughout t h i s proceeding: "The focus of UP/SP's 

e f f o r t s was to preserve competition f o r ' 2 - t o - l ' customers." 

Application, Vol. 1, UP/SP-23, Rebensdorf, p. 296 (emphasis 

added). 

None of t h i s can come as a surprise t o BNSF or LCRA. 

Aside from c e r t a i n com.mercial and operational quid pro quo's, 

the BNSF settlement agreement was designed t o allow BNSF t o 

remedy the loss of SP competition that would have otherwise 

resulted from the UP/SP merger. Applied tc LCRA, t h i s basic 

^' At the deposition, LCRA counsel framed his question i n 
hypothetical terms, and Mr. Rebensdorf responded based on his 
(mis)understanding of the actual circumstances: 

"Q. Ignoring whether LCRA i s i n a p o s i t i o n t o take 
advantage of [BNSF's settlement agreement trackage 
r i g h t s ] by v i r t u e of other contractual o b l i g a t i o n s , 
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 possible confusion through the rebuttal 
testimony of Mr. Peterson, quoted at page 4 above. 
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inte n t c l e a r l y d i c t a t e s that BNSF should not be allowed t o 

serve LCRA's Halsted f a c i l i t y u n t i l LCRA's trackage r i g h t s 

would have taken e f f e c t well i n the future. 

The Board has already rejected a very s i m i l a r 

opportunistic attempt by LCRA to improve i t s competitive 

p o s i t i o n r e l a t i v e to pre-merger levels. I n Decision No. 57, 

served Nov 20, 1997, the Board rejected LCRA's claim that i t 

should be treated as a " 2 - t o - l " shipper f o r purposes of the 

Board's contract modification condition. The p r i n c i p l e s the 

Board r e l i e d upon i n that decision squarely govern the present 

p e t i t i o n . 

In Decision No. 57, the Board recognized t h a t , 

although "at a future date [LCRA's] Haisted-West Point 

trackage r i g h t s would have become e f f e c t i v e and i t would, at 

that future date, have become a 2- t o - l shipper, i t was not a 

2- t o - l shipper immediately p r i o r to the consummation of the 

merger." I d . , p. 6 (footnote omitted). Thus, the Board 

explained, " [ t ] h e r e i s a difference between LCRA/Austin, on 

the one hand, and a pre-merger 2 - t o - l shipper on the other," 

and that difference i s "the lack of access by SP." I d . . p. 7. 

When i t issued Decision No. 57, the Board had a l l of 

the same relevant evidence i t has before i t now. LCRA pointed 

to Mr. Rebensdorf's deposition testimony; Applicants explained 

i t ; and the Board rejected LCRA's arguments. The Board 

recognized that LCRA's Halsted f a c i l i t y was not a " 2 - t o - l " 



f a c i l i t y t h a t , before the merger, was served by both UP and 

SF, and that t h i s difference j u s t i f i e d Applicants' t r e a t i n g 

LCRA d i f f e r e n t l y . As the Board explained, a "representation 

must be taken i n the context i n which i t was made." I d . . pp. 

6-7. In the case of LCRA, the context i n which BNSF was 

granted access to i t s Halsted f a c i l i t y was as the replacement 

f o r a competitive option that would not arise u n t i l a future 

date. Applicants of course stand by t h e i r commitment t o 

preserve that competition. However, Applicants w i l l not 

agree, because i t was not the intent of the BNSF settlement 

agreement, to place LCRA i n a better competitive p o s i t i o n than 

i t would have occupied without the merger. 

Joint petitioners' other arguments for granting BNSF 

immediate access to the Halsted f a c i l i t y are unpersuasive. 

F i r s t , they argue (Petition, pp. 7-8, & Kuehn, p. 3) that BNSF 

should be permitted to access the Halsted f a c i l i t y today to 

move coal volumes not covered by the UP contract to allow i t 

to "gauge the commercial and operational effectiveness of the 

subject trackage rights lines" and "put i t in a better 

position to compete vigorously for the larger volumes when 

they become available." They claim (p. 7) that their argument 

i s "consistent with the intent of the Board to promote 

effective competition oetween BNSF and UP." This i s simply 

another form of the same argument tor a windfall that the 

Board firmly rejected when LCRA sought to have i t s Halsted 



f a c i l i t y declared a " 2 - t o - l " point f o r purposes of the 

contract modification condition. SP would have had no r i g h t 

to move any coal to Halsted u n t i l the trackage r i g h t s took 

e f f e c t , and BNSF has no need t o practice moving coal t o 

Halsted i n order to compete once the trackage r i g h t s take 

e f f e c t and UP's current contract expires. BNSF c e r t a i n l y 

understands "the commercial and operational effectiveness of 

the trackage r i g h t s " - - i t has already demonstrated that i t 

can conduct successful operations using those r i g h t s . BNSF i s 

competing vigorously a l l across the trackage r i g h t s i t 

received as conditions to the merger -- and i t i s an 

understatement to say that BNSF has an established h i s t o r y of 

moving PRB coal to f a c i l i t i e s l i k e LCRA's Halsted f a c i l i t y . 

BNSF c e r t a i n l y understands the ecc^iomics involved. The simple 

f a c t i s that BNSF w i l l have no trouble competing f o r LCRA's 

business when i t becomes available; i t i s not necessary to 

give i t a head s t a r t by creating new competition that d i d not 

e x i s t pre-merger. 

Second, j o i n t p e t i t i o n e r s argue (p. 2, & Kuehn, pp. 

3-5) that BNSF access i s j u s t i f i e d because of recent declines 

i n UP's service to the Halsted f a c i l i t y . UP acknowledges that 

i t has been experiencing service d i f f i c u ' t i e s , p a r t i c u l a r l y i n 

the Gulf area, and that LCRA's Halsted f a c i l i t y has been 

affecte d (although LCRA's cycle time data are incorrect and 

s i g n i f i c a n t l y overstate those d i f f i c u l t i e s ) . UP i s , however. 

i-iA.;-



- 10 

taking the steps necessary to remedy service issues, as w i l l 

be described i n Applicants' August 20 oversight f i l i n g . These 

service d i f f i c u l t i e s do not provide a legitimate basis f o r 

expanding the reach of the BNSF settlement agreement. 

F i n a l l y , j o i n t p e t i t i o n e r s argue (p. 4, & Woolley) 

that even i f the BNSF settlement agreement i s unclear, the 

Sealy, Texas to Waco and Eagle Pass, Texas Trackage Rights 

Agreement, dated June 1, 1996 (the "Sealy Agreement"), gives 

BNSF the r i g h t to serve Halsted today. They even submit a 

v e r i f i e d statement to the e f f e c t t h a t , i n negotiating the 

Sealy Agreement, Applicants never mentioned that BNSF could 

not make immediate use of i t s trackage r i g h t s to tha Halsted 

f a c i l i t y . The Sealy Agreement, however, merely implements the 

intenti o n s of the p a r t i e s to the BNSF settlement agreement, 

which, as discussed above, were clear. I t e x p l i c i t l y provides 

that the BNSF settlement agreement governs i n the case of a 

c o n f l i c t . Sealy Agreement § 7, 

* * * 

The simple response t o BNSF and LCRA i s that the 

BNSF settlement agreement e n t i t l e s them only t o what 

Applicants promised and the Board held necessary -- the 

preservation of the sarae two-railroad competition that existed 

p r i o r t o the merger. 

M i 
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VERIFIED STATEMENT 

OF 

JOHN H. REBENSDORF 

My name i s John H. Rebensdorf. I am Vice President-

Strategic Planning f o r Union Pac i f i c Railroad Company ("UP"). 

I led the UP team that negotiated the BNSF settlement 

agreement. I previously submitted a v e r i f i e d statement 

describing that agreement and i t s background, which was 

included i n Volume 1 (UP/SP-22) of the UP/SP Merger 

Application f i l e d with the Board on November 30, 1995. I 

submitted a second v e r i f i e d statement i n that proceeding i n 

the Applicants' Rebuttal (UP/SP-231), f i l e d A p r i l 29, 1996, i n 

which I addressed a number of arguments raised by c r i t i c s of 

the merger and the BNSF settlement agreement. 

The purpose of t h i s statement i s to address BNSF's 

and LCRA's claims that UP has wrongfully refused to allow BNSF 

to provide service t o LCRA's Fayette Power Project, a coal-

f i r e d e l e c t r i c generating s t a t i o n located at Halsted, Texas. 

I understand that BNSF and LCRA claim that the BNSF settlement 

agreement and trackage r i g h t s implementing agreements provide 

BNSF immediate access to the Halsted f a c i l i t y . 

The BNSF settlement agreement was designed to 

preserve r a i l competition for a l l customers who, prior to the 

merger, were served by both UP and SF and no other railroad 

("2-to-l" customers). Unlike other shippers whose competitive 

options were protected by the agreement, LCRA's Halsted 

f a c i l i t y did not have r a i l competition prior to the merger --
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i t was a UP-exclusive f a c i l i t y . At the time LCRA entered i n t o 

i t s current long-term transportation services contract w i t h 

UP, however, i t also entered i n t o a trackage r i g h t s agreement 

that would have provided LCRA with competitive r a i l service 

from SP when the trackage r i g h t s agreement took e f f e c t at a 

future dat.j -- the same date on which the tr a n s p o r t a t i o n 

services contract expires. 

Because the Halsted f a c i l i t y was not served by both 

UP and SP p r i o r to the UP/SP merger, i t d i d not f a l l w i t h the 

d e f i n i t i o n of a " 2 - t o - l " point. Nonetheless, i n s t r u c t u r i n g 

the BNSF settlement agreement. Applicants recognized t h a t , 

while LCRA was not l i k e other " 2 - t o - l " shippers, the merg<=?r 

would eliminate LCRA's a b i l i t y to benefit from the competition 

that would have been created when i t s trackage r i g h t J 

agreement became e f f e c t i v e . Applicants thus sought t o 

preserve t h i s future competition by l i s t i n g the Halsted 

f a c i l i t y among the points i d e n t i f i e d i n the BNSF settlement 

agreement. 

Applicants l i s t e d the Halsted f a c i l i t y i n order t o 

assure LCRA that i t s competitive status would not change as a 

re s u l t of the merger. Our i n t e n t i o n was clear: the 

competition LCRA expected SP to provide once i t s trackage 

r i g h t s agreement became e f f e c t i v e would be provided instead by 

BNSF. 



The decision to l i s t tne Halsted f a c i l i t y i n the 

BNSF settlement agreemen- apparently caused some confusion, 

which was r e f l e c t e d i n my deposition taken i n the UP/SP 

proceeding on January 23, 1996. At that deposition, I was 

asked several questions by counsel f o r LCRA, who appeared to 

be concerned whether LCRA's competitive status would be 

preserved by the BNSF settlement agreement. The agreement 

said, i n Section 4b, that BNSF would be permitted t o serve 

only those industries along i t s trackage r i g h t s l i n e s "which 

are presently served . . . only by both UP and SP and no other 

r a i l r o a d at points l i s t e d on Exhibit A to t h i s Agreement." 

Although the Halsted f a c i l i t y was l i s t e d on Exhibit A, i t was 

i n 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 r e s u l t of the merger. My understanding at the 

time was that UP's long-term contract wi t h LCRA governed 100% 

of LCRA's e x i s t i n g t r a f f i c , and that, as a p r a c t i c a l matter, 

BNSF would not gain access to any LCRA t r a f f i c u n t i l the time 

when UP's contract expired and LCRA's trackage r i g h t s would 

have taken e f f e c t . Thus, counsel's questions about BNSF 

access to LCRA i n the absence of the UP contract were, i n my 

mind, completely academic. 



I now understand that UP's contract wi t h LCRA does 

not cover 100% of LCRA's t r a f f i c , and that LCRA and BNSF are 

asserting that BNSF i s e n t i t l e d to serve LCRA today -- several 

years before LCRA would have been able to take advantage of 

i t s trackage r i g h t s to obtain service from SP. I t i s apparent 

from these developments that none of the questions posed by 

LCRA counsel focused adequately on the issue here. Had i t 

been put to me at mv deposition that part of the LCRA t r a f f i c 

i n question was not under contract w i t h UP. I would have 

responded that the BNSF settlement agreement was not intended 

to improve LCRA's competitive status i n advance of contracf. 

e x p i r a t i o n . 

The basic i n t e n t of the part i e s to the BNSF 

settlement agreement was clear. Aside from c e r t a i n commercial 

and operational quid pro quo's -- and the LCRA r i g h t s were not 

of that nature -- the agreement was desigred t o allow BNSF to 

remedy the loss of SP competition that would have otherwise 

resulted from the UP/SP merger. Applied to LCRA, t h i s basic 

i n t e n t c l e a r l y d i c t a t e s that BNSF should not be allowed t o 

serve LCRA's Halsted f a c i l i t y u n t i l LCRA's trackage r i g h t s 

would have taken e f f e c t . 

None of t h i s should come as a surprise to BNSF or 

LCRA. To allow BNSF to serve LCRA before LCRA's trackage 

r i g h t s would have taken e f f e c t would give LCRA more 

competition than i t had p r i o r to the merger. That was never 

the i n t e n t i o n of the part i e s to the BNSF settlement agreement. 
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APPLICANTS' REPLY TO "PETITION OF MONTELL USA, INC, 
FOR DETERMINATION OF WEST LAKE CHARLES AS A 2-TO-l POINT" 

Applicants UPC, UPRR, SPR, SPT and SSŴ ^ hereby 

reply to Montell's p e t i t i o n seeking the Board's determination 

that i t s West Lake Charles, Louisiana, f a c i l i t y should be 

treated as a " 2 - t o - l " f a c i l i t y f o r purpcses of the contract 

modification condition the Board imposed when i t approved the 

UP/SP merger. Montell's p e t i t i o n seeks a w i n d f a l l that i s 

unrelated to any harmful e f f e c t of the meiger on competition, 

and i s unnecessary to ensure that BNSF i s a f u l l y e f f e c t i v e 

competitor f o r " 2 - t o - l " t r a f f i c . I t should b'̂  denied. 

Applicants' settlement agreements with BNSF and CMA, 

as expanded by the Board's decision approving the merger, 

remedied any harmful competitive e f f e c t the merger might have 

on Montell -- and i n fact s u b s t a n t i a l l y increased r a i l 

Acronyms used herein are the same as those i n Appendix B 
of Decision No. 44. On January 1, 1997, Applicant MPRR merged 
i n t o Applicant UPRR. On June 30, 1997, Applicants DRGW and 
SPCSL also merged i n t o Applicant UPRR. 
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competition f o r Montell's t r a f f i c . Prior to the merger, both 

SP and KCS served Montell's West Lake Charles f a c i l i t y . 

Although Montell thus was not a " 2 - t o - l " shipper. Applicants 

agreed, as part of t h e i r settlement with CMA, t o allow BNSF t o 

handle t r a f f i c moving between, on the one hand, Montell and 

other Lake Charles area shippers open t o SP and KCS (and i n 

some cases UP) and, on the other hand. New Orleans and the 

eastern Mexican gateways. Applicants agreed to t h i s 

arrangement a f t e r CMA argued that KCS was not an e f f e c t i v e 

competitor f o r c e r t a i n Lake Charles area t r a f f i c flows and the 

merger would eliminate competition between a l t e r n a t i v e SP and 

KCS-UP routingc. 

In i t s decision approving the merger, the Board 

responded to the arguments of Montell and others by ordering 

Applicants to expand fu r t h e r , i n c e r t a i n s p e c i f i c respects, 

BNSF's access to Lake Charles area shippers. The Board 

ordered Applicants to allow BNSF to use i t s Houston-to-Memphis 

trackage r i g h t s to interchange w i t h KCS at Shreveport and 

Texarkana i n order to substitute a KCS-BNSF j o i n t - l i n e r o u t i n g 

f o r the e x i s t i n g KCS-UP j o i n t - l i n e r outing v i a Texarkana. The 

Board also required Applicants to remove the geographic 

r e s t r i c t i o n on d i r e c t BNSF service to Lake Charles area 

shippers and permit BNSF to serve a l l destinations, and not 
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ju s t New Orleans and the eastern Mexican gateways, from those 

points. Decision No. 44, served Aug. 12, 1996, p. 153.1'' 

As a res u l t ot the CMA and BNSF settlements, and the 

Board's expansion of the terms of those settlements, not only 

was the e x i s t i n g competitive s i t u a t i o n preserved f o r Montell 

and other Lake Charles area shippers served only by SP and 

KCS, but these shippers now enjoy head-to-head s i n g l e - l i n e 

competition between UP/SP and BNSF where before the merger 

t h e i r only a l t e r n a t i v e to SP was a KCS-UP j o i n t - l i n e route.•i'' 

In f a c t , by granting BNSF d i r e c t access to Montell's West Lake 

Charles f a c i l i t i e s , the Board provided Montell a stronger 

post-merger competitive option than i t 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 s a t i s f i e d with achieving more than i t 

even sought, Montell now asks the Board to expand i t s 

competitive a l t e r n a t i v e s s t i l l more, i n a way i u never once 

mentioned during the merger proceeding. Montell suggests 

( P e t i t i o n , p. 1 n.l) that i t s request i s proper because the 

Board has indicated that i t would be available to resolve 

disputes about application to p a r t i c u l a r cases of the contract 

^' The Board also required Applicants to eliminate a fee 
that had been designed to make the costs of d i r e c t BNSF 
service comparable to the costs of the KCS-UP j o i n t l i n e 
service that BNSF was replacing. 

^ In addition. Lake Charles area shippers w i t h t r a f f i c 
destined to locations served by KCS now have a t h i r d 
competitive option. 



modification condition. But Montell does not ask. the Board to 

resolve whether i t was previously served by UP and SP and only 

those two rai l r o a d s , nor does i t ask the Board to resolve any 

p a r t i c u l a r dispute regarding the modification of one of i t s 

contracts. In other words, Montell i s not r a i s i n g the type of 

technical question regarding actual implementation of the 

condition that the Board indicated i t would resolve. Ŝ e 

Decision No. 57, served Nov. 20, 1996, pp. 13-14. 

Rather than seeking to apply or c l a r i f y ^ ^ the 

contract modification condition, Montell i s seeking t o change 

i t . Beginning with Volume I of the merger application, "2-to-

1" shippers have been defined as those "who now have r a i l 

service from UP and SP and no other r a i l r o a d . " UP/SP-22, p. 

18. In Decision No. 44, the Board adopted the same 

d e f i n i t i o n . See Decision No. 44, p. 16. I t i s thus 

abundantly clear that Montell i s not a " 2 - t o - l " shipper as 

The due date f o r seeking c l a r i f i c a t i o n of Decision No. 44 
has long passed. See Decision No. 66, served Dec. 31, 19 96, 
p. 14 (denying Railco's request f o r reconsideration or 
c l a r i f i c a t i o n ) . 
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that term has been used throughout t h i s p r o c e e d i n g . W h a t 

Montell seeks i s to change t h i s d e f i n i t i o n . 

Montell's p e t i t i o n i s thus i n fact a p e t i t i o n t o 

reopen the merger proceeding i n order to obtain a new form of 

r e l i e f . As such, i t i s untimely. See 49 C.F.R. § 1115.3(e). 

I t also does not come close to s a t i s f y i n g the Board's rigorous 

standards f o r reopening a f i n a l decision. See 4 9 C.F.R. § 

1115.3(b); Docket No. AB-33 (Sub-No. 55), Union P a c i f i c R.R. -

- Abandonment -- Between Echo & Pâ k; c i t v & Between KP^t^^^y 

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

^' Lake Charles area shippers, including Montell, have never 
been considered or referred to as " 2 - t o - l " shippers. 
Applicants have been carefu] throughout these proceedings to 
make t h i s clear. In both tha CMA agreement and the BNSF 
agreement. Applicants placed Lake Charles area shippers i n a 
separate category. The one reference to Applicants' 
statements that Montell c i t e s conclusively demonstrates t h i s 
f a c t . Montell quotes language from the CMA agreement 
providing that BNSF i s to receive access to Lake Charles area 
shippers "on the same basi?? as i s provided f o r . . . f o r '2-
to- 1 ' points." P e t i t i o n , p. 4 (emphasis added). This choice 
of language c l e a r l y shows that Applicants did Q£t consider 
Lake Charles area shippers a c t u a l l y to be " 2 - t o - l " shippers 
Applicants never represented that Lake Charles area shippers 
would be treated as " 2 - t o - l " shippers f o r the purposes of the 
CMA contract modification provision. Decision No. 57, p 
7 (r e j e c t i n g LCRA's request f o r a declaration that i t was' 
e n t i t l e d to " 2 - t o - i " status f o r purposes of the contract 
modification condition). Even BNSF, which i s now arguing that 
the contract modification provision should apoly to these 
shippers, has e x p l i c i t l y acknowledged that thev do not f a l l i n 
the " 2 - t o - l " category, gg^ BNSF Progress Repoit and Operating 
Plan, Oct. 1, 1996, p. 13 n.8 ("because Lake Charles, 
Westlake, and West Lake Charles, LA, are not defined as 2 - t o - l 
points. I t i s not clear that the l i t e r a l terms of the contract 
reopener provision apply"). Nor does Montell co:test t h i s 
most basic point. Thus, there can be no question that Montell 
does not f a l l w i t h i n the terms of the CMA agreemei t or the 
Board's contract modification condition, both cf wnich make 
spe c i f i c reference to " 2 - t o - l " shippers. 
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serve, . u l . ... .„o. p. ^petitions eo reopen are ,ra„tea 

"only in the ™ost extraordinary circumstance..,. „ o n . . u doe, 

not even atte.pt to allege material error, new evidence or 

Changed circumstances, and its petition should be denied on 

that ground alone. gSS Finance Docket No. 31231, j£ 

InduStnV., Tn- - - u r i t i e . f,„^j„. „f gv,„,p. j . 

''̂ ^ Decision served Apr. 3, 1989, p. i n.3 

Montell-s argument fails on the merits as well 

Montell argues that, as a matter of nogic- (Petition, p 5, 

its .est Lake Charles faciUty should be subject to the 

contract modification provision of the CMA agreement, which 

the Board extended to a l l "2-to-l" chs™ • • 
^ to 1 shippers in its decision 

approving the merger. Decision No. 44, p. »6. But the Board 

has made clear that its reasons for granting Lake Charles area 

Shippers direct access to BNSF were very different from i t s 

reasons for imposing the contract modification condition As 

discussed above, the Board expanded SNSF^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,i' thus 
guaranteeing that in futur*» r-aii ^ ^ 

m tUttifg r a i l contract negotiations. Lake 

restrlction'on BNI? aSess"because j . ^ ™ ^ ^^e geographic 
be hesitant to use BNIF slrv^Ss fo? an^^H^ "shippers might 
SIT." Decision No. 44, p. 153 ^ shipments requiring 
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Charles area shippers would benefit from vigorous competition 

between UP/S? and BNSF. 

By contrast, the Board did nat impose the contract 

modification condition i n order to prevent any future 

competitive harm. Rather, i t explained that i t was imposing 

the condition "to help ensure that BNSF has immediate access 

to a t r a f f i c base s u f f i c i e n t to support e f f e c t i v e trackage 

r i g h t s operations." Decision No. 44, p. 146; see also 

Decision No. 57, p. 5. For shippers, the contract 

modification condition was a w i n d f a l l . The shippers subject 

to the condition had negotiated t h e i r contracts under the 

competitive conditions that existed p r i o r to the merger. The 

merger would not have altered these contracts, and future 

competition was guaranteed through BNSF trackage r i g h t s . 

Nonetheless, to ensure BNSF would have an ample p o t e n t i a l 

t r a f f i c base, these shippers were permitted immediately to 

di v e r t to BNSF up to 50% of the t r a f f i c subject to contractual 

commitments. The Board has explained t h i s very c l e a r l y : 

l l ^ L ' : ? ^ ^ , ^ ^ modification condition was not imposed 
to r e c t i f y competitive problems faced by 2 - t o - l 
R^^hE^^^^!^? parties to long-term contracts. 
Rather that provision amounts to somewhat of a 
wi n d f a l l f o r any shipper whose t r a f f i c i t covers.-

Decision No. 57, p. 6. 

Montell i s thus wrong to suggest that the same 

considerations that led the Board to grant BNSF d i r e c t access 

to i t s West Lake Charles f a c i l i t i e s also require that i t be 

allowed to reopen i t s contracts that were negotiated under 
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pre-merger competitive conditions. The contract modification 

condition was not designed to preserve pre-merger competition 

i n the same way as the expanded Lake Charles area access (or 

BNSF's r i g h t to serve " 2 - t o - l " shippers i n general). 

Montell's "lo g i c " compares apples to oranges. 

Moreover, nothing i n Montell's p e t i t i o n , or i n any 

of the evidence that the Board has received i n connection with 

the merger, suggests that granting the p e t i t i o n i s necessary 

to f u r t h e r the Board's goal, i n imposing the contract 

modification condition, of ensuring that BNSF has an adequate 

t r a f f i c base to support trackage r i g h t s operations. Montell 

does not even address that point. m f a c t , the record 

demonstrates th3t BNSF trackage r i g h t s operations i n the areas 

that would be impacted i f Montell were able to exercise the 

contract modification condition - the Houston-New Orleans and 

Houston-Memphis corridors -- are f i r m l y established and 

providing highly competitive service today. SSS UP/SP-303, 

pp. 93-94; BNSF-PR-4, Rickershauser V.S., At t s . 14, 15. 

S i g n i f i c a n t l y , although BNSF has also suggested that the Board 

should extend the contract modification condition to Lake 

Charles area shippers, i t merely repeats Montell's flawed 

arguments from supposed "logic" - that these customers had 

"only two e f f e c t i v e competitive options" p r i o r 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 i s needed to supply volume f o r 
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BNSF's trackage r i g h t s l i n e s . I t could not possibly do so, 

given the multiple t r a i n s per day i t i s already operating via 

i t s r i g h t s across southern Louisiana. 

In developing the contract modification condition, 

the Board attempted to balance two objectives: i t wanted to 

expand the t r a f f i c base immediately available to BNSF, but i t 

was also careful not to expand w i l l y - n i l l y "the amount of 

t r a f f i c that UP/SP runs the r i s k cf losing." Decision No. 57, 

p. 5. L i m i t i n g the contract modification condition to actual 

" 2 - t o - l " locations provides a clear, b r i g h t - l i n e l i m i t a t i o n on 

the a r b i t r a r y transfer to BNSF of contractually-committed 

t r a f f i c that i s already enjoying the f u l l benefit of pre

merger competition. This l i m i t a t i o n should be respected --

p a r t i c u l a r l y absent a shred of evidence that expanding the 

contract modification condition i s necessary to ensure BNSF's 

compet i t iveness. 
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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) 861-3290 

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) 27>k-5000 

IVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, L.C. 20044-7566 
(202) 662-5383 

Attgchgyg fgt yni,<?n Pacific 
R îlrĝ q Cgntpjiny. gwthern 
P?tc4fic R»il CQrpgmAgr.. 
$gu<;hgrn Pac4£i<s Tr̂ nisp<?yt̂ ti<?p 
Company and St . Louis 
Southwestern Railwav Company 

August 11, 1997 
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March 16, 1996 

OflSce of the Secretary 
Surfece Transponatjon Board 
Room 1324 
1201 Constitution AV NW 
Washington DC 20423-0001 

Attention: Finance Docket #32760 

y ^c/c 

r 
Grande 

Dear Sirs. 

1 wnte as Manager of Hobson Ranch. Inc., a business founded in 1868 bv Charies Jacob Hobsorb 
when he homcstcadod 160 acres w«st of Pueblo It was a real boon to him when the nacent Denver 
Railroad Company approached him about a nght-of-way 

RIGHT OF WAY Charles J Hobscn — to — The Denver and Rio (irande Railway Company, Recorded m Book 4, page 
295 Right of Way Deed I3ated 2 Nov 1872, Considerauon. In consideration that second party shall construct and maintam 
in good repair across the Right of Way as hereinafter conveved necessary and ..uitable cattle guards and cros.sings for roads 
aiid ditches, and in further co.isideration of $1 Filed tor record 11 Nov 1872. Acknowledgea 2 Nov. 1872 beiore Wilbur 
F Stone, a Notary Public, Pueblo Co Colo Ty 

Convevs The Riglit of Way over the lands hereinafter described — that is to say 50 ft Wide on each side of the 
centre ofthe track ofthe Denver and Rio Crrande Railway, as the same is now located and constructed, extending through 
the W'A ofthe SW'/* of Sec and the N'/, ofthe 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 lmes of Telegraph so long as said Railway shall be kept and 
operated on the said location, other vise to revert to the said part ofthe first, his heirs and as.signs. 

Neighbors conveved nghts-of-v̂ ay with the same reversion clause and dififenng consiacations: 
Fred Roh'cr & of $ 150 and a passenger ticket for 1 (XH) miles travel over the Railway of said Company 

William H Greenwood. Quit Claim ]3eed of ! Nov 1875 $1 

Conlcy, Moore, Chilcott Carlisle, Mersereau, Holbroke—RIGHT OF WAY DEED 25 June 1872, $5 00 .. 

Though passengc: service has been reported to be part of the casement stipulatioris 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 serv ice was used extensively in the early years and was the preferred method of travel of my father and 
his fnends to college in Fort Collins 

Hobson Ranch. Inc., now holds these promises made m good faith as well as others in the NW'/̂  Section 8, 
Section 3, Seaion 6 Township 20 South Range 67 West in Pueblo Countv and NE'/. Section 1 Township 20 
South Range 68 West in Fremont Countv . 

Therefore, 1 advise Southem Pacific. Union Pacific, and all other interested parties of the contractual obligations to 
Hobson Ranch and aflirm our expectations of compliance with the letter and spint of the contracts 

SincereJy. 

C ^^ob Hobson 
Vice President & Manager 

ADV|SE_OFALL\ 
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March 22, 1996 
ENTERED . . 

MAR 3 

The Honorable Vemon A. Williams I 
Secretary Surface Transportation Bodrd— 
Case Control Branch 
12th St. and Constitution Ave. NW 
Washington, DC 20423 

Dear Sir: 

On October 19, 1995, Sto.ne Container Corporation, 150 North Michigan Avenue, 
Chicago, Illinois 60601-75t58, filed a statement in support of the proposed Union 
Pacific/Southern Pacific merger. Subsequent to our filing we have leamed that an entity 
controlled by the majority shareholder ofMontana 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 Southem Pacific routes between 
Califomia 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 thiid party owner/operator acquiring one of the Union Pacific 
or Southem Pacific routes between Califomia and the Kansas City area. We, therefore, 
condition our support of the merger on sale of a Central Conidor route to an independent 
party that would have to provide competitive service in order to justify its investment in 
that rail line 

3o 

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 Northem Santa Fe as well as direct routing 
via their own proposed system ^ 5?̂ -> 4"< .̂ .̂ s ..-n JI 

6 1 l l I 
' Ais2i! 

PR 



March 22, 1996 
Page Two 

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 Southem Pacific. The MRL proposal maintains the benefits of both 
the LT/SP merger including the proposed trackage rights agreement with Burlington 
Northem 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 

Westem Shippers Coalition 
136 South Main Street 
Salt Lake City, US 84101 
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DERAIL THEi ^ 
DEAR MR. SEC 

3 

5 
'a 

t u 

Lurge the Surfacf :̂ 
mergerof the Union Pac 
It is fiucmore anti-compctiL 
Pacific merger rejectcd.in 
Ainericacrackeddownonni . ^ . . ^ . ^ ^ ^ ^ . ^ n ^ , 
aiuillbiismessesandconsumers. Don't bringthosemonopo-
lies back again! 

As a worker whose job is threatened by this merger; I 
can teU you thousands of communities, consumere and 
shippers WiU be abused by corporate giants once raU 
compctitionisdestroyed.Don'tdecimatejobssothaigreedy 
owners can get richer. This merger is bad for our country 
It shouldberejected. • •'' 

Name: 
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C O M M t T T t E S e x e c u T l v E A P P R O P R I A T I O N S . B U S I N K S S . 

L A k O P A N D E C O N O M I C D E V E L O P M E N T 

T R A N S P O R T A T I O N 

A P P R O P R I A T I O N S 

March 26, 1996 

Vernon A. Williams, Secretary 
Surface Transportation Board 
Room 1324 
Twelfth Street & Constitution Avenue NW 
Washington, DC 20423 

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 involved. As a 
member ofthe Business, Labor and Economic Development Committee in the Utah 
House of Representatives, I 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. I now feel comfortable giving my strong support to this merger. I believe that 
Utah has been assured that our state will not lack for competition on those rail lines 
which have traditionally 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. I can't help but think 
that with all parties cooperating and competition assured that this merger will continue 
the tradition into the next millennium. I urge your support of the Union Pacific/Southern 
Pacific merger. 

CMc» & the S«<y«tary 

MAR 3 f 1996 

m Part cf 
P'jblic R«Q9f̂  
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/9Ur ^ ^ 4 -SPORTATION BOARD 

Case No. ICC Dockets AB-12 (Sub-Nos. 188 AND 189X and 
Nos 32,36X and 39) and/or the Proposed Consolidation b, 
Union P a c i f i c Railroad Company and Southern P a c i f i c T 
t i o n Company. 
Finance Docket No. 3 2 760. 

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

The Colorado Department of Public Health and . 
("CDPHE") and the United States Environmental 
Region V I I I ("EPA Region V I I I " ) hereby submit 
regarding the proposed consolidation of Union 
Company ("UP") and Southern P a c i f i c Railroad C 
t h e i r respective subsidiaries ( c o l l e c t i v e l y , " 
well as the proposed abandonment of the Malta 
located i n the State of Colorado. The proposed 
discontinuance of service of these l i n e s can be 
Nos. AB-12 (Sub Nos. 188 and 189X) and AB-8 (Sub 
39) . 

(Ly<^^ 

abandonment and 
found i n Docket 
Nos. 32, 36X and 

GENERAL COMMENTS 

1. By f i l i n g these comments, neither CDPHE nor EPA Region V I I I 
take any p o s i t i o n regarding the merits of the proposed consolida
t i o n of the companies and the proposed abandonment of the r a i l 
l i n e s . Our primary concern i s that should the consolidation and 
abandonment a p p l i c a t i o n be granted, any p o t e n t i a l releases of 
hazardous substances, p o l l u t a n t s or contaminants, and any other 
associated environmental problems, must be handled appropriately, 
i n a manner p r o t e c t i v e of human health and the environment. As 
explained more f u l l y below, CDPHE and EPA Region V I I I reques 
that as a condi t i o n f o r the granting of t h i s a p p l i c a t i o n , t 
Surface Transportation Board require t;.e Companies to perfo 
remedial i n v e s t i g a t i o n to determine the nature and excent o 
environmental issues as a condition f o r the granting of t h i 
a p p l i c a t i o n . 

2. The current r a i l l i n e proposed f o r 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 
Report") 

3. The Sage to Leadv.-ille segment has been the s i t e of several 
r a i l r o a d accidents which may have caused, and may be continuing 



t o cause environmental damage. In the most recent incident, 
which occurred on February 21, 1996, two tank cars carrying 
27,000 gallons of s u l f u r i c acid ruptured as the r e s u l t of a t r a i n 
derailment near Camp Hale, along the l i n e proposed f o r abandon
ment. That segment of the l i n e has been the s i t e of two other 
r a i l r o a d accidents i n the past 7 years. One accident, i n Novem
ber, 1994 res u l t e d i n the dumping of 1500 gallons of diesel f u e l 
i n a wetlands area, and the other, i n February, 1989, s p i l l e d 
s u l f u r i c acid down a steep embankment. See, Denver Post, Febru
ary 22, 1996 at lA. 

4. Much of the land which borders on the r a i l r o a d right-of-way 
i s Federal Land; thus, the m.erger and ultimate abandonment of 
these r a i l r o a d l i n e s may r e s u l t i n a reversion of t h i s property 
to the State of Colorado or the United States.' EPA Region V I I I 
and CDPHE, cherefore, believe that the Companies must character
ize and ir.vestigate any contamination along the r a i l r o a d l i n e s 
and commi'. to remedy i t , i f necessary, before t i t l e passes or 
reverts to the State or the United States. I t would be e n t i r e l y 
inapprop.-'iate f o r taxpayers of the State of Colorado or the 
United Stai.'^s to pay f o r an environmental clean-up, i f one i s 
required, when the damage was caused by the operation of the 
r a i l r o a d f o r the past hundred years. 

5. The l i n e proposed f o r abandonment, moreover, passes through 
two s i t e s that are c u r r e n t l y being remediated pursuant to the 
Comprehensive Environmental Response, Compensation, and L i a b i l i t y 
Act, 42 U.S.C. § 9601, et. seq.. ("CERCLA") the C a l i f o r n i a Gulch 
and Eagle Mine Superfund Sites. Both of these Sites are l i s t e d 
on the National P r i o r i t i e s L i s t (NPL), set f o r t h at 40 CFR Part 
30, Appendix B. See. 48 Fed. Reg. 40,658, 40,670, published 
September 8,, 1983 (C a l i f o r n i a Gulch), and 51 Fed. Reg. 21054-
21077, published June 10, 1986 (Eagle). 

6. In f i l i n g t h i s A p p lication f o r Merger and Abandonment, the 
Companies were required to prepare an Environmental Assessment. 
49 CFR §1105.6(b)(2). The Environmental Assessment i s required 
to contain c e r t a i n information, including, but not l i m i t e d t o , 
information regarding whether the r a i l land i s s u i t a b l e f o r an 
" a l t e r n a t i v e public use" pursuant to 49 U.S.C. § 10906, (Offering 
abandonment r a i l properties f o r sale f o r public purposes), the 
impact on land use, the possible e f f e c t , i f any, on endangered or 
threatened species, e f f e c t s on National or State parks or For
ests, and, i f any hazardous waste s i t e s are involved or any 
hazardous materials s p i l l s on the r i g h t of way, discuss the 
lo c a t i o n and the materials involved. The Companies are also 

' An estimated 1,645 acres of land bordering the r a i l c o r r i d o r 
i s c u r r e n t l y c o n t r o l l e d by the r a i l r o a d ; of t h i s , approximately one 
hal f i s federal land. 
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required t o provide information on plans f o r m i t i g a t i o n of any 
environmental problems. 49 CFR § 1105.7(3-10). Although the 
Companies d i d prepare an Environmental Report, the Report con
t a i n s only a cursory o u t l i n e of the existence of the two NPL 
s i t e s noted above, and no mention of the s p i l l s . There i s 
moreover, no discussion of the d e t a i l s of the environmental 
problems posed by these s i t e s , or how the Companies plan to 
address or undertake any remediation. 

7. EPA Region V I I I and CDPHE maintain, therefore, that i t i s 
the Companies' r e s p o n s i b i l i t y to characterize a l l environmental 
conditions along the rights-of-way of the r a i l l i n e s proposed f o r 
abandonment, and to agree to remediate any of these environmental 
conditions that pose a threat to human health or the environment 
p r i o r t o the approval of the merger and abandonment by the 
Surface Transportation Board. 

I I . SITE SPECIFIC COMMENTS 

1. EAGLE MINE SUPERFUND SITE 

A. Background 

1. The Eagle Mine Site i s located near Minturn, Colorado., See, 
Exhibit A, attached. 

2. Ore deposits i n the Eagle Mine area were f i r s t mined i n the 
1870's. From approximately 1916 to 1983, lead-zinc and copper-
s i l v e r 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 f l o t a t i o n 
m i l l at Belden which produced lead and zinc concentrates f o r 
shipment by r a i l to smelters. A t a i l i n g s product was also d i s 
charged by g r a v i t y flow to disposal areas several miles from the 
mine. T a i l i n g s were placed i n two t a i l i n g s ponds at the s i t e . 
Waste material was also deposited i n areas known as the Roaster 
Piles. See, E x h i b i t B, attached hereto. 

3. The r a i l l i n e was o r i g i n a l l y constructed i n the 1880's. 
Addi t i o n a l t r a c k was l a i d i n t h i s area between 1903 and 1909. In 
the l a t e 1920's, the Denver and Rio Grande Railroad, a subsidiary 
of SP, undertook a T.ajor reconstruction to improve alignment. 
The o r i g i n a l construction and grades were changed as part of that 
process. 

4. According to maps provided by SP, much of the land which 
abuts the r a i l l i n e operated by SP i s operated by SP pursuant to 
a grant from the United States Congress. The rest of the land i s 
owned i n fee simple by SP. 

5. The current r a i l l i n e runs along, and i s p a r a l l e l to, the 
Eagle River, a t r i b u t a r y of the Colorado River. The Eagle River, 
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a major water source as well as a source of f i s h and other 
aquatic l i f e , was adversely impacted by the mining a c t i v i t i e s of 
the l a s t century. 

6. Viacom I n t e r n a t i o n a l Inc., under the oversight of CD'̂ HE, has 
been conducting a remediation of the s i t e , pursuant t o a Consent 
Decree and Remedial Action Plan entered by the United States 
D i s t r i c t Court i n 1988.^ In September, 1990, EPA Region V I I I 
undertook a F e a s i b i l i t y Study Addendum to determine i f a d d i t i o n a l 
work should be required. That document resulted i n the issuance 
of a Record of Decision i n 1993. The State of Colorado, EPA 
Region V I I I and Viacom have entered i n t o a three-party Consent 
Decree f o r the completion of ad d i t i o n a l work at the s i t e ; the 
three-party Consent Decree i s awaiting entry by the U.S. D i s t r i c t 
Court. 

7. One of the primary focuses of the remediation of the Eagle 
Mine Site has been the r e s t o r a t i o n of water q u a l i t y and associat
ed aquatic community i n the Eagle River. 

8. Anot)ier major focus of the ongoing remediation at the Eagle 
Mine Site has been the removal of mine waste from areas known as 
the Old T a i l i n g s P i l e , the New Tailings P i l e and the Roaster 
Piles. The mine waste and other contaminated materials were 
removed and placed i n what i s known as the Consolidated T a i l i n g s 
P i l e . As portions of the Consolidated T a i l i n g s P i l e are regrad-
ed, those portions are covered with a m u l t i - l a y e r clean s o i l 
cover. The areas from which contamination has been removed have 
been regraded, treated to lower the a c i d i t y , and reseeded. 

B. Specific Comm.euts 

1. The Belden area. 

a. The Belden area l i e s along the banks of the Eagle River, 
immediately adjacent t o a po r t i o n of the r a i l r o a d l i n e which i s 
proposed f o r abandonment. Belden i s comprised of several b u i l d 
ings that were used during the mining operations The primary 
structures are the Copper Tipple, the Belden drying house b u i l d -

- The mining a c t i v i t i e s which caused the environmental damage 
were caused p r i m a r i l y by the Empire Zinc Company, a subsidiary of 
the New Jersey Zinc Company. New Jersey Zinc merged i n 1966 with 
Gulf & Western Ind u s t r i e s , Inc. That company changed i t s name to 
Paramount Communications, Inc. i n 1989. Paramount i n t u r n merged 
w i t h Viacom i n 1995, w i t h Viacom as the sur v i v i n g corporation. 
Viacom therefore succeeded to the o r i g i n a l r i g h t s and l i a b i l i t i e s 
r e l a t i n g to the s i t e under CERCLA. For s i m p l i c i t y , these comments 
w i l l r e i e r only to Viacom. 
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ings, storage tanks and other miscellaneous b u i l d i n g s . The 
Belden drying house bu i l d i n g s were used to dry and store the lead 
and zinc product from the underground m i l l i n g process. These 
bu i l d i n g s 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 i s not r e a d i l y accessible to the 
pu b l i c . In order to access the area, i t i s necessary t o drive 
down a d i r t road and pass through a locked gate. This access i s 
i n t e n t i o n a l l y l i m i t e d , so as to protect public health and safety. 
The area i s p a t r o l l e d by r a i l r o a d employees, who attempt t o 
prevent trespassers a n i vandals. In addition to concerns about 
exposure to contaminacion, there are numerous mine-related safety 
hazards i n the area such as rock f a l l s , d e t e r i o r a t i n g b u i l d i n g s , 
and mine a d i t s near the r a i l l i n e s . There i s also very expensive 
monitoring equipment r e l a t i n g to the ongoing remediation i n that 
area. 

c. In October, 1991, CDPHE and EPA Region V I I I conducted a 
comprehensive s i t e i n v e s t i g a t i o n to i d e n t i f y any improperly 
disposed of materials i n the Belden area. Substantial s p i l l a g e 
of the m i l l i n g product was observed i n the drying house b u i l d 
ings. A d d i t i o n a l l y , approximately 150 cubic yards of m i l l i n g 
product was observed i n the storage bin.=;. A grab sample of the 
m i l l i n g product was co l l e c t e d and sent to the CDPHE laboratory 
for analysis. The r e s u l t s showed extremely high le v e l s of heavy 
metals such as lead, i r o n , zinc, manganese and cadmium>, as well 
as arsenic and copper. This contamination needs to be f u r t h e r 
characterized and remediated by the Companies p r i o r to approval 
of the merger. 

d. There i s also considerable s o l i d waste along the s i d i n g i n 
the Belden area. This s o l i d waste consists of emipty buckets and 
barrels, o l d r a i l r o a d t i e s and hardware and various other materi
als. These objects have been observed migrating i n t o the Eagle 
River. I n a d d i t i o n , some of the buildings i n Belden may contain 
asbestos i n s u l a t i o n or sid i n g . A l l s o l i d waste associated w i t h 
property owned or operated by the r a i l r o a d must be i d e n t i f i e d and 
disposed of properly. 

e. None of the p a r t i e s involved i n the ongoing remediation have 
performed a r i s k assessment of the Belden area. Because of i t s 
r e l a t i v e l y l i m i t e d access and public use, that was not considered 
necessary p r i o r to t h i s time. I f the r a i l r o a d l i n e i s abandoneo, 
however, and the r a i l r o a d e.\ther no longer p a t r o l s t h i s area, 
and/or t h i s area becomes a recreational t r a i l pursuant t o the 
National T r a i l s System Act Amendments of 1983, 16 U.S.C. 
§1247(d), then a l l f u t u r e and p o t e n t i a l uses must be evaluated, 
and t h i s area may require remediation so as to protect pul'iic 
health and the environment. EPA Region V I I I and CDPHE <%re 
concerned that tne Environmental Report does not provide any 



discussion or evaluation of the p o t e n t i a l impacts such a future 
use would have on human health and sensitive ecological popula
t i o n s i n the v i c i n i t y of the abandoned l i n e . ' 

2. Roaster P i l e No. 3 

a. Roaster P i l e No. 3 was located along the south bank of the 
Eagle River s l i g h t l y west of the Belden m i l l complex. Roaster 
P."! le No. 3 was removed and transported to the Consolidated 
l a i l i n g s P i l e i n 1989. Approximately 38,000 cubic yards of mine 
waste and \mderlying s o i l s were excavated. Part of Roaster P i l e 
No. 3 was observed during the removal a c t i v i t i e s to extend under 
the r a i l r o a d grade t o the east of the p i l e l o c a t i o n . The roaster 
material was observed against the east end of the r a i l r o a d 
abutment and continued beneath the main l i n e towards the Belden 
r a i l r o a d tunnel. The l a t e r a l extent of the Roaster P i l e i s 
unKnown. 

b. At the time of the excavation of Roaster P i l e No. 3, the 
r a i l r o a d expressed concern about f u r t h e r excavation to completely 
remove the mine waste. The State and the consultant f o r Viacom 
whc performed the remediation, agreed to excavate as much of the 
contaminated material as possible, but leave a stable embankment 
adjacent tc the abandoned r a i l r o a d grade. 

c. Roaster material i s believed to continue under the r a i l r o a d 
main ] i n e and i s contained by wooden cribb i n g on the Eagle River 
side. The cr i b b i n g appears stable, but miay require maintenance 
to prevent f u r t h e r migration of mine waste. 

d. EPA Region V I I I and CDPHE believe that there could be as 
much as 1000 cubic yards of mine waste material present i n the 
Roaster P i l e No. 3 area. This contamination i s believed to be 
co n t r i b u t i n g to the metal levels i n the Eagle River, although the 
f u l l nature and extent of the impact from t h i s source i s not 
known. I f the r a i l r o a d l i n e i s abandoned, there i s the p o t e n t i a l 
that t h i s mine waste may become exposed and migrate i n t o the 
Eagle River i f not properly managed. EPA Region V I I I and CDPHE 
maintain that the Companies need to determine the areal extent of 
Roaster Pi l e Nc. 3 to determine what i f any impacts the remaining 

' Every year, the State of Colorado Div'sion of W i l d l i f e , under 
contract w i t h CDPHE samples the f i s h population i n the Eagle River. 
In the 1995 sampling, one of the f i s h c o l l e c t e d was a Colorado 
River Cutthroat Trout; the U.S. Fish & W i l d l i f e Service has 
designated t h i s species as a Category I species, meaning that i t 
could e a s i l y become a threatened or endangered species under the 
Endangered Species Act, 16 U.S.C. § 1533. The Colorado D i v i s i o n of 
W i l d l i f e considers the Colorado River Cutthroat a species of 
"special concern." 
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waste has on the water q u a l i t y of the Eagle River. I f the 
r a i l r o a d l i n e i s abandoned, t h i s waste should be removed and 
transported t o an acceptable repository. 

3. Roaster P i l e No. 5 

a. Roaster P i l e no. 5 was a h i s t o r i c t a i l i n g s p i l e located 
approximately 200 yards i n t o the mouth of the Eagle River canyon 
near che confluence w i t h Bishop Gulch. See Exhibit B. Approxi
mately 5,000 cubic yards of mine waste and underlying contaminat
ed s o i l s were excavated from t h i s area i n the f a l l of 1988. 
Mine waste and other forms of contamination were observed under 
the abandoned r a i l r o a d grade along the east side of the Eagle 
River. This contamination was not removed at that time because 
of concern by the r a i l r o a d that f u r t h e r excavation would impact 
the abandoned grade which serves as an access road t o the Belden 
area. I f the r a i l r o a d l i n e i s abandoned pursuant t o the instant 
action, CDPHE and EPA Region V I I I believe that t h i s material 
should be removed and transported to an appropriate repository. 

4. Rock Creek 

a. There are two r a i l r o a d grades that access the Eagle River 
canyon and continue t o the Belden area. The west grade c u r r e n t l y 
carries the r a i l r o a d main l i n e . The east grade has been aban
doned and c u r r e n t l y functions as an access road to the Rock Creek 
and Belden areas. During construction of the Rock Creek c u l v e r t 
i n 1989, several crushed drums were uncovered along the abandoned 
grade south of the mouth of Rock Creek, on a r a i l r o a d r i g h t of 
way. The r a i l r o a d was n o t i f i e d . Conversations w i t h r a i l r o a d 
employees revealed that the r a i l r o a d had used t h i s area t o 
dispose of s i m i l a r waste i n the past. A n a l y t i c a l r e s u l t s of the 
residual materials determined them to be p r i m a r i l y l u b r i c a n t s , 
but solvents were also present. EPA Region V I I I and CDPHE are 
concerned that there may be add i t i o n a l buried drums i n Rock Creek 
and other areas of the canyon. This area needs to be f u r t h e r 
investigated by the Companies to ensure that no other drums and 
associated waste have been disposed of improperly. I f a d d i t i o n a l 
drum.s are found, these need tc removed and disposed of appropri
a t e l y . 

5. Spillage 

a. There are several r a i l c a r wheel o i l e r s along the active 
r a i l r o a d grade i n the canyon segment. T.hese o i l e r s mechanically 
pump l u b r i c a n t s onto the r a i l s to minimize f r i c t i o n as the cars 
negotiate the t i g h t turns. Appreciable s p i l l a g e has been ob
served around these o i l i n g s t a t i o n s . Each of the o i l i n g s tations 
should be investigated to determine whether the underlying s o i l 
has become contaminated; i f i t has, then i t should be cleaned-up. 
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6. Railroad Grade construction 

a. H i s t o r i c mining operations i n the Oilman d i s t r i c t preceded 
the construction of the r a i l r o a d through the r i v e r canyon. I t i s 
believed t h a t the r a i l r o a d grade may have been b u i l t on top of 
waste rock as we l l as re f i n e d mining waste. Neither EPA Region 
V I I I nor CDPHE have characterized the r a i l r o a d grades. I f the 
r a i l r o a d l i n e s are abandoned and removed, these grades need to be 
characterized both s u r f i c i a l l y and to depth to determine the 
nature and extent of the contamination, and any contamination 
needs to be remediated. 

2. CALIFORNIA GULCH SUPERFUND SITE 

A. Background 

1. The C a l i f o r n i a Gulch Superfund Site (the "Site") i s located 
i n and near L e a d v i l l e , Colorado, a mining town approximately 100 
miles southwest of Denver. 

2. Between the 1860's and the present, the area has supported a 
v a r i e t y of mining and mineral processing a c t i v i t i e s , i ncluding 
the mining, m i l l i n g , and smelting of s i l v e r , gold, zinc, lead, 
and copper. Hundreds to thousands of mining and processing 
operations have been undertaken i n the v i c i n i t y of the S i t e . 
Currently, only a few medium-sized f a c i l i t i e s are operating. 

3. The past 130 years of mining a c t i v i t y have extensively 
a l t e r e d the area, both above and below ground. The key subsur
face feature at the Site i s the Yak Tunnel, a drainage tunnel 
b u i l t to dewater, allow exploration of, and provide access t o , 
underground mines i n the area. 

4. The land surface i n the area has also been disturbed wi t h 
abandoned mining structures and surface workings d o t t i n g the 
landscape surrounding Leadville. A d d i t i o n a l l y , extensive ,•• hallow 
placer mining i n the stream bed and floodplains of C a l i f o r n i a 
Gulch has completely overturned and reworked the upper layers of 
s o i l and rock. The major surface features at the C a l i f o r n i a 
Gulch Site are the numerous waste p i l e s produced by m.ining and 
mineral processing a c t i v i t i e s . Three types of waste p i l e s are 
present: waste rock, t a i l i n g s and slag. Waste rock i s rock wi t h 
l i t t l e economic value produced during mine excavation. T a i l i n g s 
are wastes created by m i l l i n g of mineralized rock f o r e x t r a c t i o n 
of the commercially valuable minerals. Slag i s a waste product 
from smelting operations. These three waste types have d i f f e r e n t 
physical and chemical properties. 

5. The United States f i l e d a complaint on August 6, 1986 under 
Sections 106 and 107 of CERCLA f o r i n j u n c t i v e r e l i e f and the 
recovery of response costs. The United States named ASARCO, 
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Inc., Resurrection Mining Co., and i t s parent, Newmont Mining 
Corp., Inc, and the RES-ASARCO Joint Venture, as we l l as the 
Denver & Rio Grande Western Railroad (D&RGW), a corporate subsid
i a r y of SP and Hecla Mining Company Co. i n i t s complaint."* 

6. D5cRGW owns and has owned property w i t h i n the Site containing 
waste p i l e s which have released various hazardous substances i n t o 
the environment. D&RGW acquired miles of r a i l r o a d easements 
throughout the S i t e and a substantial p o r t i o n of the "Poverty 
F l a t s " area as a r a i l y a r d . In 1962, D&RGW acquired three slag 
p i l e s i n the Site w i t h an aim to use the slag i n i t s b a l l a s t 
operations: the main p i l e associated w i t h ASARCO's Arkansas 
Valley smelter, the p i l e associated with the LaPlata/Bi-Metallic 
smelter, and the slag p i l e and adjacent property of the p r i o r 
Harrison Reduction Works. 

7. D&RGW subsequently arranged with a salvage contractor, Orin 
D i e t r i c h , to screen material at the Arkansas Valley p i l e . D&RGW 
then used the larger sized material f o r r a i l r o a d b a l l a s t on i t s 
r a i l l i n e s throughout the region. D i e t r i c h was allowed to keep 
the l e f t o v e r " f i n e s " f o r his own purposes; D i e t r i c h i n t u r n sold 
the fines f o r use as road sanding material w i t h i n the S i t e . 

8. On December 15, 1993, the United States D i s t r i c t Court f o r 
the D i s t r i c t of Colorado entered a Consent Decree between the 
United States and D&RGW which s e t t l e d D&RGW's p o t e n t i a l CERCLA 
l i a b i l . , t i e s f o r the C a l i f o r n i a Gulch Superfund Site.' Under the 
terms of t h i s decree, D&RGW agreed to perform a F e a s i b i l i t y Study 
("FS) on i t s three slag p i l e s , and on a number of slag p i l e s i t 
does not own, as we l l as remediating i t s three slag p i l e s , 
performing a reconnaissance on the Harrison Reduction Works 
property, and performing a f i e l d -reconnaissance, FS and remed
i a t i o n on the r a i l r o a d easement through town, i f necessary. 

9. In the Consent Decree, the United States reserves i t s claims 
against D&RGW f o r any recontamination which might occur i n other 

* The State of Colorado i n i t i a t e d a c i v i l a c t i o n on December 
9, 1983, by f i l i n g a claim against ASARCO, Inc., Resurre::tion 
Mining Co. and i t s parent, Newmont Corp., and the Res-ASARCO Joint 
Venture under Section 107 of CERCLA f o r natural resource damages 
associated with acid mine drainage from the Yak Tunnel. On A p r i l 
8, 1985, the State amended i t s complaint seeking to recover i t s 
costs of responding t o releases of hazardous substances under 
Section 107 at the Si t e . The state and federal cases were 
consolidated on February 3, 1987. 

' A copy of the Consent Decree i s available through the EPA 
Region V I I I Superfund Records Center, 999 Eighteenth Street Denver, 
Colorado 802 02. Telephone number i s (303) 312-6473. 



areas of the Site due t o releases from D&RGW's work area, and 
groundwater contamination, i f any, underlaying t h e i r work area. 

B. Specific Comments 

1. EPA Region V I I I and CDPHE are concerned that D&RGW's commit
ments and contingent l i a b i l i t i e s are not assessed or even d i s 
cussed i n the Com,panies' Environmental Report. Risk assessment 
and remedial i n v e s t i g a t i o n data shows that slag " f i n e s , " the 
small p a r t i c l e s which r e s u l t from the breaking or s p l i n t e r i n g of 
large slag pieces, may present a r i s k to sensitive humian and 
ecological population^ i n the Leadville community. Fortunately, 
to date, health r i s k t o recreational and commercial/industrial 
users of D&RGW properties at the C a l i f o r n i a Gulch Site has been 
shown t o be minimal. 

2. EPA Region V I I I has been working with D&RGW/SP to ensure 
that a r e c r e a t i o n a l use such as the creation of the Mineral Belt 
Bike Path continues to keep t h i s health and environmental r i s k 
small. However, should the future use of the r a i l l i n e trans
ecting the Town of Leadville change to a r e s i d e n t i a l use, EPA 
and CDPHE are concerned that the concentration of heavy meta's 
from slag f i n e s i n the s o i l w i t h i n or adjacent to the r a i l l i n e 
right-of-way would require remediation. The Companies' Environ
mental Report does not discuss or analyze t h i s p o t e n t i a l environ
mental impact. 

3. The f i e l d reconnaissance of easement s o i l s was conducted 
consistent w i t h the Consent Decree. This f i e l d survey showed 
that slag f i n e s are indeed present i n the easement s o i l s . A 
F e a s i b i l i t y Study and sele c t i o n of an appropriate remedy, howev
er, were deferred u n t i l such time as the use of the r a i l l i n e and 
right-of-way changed. Abandonment of the r a i l l i n e i s a changed 
use that t r i g g e r s the need f o r conducting a remedial investiga
t i o n and possibly a clean-up of t h i s p o r t i o n of D&RGW's operable 
u n i t at the S i t e . Reasonably foreseeable fu t u r e land uses would 
be required to be taken i n t o account when conducting any FS and 
issuing any Record of Decision. (See, 40 C.F.R. §300.430(d) and 
OSWER Di r e c t i v e Nc. 9355.7-04). 

4. EPA Region V I I I and CDPHE are also troubled by the f a c t that 
D&RGW's commitments under the consent decree, inc l u d i n g the 
remediation of the AV, La Plata and Harrison Street slag p i l e 
f o o t p r i n t s and addressing any release of hazardous substances 
from these p i l e s i n t o sitewide surface and groundwater, are not 
mentioned i n the Environmental Report. 

5. With regard to the C a l i f o r n i a Gulch Superfund S i t e , there
fore, EPA Region V I I I and CDPHE ask that the Surface Transporta
t i o n Board require D&RGW/SP to l i v e up to i t s Consent Decree 
commitments and to more f u l l y analyze the e x i s t i n g contamination 
i n l i g h t of a l l i-easonably foreseeable future land uses, i n c l u d -
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ing any new uses which may r e s u l t from the proposed merger and 
abandonment. 

WHEREFORE, EPA Region V I I I and CDPHE request that the 
Surface Transportaticn Board require the Companies t o perform a 
remedial i n v e s t i g a t i o n t o determine the nature and extent of 
contamination at and emanating from the r a i l r o a d l i n e s along the 
e n t i r e r a i l r o a d c o r r i d o r t o be abandoned as a con d i t i o n precedent 
f o r the granting of t h i s a p p l i c a t i o n . 

Dated t h i s 22nd day of March, 1996. 

COLORADO DEPARTMENT OF PUBLIC HEALTH AND 
ENVIRONMENT 

By N^uv^"^ 'UO.Jo^Q,^. 

Jane T. Fe1dman 
Assistant Attorney General 
Natural Resources Section 
CERCLA L i t i g a t i o n Unit 
Colorado Department of Law 
1525 Sherman Street 
Denver, Colorado 80203 
(303) 866-5073 
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Dated this 22nd day of March, 1996 

UNITBD STATES B̂ V̂ RÔ MKNTAIJ PROTECTION AGENCY 
REGION V I I I 

By }H^^:IAM^(f3t>e>yUL<^ yy^i-^ 
Nancy A. Mangone ^ 
Enforcement Attorney 
Legal Enforcement Program 
U.S. EPA Region VII I 
999 Eighteenth Street, Suite 500 (3ENF-L) 
Denver, CO 80202-2466 
(303) 312-6903 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that on t h i s day of March, 1996, true 
and correct copies of the w i t h i n J o i n t Comments of the Colorado 
Department of Pviblic Health and the Environment aad the United 
States Environmental Protection Agency Region V I I I were deposited 
i n the United States mail, at Denver, Colorado postage prepaid as 
fol l o w s : 

An o r i g i n a l and 20 copies and a 3.5" WordPerfect d i s k e t t e of 
the J o i n t Comments was sent t o : 

Off i c e of the Secretary 
Case Control Branch 
A t t n : Finance Docket No. 32760 
Surface Transportation Board 
1201 Cons t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

A d d i t i o n a l l y , one (1) copy of the Jo i n t Comments was sent to 
each of the p a r t i e s of record. 

Office of tthe Colorado Attorney General 
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Item No, 

Page Count y 
0 « o. 

P O BOX 291C 
AUSTIN, TX 787f8-29I0 

(512)463-0623 
FAX. (512) 322-0641 

y 

JESSICA FARRAR 
STATE REPRESENTATIVE 

DISTRICT 148 

March 22, 1996 

5311 IRVINGTON BLVD, STE M 
HOUSTON. TX 77009 

(713)691-6912 
FAX: (713)691-3363 

Mr. Veraon A. Williams, Secretary 
Surface Transportation Board 
12th and Constitution Avenue, N.W., Room 2215 
Washington, D.C. 20423 

Dear Mr. Williams: • ' ^ ' 

I am writing to express my concem over the proposed Soutiiem Pacific Corporation and Union 
Pacif.c 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 concem 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 oi.e major competitor, which would be smaller than the conglomerate. Agreements to allow 
tius competitor access to the same rail lines contain no guaiantees 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 raikoad 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 Suiie Representatives Junell, Cook, and Saunders for conditions (JKC-2, RAJ-2, 
RMS-2) regarding fmance docket ao. 32760. 

Respectfully, ^ \ V j y '- C: •.. 

Jessica Farrar 
State Representative 

cc: Carole Keeton Rylander, Texas Railroad Cominissio 
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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 
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y Toy 
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 P. Johanson Road 
Peoria, IL 61607 
(309( 697-1400 

Attorneys f o r Pioneer Railcorp 
and Keokuk Junction Railway 

DATED: MARCH 28, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPCPATION, UNION PACIFIC RAILROAD 
COMPANY, AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERII 
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 

KJRY-2 

INTRODUCTION 

On November 30, 1995, Applicants Union P a c i f i c 

Corporation, Union P a c i f i c Railroad Company, Missouri P a c i f i c 

Railroad Company, Southern Pac i f i c Rail Corporation, Southern 

P a c i f i c Transportation Company, St. Louis Southwestern Railway 

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

Railroad Company' f i l e d an a p p l i c a t i o n w i t h the former I n t e r s t a t e 

Commerce Commission ("ICC") f o r permission f o r UP t o co n t r o l and 

* Union P a c i f i c Corporation, Union P a c i f i c Railroad 
Company, and Missouri P a c i f i c Railroad are c o l l e c t i v e l y r e f e r r e d 
to here as "Union P a c i f i c " or "UP." Southern P a c i f i c Rail 
Corporation, Southern P a c i f i c Transportation Company, St. Louis 
Southwestern Railway Company, SPCSL Corp., and the Denver And Rio 
Grande Western Railroad Company are c o l l e c t i v e l y r e f e r r e d to here 
as "Southern P a c i f i c " or "SP." C o l l e c t i v e l y , a l l of these 
e n t i t i e s are i d e n t i f i e d as "Applicants." 



merge w i t h SP. On December 27, 1995, the ICC served a decision 

e s t a b l i s h i n g a procedural schedule f o r the merger and s e t t i n g 

March 29, 1996, as the due date f o r f i l i n g both publ i c comments 

and requests f o r p r o t e c t i v e conditions as well as f o r Responsive 

Applications. I n accordance with that schedule. Pioneer Railcorp 

("Pioneer") and i t s subsidiary Keokuk Junction Railway ("KJRY") 

f i l e these comments supporting the merger, subject to c e r t a i n 

conditions discussed at length below. 

BACKGROUND 

KJRY i s a small class I I I s h o r t l i n e r a i l r o a d sej.ving 

Keokuk i n Lee County i n southeastern Iowa, and adj o i n i n g areas i n 

Hancock County i n western I l l i n o i s . O r i g i n a l l y established i n 

1981 and expanded i n 1986,* KJRY cu r r e n t l y owns and operates over 

33 miles of r a i l r o a d . I t s p r i n c i p a l l i n e connects Keokuk, where 

i t i n t e r s e c t s the Burlington, IA, to West Quincy, MO, l i n e of the 

Burlington Northern Santa Fe Railway ("BNSF"), w i t h La Harpe, IL, 

where i t connects w i t h the mainline of the Toledo, Peoria & 

Western Railway ("TP&W"), another class I I I s h o r t l i n e r a i l r o a d . 

As relevant, TP&W's l i n e extends from La Harpe to Lomax, IL, on 

the west, connecting wit h 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 
Estate Company and Keokuk Junction Railway Company -- Notice of 
Electi o n of Exemption (served September IC 1981); Finance Docket 
No. 3 0 918, KNRECO. Inc.. d/b/a Keokuk Junction Railway --
Acqxiisltion and Ope r i t i c n Exemption -- The Atchi son. Topeka and 
Santa Fe Railway Company (served January 9, 198/). 



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 Cit y mainline over which SP has trackage 

r i g h t s p e r m i t t i n g i t to interchange with the TP&W. 

Pioneer i s a p u b l i c l y traded company which presently 

owns 9 class I I I s h o r t l i n e r a i l r o a d s and a r a i l equipment leasing 

company. Pursuant to a decision served March 26, 1996,^ Pioneer 

accjuired c o n t r o l of KJRY through a stock purchase consummated on 

March 12, 1996. 

Prior t o the consummation of the BNSF merger, KJRY 

formed part of the l i n k through which ATSF provided s i g n i f i c a n t 

ra:1 competition i n the Keokuk market. S p e c i f i c a l l y , ATSF 

marketed Keokuk as a point on i t s r a i l r o a d using a switching 

agreement wit h KJRY and a haulage agreement w i t h the connecting 

TP&W to reach Keokuk. Under tiiose arrangements, KJRY handled the 

t r a f f i c from Keokuk to La Harpe where i t turned the cars over to 

the TP&W f o r movement to Lomax, IL, and then by trackage r i g h t s 

over the ATSF Chicago-California mainline to Ft. Madison f o r 

interchange w i t h ATSF. 

KJRY serves a large plant at Keokuk operated by 

Roquette America, Inc., as well as various other shippers 

p h y s i c a l l y located on BNSF's li n e s i n Keokuk but served through 

reciprocal .switch a r i some small shippers located on i t s l i n e 

between Keokuk and La Harpe. T r a d i t i o n a l l y , these customers 

' See, Finance Docket No. 32877, Pioneer Railcorp --
Acquisi.tion of Control Exeirption -- KNRECO. Inc.. d/b;'a Keokuk 
Junction Railway. 



enjoyed competitive service by ei t h e r BN d i r e c t or through KJRY 

i n connection w i t h TP&W and ATSF. Thus Keokuk shippers had 

access to e i t h e r of two strong class I r a i l r o a d s . Upon 

consummation of the merger, the SP (through TP&W) e s s e n t i a l l y 

replaced ATSF as the competitive r a i l connection f o r the Keokuk 

market. Today Keokuk shippers have the semblance of competitive 

connections to SP v i a the TP&W through Bushnell as w e l l as 

connections w i t h several eastern rai l r o a d s at Peoria. 

As the Board w i l l r e c a l l , KJRY had f i l e d a Responsive 

Appl i c a t i o n i n the Burlington Northern Santa Fe merger case.* 

KJRY urged the ICC t o impose protective conditions t o preserve 

competition i n and around Keokuk, IA. Dur'ag the course of the 

BNSF merger proceedings, KJRY c l a r i f i e d and narrowed i t s request 

fo r p r o t e c t i v e conditions as follows: 

I . Trackage Rights 

A. To grant overhead trackage r i g h t s t o 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, wi t h f u l l r i g h t 

of interchange there with SP, and to e i t h e r 

West Quincy at the same lo c a t i o n or to 

approximately MP 119.7 at Hannibal, MO, 

roughly an a d d i t i o n a l 17.2 miles, f o r the 

* Finance Docket No. 32549 (KJRY-3), Responsive 
Application .of Keokuk Junction Railway and Opposition t o Primary 
Applic a t i o n . 



purpose of interchanging wit h the Norfolk 

Southern Railway ("NS"). So long as TP&W 

ret a i n s and operates i t s connecting l i n e from 

La Harpe t o Peoria and provides a r e l i a b l e , 

s a t i s f a c t o r y l e \ e l of service, KJRY w i l l not 

exercise these trackage r i g h t s to interchange 

w i t h NS. Furthermore, so long as NS i s able 

to interchange w i t h KJRY at West Quincy, KJRY 

w i l l not exercise these trackage r i g h t s south 

of t h a t p o i n t . 

B. To d i r e c t Applicants to allow SP t o intercharge 

w i t h KJRY at West Quincy and to allow NS to interchcnge 

w i t h KJRY at e i t h e r West Quincy or Hannibal i n the 

event the NS r i g h t s are required. 

C. With the Commission to r e t a i n j u r i s d i c t i o n to set 

reasonable compensation at not more than $.40 per 

car mil'^ f o r these trackage r i g h t s i n the event 

tha t the p a r t i e s are unable to set compensation 

through n e g o t i a t i o n . 

I I . Terminal Access 

A. Require BN to s e l l to KJRY at f a i r market or going 

value (subject to j o i n t appraisal and a r b i t r a t i o n 

i n the event the p a r t i e s cannot agree upon the 

terms) a l l BN terminal tracks and f a c i l i t i e s i n 

Keokuk i n c l u d i n g yard trackage, b u i l d i n g s , and the 

Mooar Line. KJRY would assume a l l i n d u s t r i a l 



switching i n Keokuk c u r r e n t l y provided by BN. 

KJRY w i l l enter i n t o a long-term contract w i t h 

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 l e v e l no higher than BN's current switch charges 

i n Keokuk subject to i n f l a t i o n a r y adjustments. 

C. Require Applicants to open Quincy, IL, to t r a f f i c 

o r i g i n a t i n g or terminating on KJRY. 

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

I n i t i a l l y numerous class I railroads appeared in 

opposition to the BNSF merger.- Union Pacific, Southern Pacific, 

Kansas City Southern Railway, and I l l i n o i s 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") a l l expressed their reser-zations. ^ 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 s u b s t a n t i a l l y lessen competition i n several 
markets, i n c l u d i n g a l l products r e l i a n t on r a i l t r a n s p o r t a t i o n i n 
and out of Fort Madison and Keokuk, IA. See. Finance Docket No. 
32549, Decision No. 38 at 49-50 (Decision No. 38 w i l l h e r e inafter 
be r e f e r r e d to as the "Decision.") 



minimal settlement: proposals i n v o l v i n g trackage and haulage 

r i g h t s . 

I n the end, only the I l l i n o i s Central Railroad, KJRY, 

and three other small c a r r i e r s remained as opponents. Under the 

settlement pr^-posals negotiated betw'i«n BN/ATSF and NITL, BN/ATSF 

would grant an u n a f f i l i a t e d class I r a i l r o a d access to the TP&W 

at Bushnell, I L . Under BN/ATSF's settlement agreement w i t h the 

SP, BN/ATSF chose SP as t h e i r "anointed" independent competing 

class I c a r r i e r . Thus, i n KJRY's eyes, BN/ATSF picked the SP as 

the weakest western class I c a r r i e r to carry the mantle of 

competition up against the l i k e s of the huge BN/ATSF mega 

r a i l r o a d system. Moreover, f o r Keokuk shippers, KJRY believed 

that BN/ATSF had cobbled toge'-.her a "competitive s o l u t i o n " 

i n v o l v i n g the worst of a l l worlds: a weak class I r a i l r o a d [SP], 

a marginal s h o r t l i n e r a i l r o a d [TP&W], and an u n t r i e d , 

o p e r a t i o n a l l y d i f f i c u l t interchange f a c i l i t y [Bushnell]. 

KJRY t o l d the ICC that the merger would harm Keokuk 

area shippers by reducing from two to one the number of available 

class I r a i l r o a d connections. I t presented testimony from 

several supporting shippers t h a t , absent the requested r e l i e f , 

the merger would put them at a serious competi.tive disadvantage 

as respects competitors. Vigorous r a i l competition, these 

shippers t e s t i f i e d , would assure responsive service at reasonable 

rates. KJRY also t o l d the ICC that a commonly c o n t r o l l e d BNSF 

would d i v e r t to BN (at Keokuk) the s u b s t a n t i a l amount of t r a f f . i c 

i t c u r r e n t l y interchanges w i t h Santa Fe at Fort Madison. Because 



t h i s t r a f f i c can be handled at Keokuk by e i t h e r BN d i r e c t or KJRY 

through ATSF, KJRY feared that the merged company could now 

handle t h i s t r a f f i c d i r e c t l y without any need t o use KJRY. 

KJRY predicted that the loss of t h i s revenue would 

jeopardize i t s a b i l i t y t o provide shippers w i t h e s s e n t i a l r a i l 

service because i t could not a f f o r d to r e t a i n the l i n e between 

Keokuk and La Harpe without the overhead t r a f f i c flowing between 

KJRY and ATSF over that l i n e . KJRY showed through expert 

testimony that the vast m a j o r i t y of the TP&W's t r a f f i c west of 

Peoria consisted of intermodal f r e i g h t moving t o Fort Madison, 

IA, f o r movement v i a ATSF to western points, that t h i s t r a f f i c 

could e a s i l y be rerouted v i a Galesburg (IL) over trackage r i g h t s 

BN/ATSF were granting TP&W, and that the remaining t r a f f i c or the 

l i n e west of Peoria was too small to j u s t i f y i t s r e t e n t i o n f o r 

KJRY connecting t r a f f i c and l o c a l shippers. KJRY f u r t h e r 

t e s t i f i e d that the Bushnell interchange was not v i a b l e i n large 

part because TP&W was a weak c a r r i e r both f i n a n c i a l l y and 

ope r a t i o n a l l y . Moreover, KJRY documented the f a c t that f o r 

westbound t r a f f i c moving v i a Kansas Cit y the proposed Bushnell 

r o u t i n g (328 miles) was s i g n i f i c a n t l y i n f e r i o r to e i t h e r the 

KJRY/ATSF ro u t i n g v i a La Harpe and Fort Madison (270 miles) or 

the BN/ATSF routin g v i a West Quincy (236 m i l e s ) . 

In approving the merger, the ICC found t h a t , subject to 

ce r t a i n conditions, common control of BN and ATSF would be 

consistent w i t h the public i n t e r e s t and would generate 

su b s t a n t i a l public b e n e f i t s . The ICC f u r t h e r found t h a t , subject 

8 



t o c e r t a i n competitive conditions, common co n t r o l of BN and ATSF 

w i l l cause no meaningful reduction i n the t r a n s p o r t a t i o n 

competition i n any of the markets i n which e i t h e r BN or ATSF 

operates. The agency d i d however acknowledge that "unconditioned 

common co n t r o l wouid generate anticompetitive impacts at 

...Keokuk...," but nonetheless concluded that the r i g h t s provided 

i n the NITL settlement agreement would e f f e c t i v e l y eliminate the 

anticompetitive impacts i n Keokuk, among other markets. Decision 

at 58-59. The ICC therefore determined that i t would not impose 

any ef the conditions KJRY had requested. I d . 

In denying KJRY's requested conditions, the ICC found 

that tne merger w i l l not eliminate intramodal competition at 

Keokuk, and that the KJRY i t s e l f w i l l not experience any 

appreciable t r a f f i c diversions because the NITL settlement 

agreement e f f e c t i v e l y preserves the e x i s t i n g competitive 

s i t u a t i o n . The only r e a l rhange, the agency reasoned, was that 

the SP w i l l have replaced the ATSF as part of the KJRY j o i n t - l i n e 

r o u ting. The KJRY/TPiW j o i n t - l i n e r o u t i n g w i l l remain an 

important competitive f a c t o r i n Keokuk and there would be no 

change at a l l as respects eastern routings. A f t e r considering 

KJRY's assertions, the ICC found that the fu t u r e TP&W/SP 

interchange at Bushnell would not be appreciably i n f e r i o r to the 

TP&W/ATSF interchange at Fort Madison and that the mileage v i a 

Bushnell -- while somewhat greater than v i a other routings -- was 

i n s i g n i f i c a n t considering that most of the Keokuk t r a f f i c moving 

to or from Kansas C i t y a c t u a l l y o r i g i n a t e d or terminated at 



->oints f a r away. F i n a l l y , the ICC concluded th a t most of the 

competitive alignments created by the BN/ATSF common co n t r o l 

would lead TP&W to downgrade or abandon i t s l i n e to Bushnell. I n 

any event, the agency stated, KJRY could always buy a l i n e 

proposed f o r abandonment through 49 U.S.C. 10905. Decision at 

96-97. 

I t i s now seven months a f t e r the ICC's approval of the 

BNSF merger, and KJRY has the a b i l i t y t o look back and t e l . . the 

Board exactly what has happened to r a i l service options i n the 

Keokuk market. KJRY t e l l s that story through the testimony of 

i t s former m a j o r i t y owner and Chairman, John J. Warfield, whose 

testimony i s attached hereto. As Mr. Warfield states, h i s 

outlook f o r vigorous competitive r a i l service at Keokuk - - o r 

perhaps any competitive r a i l service at a l l -~ would be qui t e 

pessimistic but f o r three s i g n i f i c a n t developments. 

F i r s t , j u s t a few weeks ago, on March 12, 1996, Pioneer 

acquired v i r t u a l l y a l l of KJRY's stock. Through i t s ownership of 

numerous other s h o r t l i n e r a i l r o a d s . Pioneer has r e l a t i o n s h i p s 

wi t h v i r t u a l l y every major western and midwestern class I 

r a i l r o a d which strengthens i t s bargaining power. Headquartered 

i n nearby Peoria, Pioneer i s b e t t e r able to reduce overhead and 

other costs without a f f e c t i n g the quantity or q u a l i t y of t r a i n 

service provided over KJRY. Pioneer has a na t i o n a l marketing 

department which i s b e t t e r able to develop new business than an 

independent operator. 

10 



Second, e a r l y t h i s year, New York based Delaware Otsego 

Corp. ("DO"), f i n a l l y consummated i t s proposed a c q u i s i t i o n of 

con t r o l of the TP&W. Again, as a national company and, l i k e 

Pioneer, a p u b l i c l y held corporation, DO has numerous strengths 

which the independent TP&W lacked. DO has a na t i o n a l marketing 

presence and an a b i l i t y to deal from a more equal bargaining 

p o s i t i o n w i t h other l a r g e r c a r r i e r s . DO also has the f i n a n c i a l 

resources and staying power to correct many of the shortcomings 

of the former TP&W. 

Third, and most important, UP announced i t s i n t e n t i o n s 

to acquire c o n t r o l of and merge with the SP. Approval of t h i s 

merger proposal t o t a l l y changes the complexion of and prospects 

f o r competitive r a i l service i n many markets, possibly i n c l u d i n g 

Keokuk. KJRY believes that UP can infuse SP w i t h the 

imagination, f i n a n c i a l resources, operating a b i l i t i e s , and market 

presence that SP presently lacks. The competitive balance w i l l 

at l a s t be restored through a reinvigorated SP. 

As Mr. Warfield states, i n order f o r Keokuk shippers to 

have the same l e v e l of competition that e x i s t s i n other western 

c i t i e s , UP muse (1) assume SP's obligations to market and serve 

the Bushnell interchange w i t h TPW as set f o r t h i n SP's settlement 

agreement wit h BNSF: (2) continue to use the SP trackage r i g h t s 

through Bushnell f o r the purpose of interchange w i t h TP&W (and 

KJRY), and (3) aggressively price and market Keokuk t r a f f i c . 

Then, at l a s t , the competitive balance at Keokuk which the 

BN/ATSF merger had upset w i l l be restored. 

11 



CONCLUSION 

Accordingly, Pioneer and KJRY request t h a t the Board 

approve the c o n t r o l and merger of the Southern P a c i f i c and i t s 

a f f i l i a t e s by the Union P a c i f i c as being i n the p u b l i c i n t e r e s t 

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

the BNSF/SP settlement agreement (as described above), continued 

use of the SP trackage r i g h t s through Bushnell f o r the purpose of 

interchange w i t h TP&W (and KJRY), and willin g n e s s t o p r i c e and 

market a competitive service to Keokuk area shippers. 

Respectively submitted, 

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 

I t s attorneys 

Dated: March 28, 1996 
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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 

f i l e d a v e r i f i e d statement as part of Keokuk Junction's 

Responsive A p p l i c a t i o n i n the BNSF merger proceeding. I 

recently sold my stock, which represented a c o n t r o l l i n g 

i n t e r e s t the Keokuk Junction Railway, to Pioneer Railcorp and 

am t e s t i f y i n g here as a consultant to Keokuk Junction. 

Keokuk Junction supports the Union Pacific-Southern P a c i f i c 

merger on the c o n d i t i o n that the merged Union P a c i f i c 

Railroad maintains the Bushnell interchange w i t h the Toledo, 

Peoria and Western Railway. 

Keokuk Junction f i l e d a Responsive A p p l i c a t i o n cpt^osing 

the BNSF merger because p r o t e c t i v e conditions were needed to 

protect Keokuk shippers. Because the BNSF merger would 

eliminate ATSF as a competitor i n the Keokuk market, sub

s t i t u t e viable competitive routes w i t h Keokuk Junction 

were needed to maintain competition. Keokuk Junction feared 

the routes proposed by the BNSF would prove inadequate t o 

maintain viable r a i l competition i n the Keokuk market. I t 

was f o r t h i s reason that Keokuk Junction sought c e r t a i n 

trackage r i g h t s i n the BNSF merger proceeding. The 

I n t e r s t a t e Commerce Commission did not extend to Keokuk 

Junction any of the r e l i e f i t sougnt. Now that BNSF i s 



moving forward w i t h implementing t h i s merger, Keokuk Junction 

i s experiencing the e f f e c t s of i t s reduced competitive 

a b i l i t i e s . 

I n my v e r i f i e d statement I t e s t i f i e d t h a t the ATSF 

t r a f f i c t hat the Keokuk Junction handled v i a La Harpe would 

disappear. On January 2nd, 1996 with the e x p i r a t i o n of 

various pre-merger contracts, the m a j o r i t y of business v i a 

ATSF routes was i n fa c t rerouted v i a BNSF d i r e c t . Thus, 

Keokuk Junction l o s t a l l corn syrup business t o the east v i a 

Chicago and v i r t u a l l y a l l ATSF business to the west v i a 

Kansas City. The only t r a f f i c remaining i s a contract 

e x p i r i n g i n October, 1996. The su b s t i t u t e competitive route 

devised by the BNSF using the Toledo, Peoria and Western's 

proposed connection with the Southern P a c i f i c at Bushnell, IL 

has not proved to be an e f f e c t i v e a l t e r n a t i v e . 

T r a f f i c v i a the TPW-SP Bushnell route has declined due 

to delays at the Bushnell interchange. I n a d d i t i o n , BNSF 

was able to underbid a major corn syrup contract that 

replaced the e x p i r i n g ATSF contract. BNSF secured t h i s new 

t r a f f i c to the detriment of the KJRY-TPW-SP. This business 

loss was by no means the r e s u l t of lack of e f f o r t on the part 

of Keokuk Junction. I t occurred s o l e l y because of circum

stances completely outside Keokuk Junction's c o n t r o l . Keokuk 

Junction priced i t s t r a f f i c v i a La Harpe at the same rate 

previously used by KJRY/ATSF. Clearly the TPW-SP made 

decisions i n t h e i r perceived s e l f i n t e r e s t which caused the 

^ Bushnell route to be non competitive. 
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This loss of t r a f f i c since January 1996 (amounting to 

over 100 Carloads per month) shows the Bushnell-SP route i s 

competitively i n f e r i o r to the BNSF route to Kansas C i t y f o r 

t r a f f i c t o the west. I t i s essential that steps be taken to 

mi t i g a t e these adverse e f f e c t s on Keokuk Junction. I believe 

that a UP-SP merger would be a step i n the r i g h t d i r e c t i o n 

provided there i s a commitment to maintain and promote 

Bushnell as a service route. 

At the moment KJRY i s operating i t s La Harpe branch l i n e 

as i t always has but wit h s u b s t a n t i a l l y reduced business 

l e v e l s . However, i t must be clear that '-he loss of a major 

amount of t r a f f i c i s the f i r s t step i n what could be a 

slippe r y slope that leads to f u r t h e r reductions i n t r a f f i c 

and the loss of the v i a b i l i t y of the La Harpe l i n e . The 

abandonment of the La Harpe l i n e would r e s u l t i n the monopoly 

of the Keokuk market by the BNSF. 

In view of these developments I would normally be q u i t e 

pessimistic concerning the La Harpe l i n e and the f u t u r e of 

competition i n Keokuk. However, three events have taken 

place that can work t o ensure future competition i n the 

Keokui. market. 

The f i r s t i s the sale of the Keokuk Junction t o Pioneer 

Railcorp. Pioneer Railcorp i s a strong public company w i t h 

the management resources necessary to develop business on the 

branch l i n e . In a d d i t i o n Pioneer deals r e g u l a r l y w i t h the SP 

and UP r a i l r o a d s and can b e t t e r work on cooperative ventures 

•3-



J 

w i t h those companies than the previously independent Keokuk 

Junction management. 

The second i s the a c q u i s i t i o n of the Toledo, Peoria and 

Western Railway by the Delaware Otsego Corp. Delaware 

Otsego brings t o the TPW ad d i t i o n a l f i n a n c i a l and management 

resources that should strengthen t h e i r a b i l i t i e s t o o f f e r 

competitive intermediate t r a n s p o r t a t i o n between La Harpe and 

Bushnell. 

The t h i r d , and most important, change would be the 

merger of the Southern P a c i f i c and Union P a c i f i c Railroads. 

This merger w i l l increase the f i n a n c i a l strength of the 

Southern P a c i f i c and w i l l breathe new l i f e i n t o the Southern 

Paci f i c by increasing i t s f i n a n c i a l , marketing and operating 

resources. 

The BNSF merger created a large more e f f i c i e n t r a i l r o a d 

that combinations of smaller c a r r i e r s such as Keokuk 

Junction, Toledo, Peoria and Western and even the Southern 

Pacific cannot e a s i l y equal. The route over Bushnell needs 

each one of i t s component ra i l r o a d s to be strong so that the 

route as a whole i s strong and competitive. The TPW and the 

Keokuk Junction have combined w i t h stronger c a r r i e r s to 

strengthen the route. Now the Southern P a c i f i c must do the 

same. 

Just as the BNSF became more e f f i c i e n t and was able to 

d i v e r t t r a f f i c away from Keokuk Junction's La Harpe l i n e and 

the a l t e r n a t i v e Bushnell route, so the Southern P a c i f i c must 

become more e f f i c i e n t . Only an e f f i c i e n t merged UP-SP can 



provide the competitive strength that can p u l l t r a f f i c back 

to the Bushnell route. 

Many other commentators have c i t e d why a merged UP-SP 

w i l l create a stronger company. I subscribe those argu

ments. The competitive strength r e s u l t i n g from the BNSF 

merger speaks to the benefits of r a i l r o a d mergers. Keokuk 

Junction needs those competitive benefits to work e f f e c t i v e l y 

as a " f r i e n d l y connection" to compete against a tough mega-

competitor i n BNSF. 

Not only do Keokuk Junction and Keokuk shippers need a 

merged UP-SP, they also need assurance that the UP-SP w i l l 

operate v i a Bushnell and w i l l interchange t r a f f i c w i t h the 

TPW at Bushnell a f t e r the merger. The only way Keokuk 

Junction can provide e f f e c t i v e competition to the BNSF i n the 

Keokuk market i s f o r the Union Pac i f i c to honor the Southern 

Pacific's commitment to use the Bushnell connection. The 

Union P a c i f i c must also be w i l l i n g to e s t a b l i s h competitive 

prices and aggressively promote service over th a t j u n c t i o n . 

Keokuk Junction requests that the merger be approved subject 

to that condition. 
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VERIFICATION 

CITY OF WASHINGTON 

DISTRICT OF COLUMBIA 
ss 

John J. Warfield being duly sworn, deposes and says 

that he has read the foregoing statement, knows the facts 

asserted t h e r e i n and that the same are true as stated. 

John ̂
 yy/.U' 

. T. Warfield 

Subscribed and sworn to before me on t h i s 7 day 

of nhlAyd^ . 1996. 

Not^y Public 

My Commission E x p i r e s : 

LYNN GOTTSCHALK 
Nota-v Public, District of Columbia 
My .l/ommission ExDires November 30,1999 
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Date: March 28,1996 
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From: Dr. Philip J. Romero 
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Name: xMichael T. Esquivel Phone: (916) 445-6131 
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G O V E R N O R P E T E W I L S O N 

March 17. 1996 

The Honorable Linda Morgan 
Chair, Surface Traixsportation Board 
United States Department of Transportation 
1201 Constitution Avenue, N.W. 
Washington, D.C 20423 

Re: Proposed Union Pacific/ Southem Pacific Raihoad Merger Finance 
Docket No 32762 

Dear Chairperson Morgan, 

I am pleased to express the state of Califonua's support of the proposed 
merger of Union Pacific (UP) and Southem Pacific (SP) railroads. 

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

The Califomia 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 concems and conditions are spelled out in 
the CFUCs comments. The CPUC will also soon be reviewing the further 
submissions in this proceeding, including the armoinced inconsistent 
applicatioru: and the anticipated independent filing b / the Califomia Attomey 
General. Upon such review, it wil l set forth our final fornial position in 
subsequent filings. 

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

S T A T E C A P I T O L . . S A C R A M E . - N T O C A L I F O R N I A 95814 . (916)445-2841 
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The Honorable Linda Morgan 
March 27,1996 
Page Two 

Califomia. 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 Califomia shippers and our exporting 
economy. 

Sincerely, 

PETE WILSON 
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Honorable Vemon A. Williams, .Secretary 
Interstate Commerce Commission 
12th Street and Constitution Avenue 
Washington, D.C. 20423 

RE. Finance Docket 32760 

Dear Secretary Williams: 

CXir agency, the Madison County Council of Governments (MPO), is extremely concemed 
about the competitive aspects on local and regional businesses as a result of the proposed 
acquisition of the Southem Pacific Lines (SP) by the Union Pacific Railroad (UP). While we 
are familiar with the proposed agreement between Union Pacific and the Burlington 
Northem-Santa Fe (BNSF), intended to remedy those effects, we are not persuaded that this 
arrange""'ent 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-southem region. 

We also have reviewed the proposal from Conrail to acquire a significant portion of the 
eastem lines of SP in connection with the merger, especially the lines mnning 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 concems, 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. 

CHir 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 conipetition and reducing productivity. For all the reasons expressed above, the 



Honorable Vemon A. \yilUanu 
Intentau 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 
concemed anticipation that we await the decision of the Interstate Commerce Commission. 
If you have any questions pertaining to our concems, please do not hesitate to contact me at 
(317) 641-948Z 

Respectfully, 

'^y y^ ^7<y^ 
hold L. Bridges 

Executive Director 

cc: David M. Levan, Conrail, President & CEO 
Senator Richard G. Lugar 
Senator Daniel R. Coats 
Representative David Mcintosh 

y 
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March 27, 1996 

Vemon A. Williams, Secretary 
Surface Transportation Board, Room 1324 
1 ".'?'^h Strsst & Cor'ctitutiOw .A.'.'5r2ii£ N.V/. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union Pacific Corporation, et al 
Control and Merger - Southem Pacific Rai! 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 Southem Pacific Railroad. 1 am 
a Slate Representative representing f'̂ e 17th District in Davis County. 1 have worked with transportation issues 
in Davis County for many years.. Wnile I am aware that the merger may have negative impacts for some, the 
immediate benefits for the public in my area are very apparent. 

t. 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. 

3. 1 am the Chair of a steering committee which is undertaking a Major Investment Study between Salt 
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. 

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

Sincerely, y•. • ^ f " ' „* ' ' ^ •»••-..n%a0 

Rep. Marda Diilree frn. f ^ , • • ,v'* ' : . f 1 
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IB^. Imdm JEim MAKYNltUtW, Exec. 

— AMOcution for Branch Line Ei)iulity — 

BEFORE THE SURFACE TRANSPORTATION BOARD. 
U.S. DEPARTMENT OP TRANSPORTATION 

Comments on the Proposed Merger of the Union P a c i f i c Railroad 
and the Southern P a c i f i c Transportation Company. 

Finance Docket No. 32760 

The aoove organization i s i n opposition to the merger unless 
Conditioned as proposed i n the responsive a p p l i c a t i o n of 

MONTANA RAIL LINK, INC. 

The Association f o r Branch Line Equal 
a f t e r the Staggers Act was passed i n 
r a i l service on t h i s 148 mile l i n e i n 
of v a l i a n t e f f o r t s by area shippers, 
community leaders, as well as many gr 
48 miles of the l i n e i n a hard-fought 
and the I.C.C. Subsequently, several 
almost e n t i r e l y disappeared because o 
abandonment. Now we have become aware 
Rail Link to provide service to the 
Corridor to the West Coast. 

i t y was formed s h o r t l y 
order to endeavor to keep 
N.E.Montana. I n sp i t e 

various businesses and 
ain producers, we l o s t 
b a t t l e w i t h the r a i l r o a d 

small communities have 
f the e f f e c t s of the 
of the e f f o r t s of Montana 
shippers of the Central 

A.B.L.E. s t i l l i s v i t a l l y interested i n preserving the remaining 
section of t h i s branch l i n e , and f i n d ourselves i n strong 
support of shippers who are i n danger of becoming captive to 
one r a i l e n t i t y . This group supports Montana Rai l Link's proposed 
a c q u i s i t i o n of the Union P a c i f i c l i n e between S i l v e r Bow, 
Montana, and Pocatello, Idaho as a s t r a t e g i c element of the 
Central Corridor s o l u t i o n . I t i s i n support of the proposed 
BN3F/UP-SP merger only i f t h i s condition i s approved by the 
STB. 

O r v i l l Nash, President, 
Association f o r Branch Line Equality, 
255, Daleview, 
Redstone, MT. 59257 

March 26th 1996 
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D O R C H E S T E R F A R M E R S C O O P E R A T I V E 
P C Box 263 - 208 W Depot 

DORCHESTER, NEBRASKA 68343-0263 
PHONE: 946-2211 

TOLL FREE. 1-800-642-6439 FAX 1-402-946-2062 

March 27, 1996 

4 u«> 
y 

Honorable Vernon A Williams -r—. 
Secretary fc"' y'- . 
Suiface TransportatiorTBSira 
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 i 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 
Burlmgton Northern line Our Cooperative operates a licensed public gram warehouse, provides 
gram marketing services, and supplies feed, fertilizer, chemicals, 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 Union Pacific Corporation and Soutnern Pacific Rail Corporation merge' 

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

Shippers Signature 

y 
Witness 

BMULNAVBX 

yc'93 
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yjmES^^^ ': URB.4N-DEVELOPMENT AGENCY 

Members: 
Scella Harrison, Chairman 
Annie Faure, Secretary 
Mary V. Handorf 
Philip Iriarte 
Rolene Harrison 

Administrative Offices 
15651 East Stafford Street 

Post Offica Box 7089 
City of Industry, Califomia 91744 

(818)961-6341 

VIA EXPRRSS 

March 27, 1996 

Vemon A. Williams, Secretary 
Case Control Branch; Attn: Finance Docket N" 32760 
Surface Transporution 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 W 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.Jf of the Industry Urban-Development Agency, a body politic and 
corporate. A Certiiicate 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 retuming the attached copy 
of this letter and pleading endorsed with your "Filed" stamp, in the enclosed postage prepared, 
self addressed envelope. 

y UPRR/SPRR\UPC-AP.OR 

ENTF«ED 
Off i f iPTthi '«tary 

MAR 2 8 1996 

SPrrrot 
Public Rcrord 



Vemon A. Williams, Secretary 
Case Control Branch 
Surface Transportation Board 
March 26, 1996 
Page 2 

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

Sincerely, 

.yyyu 
John D. BallaT 
Agency Engineer 
JDB:kat 
Enclosure 
xc: Carl B. Bumelt, Ex. Dir.IUDA 

Graham Ritchie, City Attorney 

UPRR/SPRJl\UPC-AP.GR 



BEFORE THE SURFACE TRANSPORTATION BOA 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 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 
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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. 

I . 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, Califomia 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 Aget/cy. 

n. INDUSTRY URBAN-DEVELOPMENT AGENCY 

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

purpose of redeveloping large tracts of farming land for industrial and commercial development 

purposes. In pursuit of that policy, the Agency acquired two contiguous oarcels of land which 

are located easterly of Grand Avenue, between the Union Pacific ("UP") and Southem Pacific 

("SP") mainline tracks in the City of Industry, County of Los Angeles, State of Califomia, as 

shown on the map marked Exhibit "A". These properties, and others, we e acquired by the 
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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. 

Ill AGENCY POSITION WITH RESPECT TQ MERGER 

Agency has no obj'xtion to the proposed merger except that Agency is concemed that 

it was rot included as a "2-to-r' parcel included in Exhibit "A" to the agreement betweer UP 

and SP on the one hand and Burlington Northem 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-r' customer and should have been 

included as such in Exhibit "A" to the above reference agreement. 

Agency is concemed 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 significandy impaired if the compedtive rail service provided to such customers 

by the agreement is not extended to Agency. 

IV. REASONS FOR CLASSIFICATION AS A "2-TO-l" 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 As5.essors parcel number 8719-005-902). The prior owners 

of this parcel were Mr. John Ruether, Mr. Fred Ruether and Mr. Thomas S.H. Graharn, doing 

business as the Ruether-Graham Feed Company. The Agency purchpsed the easterly parcel, 

being 37.6 acres, from Central Califomia 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 S719-004-905,906,907,908and 909. The prior owner 

of this last mentioned parcel wai Mr. F'-ark 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, com, hominy, wheat, lecithin, 

soapstock, etc for use in the production of livestock feed from both the UP and SP rail carriers. 

1 he 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 Southem 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 (ki.own 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 intercv̂ nnecting 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 parcel. Sliipments 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 an̂" cancelled checks documenting the service to the Roy F. Benton 

Feed Yard by both the UP anc SP. In 1990, the Agency constructed Gn-nd 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 Jienton parcel to the SP main line be removed. However, the 

existing main line switch was not removed and is still intact. 
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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 retum receipt mail to 

representatives of both the Southem 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 municipal refuse to distant landfills. 

This project was further discussed with representatives from each railroad on several 

occasions and in October, 1994 die 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-r'), does not identify the Benton or the Machlin parcels as a "2-to-r 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-r' customers, the Agency rv̂ sncctively requests that any approval by the 

Surface Transp>ortation Board of the applicants request ôr merger, be subject to the condition 

that the Agency owned parcels identified herein be adu?d *o the list of "2-to-r' customers as set 

forth in Exhibit "A" to the UP and SP agreement with BNSF QT 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, presendy 

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 swom, 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. 

Subscribed to and swom to before me, a Notary Public, in and for the State of Califomia, 
this 26TH day of MARCH ,1996. 

Notary Public 

I' ' ' ' > f 
MUPLMMIE I 

y^0y^CaKiti.^m0mtXVm | 
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EXHIBIT "B" 

AGREEMENT FOR INDUSTRIAL SPUR TRACK 
SERVICE TO BENTON PARCEL 

DATED FEBRUARY 3, 1930 
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£(ate <i/ C u l l f o r a i 0 . r u bMtw <f wi< »Mt <i d U n H fW <U 6hrfyrtA/ 
m<ip tcr««0 aMajHW ««U aM^t • ftii kmttf. 

\crmt ami eoniikim* tmrm>u^ »pmjl< w i B U i 1 1 4 0 , 0 0 f o r o p j . r o x , 4Cw' t . . 1 • - -
. M v or,st cf cleciTono* psl..» «x«lu«lt» at trcfil*v: ;<i4 l - l l . j t L. 

4CM*vzvr t l« . Vho eoo' of track ea *ad of tpur to ba lullt 
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trv-l*Mrt tkatt, y,pon nfwit «^ CMITW, ami h^trt 00$ mar* tf muttnmem ar tmal—anm tatmai h> • 
(Hrar-./<U it antnwnofrf, ^rponJ tnU RatlraaJ Um teim^ teOl tf At mark la ha fmfarami »y KatkoU at trprntt 

,.".c' ImdkMr^ jr rtfuivUi bf Railnad, at tkt cett wmf It. IJ RoAmi dkaM pmftrm amn war* ktrmutitr itl 
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'„.'., I.< f' nttnvt la optrait laW tradk. 
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V,t land cf RatinaJ *%Acui r jittnf Kadroai mrdtm ntriet Aerai^. 
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I ami attifnt tf At partiit 
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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 PACIF IC S Y S T E M 
UNION PACIFIC RAILROAD COMPANY 

OREGON SHORT LINE RAILROAD COMPANY 
OREGON-WASHINGTON RAILROAD ft NAVIGATION COMPANY 

LOS ANGELES tt SALT LAKE RAM.ROAO COMPANY 

DKPAirrMBNr or THArric 

W. C. RAUCN. 
latuirtui Attar 

rxiric iiicrtic tuiioiaa 
LOS ANGELES. CALIFORNIA 

March 20th, lS;5l 

F i le X-12-1578 

i:r. John Ruether, 
Ruether-Graham Feed Co., 

"alnut, C a l i f . 

Oear 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 TTalnut. 

There is also enclo.=:ed for your f i l e counterpart of 
agreenient betr.-een your company, Frank Hill and our company 
covering industrial lead track and acquisition of ri^ht of way 
in connection with your operations. 

Very truly yours,/ 

J 
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THIS ACSUCIMSIT, Badt and fat9X*d into this <1*7 

t 1931. ̂  aad between LOS Aia£L£8 

it LAKS RAILROAD OOUPAHT, a eorporatioA of the State of 

Utah, party of tbe first part, aad KWTHIR-GRAHAM FXEI) 00.. LTD., 

a Oallfomla oorporatlon with prinoipal place of hueiness at 

Walnut, Loo Angeles County, California, and FRANK HILL, an 

individual whoae addreas is 209 Sast AlTsrado Street, Ponona, 

California, hereinafter collectlToly referred to as parties of 

the eeoond part. 

Recitals. 

Inaeonoh as the parties of the seoond part are desirous 

of having oonetruoted a oertain industrial, lead track and oer

tain industry spur tracks between the stations of Spadra and 

Walnut in Los Angelee County, California, and for these purposes 

the parties of the seoond part have sgreed to furnish to the 

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

party of the first part. 

First, a tw nty (20) foot strip of land shown in rod 

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

struction, maintenance and operation by said party of the first 

part of an industrial lead track connecting with the main line 

of the party of tbe first part at Mile Post 27. in the vicinity 

of Spadra, Los Angeles County, Oallfomla; 

Second, easements over two strips of land shown in 
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1 shaded green on "Exhibit A", for tbe eonstruotlon, Baintenance 

2 and operation ef Industry spur tracks oozmeoting with the said 

3 Industrial lead track to be constructed on parcel first above 

4 aentioned; 

5 Affreenent. 

6 HOW, THERSrORB, it is mutually agreed between the 

7 parties hereto as follows, to wit: 

8 1, Parties of the second part shall furnish to the 

9 party of tbe first pajrt, without cost or expenae to said peurty 

10 of the first part, fee title to the following described premisea: 

11 Parcel A. A parcel of land 20.0 feet in 

'u width and being that portion of Section Town

13 ship 2 south, Range 9 west. S.B.B.&M., situated 

14 in the Counv/ of Los Angeles, State of California, 

15 described as follows: 

16 Commencing at a point in the north and aouth 

17 center line of said Section ̂ , distant 9. ©• 05' 

18 20" S. 13214-. 92 feet from tbe north quarter corner 

19 of said Section said point being marked by a 

20 2* iron pipe set on tbe south line of Pomona 

21 Boulevard; thence S. 0» 05' 20" S. 377.57 faet; 

22 thence 3. 6l« 31' 10" W. 97.24 feet; thence 8. 

23 56* 15« 20" W. 2514̂.26 feet; thence S. 36« 59' 

24 20" W. 125.Ml- feet; thence 3. 13» 5S' 20" W. 

) 25 «9.17 feet; thence 3. 30* 17' 30" E. 193.^7 taat; 
26 
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thence 0. $9* 39* 279.59 f««tj thencs I, 6o» 

21* 40" I . 183.35 f««t; theac* I . 42* 15* I . 164.02 

feet; thence 8. 75* >• ^3*'^ ̂ ^^t; thence 3. 

47© 45 • 50" 1. 117.38 f««t; thence I. 85* *̂3* 50' 

S. 138.38 feet; thence 3. 39* 39' 50" «. 151.91 

feet to the true point of beginning; thence I. 6o« 

551 S. 191.43 feet to a point in a eorre, tangent 

to aaid laat mentioned oourse oonoave southeasterly 

and having a radius of 957*'^ feet; thence north

easterly along said ourre 95*81 feet; thence tangent 

to said curve I . 66« 39' £. 45.26 feet to a point 

in a curve tangent to said laat mentioned course, 

concave northwesterly and hawing a radius of 937*^ 

feet; thence northeasterly along said euxwa 93*81 

feet; thence tangent to said eurre I. $C0 55* E« 

682.43 feet to a point in a eurre tangent to said 

last mentioned course, coneaTe northwesterly and 

having a radius of 75^*'^ feet; thenoe northeasterly 

along said curve 102.52 feet to a point on the wester

ly line of the 100 foot right of way of main track 

of L.A.&S.L.H.R. J thence along said riglit of way line 

S. 39« 14» W. 70.61 feet to a point In a oiirve, con

cave northwesterly and Lading a radius of 77'*-.̂9 

feet, the tangent to said eurre at said last mentioned 

point bearing H. 58« 12» 32" K.; thenoe southwestsrly 

along said last mentioned curve 36.60 feet; thence 
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taagent to said curve 8. 60» 55' W. 682.43 feet 

to a po5,nt in a curve tangent to said laat Htsn-

tlonsd oourse, eonoare northwesterly and baring 

a radius of 957*48 fset; thenn* ssuthre^terly along 

said curve 95.81 feet; thence tangent to said eurre 

8. 66* 39' W. 45.28 feet to a point in a curve 

tangent to said laet soationed course, concave south

easterly and having a radius of 937,48 feet; thence 

southwesterly aljong said curve 93,81 feet; thence 

tangent to said curve 5. 60* 55' ** 193*82 feet to 

a point in a ourve tangent to said last mentioned 

oourse concave southeasterly, and having a radius of 

937.48 feet; thenoe southwesterly along said curve 

93,81 feet; thence tangent to said curve 3. 55" H' 

W, 45.28 feet to a point in a ourre tangent to said 

last mentioned course, concave northwesterly and 

having a radius of 957*48 feet; thence southwesterly 

along eaid curve 95*81 feet; thence tangent to said 

ourve 3. 60« 55' W. 258*88 feet; thence H. 29* 05' 

W. 20,0 ftet; thence 3. 6c« 55' 2. 258.88 feet to a 

point in a curve tangent to aaid last mentioned 

course, concave northwesterly and having a radius of 

937.48 feet; thence northeasterly along aaid curve 

93.81 feet; thence tangent to eaid curve K. 55" H' 

E. 45.2s feet to a point in a ourve tangent tc eaid 

last mentioned course, concave southeasterly and 
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1 having a radius of 957.48 feet; thenoe north

2 easterly along said curve 95*81 fest; thence 

3 tangent to said curve I, 60* 55* I . 2.3̂  '••t to 

4 the true point of beginning. 

5 2. Parties of the second part shall furnish to the 

6 party of the first part, without oost er expense to said party 

7 of the firet pMt, easements covering rights of way for the con

8 struction, maintenance and operation of industry spur tracks 

9 over and across the following described premises: 

10 Those two oertain parcels of land and being 

11 those portions of Scot ion 4, Township 2 south. 

12 Range 9 weat, S.B.B.AM., situated in the County 

13 of Los Angeles, State of Oallfomla, described 

14 as follows: 

15 Parcel B. Oomaenoing at a point in tbe north 

16 and south oenter line of said Section 4, distant 

17 3. 0» 05' 20" E. 1324,92 feet fro« the north 

18 quarter comer of said Seat lea 4, said point b'jing 

19 marked by a 2" Iron pipe set on the south line of 

20 Pomona Boulevard; thenoe 8. 0» 05' 20" E. 377*57 

21 feet; thence 3. 6l« 31' 10" W. 97.24 feet; thence 

22 3. 56» 15' 20" W. 254.26 feet; thence 3. 36* 59' 

23 20" W. 125.44 feet; thenoe 8. 130 58' 20" I. 89.17 

24 feet; thencs 8. 30« 17' 30" «* 198.47 feet; thence 

25 S. 89» 39' S. 279*59 thence H. 60o 21' 40" 

26 
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*I . 183.35 f««t; thence I . 42« 15' E. 164.02 feet; 

thence fl. 75* 'W' E. 63**̂ 5 ̂ • • t ; thence 3. 47" 45* 

50" E. 117.38 feet; thence H. 85» 43• 50" E. 138.38 

feet; thence S. 39* 39' 50" B. 151*91 f««t to the 

tme point of beginning; thence H. 6o« 55« E. 191.48 

feet to a point in a curve tangent to said last men

tioned oovurse, eoncave southeasterly auad having a 

radius of 937*^ feat', thence northeasterly along 

said ourve 95*81 feet; thence tangent to said ourve 

H« 66* 39' B* 45.2s feet to a point in a ourve 

tangent to said last mentioned course concave north

westerly and having a radius of 937.48 feet; thencs 

northeasterly along said ourve 93*81 fset; thence 

tangent to said curve I . 6oo 55• E. 682.43 feet to 

a point in a ourve tangent to eaid 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.4.3.L.H.R.; thenoe along said right of way lins 

H. 39« l4' E. 62.33 feet to a point in a curve con

cave northwesterly and naving a radius of 741.99 

feet, tbe tangent to said ourve at said last men

tioned point bearing H. 48* 27' 15" 2.; thence 

along said curvs southwesterly 161,39 feet; thenoe 
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tangent to said curve 8. 60* 55' V. 682.43 feet 

2 to a point in a curve tangent to said last men

3 tioned course, eonoare northwesterly and having 

4 a radius of 924.98 fset; thenoe southwesterly along 

5 said ourve 92.56 feet; thence tangent to said eurvs 

6 8. 660 39* W. 45.2g feet to a point in a ourve 

7 tangent to aaid last mentioned oourse, conoave 

8 southeasterly and having a radius of 969*98 feet; 

9 thence southwesterly along sedd curve 97.06 feet; 

10 thenoe tangent to said curve 3. 60» 55' ^̂* 193*82 

11 feet to a point in a curve tangent to said last 

12 mentioned oourse conoave southeasterly and having 

13 a radius of 969.98 feet; thence southwesterly 

14 along said ourve 97.06 feet; thenoe tangent to said 

15 curve 8. 55» 11* W. 45.2g feet to a point in a 

16 ourve tangent to said last mentioned course con

17 cave northwesterly and having a radius of 924.98 

18 feet; thence southwesterly along said curve 92.56 

19 feet; thence tangent to said cturvs 3. 60» 55' 

20 258.88 feet; thence 3. 29« 05' E. 12.5 feet; thence 

21 H. 6C« 55' E. 258.8fe feet to a point in a ourve 

22 tangent to aaid laat mentioned oourse conoave 

23 northwesterly and having a radius of 937*feet; 

24 thence northeasterly along said curve 93*81 feet; 

25 thence tangent to said curve I . 55» 11* E. 45.28 

26 
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feet to a point in a ourve tangent to said last 

2 •sntioned oourse, ooncave southeasterly and baTing 

3 a radius of 957**̂ 8 feet; thence northeasterly along 

4 said ourve 95*81 feet; thenoe tangent to aaid curve 

5 H. 60« 55' E. 2.34 feet to the true point of begin- j 

6 ning. 

7 Faorcel C. Commencing at a point in the north and 

8 south center line of aaid Section 4, distant 3. 0® 

9 05« 20" S. 1324,92 feet from the north quarter corner 

10 of aaid Section 4, said point beii^ •za.rV.ed by a 2" 

11 iron pipe set on the aouth line of Pomona Boulevard; 

'2 thence 3. 0» 05' 20" S. 377*57 feet; thence S. 6l» 

13 31* 10" W. 97.24 feet; thence 3. 56« 15' 20" :7. 

14 254.26 feet; thence 3. 36« 59* 20" .T. 125.44 feet; 

15 thenoe 3. 13» 58' 20" rf. 89.I7 feet; thence 3. 30« 

16 17' 30" iS. 19s.47 feet; thence 3. 89« 39* 3. 279*59 

17 feet; thence :i. 60» 21' 4c" S. I83.35 feet; thence V. 

18 42» 15' S. 164.02 feet; thence 3. 75* 4C' 3. 63.45 

19 feet; thence 3. 47» 45' 50" £. 117*38 feet; thence 

20 H. 85» 43' 50" E. 133.38 feet;thence 3. 39* 39' 50" 

21 E. ISI.92 feet to the true point of beginning; thence 

22 N. 6C« 55' E. 327*55 ̂ *et to a point in a curve eon

23 oare northwesterly and h&ving a radius of 957*48 feet, 

24 the tangent to said curve at said point bearing H, 

25 660 28* 25" £.; thence northeasterly along said curve 

26 
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\ 92.87 feet; thence tangent te said eoxve I. 60* 

2 55' X* 682.43 feet to a point ia • eurre tangent to 

3 said last mentioned course, eoaoawe northwesterly 

4 and having a radius of 77̂ .49 fe^t; thsaoe north-

5 easterly along said curve 36.60 feet to a point on 

6 the westerly line of the 100 foot right of way of 

7 L.A.A.3.L.R.R.; thenoe along said right of way line 

8 8. 39* 14* W. 36.16 foot to a point la a curve eon-

9 cave northwesterly and having a radius ef 786.99 feet 

10 the tangent to said ourve at said point bearing 8, 

11 60« 4l' 56" ff,; thence southwesterly along said 

12 curve 2.99 feet; thence tangent to said curve 3. 6C0 

13 55' ff. 1603.73 feet; thenoe I . 05' ff* 12.5 

14 thence I. 60« 55' I . 258.88 feet to a point ea a 

15 ourve tangent to said last osatleasd sourse concave 

16 northwesterly and having a radius of 957?feet; 

17 thence northeastsrly along said curve 9̂ .87 fest; 

18 thence H. 6c« 55* S. 149.43 feet to the tme point 

19 of beglzming. 

20 3. It ie agreed that conveyances of Parcels A, B and 

21 0, hereinbefore referred to, shall be made subject to the fol-

22 lowing ressrvation: 

23 "The grantors hsrsby except and ressrve unto 

24 themselves, thsir heirs, exsoutors, administrators, 

25 suooessoxs and assigns, ths perpetual rig^t to con-

stmot, maiataia and use a roadway, er roadways orsr 

-0-
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and aoross, but not longitudinal to, said Parcels 

A, B and 0 in such location or locations as may be 

deemed advisable by the grantors, with the r i ^ t to 

constmot, maintain and use sanitary sewers, storm 

drains, water and gas pipe lines, teligraph and 

telephone pole lines, and pole lines for ths trans

mission of light and power over and along said 

roadway or roadways, together with the right to 

dedioate eaid roadway or roadways for public use; 

provided, however, that such roadway, roadways and 

said sanitary sewers, storm drains, water and gas 

pipe lines, telegraph and telephone pole lines and 

pole lines for the transmission of light and power 

shall be so constructed, maintained and operated 

as not to interfere with tbe grantee's tracks to 

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

tbe maintenance, use or operation thereof." 

4. Parties of the seoond part shall, co-inoident with 

the execution of this agreement and delivery of conveyances to 

Parcels A, D and 0, execute separate agreements with ths party 

of the first pjirt for the construction of industry spur tracks, 

in the approximate locations as Indicated by green and yellow 

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

among other things, provide: 

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

and maintain and shall owa those portions of ia-

-1 r* 
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dastry spur tracks betweea switch polate aad fee 

right of way line. 

<b) First party shall ooastmct, at expense of 

each of tbe parties of the second part, aad at 

its own e:q}ense shall aaiataia, those portions of 

the industry spurs beyond first party's fee right 

of way line. Trackage beyond fse right of way 

line shall be owned by respective partiee of the 

second part. 

(o) Each of the parties of the seoond part 

shall, upon date of execution of agreement oov« 

ering construction of ixulustry spur tracks, de

posit with first party, ths estimated oost of 

constmcting portion of tracks beyond the first 

party's fee right of way. 

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

(a) This agreement exeouted by the parties 

of the second part; 

(b) Industry track agreements exeouted by 

the parties of the eeeond part, together with 

depoeits to cover estimated oost of oonstn'.ot-

ing said tracks; 

(c) Deed of conveyance and guaremtee of title 

covering fee to right of way for industrial lead 

track, and easements coverii^ rights of way for 

industrial spur tracks; 
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party of ths first part shall eoaatmot, aaiataia and operate, 

at its sole cost and expense, aa industrial lead track npoa and 

along the premises described ia Parcel A to serve the premises 

outlinsd by pink lines oa "Exhibit A". 

Said Industrial lead traok shall bs used to serve the 

premisss of the parties of the seoond part, and such othsr In-

dustrlss as may now or hereafter be located thereon or adjacent 

thereto, requiring induetrial spur or side track service,pro

vided, however, that before any suoh industrial or side tracks 

are constmcted any party desiring the same shall execute the 

first party's standard fora of Industry track agreement, 

6. This agreement shall Inurs to the benefit of and 

be binding upon the heirs, executors, administrators, successors 

and assigns of tbe parties hereto. 

IH fflTHESS WHEREOF, the parties hereto have exeouted 

this agreement in triplicate the day and year first hereinabove 

written. 

LOS AVGCLE8 & SALT LAKE RAILROAD COUPAHT, 
Witness: 

Attsst: 

Secretary. 
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RDETHER-ORAEAM FEED 00 
ffitae 

y 

Attest: 

Secretary. 

Witness: 
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EXHIBIT "D" 

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



- O r i g i n a l -
(For Industry") 

Parti«i. 

Loc&tloo. 

.No., 

Porw 2297 

Audit No.<̂  

c a . 
••>• 4.Ma 

CoDt. Dept. No. 

INDUSTRY TRACK CONTRACT 

THIS AQREEMEMT, made and entered into thia. 

Right of War-

Constructloa. 

by and between 

COMPANY, a corporation of the State d U t a b (hereinaTter called "lUilroad 
Company"), party of tbe firrt part and RUSTHER-GrRAHAM F E E D C O . , L T D . , a 
California corporation with principal place of businesa at 
'.falnut, California, 

(hereinafter called "Induatry"), party of the second part, WITNESSETH: 

WHEREAS, tbe Industry deeiree the constructtOQ, maintenance and operation of a n i n d U S t r y 

s p u r t r a c k — — — — - (h'Jeinafter referred to aa'Track") 
1105 feet in length, commencing at awltch point marked "A" 
In the center line of the Railroad Company'a proposed lead 
track and extending westerly to end of track marked "C", 
near Spadra, 

in. L.Qfi.Ai?gP.3-.e.?.County, P.a.U f ornAa, in the location indicated by.Xf.U.Qw..and .green.. 
I jjQ£Sbetween point« marked A . A H d . O oa the map bveto attached, marked "Exhibit A", iden
tified a* I n d u s t r i a l . .SDgine.e.r.! a .. .Drawing NO. .^3 .7 . .R^.Y.'... .and hereby made a part hereof, 
which Track the Railroad Company 13 willing to construct, maintain and operate upon the terma a&d conditiona 
hereinafter set forth; 

NOW, THEREFORE, it is agreed between the parties hereto aj followa: 

Section I. Tbe Induatry shall first procure and fumish without expense to the Railroad Company all public 
authority and pennisaion and alt right of way outside the limit* of the property of the Railroad Company which are 
necessary for the construction, maintenance and operation of the Track. 

Section 2. The Railroad Company shal! construct,* a t I t S OWn e X p e n s e , 

fee right of way line 
so much of '.at portion of tbe Track between the switch point (marked. A. ) and the/leerans* potnV • 
(marked... ) >a.ia4«eat«<t4»itbti»4t> right af roiiyy being a distance of. .^.35 fctt aa indicated 

by. ye 1.1 OW.... line between points marked.. A.. aCLd.. B on Exhibit A. 
The Railroad Companv shall coastnict, at the cpst of the Industry, that portion of the Track lying beyond 

the ol6«raao« point-(or b«yoDd the bo jadiry line of tl^ right of way of the Railroad Company, if-tbe-ol«M«o«*poiDt 

falls outside said boundary line) as indicated by a. g l f t e n line between poi Jts marked.. 5. .Wld. .Q .. .on 
Exhibit .\. 

The Industry shall also bear the cojt of such incidental work (including changes in. pr additioni to,.tbe Rail-
road Ck>mpany'd existing tracks and structures other than track changes connected with tbe turnout) aa may be 
necessitated by the construction and operation of the Track. 

Maintenance. The Railroad Company shall, at its own expense, maintain the Track, e.xcept such portion theteqf (if any) 
aa may be used for intraplant switching, which portion shall be maintained at the e.xpense of the Induatry. 

In the oonatructlon of that portion of the track between 
the points B and G the Industry shall, at its sole coat and 
expense, furnish a l l necessary oross ties and ballast and do 
all neceseary grading. ; 

If the Isdiutry is to bear initially tbe expense of the eocstnictioo between the switch point aad dearaooe point fiO ia tbe words "at the eipsBSS of thi 
bduflTf jubject fo » rtfuad as ber»ia»/ter proTided". M the Railroid Company is to b«ir tht eipenje, fill ia tb* words "at i!i own eipeost". 



Opantlaa. 

I. 

Payment 
of Bllla. 

Definition of 
Cost. 

Expeixse for 
Prtrtlege. 

Ownership 
uf Track. 

Rkbt of Rail-
roid Com
pany to vse. 

Clearances. 

Liability. 

Cpon the coopletioB of tb« eonatnxAios cf tti« T>««k tb« RailroMi Company op«r«*« tkaama for tha 
Unn of tbia a«re«Diw», aobjeet to, a»d to tha fscteet ooBteeaptated by, lawful tahffi appbeabto tbentn. 

Section 3. Befora aay conatractton it becon, tba Indmtry thaO deposit with tha lUilroad Company 

• (a ) tbfrWUn-O^i-rT-rT.rf.1 I I I I I I I I 11 I • ' l l n n i i l i i M i l l l i i i i ^ • 

dollara (t ), being the estimated amount of the cost of tbe construction SyThe Railroad Com
pany of that portion of tbe Track between the switch point.And4be clearance point within the right of way of 
the Railroad Company, which amount shalLbe refunded to the Induatry at the rate of two dollara ($2.00) for 
each car of carioad freight yielding road haul revenue to the Raiiroad Companv delivered on orahipped from 
the Track during the period of three (3) yeara next ensuing after the date of completion of tbe Track unleaa tba 
aggregate amount of such .refund pavment««hAll «/>nr.»r a^if i ^|.f f,fi>\ fti^int, tmd 

(b) the awn of.. JtJ.lne.t.e.en. .Hw.dp.9.d.. Itiu.tx. .an.d. .No/igo..-. .T...̂  
dollars (I.. 19 30.. OQ . . . ) , being the estimated amount of that portion of the coet incident to tho 
construction of the Track hy the RaUroad (Jompany which the Industry ia to bear aa herein provided; 

amounting ia au to N.i.ne te en Hundrc d .Thir ty and No /IOO. - . n . . . . 
doUan ($.. .1930.«.0.0. . . ) . If the actual amount ahall prove to b« mora or leaa than tha ostimatad amount, tha 
difference shall be promptly paid by the ladustry or refunded by the Railroad Compacy M tha ease may ba. 

Bills for expenseproperlv chargeable to the Industry, other thoo that for which tbe above mentioned depoait 
u mad^ shall be paid by the Industry within thirty (30) days after preaantation by tba Railroad Company. 

Section 4. "Coat" for the purpose of thia agreement shall bo all aaaignable coeu, plua 10% (except on value 
of recood-hand material and amounU r^^reeeotisgfuil tariff freight chargw on material) to cover elemeota of expeoaa 
not capable of exact ascertainment. Material shall be charged at ita cxurent value when and where used. 

Section 5. The Industry' shall pay oil competisation and aaseasmenta required at anv time by any munici
pality, public authority, corporation, firm or penon for the privilege of constructing, maintaining and operating tha 
Track. 

Section 6. The Railroad Company shall own all that portion of the Track located within tbe linuta of ita f 6 
right of way and within the liniita of any public atreets and/or alleys where the strip of land occupied by the Track 
in such streets and/or alleys forms one contmuous area with the nght of way of the Railroad Company: but, upon 
the discontmuance of the use of the Track for handling shipmenta to and from the Indu3fr>', the Raiiroaa Company 
shall pay to the Industry tbe then salvage value of the uaable material originally paid for by the Industry contained 
in that part of the Track owned by the Railroad Company beyond the dearance point, 1MS the coet of recovering it. 

The portion of the Track to be owned by the Railroad Company is indicated by .ye.l.l.QW. line between pointa 

marked .A. .^nd. B on Exhibit A. 
The remainder of tbe Track tif any) sbsU be owned by the Industry. 
Section 7. The Railroad Company shall have the right to .ise the Track when not to the detriment of tha 

Indus uy. 

Sections. N'o building, pJat/orm or other structure shall beerectod or maintained andno material or obatrue-
tion of any kuid or cbarr.ctcr sti:ll be placed, piled, stored, stacked or maintained closer th.in eight (S) feet six (6) 
inches to the renter line of the Trrick; PROVIDED, however, that in the caae of platforms not higher than four (4) 
feet above the top of the rail .-i minimum clearance of seven (7) feet three (3) iochesfrom fhecenterlineof theTrack 
will bepermitted; .md PROVIDED further that along nnd adjacent to, and for one car length bevond, all portiona 
of tbe Track having a curvature greater than ten (lOi degrees the clearances hereinbefore provided ahall, with refer
ence to platforms four [-i) feet or less in height, be increased horiiontally six (9) inches, and with reference to all 
buildings, platforms. stn:cture3 .md other obstnictiona greater than four (4) feet in height, shall be increaaed hori
zontally one (1) foot; and PRO\TDFD further that if by statute or order of competent pubUc authority greater 
cleaiancea (hall he reQuirjd than_thqse provided for in this Section 8. then tha Industry shall strictly comply with 
such statute or order. All doors, n-indô s or gs'tea shall be of the slidiiig type or shall open toward tbe inside of the 
building cr enclosure wnen such building or eocloeure is so located that the aaid doora, windows or gates if opening 
oulwnro. would, when opened, impair the clearances in thia section prescribed. 

The Indi;strs- shall not locate or pennit tbe location or erection of anv beams, pipes, wires or other obatruc 
tions over or L-nder the Track without tiie nritten consent of the Railroad Company. 

Section 9. It is understood that the movement of railroad locomotivea involves aome risk of fire, and (he 
Industry assumes all responsibility for and agreea to indemnify the Railroad Companv against loss or damage to 
property of the Industry cr to property upon iujirenisee. regardless of the hailroad Company's negligence, arising 
from ftre caused by locomotives operated by the -.ailroad Companv on the Track, or in ita vicinity, for the purpose CK 
serving the Industry, except to the premises of tr Railroad Company and to rolling stock belonging to the Railroad 
Companv or to othera. and lo shipmenta in the r ame of tranaportation. 

The Industry also aarees to indeirnify and hold harmless the Railroad Companv for loas. damage or injury 
from any set or omission of the Industry, tta employees or agents, to the peraon or property of the partiea hereto and 
their empiovees and asents, .""nd to the person or property of any other person or corporation, while on or about the 
Track: and if anv claim or liaoiiitv other than from fire shall arise from the joint or concurrLag negligence of the 
parties hereto ;or of any tw o or raore of them if there be more than two), it shall be borne equailv fcy the parties at 
fault. 

. Tha Raiiroad Company may rearrange or reconstruct the Track or modify the elevation thereof 
:\.v ..r desirable in connection with the improvement of ita property or chancea in its tracka at or 

Rearrange- Section 10. 
ment ol *.henever netcj*a.v ..r desiriDle in connection wita the improvement ol its property or cnangea i_ ._ 
Track. near the location of the Track, provid id that the Industry snail continue to hiive similar trackage without additional 

cost to the Industry. In the event, l owever, that a rearrangement or reconstruction of the Track, or modification 
of the elevation thereof, is required by reason of or as a reault of &uy law. ordinance or other public enactment or 

* Suhdiviiias (a) 15 to be disrrfarced if it is pronded La Sroioo 2 that th* Railroad Comptay shtii coostniet at its expense that pcrtiaa of th* Track 
between th« l*̂ tch point ud ih« clearance pomt 



regulation, or by reason of the happening of any contingecey over which the Railroad Company liaa no control, 
then the Industry shall bear the cost of such rearrangement, reconatruction or modirication. Nothing in tbia aee-
tion contained shall in any way affect tbe right of tbe Railroad Company to terminate this agreement under tba 
conditions set forth in subparagroph (c) of Section 11. 

Termination. Section 11. Tbe Railroad Company, after giving sixty (60) days' wTitten notice to the Industry of its intan* 
tion ao to do. may terminate tbia agreement and take up and remove that portion of tbe Track owned by it, if 

(a) tha Induatry ceases for a continuous period of one year tba doing of business in an active and sub
stantial way over tbe Track; 

(b) tha Induatrx' ahall fail to keep each and every obligation, condition and stipulation atated in or 
reaulting under thia agreement; or 

(c) tha Railroad Company is required by law, ordinance or police regulationa. or ch;Uiged conditions, 
to elevate or depress or other<\'ise change its tracks at or near the location cf the Track, so a* to make it 
impracticable, in the judgment of the Railroad Company, to continue the operation of the Track. 

Assignment. Section 13. Tbe Industry shall not assign this agreement cr any interest therein without tbe written consent 
of the Railroad Company and for any departure in this reapect, the Railroad Company may terminate this sgreemect. 

Successor! Section 13. Subject to the provisions of Section 12 hereof, this agreement shall be binding upon and inure to 
and Assigns, the benefit of the partiea hereto, their neirs, executors, adminiatratort, succeasora and assigns. 

IN WITNESS WHEREOF, tbe partiea hereto hava cauaed tbia agreement to be executed in duplicate aa of 
the date firat herein written. 

LOS ANOELES & SALT LAKE RAILROAD C01:FA:!Y, 

'T.-y.fyH 

RUETHER-GRAHAM .s-EED CO., LID. , 

d y^ 'L-^ 
By. y^i.. AcCtf^y^ 

Attest: Ita President. 

Secretary. 

1 



Trackage to oe o'/rned t y 
R • R • Co • 

Trackage to be owned t y 
Indus t r y . 

Laeeir.ent Right ol' 'iVay. 
Fee Pight o f Way. 

: J S Y S T E M 

Los Ar-eTsles & Sal t Lake Ra i l roa - Co.'r.pany 
" S x i . i l i t A" 

To accorrpany a.;̂ Teeraent arA P':.owing l o c a t i o n 
serve ' 

RUETHER - GR .̂:iA-. FEED CO., LTD. J 
(Near Spadra; C a l i f o r n i a j 
APPROVED: APPROVED: 

ytUtyy / rc / V, .;yy^y)^d<^jyf^ \ tk xl/^^:^^^ 
ndustrial_i:.n.-lnj8rer Gen.S^jperints^ffcgwx Cr.ief Engineer? 

Scale 1" - 200' ' 
Dwg.Ko.437 Rev. \ 



EXHIBIT "E" 

NOTICE OF PREPARATION FOR PROPOSED 
RAIL SERVED PROJECT ON SUBJECT PARCELS 

E 



09/05/89 
UNION PACIFIC RAILROAD 
FRT. ON SOVA - 020715 
'»*»**$5,595.05 

010707 

2000-00 5,595.05 

RUMILIX 
BENTON FEED YARD, INC. 

P.O. BOX 410, WALNUT, CA 91789 
TELE. 714-595-1411 

BANK OF AAAERICA NT & SA 
WALNUT BRANCH 0782 

P.O. 60X 300 WALNtJT, CA 91789 

16-6a 
1220 

010707 

PAY: 
FIVE THOUSAND FIVE HUNDRED NINETY-FIVE .\ND "j/lOO DOLL.\Ro 

UNION' P.\CIFIC RAILRO.i.D 
DEPT. NUMBER 2913 
SCF PAS.^DENA, CA. 
91051-2013 

«*cio7c?a* •:Ic20jCbu i»: c7a i £-0 5i?^^" 



tm HM KI. U^l 

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

ORIGINAL FREIGHT BILL (NOT GOOD FOR TRANSIT) 
rteiGMT a m NO. 

20715 
C U S T C v a NO. 

10611 

ceuincn iHt t iu t NtM»u 

TATX 020715 
FLMCM IB CJl* ( I M S 

T19 

ktcciveo Tine 
05/17 18:52! 0<* 25 89 

cu-rr 

M A V I I I L HVIHiai 

20715 
I K L o r L M t N O MO. 

1509 
t m n 11 t n 1 OKIOIM CITV «T 

9 CHICAGO IL 

BENTON ROY F FEED YARD L 
P 0 BOX 410 

WALNUT CA 91789 

t H i r r O COM 1 

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

WALNUT CA 91789 

'*"'5*5b'? WALN l̂lf C*A 

« BM, KCITY SSW, CORSC SP, COLTN UP 
0 
XI 
T ( 

COMtlGtCC COOC • 

BENTON FEED 10611 

WALNUT CA 
^ATiexN N t w t a 

221 
COnHOSlTV CODG NO. 

2093990 

COMtlGtCC COOC • 

BENTON FEED 10611 

WALNUT CA 

TCFB 03001J 011195 79 66 

t f C e i M INSTIUTTIOKS 

WEIGHT AGREEMENT NO PLACARD REQUIRED 

lADiwo oesc«i»TioN 

1 T/COIL FOOTS AND SEDIMENTS 
ACCOUNT MUNICIPAL CONST
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 
RATE 3.53 CWT 150000 MIN 
LBS. 
7 DAY TRIP LEASE 
TARIFF TC-3001J 
ITEM 11195 

TOTALS 

158,500 353 < 5,595.05 

158,500 5,595.05 

p l S f C T RATE OOfSUONS 1 0 : 

G. MCDOUGAL EXTN 2<t31 

P / l l t C T OTHCS OUtSTlONS TOi 

V. FITZPATRICK EXTN <i87^ 

UNION PACIFIC RAILROAD 
DEPT. NUMBER 2913 
SCF PASADENA. CA 91051-2915 

5,595.05 
MV TNIS AHOUMT 

3983 

FOR ASSISTANCE CALL TOLL FREE 1-800-392-70S7 (IN MISSOURI) OR 1-800-325-7779 (ALL OTHERS) 



rm nuH 
•r>. >t-H 

C- 00/24 
»K»ORIGINAL«« 

UNION PACIFIC RAILROAD PAGE 

Enclosed b i l l s covering freight 
and other charges are payable 
under I.C.C. Regulations on 
or before 09/14/89 
unless otherwise specified 
by contract. 

•TATEMENT 

10811-89/08/30 

To assure proper credit 
of your account 

REMIT WITH COPY OF THIS 
STATEMENT TO 

BENTON ROY F FEED YARD 
P 0 BOX 410 
WALNUT CA 

91789 
UNION PACIFIC RAILROAD 
DEPT. NUMBER 2913 
SCF PASADENA, CA 91051-2913 

ACCT 

«<<t 

REPORTING STATION 

F r i l t n t I U l 
NgM>r 

CAR REFERENCE 
AMOUNT 

REMARKS 
(1^ t icAAtltn Is ttktn tt tny I t ta 

«w«t« t t r l f t tr ctntrttt r t f t r tnc t ) 

9506 020715 TATX 20715 5,595.05 

STATEMENT NUMBER PAY THIS AHOUNT 

20 10811-89/08/30 $5,595.05 

CHECK NUMBEN AMOUNT 

REMIT WITH COPY of THIS STATEMENT 

W* do not requir* "racaipia^ freight bills for elai> purposas and thay will 
b* furnished only on raquast. Clalas should ba acconpaniad by original freight b i l l 
with refarrnca to our stataaent nuabar and data paid. 
If racalptad freight b i l l Is required, attach original to returned stateaent and place X hare. • 

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



EXfflBIT "F" 

UNION PACIFIC PROPOSAL TO PROVIDE 
RAIL HAUL SERVICE 

UPRR/SHRR\UPC-AP OR 



PLEASE REMIT TO •.^.-.•^ • m -'d'. 

^'^•.y- yy y.-
AMERiCAN SHORTENING & OIL 

P.O.BOX 898 HUNTINGTON BEACH, Ca. 92648 (714) 960-5423 -

BROKERAGE JJ* 

Roy P. Benton Peed Yard 
P.O. BOX ^10 
Walnut,CA. 91789 

INVOICE #: 9587 

DATE: 7/31/87 

TERMS: DUE ON RECEIPT OP 
PRODUCT 

ORDER #: Verbal-Al Benton 

DATE WAMTED: 7/27/87 

F.O.B.: Chicago ,111. 

1 Tank car Acidulated Soy Corn Soapstock 9 .1250/lb. 

T.P.A. 9^.2?^ 
Gross wt. Tare Wet 
216800 71500 1^5300 

$18,009.5^ 

Car#TATX2070^ 

y TOTAL DUEI $18,009.55 

"\ • ̂ ' ft -y - r ••• " ••• 



A G R I ' F I N E . C a i 
r^" a- 0 -^iBt--

2701 EAST lOOth ST. . CHICAGO, tt. 606ir: 
(3M)979-iMoyyyy-

' I T S OUR P R O D U C r ^ 

UNIFORM STRAIGHT BILL O F LADING Original - Nbt Negotiable ' .. 8hipp«r'a N 9 
^ . Company 'A9«nfsNo. 

1108 
RCCEIVEO, (uo^cl to ttM classifkxtton* WKl UrWi affecl on me d s l * a< lh« iMo* a« mi« Bll ol U d l n a , ~ 

. . . . r. 

. t CHICAGO, IL JULY a)fl^ U ; 87 f,on, AGRI-FINE CORP.. 2701 E. ICOTh 
•'•propa'ty OMcriMd b*<OM. In aee^rani good ot««r. ucaM u no* *d (content* «n4 con^ 
cenmtny blnp unatntooa HwougHout mn oonxnei M nxtning iny p«f»on o» corpoollon in po«i«««ion ol itw p»ae»«ty imtm ito e«ntf«cq tgriw leowy w itt uaual flaot d <«i»»»Y M »«Md»«lln««av I g t t t 

— . „ u - j r - r - i m In rtirm In irnthirr irnrn- '* -« -nr't tr t t r f f t f — " r - " ' — - - ' i intr t l i i lnofririfTnc nf Mm tni n>»tlitriii|nit| n m i l f» mi fullnn nfwiitmirt, in imiii«lli»i 
••tOMCfip*i1y(Unynffl«in<*rMi«dlnUof«nya<Midproe*<ty.tMI«v«rvM'vK* iaMp*'<onTiMh«r»und«riMf b«tu«t*clio>l««cendmon«nolpranM*4byl*«.wK*lti*>prlnl*«of iff^ 
InckMNng Ih* condHlont on back hcnet. aMcK w* harttv t v a t a lo by Ift* •Mtw*' and (ocapiM lor hiiiiM« tna Nt auigna. 

(MaU or itraax aOdtait ol con«ign*« — For purpo*** ol na<MEallon c 

Consigned to HOY f . BEMTON FEKD YARD 

Destlnatinn MACHLIN SPUR, WALNUT, R , a , p C A . 

Route CWPj^S-BRC-BN(!<ALNSAS C I T Y ) - U B 

.County of. 

Delivering Carrier. UP .Car Initial _ I A I X _ .CarNft 20704 

^ e k a g e a ** Oe*«r1p«lon of Arl ic lea, S p e c i a l Marica, and Ekcept lona 
•WaigM 

(Sub. to Cor. ) 
C l a a a 

or Ra le 
C h e c k 

C o l u m n 
-

i •• lA.y CAA OIL FOOTS d ScDIME.MS 
1 SubMd le SaoioR r of condHic 

IM« .hipmoM a 10 b* totxroo lc 
oontiQn** w f̂tonA rtolArtt on 
oontignor. O n consignor tfaiM t ^ r 
loeonrtng MaiomanE 

nm eantoi thta nol rntOa Ottrm 
atrnthtntnammmiouiBttminxollm. 
•nd oUiw m<ul cfiwgak 

(Signaiui* ol Conaignoo 

COMMCJITY CODE: 2093990 
t 

1 
t 

SubMd le SaoioR r of condHic 
IM« .hipmoM a 10 b* totxroo lc 
oontiQn** w f̂tonA rtolArtt on 
oontignor. O n consignor tfaiM t ^ r 
loeonrtng MaiomanE 

nm eantoi thta nol rntOa Ottrm 
atrnthtntnammmiouiBttminxollm. 
•nd oUiw m<ul cfiwgak 

(Signaiui* ol Conaignoo 

7-DAY TRiP LEASi 
\ 

SubMd le SaoioR r of condHic 
IM« .hipmoM a 10 b* totxroo lc 
oontiQn** w f̂tonA rtolArtt on 
oontignor. O n consignor tfaiM t ^ r 
loeonrtng MaiomanE 

nm eantoi thta nol rntOa Ottrm 
atrnthtntnammmiouiBttminxollm. 
•nd oUiw m<ul cfiwgak 

(Signaiui* ol Conaignoo 

(PXOTtClED LOWEST RATE) 
\ 

SubMd le SaoioR r of condHic 
IM« .hipmoM a 10 b* totxroo lc 
oontiQn** w f̂tonA rtolArtt on 
oontignor. O n consignor tfaiM t ^ r 
loeonrtng MaiomanE 

nm eantoi thta nol rntOa Ottrm 
atrnthtntnammmiouiBttminxollm. 
•nd oUiw m<ul cfiwgak 

(Signaiui* ol Conaignoo (D.S ? L £ A 5 C WEIGH I;̂  ."^OUTC AND GROSS 216800 

SubMd le SaoioR r of condHic 
IM« .hipmoM a 10 b* totxroo lc 
oontiQn** w f̂tonA rtolArtt on 
oontignor. O n consignor tfaiM t ^ r 
loeonrtng MaiomanE 

nm eantoi thta nol rntOa Ottrm 
atrnthtntnammmiouiBttminxollm. 
•nd oUiw m<ul cfiwgak 

(Signaiui* ol Conaignoo 

NOilcY AGi<I-EIt<^ C^R?. WITH TARE 71500 
a cn*rg*o tf* 10 bt prtamt. unit 

•tamp tmin. To b* priima* 

wtlG;:TS^ 145300 

a cn*rg*o tf* 10 bt prtamt. unit 
•tamp tmin. To b* priima* 

KECEI'/LD COPY OF BEIGHT CERTIFICATE 7- 27-87^ . 

SEAL#: AGnl-rlWE CORP. MXXX 1406' *lo *nory In eneaymwi) ol itK 
IX* propony daocrtted honnn 

*lo *nory In eneaymwi) ol itK 
IX* propony daocrtted honnn 

•If Iho fMpmoni m<n«i Dorwoon two pom by • c*m*r by woMr. ti>* IM ' •gu lm mot iM bill ol toding .htn ttolo ««i*tti*> N n 

MOTE - Wl«*r« tho r t io !• d*o*ndont on rttat. tMpci*r* t l * i*ouirod lo . lo lo M>*c>lic*llv m wrKIng Ifw ogf«*d Of docterad n l A 

d in* property T?>» ogrood of dociofod r»iu* ol If* tuooony a imitty w*ciflt»iiy itoiod by ih* .Xippor le b* not 
• u M d m ^ 

E C E I V E L 

f -Tho Htrt botoo uo*d lor tM» oNwuoni conlonn lo Ih* •e*o«calion» »*l lorth In tho boi mokoi-. cvuficaM Ihwvon. ond ol 
r lhof .-tauirtmontt al UnHorm f^oight C3u«incal>QA' 
t amoem-l Unpnni Inmuol ixtme. not • pwt d bilt ol Mmg Miproiwd by Om InMnul* Conmeic* Comw—lo* 

Xgtni or CuMor 

Clha Hgnaiur* h*r* *ekno««*a 

JUL 1 4 -

WP-^^^^V"^^ ^^^^ 
GENERAL OFFlCê  

p»fm»n«n po«Kme* iMrtm d irnoom. 

: Shipper, Per :::>,.-•- — • .Agent, Per. 

(TTil* eiu «< Laeing lo lo b* tlgnod by fh* orMp'̂ r oitd *gonl s l ttw c*>n*t lowtlng sam*.) 



P k : y y . y ^ 0 2 PIS^F^IS 063653B003 

i:>s;\ -TATX 2G704 L GROSS-216800 .TfRE'-67̂ 5g* 
't^y'L SNOW ALLOWANCE 00000 TARE WT IS :^SJ£Hl 

' • •' . .̂ f * 

'yy-yy^^^::^y!^ 

tyy- cy^^tyL^:;M 

• ••^yyyymytmi 
• 'A-

•I 

•y:^ y:i -.y'i^^^k^ 
i^fy^yi.\y^yy'M 

•.yic^: '• • :-y^^ftfi^ 
J*-* .-w/ ^ .ydk..'^:^ ^t*,t'mjmA.'ttf' 

.'Xr.-'•'•'••*•''••: 



V*? PLEASE R 0 
t "*«4lr 

AMERICAN SH0RlENiW&1:)iy •I 
1 I : 

.A ^ 
P.O. BOX 2291, OAKHURST, CAM644-229̂ ^ 

V 

. BROKERAGEMl5^f5voii:E#: v* i 
' vi'^ ^$y<^y<^yyy:'^y 8015 

ROY. F. BENTON FEED YARD 

P.O. BOX «10 

Walnut, CA 91789 

1 i 
V 2 6 / 8 9 

TERMS: 

NET UPON RECEI 

ORDER #: Benton 
DATE WANTEDtf / 2 6 / 8 9 

F.O.B.: Chicago, 111. 

1 Jumbo car Acid, soycorn Soapstock 0.1425/lb. 

T.F.A. 93.95% 

TOTAL DUE; $22,336.60 

Gross wt.-229000 ; Tare wt.- 70500 ; Net wt.- 158500 
Car # TATX 20715 via SP ^ , 

jjuK/cAixifo/)^ ^s^y<n 16^. ^ ' N ^ V l i t . '^i'^y^(>.(^^'J 

4ilJ »r) r/>9 lci.ryu 
• • . — . . . ^ — « . . ^ . <\ni<iini*n I . l * . ' . •^'^-'7 ^ r ^ ' i ^ f T " " . — T " " ' ' • 

y y^'.'\. • /t]y' tyiy..y'' .:y- 'y y ' '' .•. 

Lty-.y'ytLyLyyyyLyyLyyyy^.-..- ••. 

.• ••• yy yy yy-'- ^ y y^yk^ikL^'^^i'^L^W y'-yy-

• •. . . • . . •• .V. 

yy 

•*• . .." , ;. -. . y ' y y u M L 0 m y y m y y y y ^ 
••• '•.• •'•.'••' '•>-:y y-V- • •. '-• .'• •:'. •-. 

--yy i/^y^y :• • • - • . - • • 



Shipper's 
Agsnf t No. 

tJ2 ''IBOg 
^ M N * ^ to Me claaaMcallonawdtarWa In aRact on Ih* data o< Ihe laaue ol thla BWol Lading. 

" ^ ' w i i i m m i i i i Doiao. m ipparani good ctOm. ttottt t t nowd (ee«** W» md condNlen ol eonlonw o« p»c**g*o unknewwi ii«orti*A nonatowd. «/«i d««i>i*d oo iwdkji^ b*lo«. 

> h*r*by *gro*d le by Ih* thlpp*. •ooigna 

•hich Mid compony (tho • 
a atOtmyM tmt doumotkn.« on it, 

•ny ponton el Mid touio lod*olinoiK>n 
«in*ihoi pnnMd or »r«i*n. hotom conui 

•V (Mall or Hr**! addr*** of coniign** — For purpo*** ol noilflcailon ( 

' ^ConstontdW'''̂  •• ROY'F." BEfjTON FEED YARD 
S.P. 

Destination j f i W ,-MirM \W SPUR. 'MINHT, .<Statpof. 

Route _ .̂ MH<^^9l^9t CI TY)-S5W«<^P 

.County of. 
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NOTICE OF PREPARATION 

CITY OF INDUSTRY SOURCE REDUCTION AND RECYCLING 
ELEMENT.HOUSEHOLD HAZARDOUS WASTE ELEMENT AND 

INDUSTRY MATERIALS THE RECOVERY FAdLITY (IMRF) PROJECT 
ENVIRONMENTAL IMPACT REPORT 

TO: Mr. Rodney G, Anderson 
Union Pacific Railroad Co. 
5500 Ferguson Drive, Room D 
Los Angeles, CA 90022 

FROM: 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 Califomia 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 ii sue 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 rr .inicipal solid waste from the wastestream, including the construction of a facility (the 
IMRF) for the receipt and sorting of municipal solid waste, removal c * recyclable materials, and 
disposal of residual waste by truck and/or by rail in local and/or remote landfills. The 
relationship between the SRREyHHWE 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 

\tytim 



SRRE and HHWE arc 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..< auction and operation of the IMRF. 

Two previous Notices of Preparation (desigi.ited 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: October 28. 1993 Signature:. 
Tope, City Manager 

1002/91 
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NOTICE OF PREPARATION 

CITY OF INDUSTRY SOURCE REDUCTION AND RECYCLING 
ELEMENT, HOUSEHOLD HAZARDOUS WASTE ELEMENT AND 

INDUSTRY MATERL\LS THE RECOVERY FACILITY(IMRF) PROJECT 
ENVIRONMENTAL IMPACT REPORT 

TO: Regional Engineer 
Southem Pacific Transportation Co. 
1200 Corporate Center Drive 
Monterey Park, CA 91754 

FROM: CITY OF INDUSTRY 
15651 East Stafford Street 
City of Industry, Califomia 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 Califomia 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 HR 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 
reducmg municipal solid waste from the wastestreairi, including the construction of a facility (the 
IMPJO for the receipt and soning 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 SPJRE/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 Ciiy of Industry's SRRE and HHWE. The 
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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 PreparaUon (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 
leceived for the Notice of Preparation designated ?.s 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 weU 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 VJ. John Ballas at the address shownabove. We will need the 
name for a contact person in your agency. / / / J J J a 

/yC4y^^^'' 
Date: October 28. 1993 Signature: U l ^ ^. 

Chris Rope, City Manager 

1002/93 
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S o u t h e m Pacific 
Iransportotfon Compony 

1200 Corporate Canter Drive • Monterey Parfc, California 91754 

June 30 , : L 9 9 2 

0 0 4 

Mr. C h r i s R. Rope 
C i t y Manager 
C i t y o f I n d u s t r y 
P.O. Box 3366 

C i t y o f I n d u s t r y , CA 91744-3366 

Dear Mr. Rope: 
We have r e c e i v e d your Notice of P r e p a r a t i o n f o r the I n d u s t r y 

M a t e r i a l s Recovery F a c i l i t y dated June 15, 1992. 

Please be advised t h a t f u t u r e n o t i c e s of t h i s n a t u r e or any 
o f f i c i a l n o t i c e from t he C i t y of I n d u s t r y should be sent t o the 
f o l l o w i n g address: 

Regional Engineer 
Southern P a c i f i c T r a n s p o r t a t i o n Co. 
1200 Corporate Center D r i v e 
Monterey Park, CA 91754 

We are no longer l o c a t e d at 610 South Main S t r e e t i n Los 
Angeles. 

S i n c e r e l y , 

^ . ^ k . Brans'^etter 
Regional Engineer 

J. 
/ ; -yj y. 

R A B • _ l a 

aCry/ ^y^irSL^ 
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1 
NOTICE OF PREPARATION 

CITY OF INDUSTRY SOURCE REDUCTION AND RECYCLING ELEMENT, 
HOUSEHOLD HAZARDOUS WASTE ELEMENT AND 

THE INDUSTRY MATERULS RECOVERY FACILITY flMRD PROJECT 
ENVIRONMENTAL IMPACT REPORT 

S R R E AND HHWE PROJECT LOCATION 

The City of Industry is an incorporated city located in the San Gabriel Valley in Los Angeles 
County Califomia. The City is served by several major freeways, and maintains rail service 
from the Southem 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. 

Projecu and programs recommended by the City of Industry's Source Reduction and Recycling 
, Element (SRRE) and Household Hazardous Waste Element (HHWE) are predominanay within 

' S Se City of Industry. However, some aspects ofthe SRRE and HHWE. such as the development 
. 1 of a Materials Recovery FaciUty (MRF). participating in a county-wide Household Hazardous 

r Waste program, and the ultimate disposal of waste in a landfiU will have impacts outside of Uje 
City of Industry's city limits. This notice addresses the specific projects and programs located 

i both within and under the jurisdiction of the City of Industry. 

SRRE AND HHWE PROJECT DESCRIPTION 

' ] The Cit> of Industry is currently preparing its SRRE and HHWE. the potential environmental 
impacts of which will be addressed by the draft EIR. TTiis will include an evaluauon of the 
SwS's and HHWE's impacts on: Land Use; Aesthetics/Light and Glare; Public Services and 
UtiliUes- Public Health and Safety; Traffic and Circulation; Air Quality; Noise; Naturâ  
Resourc;s\nd Energy; Geology and Seismicity; Hydrology and Water Quality; Biological 

. Resources; Cultural Resources; and Socioeconomics. 

The principle purpose of the SRRE and HHWE is to idenUfy the waste diversion goals mandated 
' n bv AB 939 to achieve 25% waste diversion from landfills by 1995 and 50% diversion by the 

J y L 2000 To achieve AB 939 objectives, the City of Industry's SRRE and HHWE ouUines a 
Variety of projects which the City proposes to undertake. Some of these projects are smal, 

• 1 costing litUe and lasting for a year or two; but some are very large and involve considerable 
- J S . ' Z most significant lar'ge project is the development of the IMRF. F-gure l shows the 

locauon of the City of Industry and the approximate location of the proposed IMRF. 

— Att<kM w N«u« W (10**1» 
C\t) <rt*wy I 

•.ya.li 
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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 foUows: 

E'TMing Conditions 

Waste Generation 

Waste Disposal 

Waste Diversion 

ftiture Conditions 

In 1990, the City of Industry generated 217,330 tons of 
municipal soUd waste. 

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

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

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 commercial and industrial generators on a volunteer basis. The selected 
altematives are the following: 

SOURCE REDUCTION AND RECYCLING ELEMENT 

Commercial Waste Evaluations and Waste Minimization 

This program has been selected for implementation in the short-term planning period and wiU 
be directed and monitored by the City. The primary purpose of this altemative 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 wiU focus on large commercial and industrial 
waste generators. This program wiU be offered on a voluntary basis and wUl be funded by the 
City. 

The quantity of waste which can be diverted through this alternative is uncertain; however, this 
altemative 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 acUvities. 

Non-Procurement Source Pf̂ ;>̂ irtion Programs bv the City Government 

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

CDdkOMt 

I warn 
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• strativc Offices. This alternative wiU aUow the City to set the 
generated from City Admini ĵ̂ ^̂ ^̂ ĝ  the implementation of similar programs in the 
example for local businesŝ  .̂ ^̂ ^̂  
private -«tor. Source rcducaon H 
tem. include Ae following: 

«f nffic* oacer Office paper coUected for recycUng near photocopying 
• 'orZm^ notices or by third parties. Manila file 

folders and large envelopes wUl 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 facUitate recycUng 

• Use of electronic mail for office memos 

• Use of fax machines which utUize recyclable non-thermal paper 

• Use of durable dishes and silverware rather than disposable products 

rjty ff̂ vymment Pr^vr?P'-"t Policies 

This oroeram wUl be implemented in the short-term planning period. The purpose for this 
^emauvcTtoTlu^ the quantity of waste generated through City operations and provide an 

I S e of^ur^r^uction progrLs to the private sector. The main focus of this alten̂ ative 
i S r i ^ to reŜ ĉe the quantity of waste generated by City offices and contract services work by 

«t̂ bHs ^ r a procurement for materials or supplies which have greater durabiUty, are 
] reSe. 4ve minima! packing, and meet recycled matenal content specifications. 

i It is uncertain as to the quantity of waste which can potentiaUy be diverted through this program; 
] howeveTTs Lmative wiU «rve to encourage source reduction and recycUng activiUes m the 
f private sector and provide for stronger markets for recycled matenals. 

1 
RECYCLING COMPONENT 

(-n̂ mprriai/Tndustrial Pf̂ vrV"? Assistance Prpgram 
The recycling assistance program has been selected for implementation in the short tenn 

- 1 ^a^n^/p^llTfacUitate Ind document ongoing recycling acdviues by comme-̂ ^̂ ^̂ ^ 
. J Lustrial businesses. Program activities will include technical ^'^'^^'f'^^'^^^^^^^ 

in the development of source reducUon and recycUng programs, market development, and 
implementation of public education. 

Mji^ Wĵ t̂f Mĵ lfP'?'"- Pecovm/Ti?n̂ fcr Facility 

1 
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Th mixed waste processing altemative has been selected for implementation during the medium-
Sm'o'lanning period to maximize diversion and ensure that long lerni waste disposal needs are 

lisficd The faciUty is expected to be operational at approximately the same time local area 
kndfiUs 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 Umits which meets the criteria necessary for a soUd 
waste recycling and transfer facility with access to rail transportation. The proposed site is 
located within an 80 acre parcel of land situated easterly of Grand Avenue between Southem 
Pacific and Union Pacific Railroad mainlines. 

COMPOSTING COMPONENT 

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

SPECIAL WASTE COMPONENT 

Due to tiie Umited quality of special waste disposed within the jurisdiction, the City has not 
selected any altemative for implementation. 

EDUCATION AND PUBLIC IMPLEMENTATION COMPONENT 

Commercial/Industrial Bro<rhV« and Manuals 

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

HOUSEHOLD HAZARDOUS WASTE ELEMENT 

The City of Industry's HHWE has only one recommended project that would potentiaUy 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 faciUty wiU 
be addressed in detail by the host jurisdiction's Gead agency) HHWE environmental review and 
not by this document. 

I 

1 



IMRF PROJECT LOCATION 

Th ect site is located easterly of Grand Avenue and southerly of VaUey Boulevard between 
M;/souihcm Pacific (SP) and Union Pacific (UP) railroad tracks in the City of Industry, Los 
Angles County Califomia. Figure 1 depicts the project site location in a regional context. 
Fi/ures 2 and 3 depict the site locally. The relatively flat subject property is owned by the 
Industry Urt)an-Development Agency and is surrounded primarily by vacant lands, with 
cxcetJtion of an exisUng Uvestock feed processing and storage facUity immediately to the 
northeast The site is comprised of one approximately 40-acre parcel previously known as the 
Benton property. An addidonal approximately 5-acre portion of the adjacent property (fonnerly 
the Machlin Feed lot), is also owned by the Agency and could be used, depending on which of 
the four potenual 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. 

IMRF PROJECT DESdUPTION 

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

The IMRF wUl consist of a multi-building solid waste recycUng and transfer facUity. With a 
maximum processing capacity of 5,700 tons per day (tpd), the IMRF wUl process source-
separated recyclables and materials from selected commercial loads and wiU separate material 
frcn selected loads of mixed residential municipal soUd waste (MSW). This capacity wUl 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 facUities in the region. The exterior storage area for 
rail cars will utiUze one of the foUowing three possible options: 

Opiicn A (see Figure 2) would have a total track length of about 12,000 feet and involve 
four .>ets of parallel tracks each about 3,000 feet long. Empty i^il cars wUl be held on 
these tracks until individual waste containers, which wiU be fiUed 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. 

0 > Ii4iauy 
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F pure 2) would be similar to Option A, using the SP RaUroad, and would 
Option B portion of the Machlin property immediately adjacent and southeast 
of the SP Railroad right-of-way. 

o r t ^ Fieure 3)' /ould involve positioning empty rail cars with waste containers 
T UP Railroad right-of-way for up to 6,500 feet northeast of the site. Empty cars 
\d d̂ en be moved onto the site to be fUled and covered in the waste processing 

h °idin«? FUled rail cars would be retumed to the existing UP RaUroad right-of-way for 
temporary storage on up to 6,500 feet of track extending southwest from the project site 
under the existing Grand Avenue bridge. 

Option D (see Figure 3) would be simUar to Option C, using the SP RaUroad on the 
northwest side of the property. 

The facility is expected to be operational at approximately the same time that local area landfiUs 
begin to reach capacity and closure. It is anticipated to have an indefinite Ufe-span. 

The expected service area includes yet to be determined cities and unincorporated areas within 
the San Gabriel Valley. The combined population of this area is approximately 1,208,000 
persons (1990 US Census). It is expected that existing haulers of MSW, which now use ti^sfer 
stations material recovery facUities, material transformation facUities, and sanitary landfdls, wUl 
continue to service these areas, and that many wiU deUver coUected MSW directiy to the IMRF. 

ClryWki*.! . , itofaimtl 
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C I T Y OP INDUSTRY 
Incorporj ied Juna i a 1967 

October 25, 1994 

Mr. David Gavrich 
Westem Regional Manager 
East Carbon Development Corporation 
220 Montgomery Street, Suite 1200 
San Francisco, Califomia 94104 

SUBJECT: RAIL HAUL PROPOSAL 

Dear David: 

In March of 1992, tiie East Carbon Development Corporation (ECDC) together witii tiie Union 
Pacific Railroad (UPRR) submitted a written proposal to the City o Mdustry for rai 
haul/disposal services for the proposed Industry Materials Recovery Facility (IMRF). Your 
proposal is now approximately two years old. 

The Citv's still very interested in tiie railhaul capabilities of tiie UPRR witii ultimate disposal 
at tiie ECDC landfill in Eas; Cartwn County, UUih. Please take a moment to update your 
proposal to reflect any changes in your assumptions which may have occurred since i^i. 

Sincerely, 

John D/Baias 
City Engineer 

JDB:kat 
xc: Chris Rope, City Manager 

CSVOnvkb.Ur 

'0. Box 3366, Clly of Inousirv Cal-fornia 91744 0366 • Admmislrative Offices 15651 E. Stafford St. • (818) 333 2211 . FAX i818) 9616795 
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ENVnONMEKTAL IX. 

220 Montgomeiy Street, Suite 1200 
San Frandjco, California 94104 
Telephone 415-421-2044 
Facsimile 415-421-1462 

October 28,1994 

Mr. Chris Rope 
City Manager 
City of Ii\dustry 
P.O. Box 3366 

aty of Industry, CA 91744 

Dear Mr. Rope: 
Union Pacific Railroad and ECDC Envu-onmental have developed tWs 
proposal to joinUy work with the City of Industry to unplement an effiaent 
and cost-effective railhaul project 
The cornerstone of our proposal is the fuUy-pennitted, ^tat^^th^-art ECE^ 
railhaul landfiU which has been operating m Utah smce 1992. The l^dfill 
has 3 5 mUes of raU into the site and is accessible from the Umon Pacific track 
located directiy on your proposed MRF/Transfer facUity site. 

We propose to work closely witii your MRF facUity design team to integrate 
the most efficient raU loading system at your City of Industry site. We have 
attached a reconunended conceptual site plan which shows how tiie loadmg 
operation might integrate witii your MRF/Transfer facility. 

Against tiiat background, we beUeve tiie City of Industry has an «ceUent 
opportunity to implement a premier raUhaul project We also beheve tiie 
Union Padfic-ECDC proposal has tiie foUowing advantages : 

1 We are fuUy-permitted and operitini: witii 300 nuUion cubic vards 
of state-of-tiie-art railhaul landfill capacity. Our project is real 

Z Union Pacific's track located on your site wUl aUow theCity to ship 
maximum payloads from tiie trans' - station witiiout DOT 
overweight problems. This will save tiie project substantial doUars. 

3 The fact tii.it Utah is more distant tiian otiier proposed 
projects is not a major cost factor; several otiier factors make tiie 
Union Pacific-ECDC proposal m-re economical 
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City of Industry Railhaul Project 

Thp Proposed Svstem Qptionfl 

The proposed Union Paciiic-ECDC RaUhaul System for ti\e Qty of Industry is 
designed to handle at least 4200 tons per day of non-hazardous soUd waste. 
After appropriate recyding at tiie Qty of Industry MRF/Tr«insfer Facility, 
residual waste may be handled ui one of two ways: (1) top-loaded from the 
transfer station floor into 48-foot containers on truck traUers waiting in the 
timnol below; or (2) pushed into backhaul coal hopper cars waiting in tiie 
transitir timiiel below. Each of the two options is discussed below. 

Option #1 - Use of Containers: 

Under the container option, tractors will shuttie loaded containers out of the 
transfer tunnel to the adjacent Union Pacific track. At the UJ*. loading area, 
two or three spur tracks paraUeling the cmrent U.P. mainline will be 
decUcated to the project A container aane v t̂h rubber tires will straddle the 
loading tracks. The shuttie tractor v̂ th container will drive under the crane 
which wiU lift the full contamer from tiie chassis and place it on a waiting raU 
car. The aane vsrill then remove an empty container from the waiting train 
of empties and load it onto the chassis. The tractor with empty container wUl 
then retum to the transfer timneL 

The total time for a container to be loaded with waste in the transfer tuimd, 
shuttied to the crane, Ufted onto the train, and retiuned to the transfer station 
with an empty container is projected to be 12 minutes fbr the full cycle Two 
or tiiree tractors should be sufficient to handle the entire container shuttie 
operation. Tbe crane and rati loading area will also be designed to handle 
containers arriving from "sateJite" fa-ansfer stations througjiout the L.A. are?.. 
Ihe hours of of>eration to accept these transfer loads can be set to coincide 
with off-peak traffic hoiu5. 

Altiiough we do not plan to soUdify oiu- rail loading design until we coc-dinate 
with your MRF/Transfer FadUty design team, based on the size and configuration 
of the site, we have developed a preliminary rail loading scenario. Each of two 
parallel spur tracks at U.P.'s raU loading area accommodate at least 44 double-
stack rail cars with 88 containers holding a minimum ol 2100 tons of soUd waste 
per track or a total of at least 4200 tons. Each train wUl leave the Qty of Industiy 
and arrive at tiie landfill two days later. At any given time of tiie week, a unit 
train wiU be loading at tiie City of Industry site, a unit train wUl be iinloading at 
the ECDC landfiU, and a unit train wUl be in transit to or from the City of Industry. 
Three unit ti-ains of rail cars and containers will be utilized for this project, in 
addition to 88 spare containers in botii Utah and tiie Qty of Industry. 
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City of Industry RaiUiavd Project 

Option #2 - Use ofBtukhaul Coal Trains: 

In 1993, Ur-icii Pacific transported millions of tons of coal from near the 
ECDC landfiU in Utah to destinations in Soutiiem California. Virtually all of 
the coal hopper cars retumed empty from CaUfomia. This unused capadty in 
rail cars may be a major opportimity for tiie proposed Qty of Industiy project 
Not only can tiie Qty of Industiy benefit from cost savings with this effident 
use of backhaul capadty, but tiie project can also enhance the environment 
through a reduction in fuel usage and air emissions. 

Under tiie coal ti^ain option, regvtiarly scheduled unit trains of hopper cars 
will be routed from their coal drop-off points to tiie City of Industry fbr 
loading at tiie MRF/tiansfer station. Each coal train wiU have 84-88 cars, witii 
a 148 cubic yards of capadty in each car. Each rati car will hold approxinutely 
50 tons of residual MSW. Thus, each ti-ain wUl hold between 4200-4400 tons. 
The empty train wiU arrive on U.P.'s main line and will be switched onto a 
long siding located on the MRF fadiity side of tiie main Une. The siding wUl 
be sized so as to accommodate an entire length of train on either side ct the 
MRF, aUowine tiie fuU train to be puUed through tiie tuimel beneath the 
transfer floor for loading. Residual waste v*nU be pushed bv loader from tiie 
transfer floor into tiie waiting rail cars. Each of the cars will be covered to 
prevent odors and vectors. Once the last car of the tiain is loaded, the train 
VkriU depart for ECDC, where it will arrive approximately two days later. 

The raU loading options outlined above wUl apply once your MRF/Transfer 
facility is in full operation. For the early years of tiie fadiity operation, when 
you wiU Ukely be recdving lower daily tonnage of waste, UJ*. and ECDC wiU 
work witii you on a program to dispatch fewer raU cars of your waste 

We beUeve that the be.iefits of rail hauling soUd waste from the City of 
Industry to ECDC are niunerous. They relate to the environment, economics 
and long-term capadty for dties Ln tiie San Gabriel VaUey. V̂ e briefly explore 
those benefits bdow. 

Environmental Benefits 
Currentiy, more tiian 16,000 tons per day of soUd waste arrives at the Puente 
HiUs and Spadra landfills in hundreds of trucks which originate from points 
tiiroughout tiie LA. Basin Trucks ai-rive at tiiese landfills from distant 
points in tiie basin, adding congestion to tiie roadways and emissions to tiie 
air. The proposed project will be tiie first L tep in developing a system which 
allocates eitiier landfill space or rail b-ansfer station capadty to every coUector 
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City of Industiy Railhaul Project 

in tiie Los Angeles metiopoUtan area. This will not only inaease the capadty 
of tiie current disposal system but, more importantiy, will create a much more 
effident and more environmentally sound coUection svstem throughout 

Angeles County In contrast to tiiousands of trucks . urying around tiie 
Basin searching for landfill space, tiie City of Ir.dustry will be able to provide 
nearby dties and their haulers witii assiu-ed long-term recyding and disposal 
caoadty. We beUeve this to be a much more effident and less poUuting way of 
collecting and transporting soUd waste. 

Regarding the environmental benefits of the ECDC landfill, the site is 
tedinically ideal for a landfiU. The dimate has annual "negative rainfall", 
whereby evaporation exceeds predpitation. This results in littie, if any, 
leachate generation. The geology of the site is such that there is over 500 feet 
of day and no potable groundwater below. Moreover, tiie landfUl has been 
constructed with multiple Uners (two synthetic and one additional day), 
spedfied 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 landfiU disposal costs in the L.A. area is 
imcertain. One thing, however, is fairly certain - prices wUl not be eoing 
dovsm. Tn fact, if tiie EPA and NSWMA national trends are correct, disposal 
costs could rise over tiie next 5-10 years at a steady 15-20% annual rate ECDC 
and Union Pacific RaUroad can stindure an economic proposal to the Qty of 
Industry which wiU offer long-term disposal capad^ at a cost which should 
be poUticaUy attractive and very competitive over the life of the agreement 

We can offer tiie Qty a total raU transport and disposal first year cost tiiat can be 
extremely competitive (depending on tiie type of early year discounting required, 
as weU as the toiuiage fi-om your project), and mdex that price for as long as 
30 years to aUow you to offer partidpating dties a predictable, long-term cost 
scenario. For tiie container option, tiiat price can indude shuttiing containers 
from tiie transfer station and loading tiiem onto rail cars. For botii options, tiie 
price wiU indude Lransportû .g via raU, aU capital for rail cars and containers, 
disposing in our sits- oiid aU Utah state and local host fees and taxes. We would 
be happy to discuss a structure whereby we would discount tiie tip fees in early 
years and use a hij;her-tiian-inflation uidex for subsequent years. We beUeve 
that, when combir.ed witii tiie cost of tiie transfer operation, our proposal will 
represent very economical long-term disposal of residuals firom your MRF. 
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Long-Term Capadty for Cities 

One of the great benefits of our working together is that, unlike any other 
project, today we have all of the elements necessary to implement a premier 
project the City is currentiy developing a recyding and rail transfer station 
at probably the best site in the L.A. Basin; Uiuon Pacific has track in-place 
which runs fi-om your site and feeds into our landfill; and ECDC has a fully-
permitted and operational rail landfiU with a very receptive host community 
and State The State of Utah, the local county govemment, and the pubUc 
have all been extremely supportive of what they beUeve to be a long-term 
generator of revenue and employment for local residents. In fact, the State 
has allocated to the project $40 mUUon 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. 

V.'e at Union Pacific RaUroad and ECDC beUeve that, along witii tiie City of 
Industry, we presentiy have the necessary components to create a very real project. 
Of course, it will require a concerted effort to market the project to dties in the 
San Gabriel Valley and to deal with the low landfill pridng of tiie L.A. Sanitation 
Districts. Nonetheless, we are committed to making this a reaUty. 

We look forward to working with you on this important project 

Sincerely, 

)avid A/ Gavrich 
ECDC Environmental, L.C 

Rodger Dolson 
Union Pacific RaUroad 



SURFACE TRANSPORTATION BOARD 
Washington, 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 SOUTHWESTERN RAILWAY 
COMPANY SPCSL CORPORATION, AND THE DENVER AND RIO GRANDE 

WESTERN RAILROAD COMPANY 

NOTICE OF REQUEST FOR 
CONDITIONS 

CERTIFICATE OF SERVICE 

I hereby certify that this 27th day of March, 1996,1 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. I, pursuant to Decision No. 17 of the Surface Transportation 

Board. 

' John D. Ballis, A'gency Engineer 

' l'PRR;SPRK\U?C-APOR 



ATTACBMENT No. 1' -

OKir J. Abclio, Preiidenl 
' K ' Une America, Inc 
535 Mounuin Avenue 

try HiU, NJ 07974 

Coniunce L. Arams 
Consolidate RaU Corp 
Tivo Commerce Square 
2001 Market Street, 16-A 
Philadelphia, PA I9 I0 I - I4 I6 

Gene Aibaugh 
P.O. Box 702 
33 S Main Street 
Colfax, CA 95713 

Riclurd A. Allen 
Zuckert, Scout,, Et Al 
888 I7lh Street, N.W. St* 
Wiihington. DC 20006-3v:'» 

Paul C. Anderson 
McDonough. Holland, El Al 
1999 Harrison Street, Ste 1300 
Oakland, Ca 94612 

Wayne Anderson 
Entergy Services, Inc 
639 Loyola Ave. Mail L-Enl-26E 
NewOHeana, LA 70113 

BUine Aibuthnol 
Crowley Coun.y 
601 M«in St 
Ordwty, Co 81063 

Daniel R Arellano 
City hall 
708 Third Sireel 
Brentwood, ca 94513-1396 

R. Mark Armstrong 
P.O. Bo 1051 
Alturas, Ca 96IOI 

Daniel Aionowitz 
LeboufT, Lamb, Et Al 
1875 Connecticut Ave, NW, Ste 1200 
Waahington, DC 20009-5728 

Douglas J. Babb 
Buiiington Northern RR Co 
3800 Continental Ptaza 
777 Main St 
Ft Worth, TX 75102-5384 

David H Baker 
Holland & Knight 
2100 Penn Ave, N.W., Suite 400 
Washington, DC 20037-3202 

Janice G Barter 
Burlington Northerti RR Co 
3800 Conlinenul Plaza 
777 Main St 
Ft Worth, TX 76102-5384 

Douglas J. Bchr 
Keller & Heckman 
100' G Street, NW, Ste 500 West 
Washington, DC 20001 

Charles N. Bcinkampen 
DuPont Sourcing 
Wilmington, DE 19898 

.1 W. Bercovici 
Kcller Sl Heckman 
1001 G Street, NW, Suite 500 W e * 
Waihinlon, DC 20001 

Cari W VonBemutii 
Union Pacific Corp 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, PA 18018 

CardonG. Berry 
Kiowa Co. Cor.jnissioners 
P.O. Box 591 
1305 Goff 
Eac's, Co 81036 

Paul K. Elba, House Counsel 
FomK'U Plastics Corp 
9 Peach Tr:cl Hill Road 
Livingston. NJ 07039 

Michael D. Billiel 
Antitrust Division 
Dept of Justice 
325 Seventh Sl, NW, SK 500 

Lonnie E. Blaydes, Jr., Vice President 
Dallas Ait.y Rapid Trinsil 
P.O. Box 75?.66-72IO 
140! Pacific Avenue 
DalUs, Tx 7526<;-7210 

Jared Boigon 
Office of the Govemor 
Sutc Capitol, Rm 136 
Denver, CO 80203-1792 

Chartes R. Bombcrger 
Public Serv. of Colo.-ado 
5900 E 39th Avenue 
Deover, CO 80207 

Lindsay Bower 
Deputy Attomey General 
CA Dept of Justice 
50 Fremont Street, Ste 300 
San Francisco, Ca 94105 

Christopher E.Bramhall 
451 S Sute St.. Rm 505 
Salt Lake City, U T 8 4 i l l 

Honorable John Breaux 
United Suie Senate 
Wa-liington, DC 20510-1803 

Linda Breggin 
1333 New Hampshire Ave, Ste 1100 
Washington DC 20036-1511 

1 Bresaman 
/ Cutler Pickering 

2445 M Street, NW 
Washington DC 20037-1420 

Steven A. Bngance 
Lebocuf, Lamb, Et Al 
4025 Woodland Park Blvd, Ste 160 
Arlington, TX 76013 

E. Calvin Casaell 
Eastman Chemical Co 
P.O. Box 1990 
Kingsport, TN 37662 



Patricia Bntton 
Kennecott Energy Co 
Chief Legal Officer 
505 S Cilletu Ave 

"ette, WY 82716 

Edward S. Chrisienbury 
400 W.Summit Hill Dr 
Knoxville.Tn 37902 

Jonathan M. Brodcr 
Conaolidated Rail CorlP.O. Box 41416 
2001 Market Sl, 16-A 
PhiUdelphu, PA 19101-1416 

Beny Jo Christian 
Steptoe & Johnscn 
1330 Connecticut Ave, NW 
Washington DC 20036-1795 

Honorable Thad Cochran 
United Sute Senate 
Washington IX: 20510 

Honorable Hank Brown 
United Suus Senate 
Washiqgton DC 20510-0604 

Senator William Cohen 
United Sute Senate 
Washington DC 20510 

Paul A. Conley, Jr 
Union Pacific RR Co 
Law Department 
1416 Dodge St 
Onuba. NE 68179 

Kirfc Brown 
2300 S Dirksen Partway 
Springfield, a . 62764 

Robert M. Bruskin, Eaq, 
Howrey St Simon 
1299 Pennsylvanu Ave N.W. 
Washington DC 20004 

Honorable John R. Cook 
Texas House of Rep. 
P.O. Box 2910 
Austin. TX 78768 

Robert J. Cooney 
Norfolk Soulhem Corp Law Department 
Thre* Commercial Place 
Norfolk, VA 23510-2191 

Honorable John Bryant 
US House of Representatives 
Washington DC 20515 

William F. Coarell 
Aaal. Attomey General 
IOO W. Randolph St. I2tb Floor 
Chicago, a , 60601 

Edmond W. Burke 
Buriington Northem RR Cc 
3800 Conlinenlial Ptaza 
777 Main Street 
Fl. Worth. TX 76102 

' R. Craig 
»o. Orient RR 
4809 Cole Ave, Ste 350 
DalUs, TX 75205 

Richard Cabanilla 
Imperial Co 
Planning Departmenl 
939 Main Street 
ElCentro, CA 92243-28.56 

Paul A. Cunningham 
Harkins Cunningham 
1300 19th Street. NW, Ste 600 
Waahington DC 20036 

Honorabie Ben N. Campbell 
United Slates Senate 
1129 Pennsylvama St 
Denver. CO 80203 

Robert A. Cushing, Jr 
United TrensporUtion Union 
Local 19!8 
12401 Hidden Sun Court 
El Paso, TX 79938 

JohnM. Cutler, Jr 
McCarthy Sweeney Harkaway 
1750 Pennsylvania Ave. N.W., Ste ' 105 
Waahington DC 20006 

Ruth H. Carter, Mayor 
City of Canon City 
Aim: Steve Thacker, City Admin 
P.O. Box 1460 
Canon City, Co 81215 

W.F. Cartr 
AJbemarble Corporation 
451 Rorida Street 
Baton Rough. LA 70801 

Honorable Kika De La Garza 
House of RepresenUtives 
Washington DC 20513 

Thomas Degnan 
United States Gypsum Co 
125 S Franklin St 
Chicago, II 60606 

Jo A. Deroche 
Weiner, Brodsky, El Al 
1350 New Yorii Ave, N.W., Ste 800 
Washington DC 20005-4797 

Patricia E. Dielrirh 
Solver SL Loftus 
1224 17th Slree', N.W 
Washington DC 20036 

s J. Dimi.hael 
A. Cleariy, Wood E: Al 

1 iOO New York A v i . N.W. Sle 750 
Washington DC 70005-3934 

James V. iMlan 
Union Pacific RR Co 
Law Dept 
1416 Dodge SI 
Omaha, NE 68179 

Kelvin J. Dowd 
Soler & Loftus 
1224 17th Sireel, N.W. 
Waahington DC 20036 
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Robert K. Dreiling 
K C. Soulhem Rwy Co 
114 Wesl l l t h Street 
Kansas City, MO 64105 

Honorable Richard J. Durtin 
U.S. House of RepresenUtives 
Washington DC 20515 

Ricbanl S.Edelman 
H'ghsaw Mahoney Clarke 
1050 I7lh Street, N.W., Ste 210 
Washington DC 20036 

John Edwrds, Eaq. 
Zuckert, Scoun El Al 
888 17th Sireel, N.W., Sle 600 
Washington DC 20006-3939 

Krisu L. Edwards 
Sidley SL Austin 
1722 Eye Sireel, N.W. 
Washington DC 20006 

Mayor Delcaaaart Eikenberg 
Town of Haswell 
P.O. Box 206 
Haiwell, Co 81045-0206 

Daniel R. Bliott. IH 
United Tranaporution Union 
14600 Detroit Avenue 
CleveUnd.OH 44107 

Ricfaard J. EJaloa 
Cyrus Amax Corp 
9100 E Mineral Circle 
Englewood, Co 80112 

Roy T. Englert, Jr 
Mayer, Brown SL PUn 
2000 Pennsylvania Ave, N.W., Ste 6500 
Washington DC 20006 

Robert V. Eacalanle 
2010 Main St, Ste 470 
Irvine, CA 92714-7204 

John T. Bales 
1029 N Royal Street, Sle 470 
Alexandria, VA 22314 

G.W. Fauth SL Associates, Inc 
P.O. Box 2401 
Alexandria, VA 22301 

Brian P.Felker 
Shell Chemical Co 
P.O Box 2463 
One SHell Plaza 
Houston, Tx 77252-2463 

Marc J. Fink 
Sher SL Blackwell 
2000 L Street, N W., Ste 612 
Washington DC 20036 

Rebecca Fisher 
Asal Atty General 
P.O. Box 12548 
Austin, TX 78711-2548 

'as J. Florczak 
(. It) of Pueblo 
127 Thauher Bldg 
Pueblo, Co 81003 

Roger W. Foaea 
US Dept of Justice 
555 4ih Street, NW 
Wsshington DC 20001 

Joe D. Forrester 
* Co. Mtn Collele 
902 S Hwy 24 
Leadville, Co 80461 

Jeannne M. Foster 
Upper Arkansas Valley RTB 
P.O. Box H37 
Salida, Co M20I 

Thomas W. Foster, Chaimuii 
Com. Tc Preserve Property 
P.O. Box 681 
Salida, CO 81201 

Jamea R. Fritze 
Eagle Counly Attomey 
P O. Box 850 
Eagle, Co 81631 

Thomas J. Fronapfel 
Dept of Trt.isportalion SUle of Nevada 
1263 Siiwart Street 
Carson City, NV 89712 

Ray D. Gardner 
Kennecon Utah Copper Corp 
P.O B:>x60Cl 
8315 Wesl 3595 South 
Magna, UT i>4044.600l 

Gen Committee of Adjust Go-895 
United Transporution Union 
North Loop Office Park 
2040 N Loop West, Ste 310 
Houston, TX 77018 

Roy Giangrosao 
Entergy Service*. Inc 
350 Pine Sireel 
Beaumont. TX 77701 

Janet H. Gilbeit 
Wisconsin Cen'ral Ltd 
6250 North Riv^r Rd, Ste 9000 
Rosemont, IL 60018 

Honorable John Glenn 
Attn: Sus.n Camohan 
United Sute Senate 
Washington DC 20510 

K- ^^rable John Glenn 
niaa Bell 

jrth High Street. S-600 
Coluirhus.OH 43215-2408 

Robert K. Glynn 
Hoisington Cham, of Comm. 
123 North Mail. St 
Hoisington, KS a67544-2594 

Andrew P Goldstein 
McCarthy. Sweeney, Et Al 
1750 Pennsylvania Av; , N.W. 
Waahington DC 200Cd 



Andrew T. Goodaon 
Canal Square 
1054 3Isl Street, N.W. 
Waahington DC 20007 

Honorable Phil Gramm 
AtUi: Bretr Brewer 
2323 Bryan Sl, Sle 1500 
DalUs, Tx 75201 

Honorable Phil Gramm 
United SUte Senate 
Washington DC 20510 

B.C. Graves, Jr 
Exxon Company U.S.A. 
P.O. Box 4692 
Houston, TX 77210-4672 

T L. Green 
Western Resources, Inc 
P.O. Box 889 
818 Kanaas Avenue 
Topeka, KS 66601 

Edward D. Greenberg 
Galland, K .irasch. El. Al 
Canal Square 
1054 3 Isl Street, N.W. 
Waahington DC 20007-4492 

Thomas A. Griebet 
Texas Dot 
125 E l l t h St 
AusUn. TX 78701 

Donald F. Griffin 
Highsaw Mahoney Clarke 
1050 17th Street, N.W. Sle 210 
Washington DC 20036 

Richard H. Cross 
3801 W Chesur Pike 
Nevkion Square, PA 19073 

Jeffrey B. Groy 
One Utah Center 
210 S Main St, Sle 1100 
Salt Lake City. UT 84111 

Joseph Guemeri, Jr 
1331 F Sireel, N.W., 4lh Floor 
Washington DC 20004 

James M. Guinivan 
Harkina Cunnngham 
1300 19th St., N.W. Suite 6000 
Washington [X: 20036-1609 

Michael E. HaUey 
City of Reno 
P.O. Box 1900 
Reno. NV 89505 

Darrel* L. Hanavan 
Executive Director 
Colorado Wheat Admin 
5500 South Quebec St, SU 111 
Englewood, CO 801II 

Frank E. Hanson, Jr 
Magma Meuls Co 
7400 N Oracle Rd, Ste 200 
Tucaoo.AZ 83704 

' E. Hanson 
uow Chemical Co 
2020 Wilurd H. Dow Center 
MidUnd, MI 4<i674 

Carol A. Harris 
Southem Pacific Trans Co 
OPie Market Plaza 
San FranciKO. Ca 94105 

Cannon Y. Harvey 
Southem Pacific Trans Co 
One Market Plaza 
San Francisco, CA 94105 

Barreu Hatches 
8300 College Blvd 
Overiand Park. KS 66210 

Timothy Hay 
727 Fairview Drive 
Carson City, NV 89710 

Thomas J. Healey 
Oppenheimer, Wolff, Et Al 
180 North Stetson Ave, 2 Prudential PI 
Chicago, a . 60601 

John D. Heffner. Esq 
Rea, Cross SL Auchincloss 
1920 N Street. N W Suite 420 
Washington DC 20036 

J. Micahel Hemmer 
Covington <& Burling 
P.O. Box 7566 
1201 Pennsylvania Ave. N.W. 
Waahington DC 20044 

P C. Hendrirka 
United Sutes Leg. Dir 
317 E 5th Sl. Ste I I 
Des Moines, lA 50309 

Roanid J. Henefield 
PPG Industnes. Ir 
One PPG Place - 35 Easl 
Pituburgh. PA 15272-0001 

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

Rogir Hermaim 
Mallickrodt Chemical 
16305 Swingley Ridge Dr 
Chesterfield, MO 63017-1777 

1 B. Herzog 
J Cunningham 

1300 19th St. N.W Suite 600 
Washington DC 20036-1609 

Richard B Hester 
City Util. of Springfield 
P O. Box 551 
Springfield MO 65801 

Jeffrey W. Hill 
Sierra Pacific Power Co 
P.O. Box 10100 
610.1 Neil Rd 
Reno, NV 89520 
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Claudia L. Howellt 
Oregon Dept of Trans 
MiU Creek Ofc Bldg 
555 13* Street, NE 

>m, OR 97310 

Joan S. Huggler 
U.S. Dept of Justice 
Antitrust Division 
555 4ih Sl, N W., Rm9i04 
Washington DC 20001 

Ronald E Hunter 
Cargill, Incorporated 
Law Departmenl 
15407 McGinly Road West 
Wayzau, MN 55391 

A. Stephen Hut, Jr 
Wilmer Cutler Pickering 
2445 M Street, N.W. 
Washington DC 20037-1420 

Honorable Ear Hullo 
U.S. House of RepresenUtives 
Washington DC 20515 

Edward B. Hymaon 
Conaolii'ale Rail Corp 
2001 Maricet Sl, 16-A 
PhiUdelphU, PA I9I0I- I416 

Jack Hynes 
P.O. Box 270 
Capitol Ave al Jefferson Sl 
Jefferson City, MO 65102 

Terence M. Hynes 
Sidley SL Austin 
1722 Eye Street, N.W. 
Wsshington, DC 20006-5304 

Jamea J. Irlandi 
Skill Tmas Consul Inc 
1809 N. Broadway, Suite H 
Wichiu, KA 67214 

Thomas F. Jackson 
800 Uncoln Way 
Ames, lA 50010 

William P. Jackaon, Jr 
Jac';soi& Jesaup, P C. 
P.O. Box 122240 
3426 North Washington BNd 
Arlington, VA 22210 

Thomas R. Jacobsen 
TU Eleclnc 
1601 Bryan Street Ste 11-060 
DaUa., Tx 75201-3411 

Larry T. Jenkina 
Arco Chemical Co 
3801 W C iesler Pike 
Newtown Square, PA 19073-3280 

Edwin C. Jertson 
IntersUte Power Co 
P.O Box 769 
1000 Msin Street 
Dubuque. IA 52004 

Kenneth C. Johnscn 
Ceneva Steel Co 
V. Pres SL Gen Counsel 
P.O. Box 2500 
Provo, UT 84603 

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

Erika Z. Jones 
Mayer, Brown SL Platt 
2000 Pennsylvania Ave., N.W., Ste 6500 
Waahington DC 20006 

TerreiKe D. Jones 
Keller SL Heckman 
100 G St., N.W., Ste 500 West 
Washington DC 20C01 

Alexander H. Jordan 
Westem Shippera Coalition 
1136 S Main Street. Sie 1000 
Sail Lake City. UT 84101-7612 

Mark L. Josephs 
Howrey SL Simon 
1299 Pennsylvsnia Ave, N.W. 
Washington DC 20004-2402 

Honorable Robert Junell 
Texas House 
PO Box 2910 
Austin, TX 78768 

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

Larrry B. Karnes 
Transporution Building 
P.O.Box 30050 
425 West Ottawa 
Lansing, M l 48909 

Ricbanl E. Kenh 
Transportation Manager 
Champion Intemational Corp 
101 Knighlso ridge Dr 
hamUlon. OH 45020-0001 

Bruce A. Klimex 
Inland Steel 
3210 Watling St 
Eait Chicago, IN 46312 

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

Ann Knapton. Tranaporution Manager 
Idaho Timber Corporation 
P.O. Box 67 
5401 Kendall Street 
Boise. ID 83707-0067 

R"*--rt S. Kompanty 
'nible Shoals Blvd, Ste 130 
rt News, VA 23608-2574 

Sunlcy B. Koniz. Unit Manager 
Public Service Co 
1225 - 17th Street, Ste 1100 
Denver, Co 80202 

Albert B. Knchman 
Bracewell SL Patterson LLP 
2000 K Street, N.W., Suiu 500 
Washington, DC 20006 
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Kathryn Kuaake 
Mayer, Brown SL Platt 
2000 Pennsylvania Ave, N.W., SW 6500 

ishington, DC 20006 

Joseph L. Lakahmanan 
Dlinoia Power Co 
500 South 27th Sireel 
Decatur, 0 . 62525 

Paul H. lamboley, Eaq 
Keck, Mahin SL Cate 
1201 New York Ave., N.W. 
Washington, DC 2005 

Ronald A. Lane 
Illinois Central RR 
455 N Cityfront Plaza Dr, 20th Fl 
Chicago, IL 60611 

John F Larkin 
P.O. Box 31850 
4814 Douglas Sl. 
Omaha, NE 68132-0850 

John P. laruc 
P O. Box 1541 
222 Power Street 
Corpus Christi. TX 78403 

Thomas LawreiKe, I I I 
Oppenheimer Wolff, Etc 
1020 - 19th Street, N .W., Ste 400 
Washington, DC 20036 

David N. Lawson 
Fuel Treffic Coordinator 
Public Service Co. of Colorado 
17ih Street Plaza 
1225 17th Street, Sle 1100 
Denver, CO 80202-5533 

Kathleen R. Lazard 
P.O. Box 730 
700 Court St 
Susanville, Ca 96130 

Michael O. Levin 
210 Sute Capitol 
Salt Lake City. UT 84114 

John H. Lesseur 
Solver SL LOAUS 
1224 17th Street, N.W. 
Washington, DC 20035-3081 

Charies W. Underman 
701 Pennsylvania Ave., N.W., 5th Floor 
Washington, DC 20004-2696 

Thomas F. Linn 
Mounuin Coal Company 
555 I7ih Street, 22nd Floor 
Denver, CO 80202 

Michael A. Listgsrten 
Covingon <Sc Burling 
P.O Box 7566 
1201 Pennsylvania Ave, N.W. 
Washington, DC 20044-7566 

ThomaaJ. Litwiler 
Oppenheimer Wolff Et Al 
180 N. Slelfon Ave, 45th Floor 
Chicao, IL 60601 

.^lliam Livingston, I r 
Covington SL Burling 
P 0. Box 7566 
1201 Pennsylvania Ave., N.W. 
Wsshington, DC 20004-7566 

C. Michael Loftua 
Slover SL Foftus 
1224 17th Sireel, N.W. 
Washington. DC 20036 

Judy Lohnes 
UAACOG 
P.O. Box 510 
Canon City, CO 8121^ 0510 

Alan E. Lubel 
Trouiman Sandera 
North Bldg, Suite 640 
601 Pennaylvania Ave., N.W. 
Washington, DC 2004 

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

Marc D. Machlin 
Pepper, hamilton. El Al 
1300 I9th St, N.W. 
Washington,DC 20036-1658 

David N. Magaw 
Yolo Shortline RR Co 
3344 Braebum Sl 
Sscramenlo.Ca 95821-4037 

O. Kent Maher 
33 Wesl 4th Sireel 
P.O. Box 351 
Winnemucca, NV 89446 

WUliam G. Mahoney 
Highsaw, Mahoney SL Clarke 
1050 17th Sireel, N.W., Ste 210 
Wajihinglon, L ^ 20036 

Scott Manatt 
Attorney At Law 
P C. Box 473 
Coming, AR 72422 

Nancy Mangone 
Enforcement Attorney 
U S EPA Region v m 
999 Iglh Street, Ste 500 
Denver, CO 80202 2566 

Anthony M. Marquez 
Co. Public Util CommiMion 
1525 Sherman St, 5th Floor 
Denver, CO 80203 

1 ' - ^ L. Martin 
<r Rail Division 
.mm of Texas 

P.O. Box 12967 
1701 N Congress 
Austin, TX 78711 

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

Tina Masington, Plan Anal 
' K ' Line America, Inc 
535 Mounuin Avenue 
Muiry Hi l l , NJ 07974 



-

Michael Mania 
Institute of Scrap Recy 
1325 G Street, N.W., Sle 1000 
-'ashington, DC 20005 

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

Ceotge W. Mayo, Jr 
Hogan Sl Haitaon 
555 I3lh Street, N.W. 
Washington.DC 20004-1161 

Michael F. McBride 
Leboeuf, Lamb, Greene, Et Al 
1875 Connecticut Ave., N.W. 
Washington,DC 20009 

R. Michsel McCormick 
Humtoldl County DA 
P.O. Box 909 
SO West 5th Street 
Winnemucca, NV 89446 

Rosemay H. Mcenery 
Howrey SL Simon 
1299 Pennaylvania Ave , N.W. 
Washington, DC 20004-2402 

Thomas F. McFarlana, Jr 
Belnap spencer McFariand 
20 North Wacker Dr, Ste 3118 
Chicago, IL 60606-3101 

Gary L. McFarlan 
Director - Tranaporution 
Kennecott Energy Company 
505 South Gillette Avenue 
Cillene, WY 82716 

Robert L. McGcorge 
U.S. Dept of Justice 
Antiturat Division 
555 4th Street, N.W., Rm 9104 
Washington, DC 20001 

William J. McGinn 
North American Chem. Co 
8300 College Blvd 
Overland Park, KS 66210 

Ronald P. McLaughlin 
Brotheihood of Locomotive Engineera 
1370 Onurio Sireel, Sun Bldg 
Cleveland, OH 44113-1702 

Anthony J. McMahon 
2828 Pennaylvania Ave, N.W., Sle 203 
Waahington, DC 20007 

Frank C. McMurry 
P O. Box 699 
Salida, CO 81201 

D. Micahel Miller 
American Elecatric Power 
1 Riveraide Plaza 
Columbus, OH 43215 

Christopher A. Mills 
Slover SL Foftus 
1224 17th Street, N.W. 
Washington DC 20036 

». Molm 
. .outman Sanders 
Suite 640. North Buidling 
601 Pennsylvania Avenue, N.W. 
Waahington, EXT 20004 

Charlea H. Monunge 
426 N.W.. 162nd Sireel 
Seattle, WA 98177 

Jeffrey R. Moreland 
Sanu Fe pac. Corp. El Al 
1700 Eaat Golf Rd 
Schaumburg, IL 60173 

Jeffrey O. Moreno 
Donelan Cleary Wood Maser 
1100 New York Ave., N.W., Sle 750 
Washington, DC 20005-3934 

Michaei J. Morris 
Pepper, Hsmilton, Et Al 
1300 19th Street, N.W. 
Waahington. DC 20036-1685 

William A. Mullina 
Troutman Sanders 
Suite 640, North Building 
601 Pennsylvania Ave., N.W. 
Washington, DC 20004 

National Industrial Transporuiion League 
1700 North Moore Street, Ste 1900 
Arlington, VA 2220") 

Honorable Jerome Nelson 
FERC 
888 Ist Street, N E 
Washington,IX: 20426 

Keith G. O'Brien 
Rea. Croas SL Auchincloss 
1920 N Street, N.W., Ste 420 
Washington, DC 20036 

Karen O'Connor 
Lake Counly Courthouse 
513 Center Street 
Lakeview, OR 97630 

John Will Ongman 
Pepper Hamilton Schcetz 
1300 19th Street, N.W. 
Washington.DC 20036-1685 

Robert T. Opal 
Union Pacific RR Co 
1416 Dodge Street, Rm 830 
Omaha, NE 68179-0001 

Dori Owen 
Projects Manager 

iop Lan Agency 
4Vw 3 Center Street, SU 203 
Reno, NV 89505 

Christopher A. Mills 
Solver SL Foftus 
1224 I7lh Street, N.W. 
Washington, DC 20036 

John R. Molm 
Trouiman Sandera 
601 Pennsylvania Ave., N.W. Ste 640 N. Bldg 
Washington, DC 20004 



Chartes H. MonUnge 
426 NW, 162nd Sireel 
Seattle. WA 98177 

Jeffrey R. Moriand 
Sanu F'; Pacific Corp. Et al 
1700 b Golf Rd 
Schaumburg, IL 60173 

Jeffrey O. Moreno 
Donelan Cleary Wood Maser 
1100 New York Ave , N.W., Su 750 
Washington, DC 20005-3934 

Michael J. Morris 
Pepper, Hamilton, Et Al 
1300 19* Street, N.W 
Washington. DC 20036-1685 

William A. Mullins 
Troutman Sanden 
601 Pennsylvania Ave., N.W., Ste 640 N. Bldg 
Waahington, DC 20004 

National Industrial Transportation League 
1700 North Moore Street Sle 1900 
Ariington, VA 22209 

Honorable Jerome Nelson 
FERC (U-2) 
888 Ist Sireel, N.E. 
Washington, DC 20426 

Keith 0 . O'Bfien 
Rea, Cross & Auchinclon 
1920 N Street, N.W. Sle 420 
Washington,DC 20036 

Karen O'Connor 
Lake County Courthouse 
513 Center Street 
Ukeview.OR 97630 

John W-ll Ongman 
Pepper hamilton Scheelz 
1300 l9Ui Street, N.W. 
Waahington, DC 200036 1685 

Robert T. Opal 
Union Pacific RR Co 
1516 Dodge Street, Rm 830 
Omaha, NE 68179-0001 

Dori Owen 
Special ProjecU Manager 
Redevelop Land Agency 
490 S Center Sl, Ste 203 
Reno, NV 89505 

Monica J. Paiko 
Bracewel! SL Patterson 
2000 K Street, N.W. Sle 500 
Washington, DC 20006 

Janet Palmer 
P.O. Box 1268 
13997 County Rd 71 
Sheridan Lake, CO 81071 

Joaeph H. Ptous 
Sun Valley Energy, Inc 
800 Howe Ave., Sle 270 
Sacramento, Ca 95825 

Glance H. Pieree 
..onsiellalion Companies 
250 W Pratt Street 
Balumore, MD 21201-2423 

David A. Pins 
The Chemical Group - Monsanto 
SOON. Lindbergh Blvd 
Sl. Louia, MO 63167 

Andrew R. Plump 
Zucker, Scoutt, El Al 
888 1 7 * St, N.W , Ste 600 
Washington, DC 20006-3939 

Joseph R. Pomponi 
Feden Railroad Admin 
400 7ihSl., S.W., RCC-20 
Washington, DC 20590 

Larry R. Pruden 
Trans. Comm. Intl Union 
3 Rewarch Place 
Rockville, MD 20850 

Senator David Pryor 
Attn: Camiie Henry 
330 Federa Bldg 
Little Rock, AK 72201 

James T. Quinn 
Ca Public Utilities Comm 
505 Vsn Ness Ave lue 
San Francisco, C A 94102-3298 

Steve G. Rabe, City Manager 
City of Florence 
300 W. Main Street 
Florence, CO 81226 

Honorable Marc Racicot 
Gov's Office, Sute Cap 
P.O. Box 200801 
Helena, MT 59620-0801 

Kent M. Ragsdale 
IntersUte Power Company 
P.O. Box 769 
Dubuque, 52004 

Debra Ravel, SUff Attorney 
Railroad Commission of Texas 
P.O. Box 12967 
Austin, TX 78711-2967 

Jeanna L. Regier 
Union Pacific RR Co 
1416 Dodge Street, Rm 830 
Omaha, NE 68179-0001 

^ble Harry Reid 
fenate 

VraShinglon, DC 20510-0001 

Ronald L. Rencher 
Westem Shippera Coal 
136 S Main Street, Ste 1000 
Salt U k e CUy. UT 84101-1672 

Richard J. Resater 
Union Pacific Corp 
nurtin Tower 
8 * and Eaton Avenue 
Be*lehem, PA 18018 
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Reed M. Richarda 
Suie of Utah 
236 Sute Capitol 
Salt Uke City, UT 84114 

Robin L. Riggs 
Gen Counsel to Governor 
Sute of Utah 
210 Sute Capitol 
Salt Uke City, U T 8 4 I I 4 

Louis A. Rinn 
Union Pacific RR Co 
U w Department, Rm 830 
1416 Dodge Street 
Omaha. NE 68179 

Arvid E. Roach U 
Covington SL Buriing 
P.O. Box 7566 
1201 Pennaylvania Ave, N.W. 
Washington, DC 20044-7566 

John Roesch 
Brent County 
P.O. Box 350 
U s Animas, CO 81054 

Scon A. Roney 
P.O. Box 1470 
4666 Fariea Parkway 
Decatur, IL 62525 

Michael E. Roper 
Huriinglon Northem RR 
3800 Conlinenul PI 
777 Main Street 
Fl Worth, TX 76102 

John Jay Rosacker 
KS Depi of Transportation 
217 SE 4 * St, 2nd Floor 
Topeka, KS 66603 

Miachel L. Roacnihal 
Covington SL Buriing 
P.O. Box 7566 
1201 Pennsylvanu Ave., N.W. 
Wathington, DC 20044-7566 

Christine H. Rosso 
AssisUnt Attorney General 
100 W. Randolph St 
Chicago, IL 60601 

Allan E. Rumbaugh 
P.O. Box 1215 
Coos Bay, OR 97420 

Honorable Nancy Sanger, Mayor 
City of Salida 
P.O. Box 417 
124 E Sireel 
Salida, CO 81201 

Robert M .Saunden 
P.O. Box 2910 
AusUn,TX 78768-2010 

Mark Schecter 
Howrey SL Simon 
1299 Pennsylvania Ave., N.W. 
Waahington, DC 20004 

Thomaa E. Schick 
Chemical Manuf. Assoc. 
1300 Wilson Blvd 
ArUmon, VA 22209 

1 

.nomas A. Schmitz 
The Fieldslon Co., Inc 
1920 N Street, N.W., SU 210 
Wsshington, IX : 20036-1613 

Alicia M. Serfaty 
Hopkins SL Suiter 
888 - 16* Street N.W. 
Washington, DC 20006-4103 

Wayne C. Serkiand 
Candanian Pacific Ugal Services 
U.S. Regional Counael 
105 S 5 * St, Ste 1000 
Minneapolis, MN 55402 

Kevin M. Sheys 
Oppenheimer Wolffe Et Al 
1020 19* St, N.W., Sle 400 
Washington, DC 20036-6105 

Peter J. Shudiz 
CSX Corporation 
901 E Cary St., 1 James Center 
Richmond, VA 23119 

Mark H. Sidman 
Weiner, Brodsky, Et Al 
1350 New York Ave., N.W. Sle 800 
Washington, DC 20005 

Ken Sieckmeyer, Manager 
Transportation Planning Div 
Nebraska Dept of Roads 
P.O. Box 94759 
Lincoln, NE 68509-4759 

Usl ie E Silverman 
Keller & Heckman 
1001 G Street, N.W. Sle 500 West 
Washington, DC 20001 

J. Fred Simpson, Exec. Vice President 
Monuna Rail Link, Inc 
101 Intemalion Way 
MissouU, MT 59802 

Ssmuel M. Sipe. Jr 
Steptoe SL Johnson 
1330 Connecticul Ave., N.W. 
Washington, CA 20036-1795 

William C. Sippel 
2 Prudential Plaza 
180 N Stetson, Ave, 4 5 * Floor 
Chicago, U 60601 

Honorable Ike Skelton 
U.S. House of RepresenUtives 
Washington, DC 20515 

Honorable Ike Skelton 
jouse of RepresenUtives 
N.W. 7 * Highway 

»we Springs, MO 64014 

Richard G. Slattery 
AMTRAK 
60 MassachusetU Avenue, N.E. 
Washington, DC 20002 

James A. Smal! 
Commonweal* Edison Co 
1411 Opus PI. Sle 200 
Downera Grove, IL 60515-5701 
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Mayor Jeff S m i * 
City of Kendallville 
234 S. MainSi 
Kendallville. IN 46755-1795 

Myron F. Smi * 
Fremont Counly Comm 
615 Macon ave, Rm 102 
Canon City, Co 81212 

Patricia T. Smily, Sr Vice Preaidem 
Public Service Co 
1225 - 1 7 * Street, Sle 600 
Denver, Co 80202 

Paul Samuel S m i * 
Dept of Trana 
400 7 * St., S.W., Rm 4I02C-30 
Washington, DC 20590 

Michael N Sohn 
555 2 0 * Street, N.W. 
Washington, DC 20004 

Charies A. Spitulnik 
Hopkins SL Sutter 
888 16* Street, NW 
Waahington, DC 20006 

Ardian L. Steel, Jr 
Mayer, Brown SL Plan 
2000 Pennaylvania Ave, NW. Ste 6500 
Wsshington, DC 20006 

Wayne L. Stockebnnd 
Kennecott Utah Copper Coip 
P.O. Box 6001 
8315 West, 3595 Sou* 
Magna, UT 84044-6001 

Michael I. Stockman 
U.S. Borax, Inc 
Genera Counael 
26877 Tourney Rd 
ValencU. CA 91355 

Ali M. Sloeppelwer* 
Wilmer, Cutler, Pickering 
2445 M Street, NW 
Washington, DC 20037-1420 

Scon N. Stone 
Patton Boggs L.L.P. 
2550 M Street, NW, 7 * Floor 
Washington, IX: 20037-1346 

Junior Sirecker 
125 N Main St 
Hoisington, KS 67544 

JohnR. Stulp 
SECED 
P.O Box 1600 
Umar, CO 81052 

Mareella M. Szel 
CP Rail System 
910 Peel St 
Windsor Suiion, Rm 234 
Montreal, Quebec H3c 3EA Canada 

Greg Tabuteau 
Upper Ar Area COUIKU 
P.O. Box 510 
Canon City, CO 8I2IS 

• W. Telford 
.„.vcrson SL Werson 
One Embarcadero Center 
Ssn Francisco, CA 94111 

The Texaa Mexican Railway Co 
P.O. Box 419 
Uredo, TX 78042-0419 

Sieve Thacker 
P.O. Box 1460 
Canon City, CO 81215-1460 

Lynene W. Thirkill 
Logistics Manager 
Gr. Salt Uke Minerals 
P.O. Box 1190 
Ogden. UT 84402 

Eric W. Tibbena 
P.O. Box 3766 
1301 McKinney St 
Houston, TX 77253 

W. David Tidholm 
Hutcheaen SL Grundy 
1200 Main Street, (#3300) 
Houston, TX 77002-4579 

Mart. Tobey 
P O. Box 12548 
Austin, TX 78711-2548 

Gary L. Towell 
Toledo. Peoria & Westem 
1990E Washington Sl 
Eaat Peoria, U. 61611-2961 

B.K. Townsend, Jr 
Exxon Chemical Americas 
P.O. Box 3272 
Houston, TX 77253-3272 

Merrill L. Travis 
Qlinois Dept of Transporution 
2300 S Dirksen Parkway 
Spnngfield. IL 62703-»555 

AniK E. Treadway 
Consolidated Rail Corp 
P O. Box 41416 
2001 Market St 
Philadelphia, PA I9 I0 I - I4 I6 

Bemice Tuule 
Kiowa County Wife Chapter #124 
13775 C R . 78.5 
Towner, CO 81071-9619 

Pacific Corportion 
yTower 

and Eaton Avenuea 
Be*lehem, PA 18018 

Gilbert Van Kell 
Morton Intemationl Inc 
100 N Riveraide Plaza 
Chicago, IL 60606-1597 

Gerald E Vaninetti 
Resouree Dau Inlenulional 
1320 Peari St, Sle 300 
Boulder. CO 80302 



Gregory M. Vincent, Vice PresideiU 
Tenneaaee Valley Au*orily 
Lookout Place 
1101 Market St 
'Sattanooga, TN 37403 

Allen I. Vogel, Minnesou Dot 
Kelly Annex, Ste 925 
395 John Ireland Blvd Transp Bldg 
St Paul, MN 55155 

Robert P. Vom Eigen 
Hopkins and Sutler 
888 16* St, N<V 
Washington, DC 20006 

Eric Von Saizen 
Hogan SL Haitaon 
555 13* Sl, NW 
Waahington, DC 20004-1161 

Charies Wail 
Baca Counly 
P.O. Box 116 
Springfield, CO 81073 

Timo*y M. Walsh 
Steptoe SL Johnson 
1330 Connecticut Ave, NW 
Waahington. DC 20036-1795 

Jeffrey A.Walter 
Waterfall Towera, 102-B 
2455 Bennett Valley Rd 
Sanu Roaa, CA 95404 

Louis P. Warchot 
Sou*em Pacific Transportation Co 
One market Plaza 
Sou*era Pacific Bldg, Rm 815 
San FranciKO, CA 94105 

Philip D. Ward, El Al 
P.O. Box 351 
200 Isl Sl, SE 
Cedar Rapids, lA 5240a6-033351 

Richanl E Weicher 
Santa Fe Pacific Corp Et Al 
1700 E Gold Rd 
Schaumburg IL 6aOI73 

Martin A. Weissert 
Baker SL Daniels 
H I E Wayne St, Ste 800 
Fort Wayne, IN 46802 

Charies H. White, Jr 
1054- 31st Sl, NW 
Washington, DC 20007-4492 

Terry C. Whiteside 
3203 3nl Avenue Nore*. Ste 301 Mtn Bldg 
Billings, MT 59101-1945 

Thomas W. Wilcox 
Donelan, Cleary, Wood 
1100 New York Ave, NW, Ste 750 
Washington, DC 20005-3934 

Debra L. Wlllen 
Guerrieri, Edmond, Et Al 
1331 F Sireel, NW 
Washiqgton, DC 20004 

>r Uswr Williams 
. . .1 of Eads 
P.O. Box 8 
110 W 13* St 
Eads, CO 81036 

Rick Willis 
550 Capiul St, NE 
Salem, OR 97310-138' 

Bmce B. Wilson 
Conaoliated Raii Cotp 
2001 Market St 
PhiUdelphia, PA I9I01-I4I7 

Robert A. Wimbish. Esq 
Rea. Cross SL Auchincloss 
I92C N Street, NW. Ste 420 
Wsshington, DC 20036 

Federic L. Wood 
Donelan.Cleary, Wood 
100 New York Ave, NW, Sle 750 
Washington. DC 20005-3934 

Dean L. Woriey 
Hilbum Calhoon Haiper 
P.O. Box 5551 
One Riverfront Place, 8bi Fl 
North Uttle Rock, AR 72119 

E W Wotipka 
6388 Terrace Une 
Salida, CO 81201 

Edward Wytkind, Ex. Director 
Transporudion Trades Dept AFLCIO 
400 N Capitol St, SW. Ste 861 
Washington, DC 20001 

R.L. Young 
P.O. Box 700 
One Memorial Dr 
Uncaster, OH 43130-0700 

Thonuis Zwica 
121 West Ist Sl 
Geneseo, D 61254 
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PPGllTC fPG Place Pittsburgh. Pennsylvania 15272 (412) 434-3628 

Michael E. P«trucc«MI 
Director 
Distribution and Transportation 
Chemicals Group 

March 26. 1996 

^^ %e7 y 

Vemon A. Williams. Secretary 
Attn: Finance Docket 32760 
Surface Transportation Board 
1201 Constitution Avenue. N.W. 
Washington D. C. 20423 

Re: Finance Docket No. 32760, Union Pacific Corporation. Union Pacific Railroad 
Company and Missouri Pacific Railroad Company - Control and Merger - Southem 
Pacific Rail Corporation, Southem Pacific Transportation Company. St. Louis 
Southwestem Railway Company, SPSCL Corp. and The Denver and Rio Grande 
Westem Railroad Company. 

Dear Sir: 

Enclosed please find the original and twenty (20) copies of Michael E. Petmccelli's 
verified statement. filed on behalf of PPG. under F. D. 32760 and the Certificate of 
Ser\ ice 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 c ipy of this transmittal and retum to above address in the 
enclosed self addressee «.nvelope 

Ver\ trulv_\i)urs. 

y 
M. E. Petmccelli 
Director Distribution and Transportation 
Chemicals 
(412)434-3628 



BEFORE THE 

SURF ACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

L^ION PACIFIC CORPORATION, UNION PACIFIC 
RAILROAD AND MISSOURI PACIFIC RAILROAD 
COMPANV 

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 RAiLRO.AD 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. Petmccelli. 1 am the Director of Distribution and Transportation 

Chemicals for PPG Industries Inc., One PPG Place, Pittsburgh, PA 15272 ("PPG") I 

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. I 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 approximatelj- 2800 rail cars to transport various commodities including rail 

dependent commodities such as chlorine and vinyl chloride 

(1) 



As a major manufacturer and consumer of bulk chemicals, PPG is very dependent on 

competitive rail transportation services and costs. We are concemed that the pending 

acquisition ofthe Southem Pacific Railroad ("SP") by the Union Pacific Railroad ("UP"), 

including the agreement witli 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 accme 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 westem part 

ofthe United States and eliminates genuine competition. 

One of our major production facilitie: is located at Westlake, LA. Today this facility is 

jointly served by the SP and Kansas City Southern Railroad ("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 "/ilh all three carriers to obtain competitive pricing and service. 

A major area of concem is shipments to the southeast moving ever the New Orleans 

Gateway. PPG is able to maintai i competition with all three carriers. However, because 

ofthe KCS's circuitous route the UP and SP provide the most effective competition. 

Combining the two carriers would obviously eliminate this. 

Rather than resolve this competitive concem 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 ?\greement 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 

3eleciively controlled by the track owner. Trackage rights do not provide for access to 

shippers or recei\ ers along the lines In fact Mr. Grinstein prior to retiring from the 

BNSF stated "that trackage rights do not provide tme competition". 

(3) 



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 liiics in the Texas and 

Louisiana region and the SP eastem lines. 

As part of the merger, PPG would ask the Board to give consideration to two similar 

issues that r of concem . 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 destination.',, 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 tiiC merger would not change that. However, because 

of the merger, consirieration should be given to require an interchange with both the UP 

and BNSF. 

(4) 



Shipments from and to Mexico could also be monopolized hy 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 ofthe 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. Further a ph cai 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. 

(5) 
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VERIFICATION 

Michael E. Petmccelli. being dulv swom.. deposes and savs that he has read 

the foregoing Verified Statement, knows the contents thereof, and that the same 

are tme and correct. 

Subscribed and swom to before me by 

Michael E. Petmccelli this 22nd 

day of March , 1996 

Witness my hand and official seal. 

My commission expires ^ (^D 

-
NOTARY PUBLIC 

Ĵorâ a Seal 
Susan D. Hatis. Nota.-/ PijWc 
P«stiur:ri,A;<3(,'f-en/Ccx..,-y 

My Corn,Ti;c-icn Erpj-e3Ap.nl 8 1096 

Memoer. Kenns/tvania Assoaaion ci r j o ! ^ 



CERTIFICATE OF SERVICE 

1 hereby certify that I have served a copy ofthe 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. Petmccelli 
Director Distribution and Transportation 
Chemicals 
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Finance Doc 

The Honorable Vernon A. 'Vil l iams 
Secretary Surface Transportat ion Board 
12th Strest lc Cons t i t u t i on Ave, 
Washington D.C. 20L|.23 

r 

Dear S i r : 

I am a r e t i r e d r a i l r o a d worker and am d e f i n i t e l y 
againist a r a i l merger between the Union Pacific and Southem 
Railroads, I t would eliminate proper r a i l competition and jobs. 
V<orking people promote economic growth of a l l communities, 

•//"hen i s b i g business and Wall St. going to r e a l i z e 
they are k i l l i n g the goose that lays the golden egg(the working 
employee) by e l i m i n a t i n g economic growtii w i t h every job tha t i s 
cut o f f to create p r o f i t s f o r a few i n the increase of stock 
shares. 

ccwRailr'^^i Commission of Texas 
P.C. Box 1296? 
Austin,Texas 73711-2967 

Yours Truly, . 

Qnest P.Hoffmann r 
2101 Kagnolia Dr., 
Tyler,Texas 75701 

P_H v.;. ̂  y:;y^yJy^^-
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350 DOVER CENTFR ROAD 
BAY VILLAGE, OHIO 44)40 299 

0 y 
PHONE; 216/871-2200 

FAX: 216/871-5751 

March 25, 1996 ENTERED 
Office of the Secretary 

«1 m 

EPart of . 
Public Record 

Honorable Vemon A. Williams, S( rdti|cy 
Surface Transportation Board 
12th Street & Constitution Avenue 
Washington, D C. 20423 

Dear Secretary Williams: 

We in Bay Village, Ohio are concemed that the proposed Union Pacific/Southern Pacific 
Railroad merger is not in the best interest of our community or th.« 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 
eastem routes were controlled by eastera rail companies which, we .*ieel, would act in our best 
interest. 

A proposed leasing to another westem railroad could be something that would eventually result 
in major changes and job losses and lesser use of the routes. A purcliase by an eastem 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, 

T. Richard Martin, President 
Bay Village City Council 





I t e m N o . 

4 TyUrMaaninaTa}^^ p^^^ ^^^^^^^ ^ 

^ ices Of liBxans r 
On Proposed Rail Deal 

A proposed rail merger between the Union Pacific and Southem 
Pacific has been in the planning stages for some time, and a current 
campaign is ilrging Texans to be aware of the potential impact of 
such a change. 

Texans for Competitive Rail is a coalition of companies and indi
viduals who are concemed about the merger a.s propo.sed. 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. 

A damaging effect on the economy would result i f the merger 
succeeds a.s proposed, the competitive rail coalition contends. tJpon 
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 he plastics storage 
capacity in the Gulf Coast region, it is pointed out. 

This would constitute an obvious threat to competition, fair rates 
and jobs. 

Tc.»as State Comptroller John Sharp said that Southem Pacific 
moves about a third of Texas chemicals and food products end 
about a quarter of Texas Agricultural Products. Union Pacific, he 
siiid, h.i8 an even greater market share. The merger would give one 
company tremendous control in those areas. 
, . Union Pacific has acknowledged potential competitive problems 

the merger as proposed, and has offered its version of a "solu-
^ n " That would be to grant what are called "trackage rights" to 
't. tlington Northem-Santa Fe over segments of the merged 
8. . In trackage rights agreements, one railroad ow.is all the 
trauvs and allows another to rent them. 

But. the coalition seud that this is no substitute for all-out com
petition, citing a quote from Clerald Grinstein, retired chairman of 
Burlington-Santa Fe in a recent issue of "Forbes Magazine:" "It's 
service with some disability. You've got track mmntenance issues 
and dispatch issues. It's quite different from owning your own 
track." 
. When UP annoimced its plans to merge with SP, it acknowl
edged that rail competition would be reduced. Service and pricing 
options also would be reduced lbr 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 railroad, not another merger, to 
ensure effective rail competition," the coalition said in newspaper 
advertisemente calling for Te; ans to send their opinions on the 
topic 'UJ the Surface Transpc-* tion Board. "An owning railroad that 
will provide quality service and investment is the best solution for 
shijjpers, communities and economic development officials." 

There are two types of mergers, said Fiobert Early, a fpokesman 
for the coalition, in a 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 
altema - 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 to register their opinion on the merg
er proposal by writing; The Kjnorable Vernon A. Williams, 
Seci--tar>-, Surface Transportation Board, 12th Stieet & • 
C ition Avenue, Washington, DC 20423, with reference to I 
S. e Docket 21760-. 
. Puolic input on the issue is being taken until March 29, Early 
said. I t is pointed out that the Surface Transportation Board haa 
the n^sponsibility to act in the best interests of the State of Texas, ; 
its citik.'̂ ns and the industry. The type of response it gets from con- | 
cemed citizens on the proposed merger should carry significant / 
weight. 
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Ashtabula, Ohio 44004 - i . 

AlPH McQUA/OE, Cferk 

Dial 993-8351 

ENTERED 
Office Of the Secretary 

Honorable Vernon A. W i l l ^njs " ^ i f ^ m 1 'QO.' 
Secretary i a ^ K ^ \ i / ' J 

Surface Transpor ta t ion Be i r d - priPartOf 
i . . th. Street & Cons t i tut i m A v d ^ Public Record 
Washington, D.C. 20423 [^.Mj^ 

Dear Secretary WiUiams: 

March 

r a ^ ? r ^ \ d ^ \ \ ^ " r , f : : , ^ J : P-posed Union Pacific-Southern Pacific 
We w.uld be f a r t l Z l T . r Z I f ^ i T - t l ^ ^ T 
as part of the proposed merger SOVH ^ ^ r f f " ^ ^ " -^o^tes were, 
another western railroad Conrail, not leased to 

Our reasoning is straightforward. F^rst our i n A , • i 
particularly i n the booming polymers se c t o r n^^n f '^^"'P^nies. 
raw materials and markets i n ^ ^ r r f^ ' ^^ '^ direct service to 
to .Mexico. Second:"e b:ixLe L 
Conrail, would have greater w ! . owner-carrier, .uch as 
route. Third, by Leping C o n r a i r s r '° "̂ P""̂ " '"""'̂ ^̂ ^ ^l^'^g ̂ he 
service options and s t r o L °ri^. strong, we ensure a variety of 

railroads in our regLn nameircsT'f'f'?:: " " " j ^ ^ Conrail. ^ ' "^"^ely CSX. Norfolk and Southern and 

iiTy,\Ty/y~. -r^^s- cost ,,r.-

^ y t T ^ y i Z ^ ^ ^ t ^ : ^ ^ -
Southern Pacific. Only with th^ c T ^^f''^'^" ^^"^s of the old 
Ohio economics be maximaUy sl^^ed ' ^^ ^ ^ ^ ^ ^ i t i o n w i l l Northeast Thank you for your consideration. 

Sincerely. 

Ashtabula Township Trustees 

^^alpTTMcQuaideV C l e r k ^ 
ASh»:.ibula Township .ADyiSEOF ALL 

'I . • 
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Mnw ll 01 

Mr Vemon Williams 
Surface Transportation Board 
Room 3315 
12th and Constitution. N W 
Washington.DC 20423-0001 

ENTERED 
Office of the Secretary 

^ nnPartof 
L2J Put)lic Record 

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

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 transponation between the United States 
and .Vlexico 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 Tiis gateway 
possesses the strongest Infrastaicture of customs brokers It also provides the shortest routing 
between major Mexican industrial and population centers and the Midwest and Eastern United 
States 

Our companv depeP''!« on competition to keep prices down and to spur improvements in products 
and services For many years Union Pacific and Southein Pacitic ii;ue competed for our tratfic via 
Laredo, resulting in substantial cost savings and a number of service innovations Tex.Mex has 
been Southern Pacific's partner in reaching Laredo in comttetition with Union Pacific, as Southern 
Pacific does not reach Laredo directly 

A merger of Union Pacific and Southern Pacific will seriously reduce, if no eliminate, cur 
competitive alternatives via the Laredo gateway .Although these railroads have recently agreed to 
iiive certain trackage rights to the new Burlington Northern Santa Fe Railroad, we do not believe 
the BNSF. as the only Oiiier major rail system remaining in the V\ estern United States, will be an 
etTective competitive replacement tor an independent Southern Pacific on this important route 

• ^ l ^ i OF ALL 
PF n^y.y^y^GS 



I understand there is an alternative that will preserve efifective competition for my traffic TexMes 
has indicated a willingness to connect with other carriers via traclcage rights to provide efficient 
competitive routes, Tracl<age 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 intemational trade routes should not be jeopardized when the future 
prosperity of both countries depends so strongly on international trade 

Yours truly, 

CONTINENT.AL PAPER GRADING COMP.\NY 

Paul Carlson 

cc; Texas Mexican Railway Co 
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HOUSE OF REPRESENTATIVES 

STATE CAPITOL 
DENVER 
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EaucationGommin^-'" \ ^ t / 
TransponatiqrTaag. Enerjy: • \ ^ • 

Committeevj^' -j 

BEFORE THE SURFACE TRANSPORTATION BOARD 
ICC FINANCE DOCKET NO. 32760 

UNION PACIFIC CORP.. ET AL-CONTROL AND MERGER-SOUTHERN 
PACIFIC RAXL CORP., El AL. 

STATEMENT OF STATE REPRESENTATIVE BRADLEY J YOUNG 
OPPOSING THE UP--SP MERGER 

March 26, 1996 

I am Bradley J. Young, Stax" 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, Elbe.n Counties, and part of Arapahoe County. 

I am writing this verified statement to oppose tl:e merger ô  the U? 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 t-afftc, and cause a significant reduction 
in their property ta.\ base. 

It is not the role of our legislature M 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 plryed an imponant role in the county. 

Other individuals with a much greater knowledge than mine have wiitten statements concerning 
the merger. However, with a railroad of such importance to a segment of the state of Colorado, 
I would urge lhat you give consideration to maintaining a competitive railroad industry in 
southeastern Colorado. 

Respectfully submitted. 

Bradley J, Young 
State Representative 
House District 63 

BJY/gm 

ENTERED 
Office of the Secretary 
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ADVISE OF 



VERIFICATION 

STATE OF COLORADO 

L Bradley J. Young, declare that the foregoing statenient is true and correct. 

Respectfully Yours, 

Bradley J. iDungf Representative 

y. u 
Witness 

Helen Pitchfoi», Notary 

Witness 

All 
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Box 3329 Portland Oregon 97208 
503'?31-5000 

March 22, 1996 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
12th & Constitution Avenue, N 
Washington. DC 20423-0001 

RE: FINANCE DOCKET NO. 32760, UNION PACIFIC CORPORATION; 
UNION PACIFIC RAILROAD CO.; AND MISSOURI PACIFIC RAILROAD CO. 
-CONTROL AND MERGER-SOUTHERN PACIFIC RAIL CORP.; 
SOUTHERN P.ACIFIC 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 Southem 
Pacific (SP) lines, along with the agreement reached between Union Pacific and 
Burtington Northem Santa Fe Railroad (BNSF). 

Port facilities rely on intermodal, motor, water, air and rail transportation to supply and 
support the region's intemational 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 intemational cargo volumes handled by rail carriers tf'rough Port 
facilities, we fully support UP's application to merge with SP. The Port also supports tfie 
agreement UP reached with BNSF to be imposed as a condition of the merger. We 
believe this merg'*'' < /ill provide many shippers and customers improved access tc 
mai1<ets, 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.^ 

Sincerely, 

Mike Thome 
Executive Director 

• UVCCVCdOOC 

Port ot Portland offices located m Portland, Oregon U S A 
Chicago, Illinois VVasfiington, D C : Hong Kong; Seoul, Taipei; Tokyo 



Honorable Vemon A. Williams 
March 22. 1996 
Page 2 

I declare under penalty of perjury that the foregoing is true and correct. Executed 
on thistf^Slfday of March. 1J96. 

THE PORT OF PORTLAND 

Mike Thome 
Executive Director 

STATE OF OREGON) 
; ss. 

County of Multnomah) 

Signed and affirmed before me on March 1996, by Mike Thome. 
Executive Director of the Port of Portland. 

Pubiidfor Notary PubUc for Oregon 
My Commission Expires:. 

OFFICIAL SEAL j 
MARYE.SHINN { 

t̂ QTARY PUBLIC-OPEGON jJ 
COMMISSION NO,040747 

ffl MV COI.'MISSION EXPIRES FFR ?0 1999 
^ S S S S S S S 
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- - - J 3 W _ ^ s i ^ l T Y OF GREEX 
190() Steese Road • RO. Box 278 

Greensbu.g, Ohio 44232-0278 

Roger Gallagher 
Member of Council 

Office (216) 896-6604 
Home (216) 896-0941) 

Fax (216) 896-6620 

Honorable Vemon A. Willi 
Secretary 
Surface Transportation Boar 
12th St & Constitution Aven 
Washington, D. C. 20423 

Dear Secretary Wilhams; 

\ am concemed that the proposed Union Pacific - Southern Pacific railroad merger is not in the 
public interest in Northeast Ohio. We would be far better served if the UP-SP" s eastem routes 
were, as part ofthe proposed merger, sold to Conrail, not leased to another westem railroad. 

My reasoning is straightforward. First, our industnal companies, particularly in the booming 
pol.vmers 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, sach 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 Southem, and Conrail, 

Finally, and most important, we believe the Conrail proposal is in the best interest ofthe 
industnal, manufactunng and transportation workers of our region. It combines etTicient 
transportation, economic development, and continued employment opportunities These arc key 
to the public interest. 

For those reasons 1 would oppose the proposed merger unless it includes the Conrail purchase of 
the eastem lines ot the old Southem Pacific Only with the Conrail acquisition will Northeast 
Ohio economies hf ^xximallv served 

Thank you for your consideration. 

Sincerelv ADVISEOFALL 
y^ i tLdmLi 

Roger L Galiaght r, Cojncil at large > ' 
Chair, InterGov. «& Utilities Committee, Cit>' of Green, Ohio 

r\ \ j "J./- ? ^^^^zyyyy-
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Pacific merger rejected ^ y ^ ^ g S S S S ^ ^ ^ ^ 

can tell you * ° " ^ t f bv ̂ ^ ^ i g ^ " ^ ^ 5f 
shippers WiU ; ^ ^ ^ ^ ^ * o b s s o t h a t g r e ^ y 

It shouldbe rejected: - ,.y. 

Emplove 
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-LLAGE OF KIRTLAND HILLS 
8026 CHILUCOTHc ROAD, KIRTLAND HILLS, OHIO 44060 

Honorable Vernon 
Secretary 
Surface Transportation 
12th Street and Consti 
Washington, D.C. 20423 

W i l l i a m s l a r c h 

©1 
V 

Dear Secretary Williams 

As some one who represents the working fami l i e s and 
consumers, I am concerned about the proposed Union P ; c i f i c -
Southein Pa^^ific merger. I do not believe t h i s i s i n the best 
i n t e r e s t 
of the people of Ohio for the following basic,reasons: 

A. I believe i t would r e s u l t i n unnecessa.ry job l a y o f f s 
and job losses among the effected r a i l r o a d workers. 

b. I t would f u r t h e r weaken Northeast Ohio'L> economy by 
weakening the eastern and midwestern r a i i r o a d 
systems, and threatening o t h t r i n d u s t r i a l , c l e r i c a l , 
white and blue c o l l a r jobs throughout the area. I t 
would d e f i n i t e l y have a snowball e f f e c t . 

C. By concentrating so many resources, i t could or would 
negatively e f f e c t p r i c i n g and service l e v e l s , 
p o t e n t i a l l y hurtJng our area fami l i e s i n the 
workplace and at the market. 

I therefore f i n d that the merger is not i n my our the public 
best i n t e r e s t , •'.id ask that i t be disallowed by the Surface 
Transportation Board. 

Respectfully 

...JOutjxJU 
Wayne Beidle 
Councilman 
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* » 7 V, 

The Honorable Vernon A. Williams 
Secretary Surface Transportation Board 
Case Control Branch 
12th Sl. and Constitution Ave. NW 
Washington, DC 20423 

Dear Sir: 

Enclosed is my corrected statement concerning the Union Pac fic - Southern Pacific 
merger. I still believe that there are many benefits to the merger of the Union Pacific 
and Southenn Pacific, hoAever, I also believe the issue of trackage rights needs to be 
re-addressed. My enclosed statement deals with this issue. 

ymond L, Sanford 
Director of Transportation 

encl. 

P.O. Pox 160 Columbia Falls, Montana 59912-0160 (406)892-2141 



fS^s PkunCre&k 

VERIFIED STATEMENT OF: 

RAYMOND L. SANFORD 

DIRECTOR OF TRANSPORTATION 

PLUM CREEK MANUFACTURING, INC. 

My name i s Raymond L. Sanfcrd. I am employed by Plum Creek 

Manufacturing, Inc., 500 12th Avenue West, Columbia F a l l s , 

Montana 59912 as their Director of Transportation. I am 

familiar with Plum Creek's f a c i l i t i e s and transportation 

requirements having hold my current position for almost ten 

years. Prior to my employment vith Plum Creek, I was 

Corporate T r a f f i c Manager for Slc.ughter Brothers Inc. of 

Dallas, Texas for ten years. I have th i r t y years experience 

in lumber t r a f f i c 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. i s one of the leading producers 

of timber products. We are the second largest owner of 

private timberiand in the Pacific Northwest and one of tne 

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 rem?inufPicturing f a c i l i t i e s . 

P.O. Box 160 Columbia Falls, Montana 59912-0160 (406) 892-2141 



.•0 

Plum Creek u t i l i z e s a l l modes of transportation in the 

movement of i t s 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 i s 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 fi l e d with the Surface Transportation 

Board an inconsistent or responsive application in which the 

entity w i l l propose acquiring one of the Union P a c i f i c or 

^ Southern Pa c i f i c routes between California and Kansas City 

(the "MRL Proposal") . I feel that, without (the "MRL 

proposal"), the UP/SP proposal eliminates r a i l competition in 

the Central Corridor of the United States. Even though the 

UP/SP have agreed to grant the BNSF trackage rights, there iy 

no guarantee that they w i l l operate over these lines. We need 

a c a r r i e r that w i l l have to make an investment in order to 

operate over th i s corridor. This invest.-nent w i l l guarantee 

operation. Competition can only be guaranteed i f 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 ju s t i f y i t s investment in that line. 

Plum Creek also supports the proposed acquisition of the Union 

Pac f i c line from Silver Bow, Montana, and Pocatello, Idaho. 

Looking at a r a i l m.ap, one can see tl" \ importance of this 

acquisition to the state of Montana. I t would give us r a i l 

access to Idaho and northern Utah. This l^ne would also t i e 

the present MRL system with the Central Corridor route at 

) Ogden, Utah. 



As v/e stated in our previous f i l i n g , the Union P a c i f i c and 

Southern Pa c i f i c merger has many benefits. However, the MRL 

proposal insures that there w i l l be competition in the Central 

Corridor. 

Our company conditions i t s support of the UP/SP merger 

application on the sale of a Central Corridor route as 

described in the MRL Proposal. 

Respectfully submitted 

ion 

Re^j^ond L. Sanford 

Director of Transportc 

Plum Creek Manufacturing, Inc. 

Columbia F a l l s , Montana 59912 



VERIFICATIQN 

STATE OF MONTANA ) 
) 

COUNTY OF FLATHEAD ) 
SS 

Raymond L. Sanford, being duly sworn, deposes 
and says t h a t he i s Director of Transportation 
f o r Plum Creek Manufacturing Co. Inc.; t h a t he 
has read the foregoing statement and knows the 
f a c t s asserted t h e r e i n , and that the same are 
tr u e as stated. 

Raymond L. Sanford 

SUBSCRIBED AND SWORN to before me 
t h i s ^^f^Z/iiday of p]c^icM ,1996. 

yyvry^hy-
Notary Public 
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t DEARMRL^^ 

I urge the Surface TraftSpbrtatjooJ 
tocrgerofthe Union PacifigjdSK^theniPa-ii 
It is far more anti-ccmpctitivei 
Pacific merger rejected m-1 *>8S 

^ America cracked down on rauroads thatnpped oflFfamilies, 
{ small buunesses and consumers. Don't bring those monopo-
1 lies back again! 
y , .As a worker whose job is threatened by this mcrgei, I 
|*an teil you thousands of communities, consumers and i 
l&ippers wiil be abused by corporate giaiLs once rail 
competition is aestroyed. Don't decimatejobs io that greedy 
owners can get richer. This merger is bad for o ir counf'y. 
I t should be rejectf.d. . 

Name: yky]>) y 
p-r • Address; 

yrr 
Oy/^/££ Cyiy 

: y^yMy/?y. ^}D 3/c// o 
Employer. 

^.y)( ^ilp^nJ} 
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March 21, 1996 

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

RE: FINANCE DOCKET 32760 

Dear Mr. Williams: 

I am opposed to t;he proposed Union Pacific and Southem Pacific merger. 

As a casualty l e f t on the battlefield of downsizing, a result of the 
Burlington Northern/Santa Fe merger, I know firsthand what w i l l happen 
to railroad employees. Many w i l l lose their jobs, and as people lose 
their jobs their way of living changes, which directly affects the 
econany. 

In my opinion, should the Union Pacifio/Southem,3?a^^CTijyUttUcn 
succeed, the ultimate result w i l l hurt Texas econ )micgjjjj^^jj^^^cretar/ 

Sincerely, 

Nancy Roberts 
P. 0. Box 224 
league, Texas 

^ 119:'6 
Partof . 
Public Recorcl jjjPartof 

75860 

c: Railroad Commission of Texas 

ADVBE OF_ALL 

H n U i • - y[^^;:y:zllLl^^ 


