


LSBC Fldings, Inc.

121 West First Street
Geneseo, Illinois 61254

January 9, 1996

Mr. Vernon A. Williams, Secretary == Pztof
Interstate Commerce Commission  sase
1201 Constitution Avenue

Washington, DC 20423

RE: Finance Docket #32760
Docl_et #AB-8 (Sub-No. 36X)
#AB-12 (Sub-No. 189X)
Denver and Rio Grande Western Railroad Co.
Southern Pacific Transportation Company
-Discontinuance Exemption—~
-~Abandonment Exemption—

Mr. Williams:

LSBC Holdings, inc., a Delaware Corporation, has invited the Southern Pacific
Transportation Company to enter into negotiations for the sale to LSBC Holdings, Inc.,
all of the assets of their Denver and Rio Grande Western Rai‘road subsidiary (DRGW). A
copy of our letter of invitation is enclosed.

The principals of LSBC Holdings, Inc. believe that the sale of the DRGW to our group
could substantially reduce or eliminate current opposition to the proposed merger between
the Union Pacific and Southern Pacific railroads.

Because our invitation to nego*iate includes trackage that has been filed for abandonment
under the proposed merger and pursuant to the Interstate Commerce Commissicn
procedural schedule adopted by Decision No. 6 in the above-outlined three (3) Dockets,
please accept this as LSBC Holdings, Inc. 's official "Notice of Intent to Participate” in all
three (3) Subject Dockets as listed above. .

Please direct all future correspondence with respect to the Subject Dockets to:

LSBC Holdings, In~orporated Item No.

Geneseo, lllinois 61254 Page Count

ATTN: Thomas Zwica, Executive Vice-President & C/”Z




We are aware of the schedule of dates applicabie for the filing of subsecquent "comments,
protests, requests for conditions and any other opposition evidence and arguement due”,
and will meet those iequired deadlines.

Please advise if any changes occur in these proceedings.

The principals of LSBC Hcldings, Inc. believe our offer would represent the best long-
term interests of the manv narties affected by the proposed merger, and therefore, we
would ask the ICC to consider their final approval of this merger process to be contingent
upon the successful completion of our negotiations with the Southern Pacific Railroad for
the aformentioned properties.

On Behalf of the Board,

Q—L.K) T

Thomas Zwica
Executive Vice-President




LSBC Holdings, Inc.

121 West [irst Street
Geneseo, Illinois 61254

Certifi { Servi

I hereby certify that I have this day served the fo:egoing documents upca Applicant's
Representative, Mr. Gary Laakso, General Attorney. Additionally, these documents have
also been served upon Mr. Phil Anschutz, Chairman of the Board. These documents were
served at Southern Pacific Building, One Market Plaza, San Francisco, California 94105,
by Prepaid, First Class, Certified Return Receipt Requested, Unite-! States Postal Service.

* Dated ai Geneseo, Illinois, this 9th day of January, 1996.

Signature %—-o é’




LSBC Holdings, Inc.

121 West First Street
Geneseo, Illinois 61254

Mr. Phil Anschutz, Chairman

Southern Pacific Transportation Company
One Market Plaza

San Francisco, CA 94105

Dear Mr. Anschutz:

LSBC Holdings, Inc., a Delaware Corporation, is interested in entering into negotiations
with the Southern Pacific Transportation Company for the purchase of all of the assets of
the former Denver and Rio Grande Western Railroad (DRGW), including the railroad and
all associated trackage, all operating, trackage and haulage rights, all associated buildings
and real estate, signals and dispatching facilities, equipment, parts, patents, trademarks and
namesakes,and any and all motive power specifically configured to operate on the CRGW.

The principals of LSBC Holdings, Inc. believe that the sale of the DRGW to our group
could substantially reduce or completely eliminate the currer . opposition tc the proposed
merger between the UP/SP, and thus allow the UP/SP ‘management the opportunity to
focus on longer-term strategic corporate goals.

Additionally, the principals of LSBC Holdings, Inc. have identified a number of other
attractive opportunities that can enable this transaction to be a positive situation for all
parties involved.

Because our invitation to negotiate includer trackage that has becn filed for abandonment,
LSBC Holdings, Inc. has filed a "Notice of Intent to Participate" with the Interstate
Commerce Commission.

Thank you for your consideration. We look forward to your reply.

of t Board,

Timothy C. Eld Thomas Zw:ca
President Executive Vice-President




LSBC Holdings, Inc.

121 West F.st Street
Geneseo, Illinois 61254

Mr. Gary Laakso, General Attorney
Southern Pacific Transportation Company
One Market Plaza

Room 846

San Francisco, CA 94105

Dear Mr. Laakso:

* LSBC Holdings, Inc., a Delaware Corporation, is interested in entering into negotiations
with the _ suthern Pacific Transportation Company for the purchase of ali of the assets of
the former Denver and Rio Grande Western Railroad (DRGW), including the railroad and
all associated trackage, all operating, trackage aa. haulage rights, all associated buildings
and real estate, signals and dispatching facilities, equipment, parts, patents, trademarks and
namesakes,and any and all motive power spe ‘fically configured to operate on the DRGW.

The principals of L SBC Holdings, Inc. believe that the sale of the DRGW to our group
could substantially reduce or completely eliminate the current opposition to the proposed
merger between the UP/SP, and thus allow the UP/SP management the opportunity to
focus on longer-term strategic corporate goals.

Additionally, the principals of LSBC Holdings, Inc. have identified a number of other
attractive opportunities that can enable this transaction to be a positive situation for all
parties involved.

Because our invitation to negotiate includes trackage that has been filed for abandonment,
LSBC Holdings, Inc. has filed a "Notice of Intent to Participate" with the Interstate
Commerce Commission.

Thank you for your consideraticn. We look forward to your reply.

On behalf /)f the Board

Timothy C. Eklund Thomas Zwiga
Fresident Executive Vice-President
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2000 PENNSYLVANIA AVENUE, N.W.

WASHINCTON, D.C. 20006-1882

January 9, 1996

BY HAND

Honorable Vernon A. Williams
Secretary

Sytface Transportation Board

12th Street & Constitution' Ave., NW
Room 2215

Washington, DC 20423

Re:  Finance Docket No. 32760, Union Pacific Corp., et al.. --

Control & Merger -- Southern Pacific Rail Corp.. et al.

Dear Secretary Williams:

Enclosed for filing in the above-captioned docket are an original and twenty (20)

copies of a letter' from Erika Jones that was served today on all parties on the Restricted
Service List.

I would appreciate it if you would date-stamp the enclosed extra copy and return it
to the messenger for our files.

Sincerely,
"kl/l 8/0 6/\/\'

Keiley O'Brien




CUMENT DEPOSITORY PROCEDURES

The document depository is located at the offices of Mayer, Brown & Platt,
2000 Pennsylvania Avenue, N.W., Washington, D.C.

r A Depository Hours
The document depository will be open from Monday through Friday from 9:00 a.m.

until 6:00 p.m., and on Saturdays by special arrangement. Visitors to the document depository
will be asked te sign in and out in a log provided at the depository.

3. To Arrange A Visit

Parties, their outside counsel or their consultants who would like to visit the depository
shduld contact Kelley O’Brien (202) 778-0607 or Ted Bardach (202) 778-0124.

Advance notice is needed in order to allow coordination of visits and staff assistance.
For visits during normal hours, calls should be made at least one hour in advance. For visits
at other times, two days’ notice is requested so that special arrangements can be made.

4, : Access to C-nfidential and Highly Confidential Documents

Only parties’ cutside counsel and consultants who are aware of and have signed the
undertaking governing highly confidential material will be allowed access to documents
classified "Highly Confidential." Outside counsel and consultants should either bring a copy
of their signed undertaking governing higkly confidential material, or should be prepared to
sign a copy of the undertaking governing highly confidential material when they arrive at
EN/Santa Fe's document depository.

Only parties and their outside counsel and consultants who are aware of and have
signed the undertaking governing confidential material wil! be allowed access to documents
classified "Confidential." Parties, outside counsel and consultants should either bring a copy
of their signed undertaking governing confidential material, or should be prepared to sign a

copy of the undertaking governing confidential material when they arrive at BN/Santa Fe's
document depository.

5. Copying Depository Documents

No documents may be removed from the depository, but documents in the depository
will be copied upen request, for a charge of 10 cents per page. Visitors must identify
documents to be copied by Bates number. Copies will be provided within two business days
of request, if possible, and bills will be sent for copying charges. :
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. DUSTON 202-861-0473
LONDON
LOS ANGELES
NEW YORK
MEXICO CITY CORRESPOMDENT
JAUREGUI, NAVARETTE, NADER Y RCJAS

January 3,

VIA HAND DELIVERY

Alan E. Lubel, Esq.

Troutman Sanders LLP

Suite 640

North Building

601 Pennsylvania Avenue, N.W.
Washington, D.C. 20004

RE: ICC Finance Docket No. 32760, Union Pacific
Corporation et al. -- Control & Merger --

Dear Mr. Lubel:

This responds to your letter of December 25, 1995, and
confirms our agreement with regard to your request for a third
set of craffic tapes from BN and Santa Fe con:taining certain
additional data.

In our discussions yesterday, I agreed to arrange to provide
your consultant, Mr. Joseph Plaistow at Snavely King &
Associates, with a traffic tape for BN and a traffic tape for
Santa Fe containing a code indicating whether a particular
waybill has been re-billed. You agreed to withdraw the remainder
of your request for other data on the traffic tapes.

You also agreed to pay the full costs acsociated with
converting the BN and Santa Fe traffic tapes into the tape size
and format preferred by your consultant, which is different than
that maintained by BN and by Santa Fe. I have asked our

BB UM o SRR S0P .
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Alan E. Lubel, Esq.
January 3, 1996
Page 2

consultant, Christopher Kent of Klick, Kent & Associates, to bill
Snavely King & Associates directly for the conversion costs

Please call if you have any questions.

Sincerely,

St for

The Honorable Jerome Nelson
Richard E. Weicher, Esq.
Christopher Kent
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DISTRICT OFFIGS: : RETATE S COMMITTEES: 610‘76:?‘

3731 W. NORTHWEST HIGHWAY AR k. CHAIRMAN,
ROOM 107 {92 TR . INSURANCE
PALATINE, ILLINOIS 60067 i AP VICE-CiAIRMAN,
(703) 358-0529 7 R e i HUMAN SERVICES
708) 358-0559 (FAX) 7 ; / ; APPROPRIATIONS
: : £ COMMERCT, INDUSTRY &

EPRINGFIZLD OFFICE:
G-3 STRATTON BUILDING
SPRINGFIELD, ILLINOIS 62706

(217)782-8026 STATE OF ILLINOIS

Bernard E. Pedersen

STATE REPRESENTATIVE - S4TH DISTRICT

December 27, 1995

i

LIS TEITD

Ms. Linda Morgan, Chairperson
Interstate Commerce Commission

12th Street and Constitution Avenue, NW
Washington, DC 20423
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Re: Finance Docket 32760 - Union Pacific/Sou
Pacific

Dear Ms. Morgan,

My name is Bernaru E. Pedersen. I am a member of the
Illinois General Assembly.

I am writing this letter to formally advise you that
I support the Union Pacific and Southern Pacific merger.

The reason for my support of this acquisition is signi-
ficant service improvements and stronger competition. The
UP/SP 'will be able to compete with the BN/Santa Fe merger.

Your serious considerations of this matter will be
beneficial to the transportation industry and would be appre-
ciated by my colleagues in the Illinois General Assembly.

Cordially,
\ LN

Bernard E. Pedersen
STATE REPRESENTATIVE

BEP :mgb
el ol David Fischer, Director Government Affairs

Union Pacific Railroad
L4L€_dodge Street,!Rm. 801, Omahay.NB 68179

Item No.

Page Count 4!







Item No. : (,0 75/
pPage (ﬁ‘g‘: tY YL g BROTHERHOOD
= - OF LOCOMOTIVE ENGINEERS

GENERAL COMMITTEE OF ADJUSTMENT
ST. LOUIS SOUTHWESTERN RAILWAY LINES
D. E. THOMPSON, CHAIRMAN M. R. STEPHENS, SEC'Y TREAS
414 MISSOURI BOULEVARD - ROUTE 2 BOX 2250
SCOTT CITY, MO 63780 SCOTT CITY, MO 63780

December 26, 1995

ICC-307

Vernon A. Williams, Secretary

interstate Commerce Commission

Room 2215

+2th Stree. & Constitution Avenue, N.W.
Washington, D.C. 20423

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

Dear Secretary Williams:

Please place the Brotherhood of Locomotive Engineers/St. Louis
Southwestern Railway lines General Committee of Adjustment and it's
representatives indicated below on the list oi 2ll parties of record. Being a
subsidiary of the Southern Pacific, this Committee certainly has a vested interest
into all filings with the Commission and all decisions from the Commission. At this
time we are uncertain as to submitting any filings in accordance with the
requirements codified at 49 CFR 1104 and we have not received a service list at
this time.

David E. Thompson Dennis R. Svetlich
BLE-SSW General Chairman BLE-SSW Special Rep.
414 Missouri Blvd. Route 1 Box 361
Scott City, MO 63780 Brumley, MO 65017

Please contact me if you have any questions on this matter

Sincerely, i T i
# " ; .~ ) H
T Adia o Ol 5

()

D E Thompson ¥ ‘ J“' 199

Administrative Law Judge Nelson o
D. R. Svetlich v o
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J. Tucker
Reesjdgat

Office of the Secretary
Interstate Commerce Commission
washington, D.C. 20423

Dec. 28, 1995

Sirs,
Please place our name and address on the mailing list " Service List of
Interested Persons and Corporations " in reference to the merger application

of the Union Pacific Railroad, Finance Docket # 32760. Thank you.

Mail to :

P.0. Box 25181
Arlington, VA
22202-5181

Offica of the Secrr
Respectfully, Offica ©

v & ' §t 7199¢
J. Tucker JA"
r7) Partot

ISORIN e e, ML SN
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united transportation union

LOUISIANA STATE LEGISLATIVE BOARD
429 Government Street
POST OFFICE BOX 3477
BATON ROUGE, LOUISIANA 70821
(504) 383-5741 OR fax # 383-8847 e

Mr. Vernon A. Williams, Secretary
Interstate Commerce Commission
Room 2209 ;

12th & Constitution Avenue; N.W.
Washington, D.C. 20423

- Re: F.D. 32760-Union Pacific Corporation, Union Pacific
Railroad Company and Missouri Pacific Railroad
Company --Control and Merger--Southern Pacific Rail
Corporation,Southern Pacific Transportation Company,
St. Louis Southwestern Railway Company,SPCSL Corp.
and The D:nver and Rio Grande Western Railroad
Company

Dear Mr. Williams:

Please be advised that I request the undersigned be added as a party
of record in the above referenced proceeding. :

I ask that all information, documents, notice of hearings, notice of
scheduled hearings, documents submitted by either or both Rail Companies
listing their reorganization of yards and lines, requests for any trackage
rights by any other rail lines, or any other pertinent information in the
above referenced docket be forwarded to the above listed address.

Thank you for your co-operation in this matcer.

Sincerely,

Tyrone Boudreau;

State Director

SRy eeie

cc: C.L. LIttle, President-UTU : ]
Linda Morgan, Chairperscn-I.C.C. Cifien

JAN O 41996
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Wheelabrator Clean Water Systems Inc.
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A Wheelabrator T Company Phone 614.759.9260

echnologres
2101 S. Hamdton Road, Suite 202 Fax  614.759.7988
Columbus, OH 43232

December 28, 1995

7O Uk

Mr. David LeVan

P1esident & CEO
Consolidated Rail Corp.
2001 Market Street - c17N
Philadelphia, PA 19101-1417

Dear Mr. David LeVan:

Wheelabrator Water Technologies is extremely concerned about the’competitive effects on us of

the proposed acquisition of SP by UP. While we have reviewed the proposed agreement between
UP and BN/Santa Fe which is intended to remedy those effects, we are far from persuaded that it

will produce effective competition for our traffic.

We have also considered the possibility that Conrail would acquire some of SP’s eastern lines in
connectio1 with the merger, especially the lines running from Chicago and St. Louis to Texas and
Louisiana. We find this pcssibility to be much more appropriate and effective in addressing our
concerns. We think your proposal is better because it involves vour ownership of the lines,
whereas most of the UP-BN/Sania Iz deal involves only trackage rights. We have learned that
the benefits of trackage rights are unceriain in that they can be casily lost if the railroads argue
about whose traffic had priority, who is in charge of operations on the line, and so forth.

Another reason Wheelabrator Water Technologies favors Conrail’s proposal is that it would
provide the best service for us. To the extent that our shipments go to the northeast and midwest
markets, Conrail service would be the fastest and most direct, and would involve ihe fewest
handlings. This is important to us given the nature of our products.

4 S ——— o

EN i -HED
Office of the Secretary

AN 1 116
1 Partr®

e




Page 2
December 28, 1995

Finally, we think your proposal helps assure that we and other Conrail customers will have

mulitiple rail operations. We are extremely concerned about the trend toward only a few giant
railroads. This is definitely not in the customers interest.

For all these reasons, Wheelabrator Water Technologies will oppose the UP-SP merger at the
ICC, unless it is conditioned an acceptance of Conrail’s proposal.

o

Cal Miller
Director of Product Marketing

plts\conrailett
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November 9, 1995

Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission
12th Street & Constitution Commission
Washington, DC 20423

Dear Honorable Williams:

Columbia Iron & Metal Company is extremely concerned about the competitive effects on us of
the proposed acquisition of SP by the UP. Even though the UP has given the 3N/Santa Fe
competitive access to their rai lines, there is an unknown factor if the Biv/SF can still be
competitive through trackage rights.

In our industry (scrap) which moves from one market to another, the selling price is affected
mostly by the transportation costs. The only way to keep the freight rates competitive is for our
customers to have multiple rail options. With Conrail's proposal to purchase SP’s eastern lines,
this will give our customers the flexibility to negotiate with more than one railroad for their
business. In addition, Conrail’s service would be fastest & most direct & would involve the fewest
handlings. Since scrap is an important ingredient for the making of steel, this direct service
would be welcomed.

For all these reasons is why Columbia lion & Metal opposes the UP/SP merger, unless it is
conditioned on acceptance of Conrail's proposal.

Sincerely,

Fonatel £ Nawidls.

Ronald R. Havrilla,
Vice President - Corporate Transportation

cc: Attached

COLUMBIA COMPANIES 6600 GRANT AVENUE » CLEVELAND, OHIO 44105 (216) 8834972  FAX: 216-341-8632




KEY ADDRESSES

Senator Phil Graham
712 Main Street, Suite 2400
Houston, TX 77002
(713) 229-2766

Senator Kay Bailey Hutchinson
1919 Smith, Suite 800.
Houston, TX 77002
(713) 653-3456

Mr. Drew Lewis
Chairman & CEO
Union Pacific Corp.
Martin Tower
8th & Eaton
Bethlchem, PA 18018

Mr. John P. Sammon
Senior Vice President - Core/Service Manager
Conrail Corporation
2001 Market St.
Two Commerce Square
Philadelphia, PA 19101

Mr. Ronald R. Short
Account Executive
Conrail Corporation
24950 Great Northern Blvd.
Corporate Center, Suite 370
North Olmsted, OH 44070-3310

Representative Steve Stockman
2490 McFaddin
Beaumont, TX 77702
(409) 838-0061
(409) 832-0738 - fax
(202) 225-2947 - fax U. S. House of Representatives

Chainmnan Barry Williamson
Texas Railroad Commission
P. O. Box 12967
Austin, TX 78711
(512) 463-7131







City oF LoveLock, NEvaDA
RAY ESPINOZA, MAYOR

TeLePHONE (702) 273-2356
P.O. Box 238
LoveLock, NeEvaoa 89419

*02) 273-7626
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November 8, 1995

The Honorable Vernon A. Williams
Secretary, Interstate Commerce Commiss
Twelfth Street and Constitution Avenue,
Rcom 2215

washington, D.C. 20423

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

et at.

I am writing in support of the proposed merger between the Union
Pacific Railroad and the Southern Pacific Railroad.

The merger will allow the UP-8 to compete directly with the
merged Burlington Northern and Santa Fe Railroads. Without the
merger, the Union Pacific and the Southern Pacific will remain
much smeller then the BN-Santa Fe railroad, and will be at a
competitive disadvantage to that railroad. The merger of the
Union Pacific and the Southern Pacific will provide for two
compztitive railroad system in the area of the country.

I encourage you to support the UP-S merger at it will improve
service and strengthen competition by creating a competitor that
is fully the equal of B-Santa Fe.

Sincerely,

{ oy S0/

Ray Espinoza, Mayor
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November 8, 1995

The Honorable Vernon A. Williams, Secretary
Interstate Commerce Commission

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

Dear Secretary Williams:

I am a farmer and rancher and live west of Sheridar Lake, Colorado. The Union Pacific
Railroad Company has filed a notice of intent to merge with Southern Pacific Railroad
Company and abondon the railroad line that runs through Kiowa and Crowley counties.

I am very concerned about this abandonment because it is the only railroad system that
serves our county. I live close to the tracks and see lots cf traffic go by several times a
day.

Our highway system is in bad need of repairs. If they close the railroad there will be more
truck traffic and it will do a lot of harm to our county and state roads.

I am opposed to the merger and abandonment and ask that you seek to deny ICC Finance
Docket No. 32760. I would like to know your views on this matter.

Sincerely,

WW Ui le g

Maxine Weber, Member

Kiowa County WIFE Chapter # 124
64330 Highway 96

Sheridan Lake, CO 81071
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Part of

Public Racard
Mr. Vernon Williams P ST U=
Interstate Commerce Commission

Room 3315

12th and Constitution, N.W.

Washington, DC 20423-0001

Dear Mr. Williams:

- - ~

Dégussa Corporation has been a major user of rail service for
transportation between the United States and Mexico. The
Laredo/Nuevo Laredo gateway has been our primary route for
shipments between the two countries for the majority of
international traffic. This gateway also possesses the largest
amount of customs brokers. It also provides the shortest
routing between major Mexican industrial and population centers
and our plants in the United States.

Our company depends on competition tc keep rail rates down and
to spur improvements in products and services. For many years
Union Pacific and Southern Pacific have competed fcr our
traffic via Laredo, resulting in substantial cost savings and a
number of service innovations. TexMex has been Southern
Pacific's partner in reaching Laredo in competition with Union
Pacific, as Southern Pacific does not reach Laredo directly.

A merger of Union Pacific and Southern Pacific will probably
eliminate our competitive alternatives via the Laredo gateway.
Although these railroads have recently agreed to give certain
trackage rights to the new Burlington Northern Santa Fe
Railroad, we ¢o not believe the BNSF, as the only other major
rail system re¢maining in the Western United States, will be an
effective competitive replacement for an independent Southern
Pacific on thic important route.

We understand TexMex has indicated a willingness to operate
over trackage rights from Corpus Christi to Houston, Texas (or
purchase trackage where possible) and to connect with the
Kansas City Southern Railroad and other rail carriers at
Houston. Trackage rights operating in such a way as to allow
TexMex to be competitive are essential to m:intain the
competition at Laredo that would otherwisc be lost in the
merger. I urge the Commissioners to correct this loss of

66 Challenger Road  Ridgefield Park NJ 07660  201-641-6100




. degussa.o,

Degussa
Corporation

competition by conditioning this me¢rger with a grant of
trackage rights to TexMex allowing service to Houston.

Economical access to international trade routes should not be
jeopardized when the future prosperity of both cournferies
depends sc strongly on international trade.

Very truly yours,

Andrew J. Polo
Distribution Manager
Chemical Group

AJP:1f







Item No. : ([0 371
Page Count OL :

oy #55

Akron Regional Development Board

November 7, 1995

FO-32760

Hon. Vernon A. Williams
Interstate Commerce Commission i
12th St. & Constitution Ave.

Washington, D.C. 20423 !' NOV 1 4 1995 ’

@mm %
Dear Secretary Williams: e

Secretary ' mm
i

| am writing regarding the Union Pacific/Southern Pacific [UP/SP] Railroad merger
and Conrail’s attempt to purchase of the SP’s eastern lines. Our primary concern
is that the Interstate Commerce Commission support railroad structural changes
that assure reliable, up-to-date and low-cost transportation between our region and
the Southwest states and Mexico.

As a three-county economic development organization centered in Ncrtheast Ohio
that represents over 1500 businesses, the Akron Regional Development Board
(ARDB) has a vested interest in protecting the rail interests of our region and our
rail shippers. Our region is a leading manufacturing region servicing the entire
world with technologically sophisticated polymer, metal and machinery products.

The ARDB and its rail shippers recently concluded a three-year effort to reserve our
region’s rail infrastructure. That effort resulted in the creation of a multi-county port
authority and the acquisition of key segments of rail that are vital to the movement
of products. More importantly, rail competition has been preserved and our region
continues to be served by major and short-line railroads.

Conrail is seeking support for its entry into the Mid-South and Gulf Coast rail
service area. Conrail has stated that its entry will give Ohio direct, efficient rail
access to the growing Gulf Coast, Mid-South and Mexican markets.

AMVA3¥O3S 40 31410

LRV Y
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One Cascade Plaza » Akron  Ohio » 44308-1192 « 216/376-5550 * 800/621-8001 * Fax: 216/379-3164




Page 2.
November 7, 1995
Hon. Vernon A. Williams

Consider these important factors:

Mexico is Ohio’s fifth largest export market;

Ohio’s trade with Mexico is growing at a tremendous rate; Ohio’s exports to
Mexico have grown from $254 million in 1987, to $751 million in 1994; and
Ohio’s exports to Mexico are projected to reach the $1 billion mark by the
end of 1995.

Raii shipping is integral to Chio’s expanding Mexican market. In order for our
businesses to maintain and enhance their exporting capabilities, they will require a
competitive rail shipping environment that ensures the free-flow of their products to
Mexico. Vigorous rail competition will continue to bring even more Ohio export
products, which in turn will create more Ohio jobs. Conraii has advocated that its
purchase of the SP’s eastern lines will promote such an environment.

On behalf of the members of the Akron Regional Development Board, we ask the
Interstate Commerce Commission to consider all the ramifications of a UP/SP

mzrger and give Conrail’s proposal the fullest consideration.

Sincerely,

VW

Richard L. Erickson
President & CEO
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November 2, 1995

Mr. Vernon Williams

Interstate Commerce Commission
12th and Constitution Aves. NW
washington, D,C.20423

Re: ICC Finance Docket No. 32760

Dear Mr. Williams:

As Mayor of Olney Springs, Crowley County, Colorado, I am
very concerned about the notice ¢f intention to abandon the
only railroad in Crowley County as a part of the sale to
Southern Pacific by Union Pacific Railroad.

Not only would -Crowley County, an economically depressed
area, suffer from the significant loss of tax revenue, but

I am concerned about the ability of the railroad to reassign
trains to other lines.

There are between thirty-one to thirty-three trains daily on
this track and they are often sidetracked. Last Monday
there were four trains, three westbound and one eastbound,
waiting on sidetracks between here and the airport at Pueblo.
Colorado. I have often seen trains shut down waiting for
new crews to arrive since the operating crew's shift ran out.
I cannot see that many trains shunted to other lines without
causing scheduleing nightmares and greatly increased danger
to any area to where the trains were shifted.

I am especially worried about the increased chances of train-
vehicle crashes because of greatly increased traffic on those
lines in view of the fact that there have been six vehicle-
train wrecks here in the last year and a half. I Know driver
error was responsible for five of these accidents, but I

feel that the greatly increased traffic on the railroad was
also a factor.

( Ofﬂco%fNﬂTERsEe%mry
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A third Zactor is the decreased ability of any town along
the line to attract any companies into the area. Any attempt
at economic development would be doomed.

I hope you will consider my concerns before granting the
right to sell as planned and to make the abandonment a
condition of that sale.

Sincerely,

Lrbra QW&%

Barbara J. Miller, Mayor
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Dear Secretary Williams:

Willoughby ranks among Ohio’s top manufacturing cities. Our firms are diverse firms, but all have
transportation needs that grow as they grow. Additior ally, Willoughby needs a strong manufacturing
sector regionally. Quality, cost-effective rail service is a strategic must for us.

Therefore, 1 oppose the proposed Union Pacific-Southern Pacific Railroad merger as it stands as not in
the public interest of Northeast Ohio. What does it have to do with Willoughby and our region? A lot.
We would be better served if UP-SP’s eastern routes were sold to Conrail, not "rented” to the Burlington

Northern-Santa Fe as proposed by UP-SP.

Why? First, by keeping Conrail strong, we ensure a variety of service options and strong price
competition among the major railroads in our region, namely CSX, Norfolk and Southern, and Conrail.

Second, because our region needs better access to the "petrochemical coast” of Texas and Louisiana, as
well as to Mexico. An owner-carrier, such as Conrail, is preferable to a renter railroad on several
dimensions, such as reliability, maintenance and economic development incentive.

We therefore oppose the [JP-SP merger unless it includes a Conrail purchase of the eastern lines of the
old Southern Pacific. Only with the Conrail acquisition will Northeast Ohio’s public and economies be
best served.

Thank you for your time.

L

David E. Anderson AHVLBHO':;‘SA
Mayor £t
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12th and Constitution, N.W.
Washington, D.C. 20423-0001

Re: Finance Docket No. 32760, Union Pacific Corp., et al. -- Control & Merger --
Soutl Pacific Rail C |

Dear Mr. Williams:

Our company has been a major user of rail service for transportation between the United
State and Mexico. The Laredo/Nuevo Laredo gateway is the primary route for shipments
between the two countries for the majority of international traffic. This gateway
possesses the strongest infrastructure of customs brokers. It also provides the skortest
routing between major Mexican industrial and population centers and the Midwest and
Eastern United States.

Our co.npany depends on competition to keep prices down and to spur improvements in
products and services. For many years Union Pacific and Southern Pacific have
competed for our tvff;'lc via Laredo, resulting in substantial cost savings and a number
of service innovations. TexMex has been Southern Pacific's partner in reaching Laredo
in competition with Union Pacific, as Southcrn Pacific does not reach Laredo directly.

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

I understand there is an alternative that will preserve effective competition for my traific.
TexMex has indicated a willingness to operate over trackage rights from Corpus Christi




Finance Docket No. 32760
November 6, 1995
Page 2

(or purchase trackage where possible) to connect with other rail carriers to provide
efficient competitive routes. Trackage rights operating in such a way as to allow
TexMex to be truly competitive are essential to maintain the competition at Laredo that
would otherwise be lost in the merger. Thus I urge the Commissioners to correct this
loss of competition by conditioning this merger with a grant of trackage rights via
efficient routes between Corpus Christi and these connecting railroads.

Economical access to international trade routes should not be jeopardized when the future
prosperity of both countries depends so strongly ou international trade.

L 4

Very truly yours,

agk P.
orporate Mahager Transportation
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RE: Finance Docket No. 32760, Union Pacific Corporation, et al
Control & Merger - Southern Pacific Rail Corporation, et al

Qear Mr. Williams:

International Paper Company is a worldwide producer of paper, packaging, forest and
specialty products that operates manufacturing and distribution facilities throughout the
United States and in 130 other nations around the world. In 1994, International Paper
Company had nat sales of $15 billion dollars.

One of our fastest growing markets is Mexico where in 1995, International Paper
Company will export over 100,000 tons of forest products. The Laredo, TX gateway is
the primary border crossing used to access our Mexican customers, and provides the
shortest routing be:vvaen major Mexican industrial/population centers and our producing
mills in the Southeast and Southwestern United States.

Fundamenta! to maintaining and growing business, International Paper Company
depends on reiiable rail transportaticn service at competitive prices. Because the
distance from many of our facilities to our customers in Mexico exceeds 1,000 miles,
rail transportation is the only viable mode of transportation that can be used to
competitively place our products in this market.

International Paper is very concerned that reduced competition as a resuit of the
proposed merger of Southern Pacific (SP) and Union Pacific (UP) will have serious
consequences for International Paper Company.

The Texas Mexican Railway Company has been Southern Pacific's partner in reaching
Laredo in competition with Union Pacific, as Southern Pacific does not reach Laredo
directly. Currently, Southern Pacific and The Texas Mexican Railway Company jointly
provide effective competition to the servicas provided by Union Pacific. In fact, their
joint seivice is superior to that provided by Uniun Pacific Our rail service monitoring
processes show that Southern Pacific and the Texas Mexican Railway company
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provides International Paper Company with superior service in terms of equipment
supply and condition, transit-time consistency and economics.

A merger of Union Pacific and Southern Pacific will seriously reduce, if not effectively
eliminate, our competitive alternatives via the Laredo gateway and negatively impact
our ability to market our products in Mexico. Although these railroads have recently
agreed to give certain trackage rights to the new Burlington Northern Santa Fe
Railroad, we do not believe the Burlington Northern Sarta Fe Railrcad is financially
strong enough to act as a real alternative. Moreover, the Burlington Northern Santa Fe
Railroad does not have the terminals, locomotives, crews, boxcars, etc, to be able to
service traffic over anything but limited distances outside its own system.
Unfortunately, it is therefore quite unlikely that Burlington Northern Santa Fe Railroad
will be an effective competitive replacement for an independent Southern Pzcific
throughout the 4,000 plus miles of trackage rights/sales involved in their agreement
with Union Pacific/Southern Pacific at any time in the foreseeable future and of major
concern here, certainly not on this important route as well.

| understand there is an alternative that will preserve ‘effective competition for
International Paper's traffic. The Texas Mexican Railway Company has indicated a
willingness to purchase trackage where possible so as to be able to operate from
Corpus Christi to connecting points with other rail carriers to provide efficient
competitive routes and preserve their ability to compete for their customers' business.
If the ¢pportunity to own connecting trackage is foreclosed from consideration then the
impositior. of properly conditioned trackage rights (i.e. which would inciude appropriate
interchange and adequate existing terminal facilities as well as joint control of
dispatching oin the tr <kage involved so as to assure The Texas Mexican Railway
Company a bona fide ability to provide effective service to customers under equal and
non-discriminatory conditions) may prove an effective way to address the loss of their
sole connecting carrier.

The proponents of this merger recognize the necessity of these trackage right
conditions when the Southern Pacific in its opening brief before the ICC in finance
docket 32133 dated October 12, 1994 (Union Pacific control of Chicago North Westein)
stated:
"SP's evidence has demonstrated substantial defiviencies in UP's
handling of SP trains operating over UP's lines pursuant to trackage
rights...(T)he evidence shows that UP failed to take appropriate and
sufficient steps to afford SP trains the equal, non-discriminatory
treatment required under the Commission's orders." And again,
"Because control of the dispatching and movement of SP trains over the
UP lines was in the hands of UP, SP was not in a position to avoid
delays, to take steps to make up for them, and to provide consistent,
reliable performance, as UP was able to and did do for its own trains."
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Even the Union Pacific recognizes that trackage rights are inadequate to provide a
viable competitive alternative. Recently, Union Pacific declined Southern Pacific's offer
of reciprocal switching as an alternative to Union Pacific's building a 10 mile branch to
serve several Texas chemical plants, saying "it has to have its own tracks to make best
use of its operational effectiveness” as reported in the July 26, 1995 issue of Chemical
Week. Trackage rights operating in such a way as to allow The Texas Mexican Railway
Company to be truly competitive are essential to maintain the competition at Laredo
that would otherwise be lost in the merger.

in the fateful event the Commission sees fit to approve this merger in any form, the
International Paper Company urges the Commissicn to find it in the public interest to
correct this particular loss of competition by conditioning this merger preferably with the
sale of appropriate trackage and facilities to the Texas Mexican Railway Company or a
grant of appropriately conditioned trackage rights (including adequate terminals and an
equal voice in controlling dispatching over the affected lines) to them via efficient routes
b.etween Corpus Christi and these other connecting railroads.

Economical access to competitive international trade routes should not be jeopardized
when the future prosperity of both countries depends so strongly on international trade.

Yours truly,

Charles E. McHugh, Manager

U.S. Distribution Operations

CEM/mat
cc: L.D. Fields - The Texas Mexican Railway Company

E.D. Greenberg, Esq.
M.W. Hubbell - International Paper

williams
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Mr. Vernon Williams

Interstate Commerce Commission
Room 3315

12th and Constitution, N. W,
Washington, D. C. 20423-0001

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

Dear Mr. Williams:

Magmz Copper Company and its operating divisions are major users of rail service for
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. This gateway possesses the strongest infrastructure of customs
brokers. It also provides the shortest routing between major Mexican industrial and
population centers and the Midwest and Eastern United States.

Magma depends on competition to keep prices down and to generate improvements in
products and services. For many years Union Pacific and Southern Pacific have competed
for traffic via Laredo, resulting in substantial cost savings and a number of service
innovations TexMex has been Southern Pacific’s partner in reaching Laredo in
competition with Union Pacific, as Southern Pacific does not reach I aredo directly.

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

I understand there is an altcrnative that will preserve effective competition in this corridor.
TexMex has indicated a willingness to operate over trackage rights from Corpus Christi to

7400 North Oracle Road, Suite 200 s Tucson, Arizona 85704
(602) 575-5600 m FAX (602) 575-5616




Mr. Vernon Williams
Interstate Commerce Commission
Page Two

Houston, Texas (or purchase trackage where possible) and to connect with the Kansas
City Southern Railroad and other rail carriers at Houston. Trackage rights will allow Tex
Mex to be truly competitive and are essential to maintaining the competition at Laredo
that would otherwise be lost in the meger.

I urge the Commissioners to correct this loss of competition by conditioning this merger
with a grant of trackage rights to TexMex allowing TexMex service to Houston.

Economical access to international trade routes should not be jeopardized when the future
prosperity of the U.S. and Mexico depends so strongly on international trade.

Very truly yours,

Frank E. Hanson, Jr.
Director, Corporate Transportation & Logistics
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Mr. Vernon Williams

Interstate Commerce Commission
Rcom 3315

12th and Constitution, N.W.
Washington, D.C. 20423-0001

Re: Finance Docket No. 32760, Union Pacific., et als =
~-- Control & Merger -- Southern Pacific Rail Corp., et al.

Dear Mr. Williams:

My company is a major user of the rail service for transporting
our products from the United States into Mexico. Some years,
about 20% of our business is exports to Mexico. The primary
route used for these shipments is the Laredo/Nuevo Laredo
gateway. This gateway provides shortest routing between my
company and Mexico’s industrial center. The Laredo/Nuevo Laredo
gateway also possesses the strongest infrastructure of customs
brokers.

My company depends upon competition to keep prices down. For
many years, Union Pacific and Southern Pacific have competed for
my traffic through Laredo. As a result, I have realized
substantial cost savings and my company has stayed competitive.
TexMex has been Southern Pacific’s partner in reaching Laredo,
as Southern Pacific does not reach Laredo directly.

A merger of Union Pacific and Southern Pacific will seriously
reduce, if not eliminate entirely, our competitive alternatives
via the Laredo gateway. Although these railroads have agreed to
give certain trackage rights to the new Burlington Northern
Santa Fe Railroad (BNSF), I do not believe the BNSF will be an
effective competitive replacement for an independent Southern
Pacific. This route is very important to us.

I understand there is an alternative that will preserve
effective competition in this gateway. TexMex has indicaced a
willingness to operate over trackage rights from Corpus Christi
to Houston, Texas (or purchase trackage where possible) and to
connect with the Kansas City Southern Railroad and other rail
carriers at Houston. Trackage rights operating in such a way as
to allow TexMex to be truly competitive are essential to

Member of Sud-Chemie Group




maintain the competition at Laredo, that would octherwise be lost
in the merger. Thus, I urge the Commissioners to correct this
loss of competition by conditioning this merger with a grant of
trackage rights to TexMex; allowing service to Houston.

Economical access to international trade routes is key to the
future prosperity and iongevity of my company’s business. Thanks
for your kind consideration.

Sincerely,

r
Bill Turner, Manager
Purchasing and Traffic
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The Honorable Vernon A. Williams, Secretary
Interstate Commerce Commission

12th Street and Constitution Avenue
Washington, DC 20423

Dear Secretary Williams:
Subject: Financc Docket 32760

The City of Grand Rapids has reviewed the proposed Union Pacific/Southern
Pacific merger, and its effects on this community and the State of Michigan. While
there may be benefits to the consolidation between these two railroads, it is important
from an economic development standpoint that other options and proposals be weighed
and considered before any merger approval is given by the Interstate Commerce
Commission (ICC). Furtlor, the City of Grand Ra ids is not persuaded that the
proposed agreement between the Unicn Pacific anc the Burlington Northern/Santa Fe
will satisfy our concerns over competition.

Conrail, Inc. has approached the City of Grand Rapids with its proposal for
acquiring some of the Southern Pacific Eastern lines from Chicago and St. Louis to
Texas an? Louisiana. This proposal has great benefit for those midwest cities and
states eager to encourage economic growth through the NAFTA.

Conrail has been and continues to be a good corporate resident of Grand Rapids
and its level of service has greatly benefited the manufacturers and shippers in our
community. This proposed acquisition by Conrail should only enhance the current
service being provided. Ecoromic expansion opportunities will be available to the
businesses and industries in our community. In addition, with direct shipments of
midwest-made products to new markets in Mexico, the mid-south and Gulf Coast
regions, areas currently not easily accessed by midwest shippers, will be opened.

300 MONROE AVENUE, N. W. - GRAND RAPIDS, MICHIGAN 49503 (8168) 456 -23168 FAX (818) 4ase -2t




November 2, 1995

Page 2
Finance Docket 32760

For these reasons, I am pleased to support Conrail’s purchase of the Southern
Pacific Eastern lines. Without the Conrail proposal being a part of the ICC’s approval,
the Union Pacific/Southern Pacific merger should not be consummated. Conrail’s
ownership of the Southcrn Pacific Eastern lines is good business sense and brings more
corporate responsibility than the Iéase arrangement as proposed by Burlington
Northern/Santa Fe.

yours,

¢: David LeVan, CRC
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Mr. Vemon Williams

Interstate Commerce Commission
Room 3315 .
12th and Constitution, N.W.
Washington, D.C. 20423-0001

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

Vear Mr. Williams:

Our ~ompany has been a major user of rail service for transportation between the United States and
Mexico. The Laredo/Nuevo Laredo gateway is the Tﬁlnmary route for shipments between the two
countries for the majority of international traffic. This gateway possesses the strongest
infrastructure of customs brokers. It also prides the shortest routing between major Mexican
industrial and population centers and the Midwest and Eastern: United States.

Our company depends on competition to keep prices down and to spur improvements in products
and services. For many years Union Pacific and Southern Pacifi: have competed for our traffic via
Laredo, resulting in substantial cost savings and a number of setvice innovations. TexMex has
been Southern Pacific's partner in reaching Laredo in competition with Union Pacific, as Southern
Pacific does not reach Laredo directly.

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

I understand there is an alternative that will preserve effective competition for my traffic. TexMex
has indicared a willingness to operate over trackage rights from Corpus Christi (or purchase
trackage where possible) to connect with other rail carriers to provide efficient competitive routes.
Trackage rights operating in such a way as to allow TexMex to be truly competitive are essential tc
-naintain the competition at Laredo that would otherwise be lost in the merger. Thus, I urge the
Commissioners to correct this loss of competition by conditioning this merger with a grant of
trackage rights via efficient routes between Corpus Christi and these connecting railroads.

Economical access to international trade routes should not be jeopardized when the future
prosperity of both countries depends so strongly on intemnational trade. -

: Yoo,’rs truly,
ao~_
William J. Ri
Manager, T’
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Interstate Commerce Commission
12th Street & Constitution Avenue ..o b E]gmublgR ;
Washington, D.C. 20423

RE: Finance Docket 32760

Dear Secretary Williams:

The Tuledo Area Chamber of Commerce has carefully evaluated the proposed Union Pacific/Southern Pacific
m.=erger, and its effects on this community and the State of Ohio. While there may be benefits to the consolidation
between these two railroads, it is important from an economic develcpment standpoint that other options and
propusals be weighed and considered before any merger approval is given by the Interstate Commerce
Cormission (ICC). Further, the Toledo Area Chamber of Commerce is not pecsuaded that the proposed agreement
between the Union Pacific and the Burlington Northern/Santa Fe will satisfy our concerns over competition.

Conrail, Inc. has approached the Toledo Area Chamber of Commerce with its proposal for acquiring some of the
Southern Pacific Eastern lines from Chicago and St. Louis to Texas and Louisiana. This proposal has great benefit
for those midwest cities and states eager to encourage economic grow'h through the North American Free Trade
Agreement (NAFTA).

Conrail has been and continues to be a good corporate resident of Toledo and its level of service has greatly
benefited the manufacturers and shippers in our community. This proposed acquisition by Conrail will only enhance
the current service being provided. Economic expansion opportunities will be available to the businesses and
industries in our community. In addition, with direct shipments of midwest-made products to new markets in Mexico,
the mid-south and Gulf Coast regions, areas currently not easily accessed by midwest shippers, will be opened.

For these reasons, the Toledo Area Chamber of Commerce strongly supports Conrail's purchase of the Southern
Pacific Eastern lines. Without the Conrail proposal being a part of the ICC's approval, the Union Pacific/Southern
Pacific merger should not be consummated. Conrail's ownership of the Southem Pacific Eastern lines is good
business sense and brings more corporate responsibility than the lease arrangement as proposed by Burlington
Ncrthem/Santa Fe.

Thank you for the opportunity to comment on this proposal.

Sincerely,

Wik 4. Vdute

Mark A. \/'Soske
President
Toledo Area Chamber of Commerce

cc: Mr. David M. LeVan, President & CEQ
Consolidated Rail Corporation
2001 Market Street - 17th Floor
Philadelphia, PA 19101-1409
ACCREDITED

CHAMBER OF COMMEACE
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‘Conrail Seeks Support
For Westward Expansion

By RIP WATSON
Journel of Commerce Staft

While much of the rail industry is
looking east for the next big 1ail
m«. David M. LeVan, Conrail

jef executive, is looking west.

In a wide-ranging interview, Mr.
LeVan said he wants to build cus-

tomersuprmtoram'ud ex-
pansion of the
carrier, which
m:&!.m:nﬂaqu

Pacific rail routes that would bring
Conmb“du'_lto‘l‘emudmm

He wants Conrail to be viewed as
an aggressive, in- g=
t player

committed to
strategies that
will preserve
competition if
SP’s merger with
Union Pacific
Railroad goes
through.

Coorail made
its bid for an “SP
East”® in late Sep-
tember, just be-
fore UP and SP signed a trackage

‘rights/purchase agreement with

Burlington Northern Santa Fe Corp.
was

as preserving competitive options
for shippers, but some customers ap-
parently stili barbor reservations
about a deal that would lock up 97%
of Western rail traffic for and
the combined UP/SP if the merger
is completed.

Mr. LeVan called on. customers

to step forward and support his
company’s proposal now, sa ing

many are uncertain
the UP/SP deal with Burlington
Northern Santa Fe.

“We have continued to bave dia-
logue with customers about their re-
action to the Burlington Northemn
Santa Fe solution,” be said. “We've
indicated we will continue to be
there (with an offer) as long as there
is a basis of customer support.”

al network in the East and Midwest,
and EMP, a domestic container the
service.

lormational pi

said, “We are
our feet ia la

Conrail is understood to be eye-
ing lines between Chicago/St. Louis
and Texas, including access to Mexi-
can border crossings at Browns-
ville/Laredo, Eagle Pass and El
Paso. Conrail also is interested in

key rail gateway of Mem
He b&va Coarail's Rgg‘&u'
package fits neatly with the require-
ments of Conrail’s key customers in
the chemical, intermodal and auto-
motive industries that depend ¢n
traffic originating and terminating
in that area.

for Conrail's SP offer
appear ble. The proposal
flies in face of UP statements
since early August that the SP's
Eastern portion, known as the Cot-
ton Belt, is not for sale.

Union Pacific also would haveto .
change its mind about the exclusive

features of the BNSF a t, a
questionable prospect siuce UP
takes the position that its agreement

grant access to

Besides Conrail, Kansas City
Southern Railway and several other
carriers have expressed interest in
portions of SP.

Conrail proposed to buy the “SP
East® lines because Mr. LeVan be-
lieves ownership would enable it to
give better service than it would
receive as a tepant on someone
else’s railroad.

Mr. LeVan would not say how
much Conrail offered for the “SP
East” package. Estimates range up-
ward of $400 million.

He also declined to speculate on
possible opposition to the UP/SP
guugr if Conrail cannot buy “SP

Conrail's offer is co.sistent with
an overall strategy to preserve the
company as an ndent carrier,

ite the envious being cast
at il's key routes linking Chi-

!

, St. Louis, New York, Philadel-
ia, Boston and other cities in

Responding to questions about a
merger involving Conrail,
LeVan said “to put it in the
terms, Conrail is not for
don't see the need to pursue
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October 25, 1995

Mr. Dave LeVan

President and CEO
Consolidated Rail Corporation
2001 Market Street

Suite 17N

fhiladelphia, PA 19101-1421

Dear Mr. LeVan:

Reichhold Chemicals, Inc. is extremely concerned about the competitive effects on us of
the proposed acquisition of SP by UP. While we have reviewed the proposed agreement
between UP and BN/Santa Fe which is intended to remedy those effects, we are far from
persuaded that it will produce effective competition for our traffic.

We have also considsred the possibility that Conrail would acquire some of SP’s eastern
lines in connection with the merger, especially the lines running from Chicago and St. Louis
to Texas and Louisiana. We find this possibility to be much more appropriate and effective
in addressing our concerns.

We think your proposal is better because it involves your ownership of the lines, where as
most of the UP-BN/Santa Fe deal involves only trackage rights. We feel that the benefits
of trackage rights are uncertain in that they can be easily lost if the railroads argue about
whose traffic has priority, who is in charge of operations on the line, and so forth.

Another reason Reichhold Chemicals, inc. favors Conrail’s proposal is that it -vouid provide
the best service for us. To the extent that our shipments go to northeast, vnd midwest
markets, Conrail service would be the fastest and most direct, and would involve the
fewest interchanges.

Otﬁmdthﬂw
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Pinally, we think your proposal helps to assure that we and other rail customers vill have
multiple rail options. We are extremely concerned about the trend toward only a few giant
railroads. This is definitely not in the customers interest.

For all these reasons, Reichhold Chemicals, Inc. will actively oppose the UP-SP merger at
the ICC, unless it is conditioned on acceptance of Contrail’s proposal.

Very Truly Yours,

o »
Thomas D. Gruwéll
Distribution Manager
TDG/caa

ce: Mr. Drew Lewis
Union Pacific Railroad

The Honorable Vernon Williams
Interstate Commerce Commission

Mr. John Sammon
Consolidated Rail Corp.

TG:95103
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The Honorable Vernon A. Wiiliams o
Secretary
Interstate Commerce Commission
Twelfth Street and Constitution Avenue, NW
Room 2215
Washington, D.C. 20423
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RE: Finance Docket No. 32760, Union Pacific Corporation, Et. Al-
Control and Merger - Southern Pacific Rail Corporation, Et al.

Dear Secretary Williams:

I have been asked to expr_ss my support of the proposed Union Pacific-Southern Pacific
Railroad Merger. I am doing so with this letter. I feel that the proposed merger will strengthen
rail competition throughout the western states. I als feel that it will enhance the qualities of
service, especially to Wyoming producers. It will enable them to reach new markets with fair
and competitive rates.

As 1 understand, the single-line service should provide improved efficiency and expanded
capacity. This is very important to both year round and seasonal producers such as coal and
grains.

As a means for improving rail service and strengthening rail competition, I support the

proposed Union Pacific Railroad-Southern Pacific Railroad merger and urge your approval. I
Appreciate your time and consideiation concerning this issue.

Representative

Copy: Union Pacific Railroad Company







SINCE 19!7

OVER 75 YEARS OF QUALITY & SERVICE
84 BUSINESS PARK DRIVE « ARMONK, N.Y. 10504-1738
914-273-4111 » 800-999-3970
FAX: 914-273-4715

Item No.

Page Count Q

Ay, s ) October 27,

Consolidated Rail Corporation
2001 Market Street 23-A

P.0. Box 41423

Philadelphia, PA 19101

ATTN: William Snyder Jr. Fﬂ’j&%o

vear Bill:

Trinity Packaging Corporation is extremely concerned

about the competitive effects on us of the proposed acquisition
of SP by UP. While we have reviewed the proposed agreement
between UP and BN/Santa Fe which is intended to remedy

those effects, we are far from persuaded that it will

produce effective competition for our transportation

business.

We have also considered the possibility that Conrail

would acquire some of SP's eastern lines in connection
with the merger, especially the lines running from Chicago
and St. Louis to Texas and Louisiana. We find this possibility
to be much more appropriate and effective in addressing
our concerns. We think your proposal is better because

it involves your ownership of the lines, whereas most

of the UP-BN/Santa Fe deal involves only trackage rights.
We have learred that the benefits of trackage rights

are uncertain in that they can easily be lost if the
railroads argue about whose traffic has priority, who

is in charge of operations on the line, and so forth.

Another reason Trinity favors Conrail's proposal is that
it would provide the best service for us. We are sure

it would reduce our service time from Louisiana and Texas
to our Pennsylvania plant by a minimum of 2 days. Conrail
service would be the fastest and most direct, and would
involve the fewest handlings, This is important to us
given the nature of our products.

Finally, we think your proposal helps to assure that

we and other rail customers will have multiple rail options.
We are extremely concerned about the trend toward only

a few giant railroads. This is definitely not in the
customers' best interest.




For all these reasors, Trinity will actively oppose the
UP-SP merger at the ICC, unless it is conditioned on
acceptance of Conrail's Proposal.

Sincerely,

c Sadk s g Lo
NED PG Y WS §

Daniel D. Ellis

Director of Trasportation

CC: ICC Commissioners
Drew Lewis, UP
Cong.
sen.,
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Lee Hamiiton
Taylor County Judge NOY 8 1995

Taylcr County Courthouse
300 Oak Street s Part of
Abilene, Texas 79602 Eﬂ Public Record -
(915) 674-1235 “

October 27, 1995

The Honorable Vernon A. Williams, Secretary
Interstate Commerce Commission

Twelfth Street wud Constitution Avenue, N.W.
Rocm 2215

Washington, DC 20423

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

Corporation, et al
Dear Mr. Williams:

My name is Lee Hamilton, and I am County Judge, Taylor County,
Texas. I am writing to express my strong support for the proposed
merge of the Union Pacifi: and Southern Pacific railroads, now
before the Interstate Commerce Commission in Finance Docket 32760,

i i141 i . : --South

I believe the Union Pacific-Southern Pacific merger will
produce important benefits for the citizens and businesses of
Abilene, Taylcer County, Texas. The merger should provide faster
and more cost-effective rail service, improved service to many
destinations, and stronger rail competition in Texas.

Our chippers will  ©benefit from signif.cant service
improvements resulting from this merger. In particular, shippers
served by Union Pacific will have access to new single-line service
across Southern Pacific’s Southern corridor to California. This
new single-line route will give them highly efficient service to
California, gateways to Western Mexico, and markets in Arizona and
New Mexico. Moreover, Union Pacific and Southern Pacific have
announced plans to upgrade the lines between Fort Worth and
southern California. Shippers should be able to realize mileage
savings and service improvements. The public should benefit from
less highway congestion due to a reduction in truck traffic.
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Our shippers will also gain new single-line service to other
locations served by the Southern Pacific, including points in
Louisiana, Arkansas, Colorado, Utah, and Oregon. Receivers will
also benefit from more efficient movement of products consumed in
West Texas.

Traffic moving north to Memphis, St. Louis, and Chicago, and
for connections to the Northeast, should also enjoy improved
service, due to the ability to coordinate terminals, use
alternative routes, and build run-through trains that can avoid
terminal delay. In addition, I understand that Union Pacific-
Southern Pacific plans to add new service between Fort Worth and
Denver following the merger.

Shippers should also benefit from better equipment supply
after the merger. The merged Union Pacific-Southern Pacific will
be able to reposition equipment more efficiently, thus offering
greater equipment availability to shippers. In addition, yard
consolidatinn will crea_e new storage-in-transit opportunities.

The merger should also ke good for employment and economic
development in the West Texas area. The improvement described
above should lead to an increase in traffic and greater employment
opportunities for railworkers. I expect that the improved service
will also help to stimulate service growth in the area.

The Union Pacific-Southern Pacific merger should also
strengthen rail competition in the region. Currently, the only
efficient way to move goods from West Texas to California is along
Burlington Northern-Santa Fe’s Southern Corridor route. Southern
Pacific’s competing route has been plagued by capacity constraints
and service problems. The merger between Union Pacific and
Southern Pacific would create a railroad that could offer strong
competition to Burlington Northern-Santa Fe along this important
route. Competition should also increase for traffic moving to the
east and soutlhi as a result of new operating rights Burlington
Northern-Santa Fe will receive in East Texas and Louisiana and
access it will receive to certain Mexican gateways.

More generally, the recent merger of the Burlington Northern
and Santa Fe railroads created a large and efficient route system,
with unmatched assets. Other railroads are not large encugh to
provide real competition to the Burlington Northern-Santa Fe.
However, Union Pacific and Southern Pacific together would be large
enough and efficient enough to provide effective competition. The
Union Pacific-Southern Pacific merger is needed to maintain and
strengthen competition and to give our Union Pacific-served
shippers the ability to compete successfully with businesses served
by the Burlington Northern-Santa Fe.
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In conclusion, I believe that the merger will improve rail
service in West Texas and that i: will strengthen rail competition,
all to the benefit of Abilene/Taylor County and its businesses. We
strongly support the merger.

Very truly yours,

Bt

Lee Hamilton

LH/gr
cc: The Honorable Bob Hunter
State Representative, District 71
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STATE OF TEXAS
COUNTY OF TAYLOR
_Lee Hamilton, being first duly sworm, deposes and says that

he has read the foregoing document, knows the facts asserted
therein, and that the same are true as statad.

Lee Hamilton

Subscribed and sworn to before me this QJM&/ day ot
october, 1995.
Nov.

(Seal)
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October 27,

The Honorable Vernon A lelxane
*Secretary

Interstate Connerce Commission

Twelfth Street & Constitut:on Avenve. N.W.
"Room 2215 ' RTE

Washington,, D C., 20423

RB: Fxnance Docket No. 32760 Unxon Pacific Corp.5
: Control & ler;er‘- Southern Pacific Rail Corp., et al
Dear Gecretary lilliams' f'§¢; 2
The Rock, Springs Cbanber of’ Coanerce supports the proposed merser between the
Union Pacxtie*ndtlroad and’ theﬂSouther sPacific, Raxlroad">Rock Sprxngs has
a long and’ prosperous hxstonyiwith beon Pacific Railroad and views the
proposed merger’as” an'enhancenfnt -0 ourﬁﬁonnunxty..,, ”‘j'#u ,’j xgs ’
“‘The proposed«merger wxllistrengthen&the“conpetitxve opportunfé%gs of the
Union Pacific Failroad.” This, inproved co-petitxveness ‘will“in return ‘enhance*
important econonic‘sectors xmportant‘to«thé?Rock Sprinss business’connunxty“
:The snnsle—lxne%pervxce for Wyonine»busxnesses wxll open new,inport/export 4
4 po],nts. X DR "’* ! : ’»,Av:{: A -\”v ‘ -*q ;&tﬂrﬁz , ’.:«’,..:’\‘ ¥ V t I i?‘v.ﬂ" It
? *’”‘ 13‘ « ,' e .l z ’ 5 4 \ .'. c 54 ‘I.'.f'lq;’" """ ‘} * .."'E‘.v‘ , 2 "' il
The prompt‘approval of * the UP/SP:-ergen will provide sisnificant econq-;
benefits for Rock: Sprxnss ‘and Wyonins.<ale urge your" approval ofqthe proposed
merger._,;tg‘. {ﬁ Pl S b j' ST 7 LA W 17 e
y ’ - . ¢ » f

Mike Hill ., - g A Aot R — ENTERED %i# : ¢
Presldent Rock Sprlnss Cnanber of Conneroe.’ ¥ cﬁﬁnSeadmy"
;‘p *:, #{«;...'w z‘;,: ;~. ‘ o
cc: ' David Fischer™ . Th -
" “(Union Paé'Tch Rulroedeon any i o' :‘7' v NOV 6 1995
,«A, 1416 Dodge ‘Stv.. R om«" % '- B
Omaha" é79) Qw

44 \.‘

’) "7} ,-« &- ’

. 'w e ¥ -‘.;', Nt s §
Sweetwater County S AR
- :bychozce
"f',s’,_ ‘ng, \v,;-.,_ . ‘ ¢’ 3 ¢ i
e 1897 Dewar.: Dnlve PO Box 798 ock SleNC,S Wyommq 8”902-0798
PHONE: * (307) 362-3771 FAx'e (707) 362-3838, 800-46-DUNES
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The Honorable Vernon Williams
Interstate Commerce Commission
12th and Constitution Aves. NW
JMashington, D.C. 20423

RE: ICC FINANCE DOCKET NO. 32760
Dear Mr. Williams:

I am the mayor of the small Town of Crowley Colorado in Crowley
County. I write to express my concern over the notice of intent
to abandon service filed by thge Union Pacific and Southern
Pacific Railroads. Crowley County is a rural area directly
dependent ulpon rail service for the transport of grainms. The
Town and County rely upon tax revenues derived from railroad
properties. If service is discontinued and the track is pulled
the Town and County will suffer dramatic economic consequences as
it is 19% of total County base and 36% of the total Town base.

I undeistand that the Commission has the power to deny Or
condition the application to abandon. I would ask the Commission
to deny the application, or to place restrictions on the
application which afford our County and Town time to respond to
the loss of sevices and revenues.

Much of our irrigation water has been transferred to cities, our
school closed in Crowley. Small rural Towns which came into being
because of the railroad and now have long term water and sewer
bond obligations. The abandonment of the railroad could be the:
final blow. Also any hope of new economic development would be
lost because of no railroad,

It is vital to us that you stop this action.

Sincerely,







Wyoming State Legislature

213 State Capitol / Cheyenne, Wyoming 82002 / Telephone 307 / 777-7881
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The Honorable Vernon A, Williams, Secretary ;i
Interstate Commerce Commission

Twelfth Street and Constitution Avenue, NW
Room 2215

Washington, D. C. 20423

RE: Finance Docket N. 32760, Union
Pacific Corporation, et al -
Control & Merger - Southern Pacific
Rail Corporation, et al.

Dear Secretary Williams:

I am submitting this letter in support of the
proposed Union Pacific Railroad - Southern Pacific
Railroad merger. The proposed merger should enhance
opportunities for Wyoming producers to reach new
import and export markets. The faster and more
efficient rail service will justify increased
investment to expand rail capacity and increase
employment and economic growth in Wyoming.

I support the merger of the Union Pacific and
Southern Pacific Railroads as a means to improve
rail service and to enhance economic growth in
Wyoming. I respectfully request your prompt approval
of the merger.

Singcerely,

AT T

Patti L. MacMillan
State Representative

David Fischer

Union Pacific Railroad Company
1416 Dodge Street, Rm. 801
Omaha, NE 68179
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The Honorable Vernon A. Williams
Secretary, Interstate Commerce Commission
12th Street and Constitution Avenue, N.W,
Room 2218

Washington, D.C. 20423

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

Dear Secretary Williams:

As a member of the Utah House of Representatives representiug District 29, Salt
Lake City, Utah, I am writing to strongly urge support and prompt approval for the proposed
merger betweea Unlon Pacific Railroad Company and Southern Pacific Transportation
Company.

Union Pacific has had a long and rich history intertwined with the State of Utsh
since completion of the first transcoatinental railroad commemorated by the driving of the
golden spike in 1869 at Promontory Point, Utah. Southern Pacific, which now includes the
Denver and Rio Grande Western Railroad Company, has aiso provided rall services in the State
of Utah. Nevertheless, the recesst merger of the Burlington Northern and Santa Fe Railroads
has raised serlous concerns regarding Southern Pacific's long-term economic viability as a
competitive rail line. The UP/SP merger will assure that Utah shippers continue to have access
to high quality rail service in the State.

Inn addition, Union Pacific's negotiated track agreement with BN/SF wiil assure
maintenance of rail competition in Utsh corridors presently served by Union Pacific and
Souther: Pacific. This trackage agreement eliminates concerns that shippers may be held
captive to rates dictated by only one railrosd. 5

In summary, the proposed UP/SP merger will dramatically improve rail services
within the State of Utah. Competition will be strengthened with entry of BN/SF to serve Utah




.'1 7 .

The Honor.nble Vernon A. Williams
October 26, 1998
Page 2

points now jointly served by UP and SP. Future concerns regardhig SP service, finances and
capital constraints will be overcome, and SP customers will bave the sssurance of long-term,
top-quality service from a financially strong railroad. 1 urge your approvai f the proposed
merger,

Sincerely,

Queniapera
3620 South 6000 West
West Valley City, UT 84120
Utah House of Representatives
District 29 - Salt Lake

DCF:k

G:\LAWADM\KGL\MERG1026.A
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October 27, 1995

The Hon. Vernon Williams

Secretary, Interstate Commerce Commission

12th Street and Constitution Avenue, Room 2215
Washington, DC 20423

RE: Finance Docket No. 32760

Dear Secretary Williams:

I am writing in support of the proposed merger of the Union Pacific Railroad with
the Southern Pacific Railroad.

Rail service is critical to California’s economic vitality. As a result of other recent
mergers, the rail market in California is on the verge of becoming uncompetitive. The
UP/SP merger is vital if we are to allow smaller carriers to remain viable and competitive.

The benefits of increased competition that this merger will allow UP/SP to remain
as a player in important markets such as the California-Chicago intermodal traffic and that
between Seattle/Tacoma and Southern California. In addition, it will allow for greater
speed of delivery, reliability and frequency of schedules as a result of increased
streamlining. The result will be cost savings for rail shippers and draw increased investment
for the future.

For these and other reasons, I strongly urge the Commission to approve this
merger. Thank you in advance for your consideration. =

ENTERED
Office of the Secretary

NOV 71995 |

@ Part of
Public Reco_{d

Sincerely/

LB/lde

Prinied on Recycled Paper







(0399

Item No.

Page Count

Lw: 1

PORT OF i

Clevelend, Ohio 441141095
CLEVELAND T
216.241.8016 fax

ENTERED
November 8, 1995 Offica of the

NOV 201995 |
. - Part of -
Honorable Vernon A. Williams p%blic Reccrd
‘;‘___——.-_——.
Secretary ;
Interstate Coimnmerce Commission
12th St. & Constitution Avenue

Washington, DC 20423 EFD-32 76 0.

Dear Secretary Williams:

We are watching the proposed Union Pacific/Southern Pacific (UP/SP) Railroad merger and are
wary of its effects on Northeast Ohio. We write to ask that the merger not be allowed as
currently planned. Even with the provision that the Burlington-Northern-Santa Fe (BNSF) would
obtain trackage rights on the eastern end of the old SP, the proposal is anti-competitive. It
would have a negative impact on rail service here. Be.ter alternatives exist. The UP/SP merger
does not serve the public interest.

The merger may work well for the railroads who are parties, but does not serve our region’s
economic development of efficient transportation needs. In fact, it is disadvantageous because
Conrail has proposed something that does serve the public interest: namely, acquiring a large
portion of the SP’s eastern lines. These run from Chicago and St. Louis into Arkansas, Texas,
and Louisiana.

Conrail ownership would give Ohio direct, efficient rail access to growing Gulf Coast, Mid-
South, and Mexican markets. Its proposed one-line direct capacity is the fastest, most direct,
and least complicated mode. Its plan would help us grow, help our companies compete, and
strengthen the competition here by strengthening Conrail vis a vis the Norfolk & Southemn and
CSX. This ensures vigorous competition from the Midwest to the Mid-South and Gulf Coast.

Another Conrail proposal advantage is that ownership vs leasing. Conrail proposes to own the
lines. BN-SF’s rented trackage rights from UP give limited benefits which can easily be lost
if the two disagree over traffic priority or operational authority. We also believe an owner will
invest more in the economic development of the region around its lines. Thus, we believe
Conrail’s proposal will add to Ohio’s economic partners.




Honorable Vermon A. Williams
November 8, 1995
Page Two

Conrail is a good corporate citizen of Ohio. Its service has greatly benefitted Ohio’s
manufacturers and shippers. The proposed aoquisition by Conrail will enhance its current
service, and help businesses and industries in our state expand. With direct shipments of
midwestern products to new markets in the Mid-South, and Gulf Coast regions Mexico, new
markets for these products could open.

We strongly support Conrail’s purchase of the SP’s eastern lines. Without the Conrail proposal
included, the Union Pacific/Southern Pacific merger should be disallowed. Conrail ownership
of SP-East makes good business sense, brings more corporate responsibility than the proposed
trackage nghts agreements, and serves the public interest. Your consideration of my thoughts
on this matter is appreciated.

Smcerely,

% \,ZA/
L. Failor

Executive Director

GLF:tah

cc:  Bill Burges
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MAYER, BROWN & PLATT a APPLL

2000 PENNSYLVANIA AVENUE, N.W. 202-463-2000
TELEX 892603

JRUSSELS FACSIMILE

HOUSTON

LONDON

WASHINGTON, D.C. 20006-1882 202-861-0473

LOS ANGELES
NEW YORK

TOKYO

MEXICO CITY CORRESPONDENT WRITER’S DIRECT DIAL NUMBER
JAUREGUI, NAVARRETE, NADER Y ROJAS

January 11, 1996

. 3
BY HAND # ‘,\QJ‘\\'_ .g:i\ ,":’
Honorable Vernon A. Williams PN )
Secretary
Surface Transportation Board
12th Street & Constitution Ave., NW
Room 2215

Washington, DC 20423

Re: ific Corp., et al.. --

Ndl .s C1
Dear Secretary Williams:

Enclosed for fihag in the above-captioned docket are twenty (20) copies of a
January 11, 1996 letter from Erika Jones to Michael Rosenthal.

I would appreciate it if you would date-stamp the enclosed extra copy and return it
to the messenger for our files.

Sincerely,
6“9,06\,—:
Kelley O’Brien
[ oty |
1] JAN 1 19 |

Part of
Public Reaord




MAYER, BROWN & PLATT

ATA
JICAGO 2000 PENNSYLVANIA AVENUE, N.Wv. 208-005-0
RLIN TELEX 892€03

JRUSSELS WASHINGTON, D.C. 20006-1882 FACSIMILE
HOUSTON 202-861-0473

LONDON

LOS ANGELES

NEW YORK

MEXICO CITY CORRESPONDENT
JAUREGUI!, NAVARETTE, NADER Y ROJAS

ERIKA Z. JONES
202-778-0642

January 11, 1996

VIA FACSIMILE

Michael Rosenthal, Esquire
Covington & Burling

1201 Pennsylvania Avenue, N.W.
Washington, DC 20044

Re: Finance Docket No. 32760, Union Pacific
Corporation, et al. -- Control & Merger --

~

Dear Mr. Rosenthal:

In response to Arvid Roach’s January 10 letter, Burlington
Northern Railroad Company and The Atchison, Topeka and Santa Fe
Railway Company currently intend to attend all of the scheduled

depositions.

Sincerely,

Caidts D e
% T

Erika Z. Jones

restricted Service List
Honorable Vernon A. Williams

ENTERED
Office of the Secretary

JAN 1 g 1996

@ Part of
Public Hecorq
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January 9, 1996

BY HAND

Honorable Vernon A. Williams
Secretary

Surface Transportation Board

12th Street & Constitution Ave., NW
Room 2215

Washington, DC 20423

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

Dear Secretary Williams:

Enclosed for filing in the above-captioned docket are an original and twenty (20)
copies of a January 5, 1996 letter from Erika Jones to All Parties of Record.

I would appreciate it if you would date-stamp the enclosed extra copy and return it
to the messenger for our files. .

Sincerely,

Kooy




MAYER, BROWN & PLATT

NSYLVAN , N.W.
\CAGO 2000 PENNS IA AVENUE, N.W. S08-402-8

RLIN : TELEX 892603
+AUSSELS % T WASHINGTON, D.C. 20006-1882 FACSIMILE
HOUSTON PR ' : 202-861-0473
LONDON Siiee n thn Secrtary
LOS ANGELES
NEW YORK
MEXICO CITY CORRESPONDENT

JAUREG'), NAVARETTE, Nw!ﬂdmA‘ 6 m‘

— L

ERIKA Z. JONES
202-778-0642

January 5, 1995

TO ALL PARTIES OF RECORD:

This letter advises all interested parties about the
availability of BN/Santa Fe’s three testifying witnesses for
depositions. We have endeavored to fit within the open dates on
the schedule previously arranged for the UP/SP witnesses.

The BN/Santa Fe witnesses will be made available on the
following dates:

Carl Ice February 21 (to be continued on February
22 if necessary)

Nes1l Owen February 23
Larry Lawrence february 29

The witnesses will be available at the offices of Mayer,
Brown & Platt, 2000 Pennsylvania Avenue, N.W., Suite 6500,
Washington, D.C. 20006. Consistent with the discovery
guidelines, we request counsel to identify in writing any
documents they wish to use in deposing these witnesses as early
as possible, but in any event no later than 24 hours before the
deposition. To the extent that counsel wishes to depose a
witness on a document that is not part of the BN/Santa Fe
testimony or not otherwise available in the BN/Santa Fe document
depository, please provide a copy of the document itself. Please
direct document identifications and copies (as appropriate) to
Adrian Steel at Mayer, Brown & Platt (facsimile number 202-861-
0473) . 2

Sincerely,

Brika Zé?;ones




