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copv of the foregoing Notice of ( hange of \ddicss bv lirsi class mail on all parties of 

record in this proceedmg 
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Charles A. Spit 
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July 14, 2000 

/\ttn Dockets Unit 
Surface fransportation Board 
I92.S K Street N VV 
Washington, DC 20423 

Rc Finance Docket No 32760 

Dear Sir 

l-nective immediatelv. please change vour records to rellect our nevv ofTice address Our 
teleplu)ne, fas and email mfotmation remains the same 

I Steven J Kalish) 
MeCailhv, Sweeney i< llarkavvav. P C 
2175 K St.eel, N W , Suite ()00 
Washington, DC 20037 

Sincerelv, 

Steven J Kaiish 

SJK dbc 
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Surface (Traneportation SoarD 
Slaetfington. fi.(£. 20423-0001 

(P>Tic( ot thr (Shairman 

June 20, 2000 

Mr. Harold Moore 
P O Box 1995 
Springfield, I I . 62705 

Dear Mr. Moore: 

This is in response to the letter lhat you sent to Senator Peter Fitzgerald regarding the 
Union Pacific Railroad Company (UP), Senator Fit/gerald has retjuested that F lespond directly 
lo you. In your letter you express particular concem about UP iind the rail lint s il has abandoned 
since acquiring the Southem Pacific (SP) railroad system and olher smaller railroads. 

As you know, any railroad regardless of its size must meet the statutory requirements for 
an abandonment in a proceeding at the Surface Transportation Hoard (Hoard) before the Hoard 
will grant Ihe railroad authority to abandon a line of railroad, I he public may participate in Ihe.sc 
proceedings. While UP has obtained abandonment authonty for certain SP lines following the 
\ IP-SP merger where continued operation t)f the lines could not be economically justified. I IP 
also has invested, and continues to invest, hundreds of millions of dollars in restoriii)' and 
upgrading the (ormcr SP system un important reason why the agency approved the UP-SP 
merger. 

You also raise concems about Ihe inipaci ol UP rail freight operations on Amtrak tail 
pa.s.senger .service As with all the Ircighl lailroads over winch /\mtrak operates, I IP antl Amtrak 
have a privately negotiated agreement addressing on-time perfomiancc. Al.so, Amtrak has 
certain Federal statutory rights to use the rail lines of freight railroads such as I JP, Should 
Amtrak experience service problems due to actions by the freight lailroad over whose lines it 
operates, Amtrak may pursue remedies available under ils agreement or under the relevant 
f ederal statutes. 

I appreciate your interest in these matters I will have your letter. Senator Fitzgerald's 
referral letter, and niy response made a part ofthe public docket for the UP-SP merger 
proceeding. I al.so will send a copy of my response to Senator Fitzgerald, for his infonnation. 

Sincerely, 

Linda J. Morgan 

cc: Senator Fitzgerald 



P F T E B - G , FlT2<iERALD 
I L L ' N O I S ^ 

United States 5.C1UUC IN Dociua'1 
WASHING ION UC 2UblO 

Mav MK :<M)0 

M I Dan King 
Surlace I ransportation Hoard 
l'̂ 2.'̂  K Street. N.W . Room K40 
Washington. D C. 20423 

I )ear Nh King: 

I am contacting y»)u on behalfof my coiisiiaient. Harold Moore. 

Nh Moore is concerned abiuit Union I'acitic Railroad I am enclosing his correspondence IIH your 
rev lev̂  Please atklress your lcsp()n^e to limi iliiectly, 

I hank vou Uir your atteiilKin lo this iiialtcr I'Icasc do not liesilate lo contact iiie wilh any ciucstioiis oi 
comments. 

W-rv luilv vours. 

•elei < 1 I il/c'eiaUl 
I Milcil ,Si.iles Senaloi 

IH.i sla 

I nclosiiic 



Sender: Gmoitc@AOL com 
Subject: Monoply Union Pacifjc/Microsofl 
From: 

H a r o l d Moore 
P.O. Box 1995 
.Sprinqf i e l d , I I . 62705 

Ser i i tor - F i t z g e r a l d , 

The monopl/ that we f e t l i s l e f t un-checked i s the Union 
P a c i f i c Ra;l Road, 
They have bought many smaller Rail Roads only t o abandon theni 
and r i p out the 
tracks so no one i s able t o ever use the r i g h t of way again. 
When they bought 
out the Southern P a c i f i c P a i l Poad they ripped out tracks a l l 
across and l e f t 
bu3ine.^3 w i t h out a f f o r d a b l e t r a n s p o r t a t i o n Now many h.ave haa 
t o close and/or 
abandon the property. Is i t any wonder that the accident 
r a t e f o r larger 
trucks IS up over 10%? A.s you . i t " i w i t " '!;•• I I I I I U M : ; 

l e g i s l a t u r e passed 
a law where Amtrak w i l l be I m e t i i f t h e y n - > . , ; ) . . - . ' 
c-ause. However 
t h e Un ion : ' , . C i f i c its . i l l o w e d t o put t h e pa9;!ci)<)ci t r . i i n i t i 
s i d i n g so t h e 
f r e i g h t , t t a i n c. t i i h.ive a c l e a r t r a c k . I s t h i ; i n o t an ef f o i t hy 
t h e Un ion 
Pacific to drive people .iway trom passenger service? It oni" t,ix 
mc ney i s 
s u p p o r t i n g Amt rak , and Amtrak i« t o make a r e t u r n / b e un t imc, 
Aint r ak must be a 
F u s t C la s s p>isseiigei Tt l u i , not t he 11 c o a l t t . i i n . s . Wln) 
owns t he 
mines t h a t t hey ,ii<^ qct t i r iq M i " . - - L I I f I om - I'o t l i ' - y own t hi'ni 
a I so? 

H,l t o i l i M o o t »' ; i p i 1 11- j I i I • I l i 11 

y i n c e r e l y , 

Harold Moore 

Received; from mailsimsl.senate.gov ( [ 156 3 i, 20j 1 0j) hy 
ma 11exc1.senate,gov 
w i t h SMTP 

(IMA In t e r n e t Exchange 3,13) id 002B6F4E; F n , 19 May 2000 
23:47:42 -0700 
Received: from ma11 -sO1,websys.aol.com by maiIsimsl,senate gov 
(Sun I n t e r n e t Mail Server sims.3,5.1999.07,30.00.05,p8) 
w i t h ESMTP id <OFLnj0OnBYB2SM7tmailsimsl.senate,gov> f o r 
s e n a t o r f i t z g e r a l d + f i t z g e r a l d . senate , gov, F n , 19 May 2000 

23:59:16 -0400 (EDT) 
Recexved: from government aol,com (par -101,websys,aol.com 
[152. 163.212,57) ) 
by mai 1-301 , websys . aol , com (8 . 9 3 t^Sun/8 , 9 3 ) wit h SMTP i d 
XAA09331 f o r 
•.senator f i t z g e r a l d * t i t z g e r a l d . senate, gov ,̂ Hr i , 
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M I C H A E L L R O S E N T H A L 
O m r C T D iA i NUMBCR 

I 2 0 2 I e e ? 5 « * e 

DIBECT F A C S I M i l t NUM»CI» 

C O V I N G T O N & B U R L I N G 
I 2 0 I P E N N S Y L V A N I A A V : N U E , N W . 

P O B O X 7 5 6 6 

W A S H I N G T O N , D C 2 0 0 4 4 - 7 5 6 © 

I 2 0 2 1 6 6 2 - 6 0 0 0 

F A C S I M I L E : ( 2 0 2 I 6 6 2 - 6 2 9 1 

mrosenttialOcov com 

JUL 06 1999 
July 2. 1999 

BY HAND 

Honorable Vemon A. Williams 
Secretary 
Surface 1 ransportation Board 
Room 711 
1925 K Street. N.W. 
Washington, D.C. 20423-0001 

y 

LtCONPICLO MOUSE 

i-U«ZON STREET 

' 0*<DON WIY a * s 

ENGLAND 

TELEPWo..' * 4 l7 l -4O9-0eaB 

FACSIMILE * .«- '7 l -«»#0.3IOI 

KUNSTLAAN * * AVENUE 0€S ARTS 

BRUSSELS I 0 4 0 BCLGIl'M 

TELEPHONE 3 » 2 5 « » 9 1 » 0 

FACSIMILE 3 2 - Z , 9 0 2 . l 9 « S 

Re: Finance Docket No. 32760. Union Pacific Corp.. et al. 
- Control A Meryer - Southem Pacific Rail Corp.. et al. 

Dear Secretary Williams: 

We are in receipt ofthe National Industrial Transportation I.eague's Petition for 
Lea\e to l ile. which was filed on June ."8. 1999. in the above-captioned matter. Pursuant to 49 
C.F.R. § 1104.13, UP intends to tile iĉ  n . ly to the petition on or before July 19, 1999. 

Sincerely. 

Michael L. Rosenthal 

cc: Parties of Record 





9 
ROQUETTE 

America, Inc. 

June 9, 1999 

The Honorable Vernon Williams 
Surface transportation Board 
1925 K Slieet N W 
Washington, D C, 20423 - 0001 

My name is Lee Wiliiams I am Director of Logistics for Roquette America, Inc. 
Roquette is a com wet miller with manufacturing facilities in Keokuk, IA and Gumee, IL. 
We produce in sxcess of 2 billion pounds of finished products each year. Substantial 
portions of this finished product are com symps used in the baking and beverage 
industries, Roquette employs over 500 employees at the Keokuk and Gumee plants. 

1 am writing to express Roquette's support of the Burlington Northem and Santa Fe 
Railway Company's request that *he Surface Transportation Board issue an order stating 
the BNSF niay serve the new Four Star transload facility in El Paso, TX 

We believe the conditions imposed as part of the UP/SP merger were intended to provide 
for c 3mpctition pest merger We think that it is important that the Surface Transportation 
Board ensure that the issues of what new facilities along the trackage rights lines, and to 
what facilities BNSF has access, are clarified so that these problems do not arise again 
and shippers are in a position to know what competitive altematives are available. 

Very truly yours. 

Lee Williams 
Director of Logistics 

GURNEE PIANT 
15iONO«THW£5TE<iN AVtNUt OuONtt 11 60031 2392 

T£l 'MT- T i - ' = "0 Itrf. ,8471 578-1027 

COKPORATE HEAOOUARTERS 
U l 7 EXCHANGE STREET PO SOX 66.47 KEOKUK, lA 52632-6647 

TEL/FAX (:i!91 524 5757 

KEOKUK PIANT 
1003 5 RRM STREET PO BOX 6647 KEOKUK, lA 52632-6447 

lEL/fAX f : i 9 i 524 5757 
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CHEMICAL MANUFACTUKERS ASSOCIATION 

June 10,1999 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Room 711 
Washington, EX: 20423 

Re: Fir.ance Docket No. 32760, Union Pacific 
Corporation, et al. - Control and Merger • 
Southem Pacific Raii Corporation, et al. 

Office o l the Secretar,' 

JUHil 19̂ 9 
Part of 

Public Rtvcrd 

Dear Secretary Williams: 

The Chemiedl Manufacturers Assodation ("CMA") strongly supports the Petition for 
Clarification filed by the Burlington Northem and Santa Fe Railway Company ("BNSF") on 
May 12,1999. The "new facilities" and "transload" conditions, which the Surface 
Transporiation Board ("Board") imposed in UP/SP merger Decision No. 44, clearly allow BNSF 
to serve the new transload facility of Four Star Sugar Co. ("Four Star ") at El Paso, Texas. In 
addition to resolving that particular situation, the Petitior< for Clarification also gives the Board 
the opportiinit-/ to provide carriers and shippers with ^u;f ance on howr its merger conditions 
are to be Lntcrpreted. 

CMA is a non-profit trade association whose member companies account for 90% of the 
productive capacity for basic industrial chemicals in the United States. (Four Star is not a CMA 
member.) The chemical industry depends heavily on railroads for the safe and efficient 
transportation of raw materials and finished products, wh ^h typically move in tank cars and 
covered hopper cars that are owned or leased by shippers. CMA was a party of record in the 
Board's original UP/SP merger docket. 

Four Star's El Paso facility is ph'tinly "on" a trackage rights Hne, even if it is served via an 
industrial lead track, spur, or yard track. Such facilities are not unusual in the rail industry. To 
the contrary, they constitute key portions of the rai.'. industry's ii\frastructure, especially in the 
areas that are most likely to attract new industrial facilities and new transloading operations. 

CMA requests that the Board grant the Petition for Clarification. While BNSF's trackage 
rights maintained direct rail-to-rail competition at two-to-one points, the Board aiso expected to 
repiicafe important forms of "indirect" competition by means of the conditions at issue in the 
Petition for Clarification. Those conditions were designed to foster competition for the siting of 
new rail-served facilities and for the transloading of commodities to or from the rail system. 

1300 WILSON BI VD., ARLINGTON, VA 22209 • TELEPHONE 70.3-741-5000 • FAX 703-741-6000 
iĴ RBaxmriUeCare' 



The pablic interest is not well served if Board-imposed merger conditions are 
subsequently cor.-'iii tied so narrowly that their purpose is frustrated. CMA respectfully requests 
tlie Board to apply the new facilities condition and transload condition to allow BNSF to serve 
Four Star's facility at El Paso. Beyond resolving that specific situation, the Board should darify 
that its pro-competitive merger conditions will be interpreted to provide mearungful 
altematives for rail customers. 

Sincerely, 

Rand)^peight 
Co-Leader, Distribution Team 

cc: Erika Z. jones, Esq. 
Arvid E. Roach II, Esq. 
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ROQUETTE 
America, Inc. 

Before lhe Surface Transportation Board 

Finance Docket No. 32760 

Union Pacific Corporation , Union Pacific Railroad Company 
and Missouri Pacific Raiiroad Company 

Control and Merper 

Southern Pacific Rail Cor|>oration, Southern Pacific Transportation 
Company, St. Louis Southwestern Railway Company, SPCSL Corp. 
And The Denver and Rio Grande Western Railroad Company 

Roquette America Request for Enforcement of Merger Agreements to 
Insure Competition 

,1 
Oflice ol the Secretary 

F£6 2 5 199ft 

|_5 I public Re^fd 

GURNEf HANT 
:<v,rgoPTHWt5TEI!N AVENUE GWfNtE, IL6O03' 7 V 1 

• -4'i24<J5«5C 'AX 1847) 576 1027 

CODPOSAre HEAOOUARTEIIS 
•4'7fxrHANC.f S'SEf PO 6CX 6647 KEOKU" iA f?*?? 6647 

•El/^AX 13! 91524 575? 

KEOKUK PUNT 
VDC3S flFTH STREET, PO bC'X 664? KEOKUK IA 52632 6647 

TEl'FA* 13191 524 .5757 



T'he Honorable V ernon A Williams 
Secretarv 
Surface Transportation Board 
Case Control Branch 
ATTN STB Finance Docket .^760 
1925 K Street. N W 
Washinuton, D C 20423 

Re Finance Docket :\o 32760 

Dear Secretarv Vv'illiams 

In Finance Docket No 32549 Burlington Northern Inc and Burlington Northern Railroad 
Company control and merger Santa fe Pacific Corporation and The Atchison, Topeka 
and Santa Fe Rai'road Company The Interstate Commerce Commission in approval of 
this docket granted trackage rights to the Southern Pacific to insure competition for 
Roquette .'\merica .Inc Roquette .America. Inc vvas served by both the Burlington Northern and 
Santa Fe prior to the merger To insure competition the Southern Pacific agreed to serve 
Roquette .\rnerica,lnc thru interchange at Bushnell.Illinois via connections with Keokuk Junction 
and The Toledo Peoria and Western Railroads (See attached ICC News dated August 23.1995 ) 

Roqueiif i î erica. Inc is a manufacturer of products from corn with plant locations at 
Keokuk, ^ id Gumee. Ill Roquette America, Inc produces corn syrup, starches.dextrose 
and b>-pr.'J'. ts of com vvel milling IF Germ, gluten feeds and meal ai well as steep water 
at the Keof.ui. facility The Gurnee, 111 facility produces Polyols IE Sorbitol, Lycasin and 
Pahsh 

Roquette .Arr ^rica. Inc Employees 500* at the Keokuk plant and 85 at the Gurnee location 
Roquette .America, Inc ships in excess of 600,000,000 pounds of product via rail each 
year As you can see , Roquette America, Inc is extremely dependent on rail transportation 

As stated in the above Finance Docket 32549 the I C C granted trackage rights to the 
Southern Pacific over BNSF lines to handle freight from Busnell both east and west to insure 
competition was maintained since Roquette America. Inc was served by both The Burlington 
Northern Railroad and The Santa Fe prior to the merger and provide a competitive environment 

Attached is a letter from Southem Pacific Railroad stating that service will be provided to 
insure competition and outlines the mi'thod for this service You will note that this letter 
aiso states that the service will be provided for at least a live year period The service was 
inaugurated in November 1995 and Roquette America began shipping tankcars of syrup 
to the West and East to Chicago for connections beyond Ofthe first 100 cars shipped 
transit exceeded 60 days to destinations in the west and 15 days to Chicago for connections 
beyond Due to this service Roquette .America, Inc was forced to advise the Southem Pacific 



that we could no longer ro ite cars over this connection Southern Pacific assured that 
they would review the service plan and advise what could be done to provide competitive 
ser\ ice as outlined in the I C C Order Attached is a letter from the Southern Pacific dated I 
April. 1996 stating this intent No fijrther actions was taken by the Southern Pacific to 
provide this service. 

In a letter to Mr John Heflher, Attomev for the Keokuk Junction Railroad , Mr R Taylor 
then General Manager of the Keokuk Junction outlined what he telt was going to be 
operational problems with the Bushnell Connection 1 hese finding were disputed in the 
verified statement ofthe Burlington Northern and Santa Fe Railroads at tl.e hearing in 
order to defend against the trackage rights request ofthe Keokuk Junction ( See attached 
excerpts from the statement ) 

As you know Finance Docket 32760 was approved by the S T B on 12 August 1996 and 
no additional communication was received from the Southern Pacific on this service problem 
I hav e had several conversations w ith officials of the Union Pacific to determine what they 
proposed to do in order to provide the competitive service outlined in the mandate ofthe 
1 C C in Financt Docket 32549 merger ofthe Burlington Northern and Santa Fe 

See Roquette America. Inc "s attached letter dated 4 August 1997 to Mr Jim Shattuck , Exec 
\ ' P I nion Pacific Rai'road requesting that service be provided as mandated by the I C C I have 
attached a response to this request from Mr Jim Hanrahan , Manager-Short Line Development 
L nion Pacific Railroad stating that there is still no solution for providing the competitive 
service mandated by the I C C This is additional proof that the service design proposed to 
provide competition ;hat existed prior to the Burlington Northern - Santa Fe merger is fiawed 
and other means to prov ide this competition is required 

Roquette America !nc was able to negotiate a contract with the BNSF for a term of three 
years that did provide for competitive pricing effective 1 January 1996 This was prior to 
the positive conclusion that the competitive service to be provided by the Southern Pacific 
was fiawed I his contract will expire 31 December 1998 and at this time Roquette .America, 
Inc feels that this competitive pricing will not be a factor That we will be disadvantaged 
in our ability to compete in Corn Wet Milling without these competitive forces of being 
served by two Class I railroads 

1 vvould proposed that the S T B revise the decision to provide for car haulage rights to 
the Keokuk Junction as outlined in the original request of the Keokuk Junction in Finance 
Docket 32549 or to allow the resumption of serv ice thru connections at Ft Madison , la 
This should allow the L nion Pacific to provide the service both east and west since this is 
a crew change location and there is sutficient track to handle switching between the BNSF 
and the I nion Pacific Railroad If this can not be accomplished then 1 would propose that 
the S 1 B provide for service to Ft Madison, la Via Keokuk Junction LaHarpe . Ill 
Toledo Peoria W estern for connection to the Southem Pacific at Ft Madison, la 

I hav e had discussions with the Keokuk Junction Railroad and they are anxious to provide 



this service in order to insure competition is retained and that Roquette America, Inc is 
not allowed to be damaged as a result ofthe ICC merger agreement of the Burlington 
Northem and Santa Fe Railroads The commission was concemed and imposted what 
was agreed to by the BNSF and Southem Pacific to insure that this competition was 
maintained This proposal was fiawed as we now see and additional relief must be instituted 
in order to retain these competitive factors 

A healthy , competitive rail transportation system is critical to ensure that Roquette America, Inc 
gets products into the market that allows a tmly competitive environment Roquette America 
hopes that the S T B will consider this concern in our request 

Sincerely, 

0%y 
Win:..nrR' Mudd 
Director-Logistics 

CC 
Mr Guy L Hrenkman Chairman-CEO Pioneer Railcorp 
Mr J Shattuck. Exec V P Sales & Marketir:' Union Pacific Railroad 
Mr K E Williams, General Director Consumer Goods BNSF Railroad 
Mr W alter G Rich, President Toledo Peoria and Western Railroad 
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I o : Tme P Ne wt , 
f r o B : ( - 'XBni 
S ; u t j j ^ r t : P U B L I C R r i P T i n N f j 

Post-It" b'afd'ax transmittal rremo (^71 j«o(p«qe« • "2-

!»>• f o l l o w i n i , r - t l C M i C w a i r f C C i v c C j f r o m t h e 1 CC 

I n t e r s t a t e C o B m e r c t - COWIB j s s i o n C o n t a c t 
H.r Nl ws 
W^rinpsdrty, Pugust 23, 1995 

t o t i a y : 

D r . D e n n i s W a t s o n 

TDD ( r - a ^ ) 9 ? 7 - J ) ? £ , 

I N "BLIRLINC-TON NORTHERN' •f)ONTO r-1 Kc IbfaUL'j WHI t If N DtCiaiON 
ftn 11 Hn«b Mt Rbt H 

^ \ 
1 i i t f r s t ^ t * ? Comwercp ro«i« i 551 on C»»«ir»an LiritJd J- Morgan 4^c)*/ 

announrpd the xssuanre ot thP Co**1»«ion*s wr i t t e n d e c i s i o n 
approving, with rert.4in <-ond i t I on-,, the merger of Burlinqton 
Northern Inc-. *nd i t s SrubVJdiary, thf Burlinqton Northern Rail r o a d 
Company (r o U ert i ve 1 y, -BN"), ,^nrl Santa Te Paci f i c - Corporation and 
«ts «.ybi.idiary, Thr Otchison, 1 op»k* »nd S * n t j F-c Railway Company 
<CO 1 1 p r t 1 Vf. 1 y , "Sf- " J . 

l h » f o u r ICC CoBim I SS 1 o n e r ' , v o t e d u n a n i m o u s l y t o a p p r o v e t f i C 
HN s r rnvrytr d u r i n g a J u l y P 0 , l ^ S ^ i v o t w u ) c o n f e r e n c e O p r n t o t U m 
p o b l l t - d t t h e I C ' . ' s W a s f . i n g t o n , D . C , h e a d q u a r t e r s . Os L h a < r - a n 
M o r g a n « i t a t » » d « t t h e v o t i n g c o n f e r e n c e , t h e C o » i t » » * i o n i s l i i ^ u n g 
«• t i n ^ i d t c i s i y x i n t h i s r a s e I p ^ s t t . a n S I K B o o t h s f r o n t t t t e t i m e 
w f i » n t t i v C o m m i s s i o n m n s t i t u t e r t t h e f - r oc. e e d i n o u n d e r a n e w 
p r o c e d u r a l s r r . e d u l e . I f . e Comm j >, i i o n h a s m d i r i t e d A l o n m i t w e n t t o 
f i a n d l i n g n o t o n l y t t i i s m e r g e r t>ut t u t u r e m e r g e r s u n d e r a m o r e 
r c s f / o n s 1 v»- , e x p e d i t e d s c h e d u l e . 

• "he w r i t t t n d r t i s i o o i s s u e d t o d a y m c l u d f - s A d e s c r i p t i o n o f 
t f . e m e r g e r p r o p o s a l , .1 d i s c u s s i o n o f m a j o r 1 - j s u * s ^ n d c o n d i t i o n s 
U i a t e i t h e r w f r - ^ s o u g h t o r w e r e i m p o s e d o n tt->e m e r g e r , a n d t f - e 
r a t i o n a l e b e h i n d t h e C o m m i s s i o n ' s J u l y i iH v o t e . The d e c i s i o n a l s o 
«»>»empts BN c o n t r o l o f t h e W i r h i t a U n i o n T e r m i n a l R a i l w a y 
p r o p o < i e d K N - S F r a i l M n p c o n s t r u c t i o n p r o j e c t s i n I l l i n o i s , 
c m i a h o m d , a n d T p h a s . 

€»nd 

The d e r i s i o n imposes s p e c i f i c conditions deiigned to prevent 
competitive harm that would otherwise r e s u l t from the merger. 
Ihese conditions mclude trari.aqe r i g h t s and access r i g h t s • 
c o n s i s t e n t with the tt-rms of an agreement between BN '..f and the 
National I n d u s t r i a l Transportation League thnt would preserve 
competition over s p e c i f i e d routes and at s p e c i f i e d points, 
mcluLling Superior, Nebraska; the Oueblo, Co Fort Worth, IX 
L o r r i d o r *nd Pmarilio, Plminview, and Lubbocf<, TX; G«le&tiurg, I L i 
and KeoUuk and Fo-t Madison, lowa. 

Ifif c o noitions a l s a iniludeU r e l i e f sought by the Gr*inbelt 
Corporation t.w allow an mterctiange for Cramtielt at Quanah, Tx, 
and to require bN GF to c a r r y out a commitment not to use a 
p r o v i s i o n in the 198/ Graint.elt ^.urc^.asc-and s a l e aQreement to 
vet nrw l i m i t a t i o n s on competition. ftlso included i s r e l i e f for 
ti'e Ok»lahom.» Uas «"d t i c c t n c Company and the P r u i i x ^ b f'ctroleum 
(ompany that would maintain those companies' options to preserve a 
competitive a l t e r n a t i v e to Current s e r v i c e through a f i o s s i b l c 
fluild-out to connect with s e r v i c e tt»at could t.e provided by a 
r a i l r o a d other than bN or SF. 
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^ The w r i t t e n d e c i s i o n p r n v i d e s t h a t the n e r g e r a p p r o v a l i s a l s o 
s u b j e c t to t h e s t a n d a r d New YorU Dock I a h o r p r o t e c t i v e c o n d i t i o n s 
and to t . e r t a i n e n v i r o n m e n t a l i r i t i g a t i n g c o n d i t i o n s . lhe Commis'..lon 
d e n i e d a l l o t h e r c o n d i t i o n s sought by v a r i o u s p a r t ! e s i n v o l v e d i n 
the merger p r o p o s a l . 

The merger as approved by the Commission i n B u r l i n g t o n 
N o r t h e r n I n c . and B u r l i n g t o n Northern R a i l r o a d Company C o n t r o l 
and Merger — S a n t a Fe P a r , f i c C o r p o r a t i o n and the? P t c h i s o n , 1ope{<a 
and S a n t a Fe R a i l w a y Company, F i n a n c e Docket No. 3£'549, w i l l c r e a t e 
t h e n a t i o n ' s s i n g i e l a r g e s t r a i l e a r n e r , o p e r a t i n g m e x c e s s of 
ib,0«0 m i l e s of main and secondary t r a c k m t h e U n i t e d S t a t e s and 
Canada. i n 1994, the two r a i l r o a d s g e n e r a t e d more than •7.S 
b i l l i o n i n o p e r a t i n g r e v e n u e s . I t has been e s t i m a t e d t h a t tr,i» 
p r e d o m i n a t e l y ' end-t o-rnd" mercjer w i l l r e s u l t i n p u b l i c b e n e f i t s 
trom d i r e c t c o s t s a v i n g s amounting to approKimatc1V m i l l i o n . 

The e f f e c t i v e d a t e of the o r d e r i s Septeabei- ? a , 1995. 

• * TOTf lL P A G E . e e s • * 



Privileged & Confidential 
Prepared at Request of Counsel 

For Attorney client Communication 

Southern Pacific 
Transportation Company 

Merger Team 
P. O. Box 5482 

Denver, Colorado 80217 

April 25. 1995 

Mr William R Mudd - Director-Logistics 
Roquette America, Inc 
P 0 Box 6647 
Keokuk IA 52632-6647 

Dear Mr Mudd 

This IS in reference to your letter to Mr Greg Martin dated April 24 1995. 

SP Lines are now developing their service plan for implementation of new trackage 
rights operations which have been agreed to by Bc""lington Northern and Santa Fe 
upon approval of Itieir merger This process involves formulation of our service plan, 
confirming that it will harmonize with the post merger operations of BN-Santa Fe, and 
gearing for our start-up wiien BN-Santa Fe have regulatory clearance to put their 
operations together. 

In this process we are developing traffic estimates and planning the level of service 
appropriate to handle the needs of our new customers We realize that actual traffic 
volumes will depend upon a number of factors including general economic conditions, 
and the shippers perception of our service capabilities and rates or charges as 
compared to those of cur competition 

At this stage in our planning I am now confident that we shall be able to inaugurate our 
service to the TP&W connection at Bushnell with at least daily service, six days per 
week The service will be provided by a westward through tram, which will stop at 
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Director-Logistics 

Bushnell to provide a connection coordinated with TP&W s operations We are now 
working on development of a similar program fo provide a daily eastward pickup to 
avoid reverse handling of eastward cars that will be tendered to us. As soon as we can 
determine that the necessary traffic volumes to support a daily stop will be available on 
the day we start. I am confident that in time a sufficient solid base of traffic will develop 
so that there will be no question but that there will be direct daily pickups provided in 
both directions 

You have our assurance that SP plans to serve Roquette America via TP&W - Bushnell 
for well beyond the five year mentioned in your letter You are part of an important new 
market for us and we want to handle this business If Roquette America is now in a 
position to commit specific volumes of business to SP Lines foi this service, that would 
be very helpful in firming up a good service plan for the start-up date Even if Roquette 
America is not yet in a position to make a commitment I would urge you to stay in close 
contact With SP Lines' Distribution Services Representative. Greg Martin and keep 
him/her apprised of your needs, and we will do our best to satisfy them 

Sincerely. 

ELH/rr 

CC Mr. Greg Martin 
Mr J M Smith 
Mr K H Adams 
Mr Joel Gesink 



E. L,, Herd 
Assistant to Executivt Vice President - Operations 

Southern Pacific Lines 
-.e (303) 81 I860 Lincoln street • 14th Floor • Denver. Colorado"80295 • Phone (303) 812-3180 

April I , 1996 

Mr "AilliamR Mudd 
Roquette .America, Inc 
P O Box 6647 
Keokuk. \.\ 52632-6647 

Dear Bill 

I received your letter of March 8. 1996 VVe at the Southern Pacific are concerned, as are you, with our 
performance to date in handling Roquette tratTic from the interchange with TPW at Bushr.ell 

Ongmally it was planned to use the BN trackage at Bushnell to accomplish the interchange Eventually that 
will occur, but the BNSF has not yet consolidated their traffic with the ATSF operation at Galesburg and thus 
are still using that trackage at Bushnell This necessitates SP to interchange through the TFW connection at 
Bushnell 

I will be meeting with R D Bredenberg, BNSF s VP Transponation, this week regarding this and other 
matters Based on these discussions we at Southern Pacific will work out an interim solution 

I will be Rirther responding to you wilhin the next two weeks to advise action plans to meet your requirements 
as to transit times until such time as we can utilize the trackage at Bushnell as originally contemplated 

Thank you for your patience in this matter 

Sincerely, 

E L Hord 
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'-iQ ycy- /?A-^c>ih. 

19 Api- 1995 

Mr. John Heffner 

Fe: Interchange at Bushnell, IL 

I apologize f o r giving you bun information regarding the 
south end of the Bushnell interchange. The double BN 
interchange tracks have switches at both the north and south 
enas (my previous statenents to the contrary, 
notwithstanding), 

According to £d v.'yss, TFiW Supt, the BK, instead of using a 
•road" t r a m , currently usea a soutnbound local trom 
Galesc.urg, ;v.-hich usually i s less than 3,000 f t lo.ng, to bring 
P̂4W cars Gown to Bushnell, As a consequence, they can do 

tho switching south of the TP&W interlocking, which i s at t h " 
south edge of town. Therefore the several grade crossings 
over the BN .Main, north of the IP&W plant, are unaffected 
while they are s e t t i n g cut,'picking up at the interchange. 

Kcwever, the s? operates very large t r a i n s (longer than 3,000 
f c ) . and the s i t u a t i o n w i l l te quite d i f f e r e n t . Westbound SP 
!':^H'f ^ t ^ ' l to cut o f f t h e i r r.otors north of town, then 
A : A ' ^ ^ f l ^ , l ^ ' ^ l : : \ ° V ' ' ~ ^ ^ ? t h e i r TP̂,-v' (& KJRy) interchange 
X% t>il L interchange tracks (the two tracks p a r a l l e l 

SP would then have to pu.sh thSse cars 
northbo-nd ever these crossings, a l l cf which are protected, 
to couple onto t h e i r t r a i n , 

f.t;^^'^v''^'*'' F'^jvided SP t r a i n s stay north of the south BN 
Interchange switch a.-.d not f o u l tne doable set of crossovers 

'̂̂ ^ Qumcy/Paducah junction, Ar,trak a.nd BN S l i n s 
ce.t-nod to Quincy and or Faducah are unaffected because they 
cc:n operate on the east Main l i n e track. However U they ^ 

Sain) as t a i f t . ^ ' ^ i ^ ' ^ . ^ f H'" alternately the Paduiah 
.,ain) as t a i l track, which would be tha norr^ai operatina 
practice, tne Quincy (or Paducah) Main w i l l be clocked?^ 

v^f.^,''i^:;7 ^2 preve.nt the s? fror, fouling the B.̂  Quincy 
ro^th"?-^' ..ah I V T t ^"^^ '̂̂ ^ inrercnange cars 

'̂ ĥ the interchange track, a very cunbersoir.e move 
X. -̂ e SP only hds a two n-.an crew on t h e i r road t r a i n s The 
I T ^ ^ ' ^ I ' ' ' ' A T l t ^̂ -̂  switch l i n e i t ?or the E.̂  r.ain, and then re-.am there to ride the point- the 
engineer would then have to l i n e the south LtSrchaSge 
-.«.t, p u n onto the interchange track and l i n e the switch 

''^fP^^ ^̂ -e cars a.nd rake the a i r j o i n t and ^hen 
^cs^Sre ?-'p^fr?v-^? xr.terchange track, stop the .?ove Ind 
n r J i v f n r ' ^̂ '̂ ^̂ -̂ -ange switch back to i t s norr.al 
to do ?frthf?^'^^p7 l u s t do.n^t think the Brothers are going 



Eastbound SP t r a i n s , i f longer than 3,000-it, could stop 
south of the TP&W plant (but not i n the track c i r c u i t 
a f f e c t i n g the grade crossing signals - that Is unless they 
have t i n e r s ) , cut o f f the iv,otors and rake the interchange. 
However, note: i f the eastbound SP t r a i n i s longer than 
3,000-ft i t w i l l f o u l the BN's Main Line to Quincy which i s 
single track. 

At best, Bushnell i s not a p r a c t i c a l interchange point f o r 
long t r a i n s such as the SP w i l l probably be running. 

Sonetir.es, the BN when de l i v e r i n g to TP&W w i l l push cars 
around the curve onto the TP&W Transfer Track Jthe track 
south and p a r a l l e l to the TP&W Kain); however i t appears to 
me t h i s could only be done by westbound BN t r a i n , otherwise 
the Motors would have to run around the cars. I don't think 
SP would even consider i t . 

I got t h i s infor-T^ation fron^ TP&W Supt, Ed Wyss, t h i s ir.orning. 

Happy negotiations! 

R.L. Taylor 

(319) 524-7313 
524-2410 FAX 
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interchange. Reasonable TPW^SP interchdnyc arrangenents and 

practices — which would obviously be ir. the interest of each of 

those parties; as wo 11 as the interests of KJRY -- should e l i r . i -

nate any theo.':etical issues regarding grade crossings or 

scheduli ng. 

____J5ii*L'*'^^*^"*^^^ interchange m tact i s a nore e f f i c i e n t 

one than the JWest Quincy interchange that KJRY i s seeking. At 

Bushnell, the interchange should involvej>nly a s t r a i g h t set-out 

and pick-up of cars on the side tracks; I would expert KJRY, Tpw 

and SP t o problock eastbound and westbound cars, so tha t no clas

s i f i c a t i o n would be requir<»d there. By contrast, at West Quincy, 

KJRY proposes to j3rjjig_:tri!ff_ic_Jjn^ fo^^ with several 

c a r r i e r s i n sovoral directions. That would require e i t h e r much 

more complicated preblocking or, more l i k e l y , c l a s s i f i c a t i o n of 

KJRY t r a f f i c i n West Quincy Yard. 

- ^ " ^ t-i-««4î —wtUle-JiiKX ci£Ujns._that the SP route via 

Bushnell w i l l not be conpetitive, i t s pi^Lncipal shipper thinks 

otherwise. In a l e t t e r that KJRY i t s e l f subnitted with i t s 

"Responsive Applicetion, Roquette An^rica states that KJRY-TPW-SP 

service over Bushnell " w i l l provide a competitive a l t e r n a t i v e t o 

the iLerged E.N.-ATSF." KJRY R,A., Exh. 2<5 at 2. The fact that 

"-^ ^ J ! 5 i . ' ^ ^ ^ i ^ ^ ' ^ - - — ^ - ^ ' - - - ^ ^ SP route via 

Bushnell as co.Tipetitive say.", far roore^than KjRY's own statements. 

2. KJKY's Proposed Trackage Rights and Switching 

As I have explained, given the new SP interchange at 

Bushnell, Uiexirj.dJJ-Ja£. JIQ_ re_di,Jction in the number of ra i l r o a d s 

-10 
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p r o v i d i n g s e r v i c e t o or f r o n the Keokuk area as a r e s u l t of the 

c o n s o l i d a t i o n and ncrger of BN and Santa Fe. I n any event> the 

c o n d i t i o n s KJRY i s seeking go f a r beyond even what i t wrongly 

claims w i l l be the c o m p e t i t i v e impact ot t h i s t r a n s a c t i o n . 

KJl^Y seeks u n r e s t r i c t e d l o c a l trackage r i g h t s over BN's 

l i n e from Keokuk t o Wtjr.t Quincy t o interchange w i t t i BN/St", 

N o r f o l k Southern Railway ("NS"i and SP, and overhead trackage 

r i g h t s over BN's ] i n e from West Quincy t o Hannibal, Missouri t o r 

interchange w i t h NS and on t o Luuiiiiana, Misiiouri f o r interchange 

w i t h Gateway Wei;tern. KJRY contends t h a t i t would not exorcise 

tho overhead trackage r i g h t s t o Hannibal and [.ouisiana so long as 

i t has acceptable interchanges w i t h NS and SP at Quincy/West 

Quincy. 

While KJRY c l a m s t h a t i t w i l l lose at r.ost one o p t i o n 

— the route v i a TPW and Santa Fe -- i t i s seeking trackage 

r i g h t s t h a t would g i v e i t access t o two a d d i t i o n a l c a r r i e r s — NS 

and SP or Gateway Western. Moreover, the r i g n t s KJRY socks would 

g i v e i t additional_ac5^ess._tp_ _e_astj;rii c u r r w i t h which .KJRY 

already has numerous routes v i a Bushnell and Peoria — i n c l u d i n g 

"iTs, Chicago and North Western (now p a r t of the Union P a c i f i c 

systeni) , C o n r a i l , CSX, I j . 1 ijTg.is_Cejitral and^ Iowa I n t e r s t a t e . The 

•"trackage r i g h t s requested would yo f a r beyond addressing the los s 

of c o m p e t i t i o n KJRY claims and_wculd give i t many more routes 

than i t has toda^. 

KJRV'sreqae£.v_f or u n r e s t r i c t e d l o c a l t r a c k a q e _ c i g h t s 

fror. Keokuk t o West Quincy reaches even f u r t h e r . The shippers on 

tha't'Tine are c u r r e n t l y served ioy only one r a i l r o a d ~- BN -- and 

- 11 
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t h a t f a c t w i l l not change as a r e s u l t ot the c o n s o l i d a t i o n and 

merger of BN and Santa Fe. Tho sa-Tie i s tr u e w i t h regard t o 

KxIRY's request t h a t the Commission require 3N t o grant i t r e c i p 

r o c a l s w i t c h i n g r i g h t s at Quincy, I l l i n o i s . oee KJRY K.A. a t 3. 

Those r i g h t s would give KJ.RY access t o ^ s h i ^ c r ^ t t j a t . are^ cur 

r e n t l y served by BN and/or NS — shippers t h ^ t ^ a r e not served by 

Santa Fe and t h a t r w T l l lose no service as a consoquencg_of^ t h i s 

t r a n s a c t i o n . 

KJRY's request^ foii^ffiy.erhetid txi?.c;k.agp. ri^hts^_concea I s 

another e f f o r t t o redraw the r a i l r o a d map. v.'hile KJRY s t a t e s 

t h a t i t w i l l not exercise the requested trackage r i g h t s t o 

Hann.rbal and Louisiana so lonq as i t can interchange w i t h NS and 

SP a t West Quincy, the f a c t i s _ t h a t SP reaches West..Quj_ncy o n l y 

by means of i t s e x i s t i n g trackage r i g h t s o^^A '^A '^ trom 

Kansas C i t y t o Chicago, and SP n e i t h e r has the r i g h t t o i n t e r 

change t r a f f i c w i t h o t h e r r a i l r o a d s at West Quincy nor w i l l 

a c q u i r e a West Quincy interchange a^ p a r t _ o f _ i t s s e t t lement v i t h 

Applicantr.. KJRY's a s s e r t i o n t h a t i t w i l l not exercise the over-

head^trackage r i g h t s so long as KJRY and SP have "a m u t u a l l y 

s a t i s f a c t o r y interchange at West Quincy" siiapiy-jafiims J^ia t ^ J. t ^ 

would o.xercjse those r i g h t s unless EN granted SP now interchajige 

access t h e r e . Here again, conbining BN and -^anta Fe w i l l not i j i 

any way reduce the nareber__o_f r a i l r o a d s serving the p o i n t s t h ^ t 

KJRY i s seeking t o reach j^- West Quincy, Han.nUaal or Louisiana. 

~ F i n a l l y , the request f c r trackage r i g h t s over BN t o 

interchange w i t h NS, SP and Gateway Western would simply expand 

KJRY's already s u b s t a n t i a ' d;;cess t o eastern p o i n t s , which w i l l 

- 12 
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not bc a f f e c t e d by t h i s t r a n s a c t i o n . Tho e x i s t i n g TPW connection 

gives KJRY access through I l l i n o i s and i n t o Indiana, where i t s 

t r a f f i c can be interchanged w i t h NS, Chicago and North Western, 

C o n r a i l , CSX, I l l i n o i s C entral isnd lowa I n t e r s t a t e . indeed, KJRY 

i t s e l f stresses tho i m p o r t a n c c o l i t s east-bound_DOVGmcntE ^ i t h 

i/r fr-C^r.^ 

NS, which c u r r e n t l y take place v i a interchange w i t h TPW a t L-a 

Harpe. Seg KJRY R.A. a t 6-7. K.TRY w i l l also have a much b e t t o r 

route t o Chicago w i t h TPW and SP over Bushnell t.nan i t has w i t h 

TPW and Santa Fo today. I-c-eHV-eee_jj.q.. rea_scn -- and c e r t a i n l y no 

j u s t i f i c a t i o n f l o w i n g frcm t h i s c o n s o l i d a t i o n and merger — f o f l _ _ 

KjrR>L._ta-recuijHe- a d d i t i o n a l int>erchaftgos with-eastex-i. adrj:j.erLS^^ 

3. KJRY's Proposed Forced Sale of the 
BN Keokuk Yard and Related Lines 

Tli£^ecguid-_condltion^ KJRY seek^s — the forced sale^ of 

BN'S Keokuk Yard and r e l a t e d t r a c k s ( i n c l u d i n g a major i n d u s t r i a l 

t r a c k known as the Mooar l i n e , whicti provides BN's sw i t c h access 

to nost of the shippers a t KookuK) l i k e w i s e has nc connection 

to any r e d u c t i o n i n c o m p e t i t i o n r e s u l t i n g from the proposed 

t r a n s a c t i o n . There are p r e s e n t l y two r a i l yards s e r v i n g Keokuk 

-- BN's and KJRY's, The c o n s o l i d a t i o n and r.erger of BN and Santa 

Fe w i l l not change t h a t f a c t . Moreover, KJRY already has access, 

under e x i s t i n g r e c i p r o c a l s w i t c h i n g agreem.ents, t o a l l f a c i l i t i e s 

t h a t BN serves at Keokuk, and-tbus. coes_not _need_ t o ^ o w i ^ ^ 

yard i n order t o o b t a i n such access. 

"Aha^KJKY i s 3-e^w-irtg—is_ovLnersiLip„of_feg^ c f the t ^ o 

r a i l r o a d yards at^jCeakuk, - g i v i ng -i o-xnompietg _cont£Ol^of^swi t c h ing 

ope_r_ations.there', eliicijiatingJyhe„5:.oii:pal-ltiaj3_yî  today. 

- 13 -
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Mr Jini Slialluck 
Exec V P Sales & Marketing 
l 'nion Pacific Railroad 
14 Dodge Slrecl 
Omaha. Ne ()SI7') 

[X>ar Mr Shattuck 

I nder Finance Docket No 32549 Burlington Northem. Inc --ConUol and Merger-Santa Fe Pacific 

Corporation the Interstate Commerce Commission dcmcd the request ofthe Keokuk Junction Railroad 

tor Trackage Rights between Keokuk and West Ouincy .Mo With lull nght of interchange with the 

SP 

In the final decision the I C C denied these request smce the SP agreed to provide compctiti\ c access 

thru the KJ-Laharpe-TPVV -Busnell. Ill Connection I have also attached excerpts from the Venfied 

Statement of The BN/A I SF s Mr Hat/enbuhler outlinini; this proposed service In addition I have attached 

a letter I'om E L Hord outlining the serv ice to be offered 

As of this wnling we have never had the serv ice that was lo bc provided and feci that in the near future 

RAI will indeed become a captive shippc: to west coast destinations There were attempts made to 

pro\ ide the serv ice but the serv ice pro\ ided was so infcnor that it could not bc utili/cd The ongmal 

contract that was negotiated with the B.N7SF was done when thev felt there would bc competition Th?( 

contract w ill bc complete at the end of yS 

I have had discussions with \ anous people with the UP on establishing this serv icc and have not had an 

answer that meets the cnicna that was presented to the I C C at the time of the heanng I would request 

lliat vou discuss this with the proper people to deiennine what solution can be can bc formulated in order 



Mr Jim Shattuck 
Page 2 
Auuust 4. 1W7 

to insure lhat the competitive serv ice promised is delivered 

1 would ask that thm copv of this letier the appropriate parties on the Keokuk Junction and the I PW 

are involved in tbrmulating the a successful conclusion to the problem 

Thank \ot\ in advance for vour help 

Sincerelv. 

Enclosures (2) 

Copies to 

Mr Guv L Brinknian 
Chaimian-CEO 
Pioneer Rai'corp 
1318 Johanson Road 
Peona. Ill 6K.07 

Walter G Rich 
President 
Toledo. Peona and Western Railwav Corp 
1 Railroad Ave 
Cooperstown. N Y 13326 
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Jim Hanrahan 

Manager Short Line 
Devotopmen! 

UNION PAaFiC RAILROAD COMPANY 
i4i6Dodg«St 
Room 1110 
Omaha. NE 681/9 
Tel: (402)271-3865 
Fax: (402)271-2438 

October 28, 1997 

Mr W R Mudd 
Director I ogisttcs 
Roquette Amenca 
1417 Exchange Street 
Keokuk. lA. 52532 

Dear Mr Mudd 

This has reterence to our telephone conversation ol Monday October 20. 1997 pertaining to your 
inquiry as to where Union Pacific stood on the issue of establishing an interchange at Bushnell Jet, 
Illinois. 

As I indicated 'o ojr conversation up until recently I had been working with my local operating 
personnel as weH as Service Design in an etkjrt to develop a solution which wouW be i^et taal tor both 
ot our companies and allow us to move your traffic in the most expeditious way possibli? 

As you are aware, we inherited a very complicated situation from the Southern Pacific Railroad. 
The Burl ngton Northern San^a Fe dispatches th.s segment ot trackage between Bushnell and Kansas 
City BNSF does not nonnaiiy give us sufficient timo to perfonn scheduled set-outs and pickups along 
this line This makes it extremely difficult to schedule picKups and set outs of your traffic as SP had 
anticipated it would be able to when ft agreed to this arrangement This crew distnct is also extremely 
large aiK) our crews tend to run out of hours of service time to perform their work This also prevents 
them scheduled stop? for set-outs or picKups. 

t had been working with Service Design in an effort to try and establish service for your traffic in 
two fashions: 

1) Traffic destined to Chicago or east wou'd possibly move KJRY La Harpe-TPW-Peoria-Ur on to 
Chicago 

2) Traffic rtestined to former Southern Pacific destinations m the southwest, we were trying to establish a 
regular soutfibound pickup at Bushnell 
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As this proposal was beginning K) develop. Union Pacific began experiencing severe congestion and 
service delays throughout our system The immediacy of those scn îce problems and our need to conect 
them 3$ quickly as we could has required that we defer action on estabiiViing differem interchange points 
umtl our Service Recovery Program begins lo make oor system more tVJid once again We filed that 
Service Recovery Plan with the STB on October We are beginning to see significant improvement m the 
Operations on our system 

htopefuHy within tlie next 45 • SO days I wHI be able to revisit this matter and bring it to amuhjally 
satisfying conclusion for both of our companies I appreciate your continued paiiWKe despite me deteys 
that we have faced We look forward to finding and implwnenting a solution to these issues Should you 
have any further questions, please toel free to contact me on (402) 271-3885 

Sincerely 

^ Jim Hanrahan 

cc Mr. B Allen Brown 
Director of Marketing 
Pionecf RailCoip 
1318 South Johanson Road 
Peona. IL 61607 

TOTî L P H I £ . 0 2 
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//AA^O DELIVERY 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Mercury Building 
Room 711 
Washington. D.C. 20423-0001 

Re: Reno Mitigation Study 
Finance Docket No. 32760. UP/SP Merger 

Dear Mr. Williams: 

We have received Mr. Lamboley's letter dated Februa.'-y 24, 1998, which 
asks the Board to defer final action on the Reno Mitigation Plan for eight months to 
allow Reno to continue to pursue funding for a depressed trainway. Union Pacific 
Railroad Company concurs in this request and. for its part, agrees to abide by the train 
limit and reporting requirements established in Decision No. 44 during thi;̂  deferral. 

Sincerely, 

J. Michael Hemmer, 
Attomey for Union Pacific 

Railroad Company 

cc: The Honorable Linda J. Morgan (couî esy copy) 
The Hono'-able Gus A. Owen (courtesy copy) 
Elaine K Kaiser. Chief 

Section of Enviridimental Analysis 
Paul H. Lamboley, Esq. 
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united transportation union 
CALIFORNIA STATE LEGISLATIVE BOARD, AFL - CIO 

1006 - 12th STREET, SUITE 4. SACRAMENTO. CALIFORNIA 96814-3920 • (916) 441-2061 • FAX: (916) 441-2064 

December 22, 1997 

Mr Vernon A Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W 
Washington D C. 20423-0001 

Dear Mr Williams: 

I am wnting with regard to my orinioal letter, dated September 10. 1997 (copy enclosed) regarding 
the improper procedure for car mover .ent interchange being done in the Southem Califomia area 
pnor to any formal implementation of an operting agreement being in place due to the merger 
between the Southern Pacific Transportation Company (SPTC)/Union Pacific Railroad Companv 
(UPRR) 

Thank you for your assistance in this matter and I shall await your reply. 

Very sincerely. 

Imes (J P ) JMes 
State Legislative Director 

/bt 

Enclosure 

—mrms 
Wicm of the Secretary 

.UN -' 6 
Part of 
Public Recoid 



united transpoptation union 
CALIFORNIA LEGISLATIVE BOARD, AFL - CIO a . « ^ ^ 

005 • 121h STREET, SUITE i • SACRAMENTO. CALIFORNIA 95814.3920 • (916) 441-2051 • FAX (916) 441-2054 

September 10, 1997 

Mr. Vernon A. W i l Liams 
Secretary 
Surface T r a n s p o r t a t i o n Board 
1925 K S t r e e t , N.W. 
Washington, D. C. 20423-0001 

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

I am w r i t i n g t o you concerning the merger between the Southern 
P a c i f i c T r a n s p o r t a t i o n Company (SPTC)/Union P a c i f i c R a i l r o a d Company 
(UPRR) and your agency r e t a i n i n g j u r i s d i c t i o n over s a i d merger f o r 
f i v e (5) years. 

P r i o r t o the approval o f the merger, a l l interchange between UPRR 
and SPTC, i n the g r e a t e r Southern C a l i f o r n i a area, v/as done a t West 
Colton, C a l i f o r n i a . This was accomplished by m.ovements West Colton 
t o Yermo and v i s a versa by UPRR o p e r a t i n g crews. Now a l l of the 
UPRR t r a f f i c f o r Los Angeles i s interchanged at Los Angeles. The 
SPTC i s performing the car movement work which p r e v i o u s l y was done 
by UPRR o p e r a t i n g crews between Los Angeles and West Colton. 

b e l i e v e t h i s procedure t c be improper u n t i l a f t e r the merger has 
Lĉ ;.-! f u l l y consummated and a formal implementing o p e r a t i n g agreement 
l ~ ..n place. 

I would l i k e t o request your i n v e s t i g a t i o n of the a b o v e - i d e n t i f i e d 
matter. 

I F h a l l await your r e p l y t o t h i s request, 

n c e r e l y , 

, ̂  ' J. P . )/ Jones 
/ ^ { a t e L e g i s l a t i v e D i r e c t o r 

JPJ/lw 
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BY HAND 

Honorable Vernon A. Willianjs 
Secretary 
Surface Transportacion Board 
Room 711 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 

LNt tHtL i 
Office ot l^e Secretary 

OfC 1 2 1W 

L C C O N F I E L O M O U S f 

C U R Z O N STBCCT 

L O N D O N W I Y 8 A S 

t N G L A N D 

TCLCPWCNC P7I M S S 

F A C S I M I L E 171 4 9 5 3 ' 0 1 

• R u s s C L S o r n c E 

K U N S T L A A N 4 A A V C N u E D C S A R ' S 

B R U S & C L S I Q A O B C L G ' U M 

m â'̂ '-̂ ' ll \ A A Public Rocord j l 

Re: Finance Docket No. 32760, Union Pac i f i c 
Corp., et a l . -- Control & Merger -- Southern 
Pacific Rail Corp., et a l . 

Dear Secretary Williams 

i n receipt of Continentr.l Grain The Applicants a. 
Company's v e r i f i e d statemc.-i*., dated December 5, 1997, supporting 
BNSF'S recent p e t i t i o n f o i -i.rvi access to Applicants' New Orleans-
area shippers. 

Continental's statement, which focuses on a Continental 
terminal f a c i l i t y i n Westwego, Louisiana, adds nothing to BNSF's 
request f o r new access. In ̂ act, Contineaual's statement 
strongly supports Applicants p o s i t i o n that the points i n 
question are not " 2 - t o - l " points and that competition to these 
points has not been harmta as a res u l t of the UP/SP merger. 

Continental's stateme.ij. demonstrates that i t s Westwego 
terminal i s not a " 2 - t o - l " point, as the term has been used 
throughout 'l.e UP/SP merger proceeding. Continental repeatedly 
r e f e r s to the f a c i l i t y as a " 2 - t o - l " point, but t h i s i s belied by 
Continental's acknowledgement (pp. 2-3) that the Westwego 
terminal remains open to switching f o r the same New Orleans-area 
c a r r i e r s that had been able to serve the f a c i l i t y p r i o r to the 
UP/SP m.erger, and thus i s a c t u a l l y a "6-to-5" point that can 
presently be served by CSX, IC. KCS and NS, as well as UP/SP. 

The remainder of Continental's statement i s equally 
unavailing as support for BNSF's p e t i t i o n . Continental provides 
no support f o r BNSF's claims that Applicants miisled shippers 
about the na' .re of the BNSF settlement agreement. Continental 
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Hon. Vernon A. Williams 
December li., 1997 
Page 2 

does not assert that i t expected the BNSF settlem.ent agreement to 
allow BNSF to serve i t s Westwego terminal, much less that i t 
j u s t i f i a b l y r e l i e d on such an expectation i n deciding whether to 
seek merger conditions. 

Nor does Continental's statement supply the proof 
missing from BNSF's p e t i t i o n that the merger has harmed 
competition i n the New Orleans area. Continental makes no claim 
that i t has suffered, or that i t i s l i k e l y to s u f f e r , any 
com.petitive harm as a re s u l t of the merger. In fa c t . Continental 
indicates that i t "did not receive any grain from SP o r i g i n s 
before the UP/SP merger" and that "both before and a f t e r the 
UP/SP merger, UP acted solely as a switching c a r r i e r to d e l i v e r 
other r a i l r o a d s ' grain shipm.ents to Westwego" (p. 2). This UP/SP 
switching remains available for the same c a r r i e r s that had access 
to the New Orleans-area before the UP/SP merger. Moreover, 
Continental's statement c l e a r l y demonstrates chat UP/SP faces 
competition from the other r a i l c a r r i e r s that have access to i t s 
Westwego terminal today. 

F i n a l l y , Continental's statem.ent (p. 1) provides 
a d d i t i o n a l support for Applicants' showing that New Orleans-area 
shippers w i l l not s u f f e r competitive harm as a re s u l t of the 
merger because most of the shipments t h e o r e t i c a l l y at issue move 
to or from New Orleans by water and could e a s i l y be rerouted to 
other ports. Continental's description of i t s sources of grain 
f o r i t s Westwego terminal demonstrates that r a i l rates are 
constrained, and w i l l continue to be constrained, by strong 
intermodal and geographic competition. 

Continental argues that BNSF access would provide new 
competition at Continental's Weŝ .vego f a c i l i t y , but outside of 
the narrow " 2 - t o - l " context i n which Applicants agreed to grant 
BNSF access to every " 2 - t o - l " shipper, including those who had 
never a c t u a l l y shipped a single carload on UP or SP, the Board 
has repeatedly rejected requests f o r merger conditions designed 
to create new competition. 

Sincerel ^ n c e r e l ^ 

Arvid E. Roach I I 

A l l Parties of Record 
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eAPhoLOfFicfi 
Stat^ CopHCil • Room 106E 

Jetftnfon Oty, MO 6SlOJ-d806 
S73*7S1-1484 

FAX 573.75W133 
EMaK; jKoM«>toO(ervtcMi.ila»e.mo.ut 

dtmion.MO 64796 
PhonSffAX 816«8M(^25 

HOMIAOPMtt 
535 NW 1250 

ChtWMWe, MO 64733 
Phone/FAX 816»6/8-4501 

JIM HOWERTON 

I20m DtSTRfCT STATE REPRESCNTJ 

November 13,1997 

COMMnTECS 

Agri-Businets 

Banks & Financioi 
Insntuftons 

OV * Environment 

ISO Automotkxi & 
Internet 

'̂ r̂ A P"ti«c Heo»fh 4 Safety 

Tourism, Recreattonol 
ft Cuttual Attain 

Mr Vemon Williams 
Secretary, Surface Transportation Board 
I925KStreu NW, Suite 715 
Washington, D.C 20423-000] 

Deal Mr. Williams: 

I have been contacted by constituents regarding the grain dumping situation caused bv the 
merger of the Un.cn Pacific and Southem Pacific Railroads I wifl take .t fo™^'t^ steos 
are bemg taken to correct this mtolerabic situation. 

Corn powers should not be subjected to the potential loss of revenue that this situation has 
created Please do all you can to expedite th. correction this situation 

Thank you for your attention to this matter. 

Sincerely, 

Jim Howerton 
State Representative 
Distnct 120 

JH/nv 
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E. W. Wotipka 
6 3 88 Terrace Lane 
Salida, CO 81201 

October 31, 1S97 

Vernon A. Williams, Secretary 
Surface Transportation Board 
1925 K Street N.W. 
Wasihington, D.C. 20423-0001 

Re: Finance Docket No. 32760 (Merger Southern P a c i f i c 
Transportation Co. - Union P a c i f i c Railroad) S p e c i f i c a l l y : 
Dockets AB-3 (Sub 130), AB-8 (Sufe38), AB-3 "(Sub 131), AB-8 
(Sub 37), AB-8 (Sub 36x), AB-8, (Sub 39) AB-12 (Sub 188) A l l 
abandonments w i t h i n State of Colorado 

Dear Secretary Williams: 

During the course of the UP-SP merger proceedings I 
submitted three formal Comments to the Board p r o t e s t i n g the 
subject abandonments. 

The attached l e t t e r f o r the Board's information was w r i t t e n 
t o Governor Romer of Colorado i n support of Mile Hi 
Transportation Co., which i s c u r r e n t l y negotiating w i t h the Union 
P a c i f i c Railroad f o r purchase and operation of these l i n e s . 

The Board i s now engaged i n an oversight process t o review 
e f f e c t s of t h i s merger upon shipping i n the western h a l f of tne 
United States. I t has recently held a public hearing t o augment 
t h i s process. 

As the attached l e t t e r w i l l a t t e s t , Union Paci f i c ' s actions 
i n western Colorado have, i n my opinion, seriously compromised 
t h : s State's economic and competitive f u t u r e . Furthermore, I am 
f i r m l y convinced that recent diversion of t r a f f i c over the 
Central Corridor from l i n e s formerly operated by Southern P a c i f i c 
t o i t s own l i n e s through Nebraska, Wyoming and the Northwest has 
contributed s i g n i f i c a n t l y to many of the problems Union P a c i f i c 
i s c u r r e n t l y experiencing on the Central Corridor. 

My purpose i n w r i t i n g •-.his l e t t e r i s t o make the Board aware 
of developments i n Colorado including Mile Hi Transportation's 
e f f o r t s t o purchase former main l i n e s subject t o abandonment. 



Vernon A. Williams 
October 31, 1997 
Page 2 

Should i t become necessary, I t r u s t that the Board w i l l not 
hesitate to exercise remedial options available t o i t , i n c l u d i n g 
possible d i v e s t i t u r e , to insure the p r o t e c t i o n of competitive 
t r a n s p o r t a t i o n i n the Central Corridor. 

Very Truly Yours, 

E. W. Wotipka 

EWW/dy 
Attachment 



E. W. Wotipka 
63 88 Terrace Lane 
Salida, CO 81201 

October 31, 1997 

Hon. Roy Romer 
Governor, State of Colorado 
State C a p i t o l , Room 136 
Denver, CO 80303-1792 

Re: Proposed Abandonments i n Colorado i n connection w i t h Union 
Pacific-Southern Pa c i f i c Merger (STB Finance Docket No. 
32760) 

Dear Governor Romer: 

On September 4, 1996, I wrote as a r e t i r e d r a i l r o a d e r and 
concerned c i t i z e n i n support of Western Rails' proposal t o 
o})erate formier Southern Pac i f i c l i n e s i n Colorado proposed f o r 
abandonment by the Union P a c i f i c r a i l r o a d . I am now w r i t i n g i n 
suppor of Mile Hi Transportation Co., which i s c u r r e n t l y 
n e g o t i a t i n g w i t h Union P a c i f i c f o r purchase and operation of 
these l i n e s . 

I n view of the severe service and operating problems which 
Union P a c i f i c has experienced since implementation of the merger, 
i t would seem t o be an opportune time f o r an able regional 
c a r r i e r t o assume operation of the l i n e s thus assuring continued 
r a i l service f o r a large area of Colorado. Adequate r a i l service 
has long been recognized as a necessity f o r the or d e r l y growth of 
any region. 

Since the merger. Union P a c i f i c has been quickly f u l f i l l i n g 
i t s p u b l i c l y announced i n t e n t i o n to decimate a l l former D&RGW 
li n e s i n Colorado west of the f r o n t range, reducing those 
portions of the former r a i l r o a d to branch l i n e status or o u t r i g h t 
abandonment. Prior to the merger, these l i n e s comprised Southern 
P a c i f i c ' s only rou t i n g over the Central c o r r i d o r between Kansas 
City, on the east, and Oakland and Portland on the west. This 
t r a f f i c has a l l been re-routed over U.P. l i n e s t o the north. Tt 
also seems obvious that Burlington Northern Sante Fe has l i t t l e 
i n t e r e s t i n any serious development of the c o r r i d o r . Thus, t h i s 
issue involves the economic w e l l being and future of a major 
p o r t i o n of the State of Colorado, and not merely the t e r r i t o r y 
covered by the Tennessee Pass and Towner l i n e s . 



Honorable Roy Romer 
October 31, 1997 
Page 2 

The Governor acted wisely i n reversing an e a r l i e r decision 
to l i m i t l i n e purchase to a short segment west of Canon City, and 
by allowing Mile Hi Transportation to negotiate d i r e c t l y w i t h 
Union P a c i f i c f o r a l l of the l i n e s . I t i s now incumbent upon him 
to f o l l o w through w i t h t h i s action by providing f u l l support t o 
Mile Hi Transportation, and by doing whatever i s necessary to 
insure the resumption of f u l l r a i l service i n Colorado. 

Sincerely, 

E. W. Wotipka 

EWW/dy 
pc: Mile Hi Transportation 

Surface Transporation Board 
Western Shippers C o a l i t i o n 
Economic Development Dept., 
Mountain Plains Communities 
Club 20, Grand Junction 
C i t y of Pueblo 
Board of County Commissioners 

Chaffee, Lake, Frrmont 
Kiowa, and Crowley 

State of Colorado 
& Shippers 
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By Hand 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Washxngton, D.C. 20423 

• •? 3c .r: •.: .y 

'OCT 

1 - I -1 . ., - ... I I 

Re: Finance Docket Nos. 32760 & 32769 (Sub-No. 21) 
I I 

Dear Secretary Williams: Q.VT.-

We are i n receipt of ESI-28, the P e t i t i o n of Entergy 
Services, Inc. and Entergy Arkansas, Inc. f o r M o d i f i c a t i o n of 
Decision No. 44 or. I n the A l t e r n a t i v e , f o r A d d i t i o n a l 
Condition. Union P a c i f i c intends to respond to the p e t i t i o n 
w i t h i n 20 days gf i t s f i l i n g , by November 12, 1997. 

I f you have any questions, please f e e l free t o 
contact me at the above telephone number. 

Thank you f o r your assistance. 

Sincerely, 

Timothy Hester 

cc: O.H. Storey, Esq. 
C. Michael Loftus, Esq. 
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By Hand 

Honorable Vernon A. W i l l i a m s 
S e c r e t a r y 
Surface T r a n s p o r t a t i o n Board 
1925 K S t r e e t , N.W. 
Washington, D.C. 20423 

V7 

Re: Finance Docket Nos. 32750 & 32760 (Sub-No. 21) 
I 

Dear Secretary W i l l i a m s : /̂ -̂  r ̂ -̂  ' <̂  

We are i n receip-, of ESI-28, the P e t i t i o n o f Entergy 
Se r v i c e s , Inc. and Entergy Arkansas, Inc. f o r M o d i f i c a t i o n of 
De c i s i o n No. 44 or. I n the A l t e r n a t i v e , f o r A d d i t i o n a l 
C o n d i t i o n . Union P a c i f i c intends t o respond t o the p e t i t i o n 
w i t h i n 20 days of i t s f i l i n g , by Novem.ber 12, 1997. 

I f you h?\"^ any questions, please f e e l f r e e t o 
co n t a c t me a t the dV.c^ telephone number. 

Thank you your a s s i s t a n c e . 

S i n c e r e l y , 

Timothy C. Hester 

cc: O.H. Storey, Esq. 
C. Micnael L o f t u s , Esq. 
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Honorable Vemon A Williams 
SccrctaA 
Suiiacc Transportation Board 
1923 K Street, NW Room 171 
Washuigton, DC 20423 

Dear Secretarv Williams. / ' / 

We would appreciate \our expediting resolution of the recent joint petition that we filed with 
The Burlington Northern and Santa Fe Railway Company (BN/SF - 81/RRD-l) on August 8, 
lyy? In that petition, we asked the Board to enforce the transload condition, which was 
imposed in the UP/SP merger proceeding, and issue an order stating that a facilit> at Sparks. 
Nevada, vvhich R R Donncllev and Sons intends to use to transfer paper products from rail to 
tmck for shipment to its Reno commercial printing plant, is a new "transload facilitv " that 
may be served bv BNSF via the trackage rights granted to it in the UP/SP proceeding 

The reason that wc <»ri. - .questing an expedited decision is that the current lease of the Sparks 
facility, which is helu 'ubbermaid. expires on October 31. 1997. as noted in our petition 
The owner of the facial' h;..< agreed to honor our option on this facility until October 31, 1997, 
but w ill market it after "luit date if we have not exercised our option Wc cannot exercise our 
option on the facility before the Board decides on our petition Therefore, if the Board does 
not rule on our petitio.*: before October 31. 1997. we ma> lose the opportunitv to use the 
facility, even if the B<3ard subsequentlv grants the petition The lost opportunity would be 
significant because, to o i knowledge, there is no similar facility that could be used as a 
transload at a cost comparable to that of the Sparks facility 

Your consideration of thu request for an expedited decision would bc grcativ appreciated 

Sincerely, 

Bill Staab 
Operations Support Manager 

BStb 
cc Arvid E Roach II 

EnkaZ Jones 
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By DAVID BU1SABD 
R - The train was Ijtc. 
tn with Ajntrak'i !>recident and ciiief 
officer on board, witb Amtrak's public 
statf Rttcttadning pokUcians and nem 

a ipeciai ediUon, milk run, publicity 
3t rmi then oould the crews make the 
I Austin to Temple run on time Wednas-

jea to arrive at Temple's Saota Fe depot 
p m., the special inm carrying Amtrak 
and CEO Tom Dowiu and Temple 

K Perry waa stranded on a siding in 
er 11 p m. Wednesday, 
blamed the delay — and othei- chrome 
itrak has experienced — r̂ i scheduling 
with Umon Pacific rail Unes. 
Union Pacific) know that the president 
of Amtrak, the mayor of Temple and 

the media are on board this train," a trustraied 
Downs aaid Ute Wednesday He said it "mighl 
take legal action" to resolve the problem 

Amtrak trsins have been known to be up to 14 
houra late frpra^s- of the Union Pacific schedul
ing problems, he said. 

"The schedule between San Antomo and Dallas 
used to be four hours sh. <rter than it is now," he 
said. 

The special train was part of the Whistle Stop 
Tour promoting renovated and soon-lo-be reno
vated train stationa across the country. Temple 
was scheduled as the 56th stop on a lOO-city 
tour 

The special eigbt-car train containing sleepers, 
promotional displays on the history of railroads, 
gourmet dining facilities and ao ornate theater 

Please Sec TBAIN, Page lOA 

fvuteeii f^iirouiiieiii. 
approaches 29,000 

By JOHN CLABK 
KiLLEEN — Enrollment in the 

Kilieen school district has sur
passed last year's peak enroll
ment and is approaching a record 
29,000 students, according to fig
ures released Wednesday 

Classes began here two weeks 
ago and enrollment was counted 
Tuesday al 28,620 students That 
IS 151 more students than last 
year's peak erjoUroent of 28,486 

School enrollment histoncally 
peaks in KiUeen around mid-
September, then drops off some

what and fluctuates throughout 
the year, mostly due to the high 
number of children from miiitaiy 
families. The projected peak for 
this year is 29,000 

Fifty-iwo percent of the stu
dents in fCilleen schools have par
ents who are soldiers assigned to 
nearby Fort Hood, or employees 
al the military post 

Wilh an operating budget of 
about $140 million, the KiUeen 
district Includes students from 

Please See KILLEEN, Page »A 

kdown 
order Paliei Chief 
In Cahfonia, Page TA 

rwsor Herb Monette. 
less, coocem about the 
ave is growing across 

foreign ministry, ex 
profound worry" over 
own, sch<cduled an ur-
kg of it̂  border consuls 
Jid Friday in San An-
?onsul3 are expected to 
a plan to ensiire the 
Mexican citizens are 
IS the operaUoo pro-
can consul in Browns-
cl return a telephone 
rom The Associated 

t aio Grande began 
:h beefed'up patrols in 
Brownsville and along 
section of river just 

*Titown. 

BOKDEK. Page $A 

Telegram Todt^ 

Index 
AmusemenU 9A Horoscope lOB 
Ann Landers 6A Idarkets I IB 
Bndge lOB Obituaries. IIB 
Classified 7-9B Second Front SB 
Comics, lOB SporU 1-3B 
Editonak . 4A TV Listings ..9A 
Heloise..... 8A Weather UB 

Bible Verse 
"And He said. My presence shall go with 

thee, and I wiil ^ve thee rest." — Exodus 
33; 14 

Weather 
Temple area forecast, mostly sunny: breezy 

and warm; high, 96, low, 68; southeasterly 
winds 5-15 mph 

Suonse, 7 03 am, sunset, 7 57 p.m.; moon-
rise, 4:08 a m ; nioonset S:|l p m 

Temple airport high, 96, low, 86; no rain 
fell in the 24-hour period ending at 5 p m 
Wednesday 

Lake levels: Stillhouse Hollow, 622 10 feel 
above sea level; Lake Bel ton, 594 23 feet above 
sea level. 

Agency: Union Pacific uses 
dangerous train maneuvers 

O&SAHA, Neb (AP) — Dangerous train 
maneuvers, 90-hour work weeks and miss
ing freight information are undermining 
safety oo the nation's largest railroad, the 
Fed^al Rail Admiaistration chief said 
Wednesday. 

Jolene M. Molitoris' grim assessment 
cAme midway throu^ her agency's 10-
day, systemwide safety review of Union 
Pacific Railroad, which was prompted by a 
recent series of train wrecks that killed 
seven peopl; 

Eighty inspectors are riding tbe rails, 
talking to work crews and hovering O'/er 
dispatchers, she said. Tbey found serious 
dispatcher errors, mcluding one im
promptu decision to run a train against 
the flow of rail traffic. 

Molitoris met with Union Pacific Presi
dent Jerry Davis for almost three hours 
Wednesday to discuss changes 

"He gave us his full commitment to de
velop an action plan, with a timeline to 
address all of our concems," she said. 
They plan to meet again within the week. 

Union Pacific officials said they would 
organize ^ safety team to address the 

agency's concerns and appreciated tbe re
view of the company, which has 3<,000 
miles ot track stretching west from the 
Mississippi River Tbey also said thqr 
would bold a safety summit with manag-
ers, agency officials and Ubor unions to 
deal with the concerns. 

"Union Pacific's commitment to pre-
venting accidents and injuries to our peo
ple has never been stronger," Davis «ai«L 
"This team re-enforces that commitment 
and also sends the clear message that we 
will do whatever it takes for aa long as it 
takes until we are running the safest rail
road in the United States " 

Many of the safety problems are due to 
fatigue, MoUtons said. 

"You have people who are working 
seven days a week, 12 plus hours a day 
with no time off. When you are that tired 
it m*kes top performance and safety as
surance impossible," she said. 

"And that schedule isn't just for a week 
or so, it's constant That is something the 
railroad is going lo have to evaluate — 
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TlckeU to enter »>»• 
grounds remain the 
%ar - $2 for adults, and $1 tor 
children 18 and younger. 

Advance bull ridtog "ckeU a « 
513. $10. »nd $1 for adultt. wtd 
i n . $8 and $5 for chUdren ages 

' 'Sos . vrtth buU riding Uck^ 
can enter the fair grounds free ol 

' * S ^ . ^ r '̂beginning two neeks 

earUer than lU t«<*»t»<«»^J"'f: 
September line up In an effort to 
prevent conflict with area Friday 
night footbaU games. 

Rail 
(Cuittnasd Pro* Pag* Ons) 

Just how many P«>p|f 
nAd to run the railroad safely. 

MollUris said iH-P«:jtor. du-
covered that one dispatch« 
talked a train throu^ » o v « 
against the current of traKK 
without written •«"»ori^ • 
rect vloUtlon of federal and 
Union Pacific rules. 

Davis said that misUke was 
immediately corrected and would 
not happen .gain He sUo " J J 
the railroad planned to hire 1,500 
people by the end of »*« y«V V» 
help ease ths heavy v/ork sched-

"'supervisora were so overloaded 
with administrative duties that 
they were not performing re
quired routine safety checks on 
trains. Molitoris said. 

Correction 
OMAHA. Neb (AP) - The 

Associated Press, in an Aug 26 
story about a nationwide safe
ty review of the nation's larg
est railroad, erroneously re
ported that 12 people were 
killed in eight months in 
Union Pacific train wrecks. 

Seven people have died In 
train collisions In the past 
three nwnths 

In addition, the Federal 
Railroad Administration says 
five Union Pacific employees 
died this year In other types of 
accidents The railroad says an 
autopsy showed one of those 
workers died of natural causes 
and should not be Included in 
the toul. 
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united (imsportatian union % ̂  
1301^ Morrissey Drive ; M ^^99y 
Bloomington, IL 61701 A '^'NarJ'- ^ / A 

August 13, 1597 

CERTI P̂ IED MAIL 
RETURN RECEIPT REQUESTED 

Mr. CJ i n t o n M i l l e r , 
Legal Counsel 
United T r a n s p o r t a t i o n Union 
14600 D e t r o i t Ave. 
Cleveland, Ohio 44i07 

De r S i r : 

I am i n r e c e i p t of your l e t t e r dated August 8, 1997 
and would assume t h a t paragraphs two (2) t h r u f i v e (5) 
would apply t o the SPCSL. 

The SPCSL was purchased by the Rio Grande A c q u i s i t i o n 
Corporation and operated as a separate C o r p o r a t i o n (SPCSL 
Corp.) u n t i l the UP-SP merger. Enclosed i s a document 
dated J u l y 29, 1997. The SPCSL has s e n i o r i t y on the SSW 
as w e l l as oei g a separate corporate e n t i t y . 

1. Que:-.ti-n: Did t i i i s J u l y 29, 1997 document 
change SPCSL'r i d e n t i t y ? Reference t o page 3 - paragraph 
3, t h i r d and f o u r t h sentences "these companies might r e 
t a i n t h e i r separate existence t o r some tim e " . 

2. Ouesti-n: Wtry Uien has the UP had the r i g h t t c 
(a) d i v e r t our r . r a f f i c ; (b) f o r c e the UPGRADE ( N a t i o n a l ) 
UP D i s c i p l i n e Rule down oiw t h r o a t s ; (c) f o r c e p a y r o l l 
changes; (d) f o r c e change:: i n deadheading payments; (e) 
computer use, e l i m i n a t i n q Clerks by f o r c i n g Conductors 
t o do c l e r i c a l wory;; ( f ) change o p e r a t i n g r u l e s ; (g) deny 
h e a l t l i i n c e n t i v e payments; (h) timo and one-half f o r 
vacations as per SPCSL Agreement; ( i ) F'irst i n F i r s t Out 
Pool Rule; ( j ) j u r i s d i c t i o n of work (nearest supply p o i n t ) . 
I f the GWWR {as per your August 8th l e t t e r ) can r e t a i n t h e i r 
agreements and i d e n t i f y w i t h the KCS, the CCP can r e t a i n 
t h e i r i d e n t i t y and agreements w i t h the IC, why then can't 
the SPCSL r e t a i n t h e i r i d e n t i t y and agreements w i t h the UP? 
At least u n t i l an Implementing Agreement has been consummated, 

The UP has been d i v e r t i n g more and more t r a f f i c without pay
ing any a t t e n t i o n t o the d e v a s t a t i n g e f f e c t d i v e r s i o n of 
t r a f f i c has on SPCSL. The C a r r i e r should be made t o cease 
and de.sist d i v e r s i o n of t r a f f i c immediately! At the 



uniteil transportation union 
Page Two 
Mr. C l i n t o n M i l l e r 
August 13, 1997 

Quincy work l o c a t i o n , t r a i n operations have ceased t o 
e x i s t i n the eastward mode. 

Question: In c l o s i n g , what was the context o f the 
meetin'j he^^ between President C h a r l i e L i t t l e and 
As s i s t a n t President Byron Boyd and t h t STB Oii June 
12, 1997 between the hours of 10:?n am,. - 11:30 am.? 
Are we t r y i n g t o get some of these premature implemen
t a t i o n s stopped? 

Reply requested. 

Yours 

C.W. Downey Aj 
General Chairman 
United T r a n s p o r t a t i o n Union 

cc: Dan Johnson 
SP Loea] Chairmen 
STB 
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THF. TERRY COMPANIES 
LUMBER AND BUILUINC, PkODUC IS 

August 12, 1997 

VV 

Mr. Vernon Williams 
Secretary - Surface Transportation Board 
Room 3315 
12th & Constitution Ave., N.W. 
Washington D C. 204?.'5-00O1 I 

Dear Mr. Williams: 

Last year I wrote a letter in support of the Union Pacific and Southern Pacific merger based 
on assumptions that such a union would create certain efficiencies and benefits to new 
and existing customers. It has been our experience in almost a year of doing business with 
the "new company" that the service we receive has deteriorated beyond what was already 
mediocre service provided by Southern Pacific Railroad. We a''e presented daily with 
equipment failure, equipment shortages, indifferent and confused operations personnel and 
a marketing staff that is struggling to serve its customer base. We were led to believe 
that this merger would benefit all those parties involved, but to date, this morger has cost 
our company thousands of dollars in late shipments, money tied up in unreceived inventory 
and, damaged goodwill with our customers. 

I understand there is a three-vear "window" in which this mtr^r.' may be rescinded for 
appropriate reasons. I can't say that we are at that point yet, but someone needs to take 
a hard look at the "wisdom" of this merger and determine vho is really benefiting from this 
consolidation. 

Sincerely, 

trtjCA^i^.y^ 

Pete'Meichtry 
Purchasing Manager 
The Terry Companies 

PM/nf 

cc: Tom Mullin 
Eric Hanson - Union Pacific 
Brian McDonald - Union Pacific 

ADMINISTRATIVE OFFICES: 18551 O x n a r d Street, Tarzan^. Cal i forn ia 91356 (818) 776-3200 

FAX ;818) 776 -3254 

TERRY l U M M R CO. GROUP: 

ASSOClATfD COMPANIES: 

Los Angeles • Bakersfield " rb.ink • Camarillo • Hollywood • Lancaster 
North Hoi lywwxl • Northridge • PalTidale • Sai.JaCUrita • Simi Valley • Tar/jna • Ventura 
hiiand IpnilxT c;o. • Pat tfit Intemalional Millwork (^o. • Precision Mil l & Lvin>bei Co 
Terry Biiild.Ts Hardware Co • Terty Investment C o. • Terry Orean C jrxo Co • Terry Roof Truss Co, 
Ii rry Sash i . D(x,t ( o • Terry Wholesale Hardware Co • Terry Wholesale I umber C o. 
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Item No. 

Page Count ^ 

unic«otth«S«era(ary 

m Part of 
PubficRword 

tAW OPPICESI 

rK(Tz R K A H N . P.C. 
S U I T E 750 W E S T 

HOC NEW YOHK AVENUE. N.W. 

WASHINOTON. D.C. 8 0 0 0 5 - 0 8 0 4 

(eoe) 071-8007 

F A X (SOe) 371-0900 

Pebruary 9, 1996 

Hon. Vemon A. Williams 
Secretary 
Surface Transportation Board 
Washington, DC 20423 

Dear Secretary Williams: 

In Finance Docket No. 32760, Union Pacific Corp., et al . - -
Control and Merger--Southern Pacific Rail Corp ft^- ̂ ] . , please 
enter the appearance of an additional att mey for Mountain Coal 
Company, namely: 

Russell S. Jones, I I I 
Mountain Coal Company 
555 17th Street (22nd fl.) 
Denver, CO 80202 

Tel.: (303) 293-4200 

Twenty copies of this letter are enclcsed. 

By copy of this letter, I am advisiny counsel for Applicants 
that Mr. Jones anticipates attending the deposition of Mr. Richard 
G. Sharp, which is scheduled for February 13 1996. 

Sincerely yours. 

enc. 
cc : Arvid E. Roach I I , Esq. (fax 737-0528) 

Paul A. Cunningham, Esq. (fax 973-7610) 
Hon. Frank E. Kruesi 
Michael D. B i l l i e l , Esq. 
Hon. Jerome E. Nelson 
Russell S. Jones, I I I , Esq. 
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Item Np.. 

Cflicsofth* 

HICAOO 
ll^LIN 

Page Count - / N & P L A T T 

.MUSSELS 
HOUSTON 
LUN DON 

fEB 1 
L O S A N O E L E S — I Pai t Of 
NEW VORK I5_l PubHc R«ord 
TOKYO *-
MEXICO c n T S S m i s ^ ^ o c N T 

JMIRCOUI. NAVAnnCTC. NAOCR Y KOJAS 

- A AVENUE, N.»". 

vvAbMlNCiTON, D.C. 20006-1882 

2O2-4S3-20OO 
TELEX SS20O3 

FACSIMILE 
20s-sai-047a 

WRITER'S DIRECT DIAL NUMBER 

(202) 778-0124 

February 15, 1996 
..i 

BYHAhO) 

Honorable Vemon A. Williams 
Secretary 
Sififace Transportation Board 
12th Street & Constitution Ave., NW 
Room 2215 
Washington, DC 20423 

Re: Finance Docket No. 37760, Union Pacific Corp., et al.. -
Control & Merger -- '̂ o;.Jiem Pacific Rail Corp.. et al. 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned docket are (i) the original and twenty (20) 
copies of a letter from Erika Z. Jones to All Counsel on the Restricted Service List and 
(ii) the original and twenty (20) copies of Responses and Objections of Burlington Northem 
Railroad Company and The Atchison, Topeka and Santa Fe Railway Company to Arizona 
Electric Power Cooperative, Inc.'s First Set ol Interrogatories and Document Production 
Requests to BN/Santa Fe (BN/SF-19). Also enclosed is 3.5-inch disk contaimng the text of 
BN/SF-19 in Wordperfsct 5.1 format 

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

Sincerely, 

Te^ i<AuA 
Ted R. Bardach 

Enclosure 



BEFORE THE t 
ISURFACE TRANSPORTATION BOARD 

Of thfl Sacratary 

Finance Docket Mo. 32760 Public Rsco.'ii 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
ANT) 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 

RESPONSES AND OBJECTIONS OF BURLINGTON NORTHERN RAILROAD 
COMPANY AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 

TO ARIZONA ELECTRIC POWER COOPER.\TIVE, INC.'S 
FIRST SET OF INTERROGATORIES AND DOCUMENT 

PRODUCTION REQUESTS TO BN/SANTA FE 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northem 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft Worth, Texas 76102-5384 
(817) 333-7954 

Erika Z. Jones 
Adrian L. Steel, Jr. 
Roy T. Englert Jr. 
Kathryn A. Kusske 

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

and 

The Atchison, Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

Attorneys for Burlington Northem Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

February 15, 1996 



BN/SF-19 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 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. Af«) THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

RESPONSES AND OBJECTIONS OF BURLINGTON NORTHERN RAILROAD 
COMPANY AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 

TO .\RIZONA ELECTRIC POWER COOPERATIVE, INC.'S 
FIRST SET OF INTERROGATORIES AND DOCUMENT 

PRODUCTION REQUESTS TO BN/SANTA FE 

Burlington Northem Railroad Company ("BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") answer and object as follows 

to Arizona Electric Power Cooperative, Inc.'s ("AEPCO") First Set of Interrogatories and 

Document Production Requests to BN/Santa Fe. These responses and objections are being 

served pursuant to the Discovery Guidelines Order entered by the Administrative Law Judge 

in this proceeding on December 5, 1995 ("Discovery Guidelines"). 

Subject to the objections set forth below, BN'E^-ta F» will produce non-privileged 

documents responsive to AEPCO's First Set of Interrogatories and Document Production 



Requests. If necessary, BN/Santa Fe is prepared to meet with counsel for AEPCO at a 

mutually convenient time and place to discuss informally resolving these objections. 

Consistent with prior practice, BN/Santa Fe has not secured verifications for the 

interrogatory responses herein, but is willing to discuss with counsel for AEPCO any particular 

response in this regard. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to AEPCO's First Set of Interrogatories and Document Production 

Requests on the following grounds: 

1. PrivjlCRg- BN/Santa Fe objects to AEPCO's First Set of Interrogatories and 

Document Production Requests to the extent that they call for information or documents subject 

(o the attomey work product doctrine, the attomcy-client privilege or any other legal privilege. 

2. Relevan<;e/Bur4eT>. BN/Santa Fe objects to AEPCO's First Set of Interrogatories 

and Document Production Requests to the extent that they seek infonnation or documents that 

are not direcUy relevant to this proceeding and to the extent that a response would impose an 

unreasonable burden on BN/Santa Fe. 

3- SetUement Negotiation.s. BN/Santa Fe objects to AEPCO's First Set of 

Interrogatories and Document Production Requests to the extent that they seek information or 

documents prepared in connection with, or related to, the negotiations leading to the Agreement 

entered into on September 25, 1995, by BN/Santa Fe with Union Pacific and Southern Pacific, 

as supplemented on November 18, 1995. 

4. ScoEe. BN/Santa Fe objects to AEPCO's First Set of Interrogatories and 

Document Production Requests to the extent that they attempt to impose any obligation on 



BN/Santa Fe beyond those imposed by the General Rules of Practice of the Interstate 

Commerce Commission ("Commission"), 49 C.F.R. § 1114.21-31, the Commission's 

scheduling orders in this proceeding, or the Administrative Law Judge assigned to this case. 

5. Definitions. BN/Santa Fe makes the following objections to AEPCO's 

defmitions contained in Attachment 1: 

6. "Communication" means the transmittal of information of any kind. 

BN/Santa Fe objects to the definition of "communication" to the extent that it is overiy 

broad and would require an unreasonable search. 

7. "Document" means the term "document" as that term is used in Fed. R. Civ. P. 
34(a) in BN's current or prior possession, custody or control. "Document" as used herein also 
encompasses physical things such as computer disks in BNSF's current or prior possession, 
custody or control. 

BN/Santa Fe objects to the definition of "Document" as overly broad and unduly 

burdensome to the extent that it calls for the production of materials and documents that are 

as readily, or more readily, available to AEPCO as to BN/Santa Fe. 

13. "Relating to" means making a statement about, discussing, describing, referring 
to, reflecting, explaining, analyzing, or in any way pertaining in whole or in part, to a subject 

BN/Santa Fe objects to the defmition of "Relating to" in that it requires subjective 

judgment to determine what is requested and, furtu.r, diat it potentially calls for answers and 

the production of documents that are not directly relevant to this proceeding. Notwithstanding 

this objection, BN/Santa Fe will, for the purposes of responding to AEPCO's First Set of 

Interrogatories and Document Production Requests, construe "Relating to" to mean "make 

reference to" or "mention". 

-3-



6. Instructions. BN/Santa Fe makes the following objet: .vs to AEPCO's 

instructions: 

5. All requests for production of documents should be understood to seek only those 
documents created on or after January 1, 1991. 

BN/Santa Fe objects to Instruction No. 5 to the extent that it calls for the production 

of documents created on or before January 1,1993, on the ground that such documents are not 

relevant to this proceeding and not calculated to lead to die discovery of admissible evidence. 

RESPONSES AND OBJECTIONS TO I N T F R K O G A T O R I E S 

1. Identify any operational or economic constraints that prohibit BNSF fi-om 
participating in the rail transportation of coal fi-om the Powder River Basin to AEPCO's 
Apache Station. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Interrogatory No. 

1 to the extent that it is vague and ambiguous and calls for speculation. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that it is 

not aware of any operational or economic constraints tiiat prohibit BN/Santa Fe ft^om 

participating in tiie rail transportation of coal from tiie Powder River Basin to AEPCO's 

Apache Station. 

RESPONSES AND OBJECTIONS TO DOCUMENT PRODUCTION RFOIIF<fT'=̂  

1. Produce all documents identified in response to Interrogatory No. 1. 

Response: See Response to Interrogatory No. 1. 



2. Produce all documents which discuss or relate to BNSF's potential participation 
in the rail transportation of coal fi-om origins in tiie Powder River Basin to AEPCO's Apache 
Station. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document 

Production Request No. 2 to the exient that it would require an unreasonably burdensome 

search of BN/Santa Fe's files. 

Subject to and v̂ itiiout waiving the foregoing objections, BN/Santa Fe states tiiat it will 

produce non-privileged, responsive documents, if any, in accordance with the Discovery 

Guidelines. 

3. Produce all documents which discuss, analyze or compare: (i) AEPCO's current 
coal supply and rail service arrangements for coal originating on BNSF's line near Gallup, 
New Mexico; with (ii) potential rail service that BNSF could participate in from coal origins 
in the Powder River Basin to AEPCO's Apache Station. 

Response: Subject to and without waiving tiie General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document 

Production Request No. 3 to the extent that it would require an unreasonably burdensome 

search of BN/Santa Pe's files. 

Subject to and without waiving tiie foregoing objections, BN/Santa Fe states tiiat 

BN/Santa Fe has not identified any responsive documents. 

4. Produce all documents which discuss, analyze or compare: (i) AEPCO's current 
coal supply and rail service arrangements for coal originating on BNSF's line near Gallup, 
New Mexico; with (ii) potential rail service that Anplicants could provide from coal origins 
in eitiier Colorado or tiie Powdei River Basin to AEPCO's Apache Station via Stratford, Texas. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document 
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Production Request No. 4 to the extent that it would require an unreasonably burdensome 

search of BN/Santa Fe's files. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states tiiat 

BN/Santa Fe has not identified any responsive documents. 

5. Produce all documents which discuss, analyze or compare: (i) potential rail 
service to AEPCO's Apache Station that BNSF could participate in firom origins in the Powder 
River Basin; with (ii) potential rail service from origins in either Colorado or the Powder River 
Basin tbat the Applicants could provide to AEPCO's Apache Station via Stratford, Texas. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document 

Production Request No. 5 to the extent that it would require an unreasonably burdensome 

search of BN/Santa Fe's files. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that 

BN/Santa Fe has not identified any responsive documents. 

6. Produce all documents relating to AEPCO's ability to substimte natural gas for 
any or all of the coal that it uses to generate electricity. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document 

Production Request No. 6 to the extent tliat it would require an unreasonably burdensome 

search of BN/Santa Fe's files. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that 

BN/Santa Fe has not identified any responsive documents. 



1 

7. Produce all documents relating to AEPCO's ability to displace any or all of the 
power that it generates with purchased power. 

RffSPgQS?: Subject to and witiiout waiving tiie General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document 

Production Request No. 7 to the extent that it would require an unreasonably burdensome 

search of BN/Santa Fe's files. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that 

BN/Santa Fe has not identified any responsive documents. 

Produce all documents relating to AEPCO's ability to displace any or all of tiie 
power that it generates with so-called "coal-by-wire." 

Response: Subject to and witiiout waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document 

Production Request No. 8 to tbe extent that it would require an unreasonably burdensome 

search of BN/Santa Fe's files. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that 

BN/Santa Fe has not identified any responsive docimients. 



Respectfully submitted. 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northem 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft Wortii, Texas 76102-5384 
(817) 333-7954 

and 

Erika Z. J66es 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

The Atchison, Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

February 15, 1996 

Attomeys for Burlington Northem Raihoad Company 
and The Atchison, Topeka and Santa Fe Railway Company 



CERTinCATE OF SERMCE 

I hereby certify t lat copies of Reposes and Objections of Burlington Northem 

Railroad Con̂ noy and The Atchison, Topckn and Santa Fe Railway Company to Arizona 

Electric Power Cooperative. Inc.'s First Set of Interrogatones and Document Production 

Requests to BN/Santa Fe (BN/SF-19) have been served tiiis 15tii day of February, 1996, by 

fax and by first-class mail, postage prepaid on all persons on the Restricted Service List in 

Finance Docket No. 32760 and by hand-deliveiy on counsel for Arizona Electric Power 

Cooperative, Inc. 

Kel^^^ O'Brien 
May&TlBrown & Piatt 
2000 Pennsylvania Avetnie, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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Item No, 

Page Count, L A W O F F I C E S 

E N C E R , McFABUUO^D & H E K M A N 

rfi-H W A C K E R E>Hrv-E - S i / r r i : 3 i 1 8 

C H I C A G O , I U L I N O I S < s X X J - o i o i 

T E L E P H O N E l a i a i 83e-0!204 

F A X <utai 3 0 i - ( x « 0 B 

T H O M A S F . M C F A R L A N D . J a . 

S T E P H E N C . H E R N A K Febmary 8, 1996 
- * ''/!95»»f>Lr> h. SHENC 

Vemon A. Williams, Secretary 
Surface Transportation Board 
U.S. Department of Transportation, Rni 1324 
12th & Constitution Avenue, NW 
Washington, DC 20423 

Re: C jcket No AB-33 (Sub-No 96), Viuon Pacific Railroad Company -
Abandonment - Barr-Girard Line tn Menard, Sangamon and Macoupin 
Countie.s. IL 

and 

Finance DocketJ^c 3276Q^Union Pacific Corporation, el al. - Control 
and Merger ~ Svuthern Pacific Rail Cor/wralion, et al. 

3ear Mr. Williams: 

This is to enter the additional i .̂ p'*; --ance of the undersigned in the above proceedings in 
behalf of Springfield Plastics, Inc , Rurrt: route I, P O Box 171. Auburn, IL 62615, and Brandt 
Consolidated. Inc., P O Box 277, Pleasant Plains, IL 62677.1' 

Very truly yours, 

Thomas F McFariand. Jr. 
Attorney fi)r Springfield Plastics, Inc. and 
Brandi Consolidated, Inc. 

TMcFkl.526 

!' Brandt Consolidated, Inc is incorrectly described in the abandonment application as 
"Brandt Fertilizer" and its address is incorrectly stated (Document No UP-SP-26, p 407). Brandt 
Consolidated, Inc i: afTili- with Springfield Plastics, Inc The prior appearance in behalf of 
Springfield Plastics. Inc , before retention of counsel, was intended to encompass its affiliate, 
Brandt Consolida*'̂ '̂  Inc 



BEXNAP, SPENCCKR. M C F A H I A J ^ & HERMAN 

Vemon A. Williams, Secretary 
Febmary 8, 1996 
Page 2 

cc: Arvid E. Roach, II 
Paul A Cunningham 
Robert T. Opal 
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Item No. 

Page Count_ SOURCES 
uTTice of Water Resources 
524 South Second Street. SpringfieW 62701 -1787 Jim Edgar, Govemor • Breni Manning, Director 

February 8,1996 

SUBJECT: Union Pacific and Southem Pacific Railroads 
Potential Construction Projects 

Ms. Elaine K. Kaiser 
UP/SP Environmental Project Director 
Section of Environmental Analysis 
Surface Trat .sportation Board 
12th and Constitution Avenue. Room 3219 
Washington. D.C. 20423-000-; 

ATTENTION: Finance Docket No. 32760 - Comments 

Dear Ms. Kaiser 

Enclosed for your inform?*.:'-'̂  is a copy of our comments to Dames & Moore, Inc. 
regarding the impacts of i tential constmction projects proposed as a part of 
their merger. I hope this ip.'or'; ation assists you in completing the Environment^)! 
Assessment If you have ar.̂  >orther questions for our office, please feel free to 
contact me at 217/782-3863. 

Sincerely. 

Robert H. Dalton. P.E. 
Chief, Downstate Regulatory Programs FCflM1996 

RHD;cm 
Enclosure 

EflBCOveJJy'.. -S6,9iefHinoBOei jfvto«Na(u. flwourowwwcfaewdthroughm«consoWaBono(lh»'•ftjBDepartm«n>o*Cof«»fv««lor,0«p«>tm<ir«o«»*n«»and 
Mrataa Atandoied Mined Lands HadamaOo. Council, ma Department of Transportattor's Otvoion of Watot Reaoufcaa. 

and the iMnoa Slate Museum and Soentltc Sunb.-s Irom 9ie ilknoe OepanmM ol Energy and Natural Rasounaaa 

(pnnlad on racydad and racyOMM pap«r) 



I L L I N O I S 
DEPARTMENT OF 

NATURAL RESOURCES 
Office of Water Resources 
524 South Second Street, Springfield 62701 -1787 J'"i Edgar, Governor • Brent Manning, Director 

February 8. 1996 

SUBJECT. Union Pacific and Southem Pacific Railroads 
Potential Construction Projects 

Ms. Elaine K. Kaiser ita-. -f'/-
UP/SP Environmental Project Director Y\ 'i^^A-, 
Section cf Environmental Analysis ^t?, ^ 
Surface Transportation Board ^ . ( ^ l — r ^ 
12th and Constitution Avenue. Room 3219 
Washington. D.C. 20423-0001 

ATTENTION: Finance Docket No. 32760 - Comments 

Dear Ms. Kaiser. 

Enclosed for your information is a copy of our comments vo Dames & Moore, Inc. 
regarding the impacts of the potential construction projects proposed as a part of 
their merger. I hope this information assists you in completing the Environmental 
Assessment. If you have any further questions for our office, please feel free to 
contact me at 217/782-3863. 

Sincerely, 

Robert H Daiton, P.E. 
Chief. Downstate Regulatory Programs . 

Pfiii : 

'•• • i 

RHD:cm 
Enclosure 

« | M 

Wm 
- • -

Eftoiva July 1 1995. me Miinoni Deea-tmen ol -datura) .Resources «as creaieo mrough i f* conadidaiion ol the VInom Ctepartmani o) Conaarvalion, Oapartmam ct Utnm and 
Mmeraa Aoanoooeo Mined Lands Reclamation Counal. lha Oapartmeni ol '''ranapoiMton's Otmon of Watar Raaoucas. 

anc int iRvxxs Slate Museum and SaarMlc Sur/ey$ tram the iMno* OapartmerH of Energy and HUjnt liianiircaa. 

&>nn«ed sr recydad and recyoaM pacarj 



ILLINOIS 
DEPARTMENT OF 

NATURAL RESOURCES 
OffiCs of Water Resources 
524 South Secsnd Sireet. Spnngfield 52701-1787 Jim Edgar, Governor • Brent Manning, Directcr 

November 16. 1995 

SUBJECT: Union Pacific and Southern Pacitlc Railroads 
Potential Construction Projects 

Ms. Julie Donsky 
Dames & Moore, Inc. 
One Continental Towers 
1701 Golf Road, Suite 1000 
Rolling Meadows, Illinois 60008 

J 

Dear Ms. Donsny: 

Enclosed for your information are copies of our ailes for "Construction n 
Floodways of Rivers, Lakes and Streams" and "Floodway Construction in 
Northeastem Illinois." These rules appear to be t fe ones which wouid be relevant 
to the types of work you are proposing for the meiger of the Union Pacific and 
Southem Pacific Railroads. This office also regulat ' - constnjction in the public 
waters or the state and lhe constmction and modification of dams. From the 
information included in your September 30, October 23, 24, and 31 and November 
6, 1S95 letters it did not appear that our pubiic water or dam safety rules would be 
applicable. 

Frcm the general location and project description information included with your 
letters I have made the following determinations: 

. Barr (October 23 letter) - The drainage area of the stream at U".e Ban- site is 
less than 10 square miles in a rural area, therefore, an IDNRyOWR pemiit is 
not required. If work olher than the removal of the rails and ballast is proposed 
for the rail line south of Ban- more detailed infonnation should be submitted for 
our review. 

• Buda (October 31 letter) - It aopears that the constmction of new siding west 
of Buda could involve the cro. .ig of a waterway with a drainage area greater 
than 10 square mile in an rural area. Therefore, a permit would be required 
from this office for the proposed constmction. The other proposed work in the 
Buda vicinity does not involve streams under our jurisdiction. Therefore, a 
permit is not required for that work. 

Snecve j . ^ ,, 1995. t - . n .«« ::e.annen, of Natu,« was cr.«.d t ^ ^ f ^ ^ ^ ' ^ ' ^ * « - ? : ^ ^ ' ^ ' ^ * 
- ^ Miner,.,. Acanooned Mmec ^ Recamai«r Cc.no.. the D«»r.mw i< ' ' ^ ' > ^ Z 1 ^ ^ A ' ' * ' S ^ ^ J ^ 

•ne -.r* i i luw Start Musaum and Soer-;*c S-r/«ys Jror̂  mirca Oepanr^eni of Eneigy a.«3 Natural Hesourcas. 

Ipnniad sn racyoec ana ncyCaO't paccrj 



Ms. Julie Donsky 
Page 3 
November 16, 1995 

• Springfield (September 30 and October 23 letters) - The location of the 
proposed "wye" connections do not cross waterways witI-; drainage areas 
greater than 1 square mile in an urban area. Therefore, a permit is not 
required. 

Your Earlvilie and Valley Jet. site projects were canceied as noted in your letters of 
November 6 and October 24 respectively. The other information you have 
requested would come from other agencies, such as the Illinois Environmental 
Agency, or otner offices of the Department of Natural Resources. The Office of 
Realty and Environmental Planning. 524 South Second Street. Springfield, Illinois 
62701-1787 may be able to respond to some of your infonnation requests more 
specifically. I hope this information has assisted you in the preparation of your 
Environmental Report. 

Sinceraly, 

Robert H. Dalton. P.E. 
Chief, Downstate Regulatory Programs 

RHD:c.rn 
Enclosures 
cc: Gary Jereb 
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Item No 

Page Count. 
RLEA-a 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

ION 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 RAILWUfj 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

FIRST REQUEST POR PRODUCTION OP DOCUMENTS 
OP RAILWAY LABOR EXECUTIVES' ASSOCIATION 

AND UNITED TRANSPORTATION UNION DIRECTED TO APPLICANTS 

^ '••'A'n'̂ 'D 
-•ff.C3 cf ths Sscrstacy 

121996 
Part of 
Public Rnco"' 

Tl 

W i l l j .xn G. Mahoney 
Richard S. Edelman 
Dor:a.ld F. G r i f f i n 

HIGHSJW, MAHONEY & CLARKE, P.C. 
1050 17th Street, N.W. 
Suite 210 
Washington, D.C. 20036 
(202) 296-8500 

Counsel f o r Railway Labor 
Executives Association, I t s 
A f f i l i a t e d Organizations and 
United Transportation Union 

Dated: February 9, 199b 



PIRST REQtJEST POR PRODUCTION OP DOCUMENTS 
OP RAILWAY LABOR EXECUTIVES ASS0CIATI3N 

AND UNITED TRANSPORTATION UNION DIRECTED TO /J>PLICANTS 

The Railway Labor Executives' Association, i t s a f f i l i a t e d 

organizations and the United Transportation Union ("RLEA") serve 

through counsel, pursuant to 4 9 C.F.R. §1114.26, the f o l l o w i n g 

request f o r production of documents upon tlie ^vppiicants. Answers 

to these document requests should be served upon counsel f o r 

RLEA: HIGHSAW, MAHONEY & CLAREK, P.C, 1050 17th Street, N.W. , 

^ u i t e 210; Washington, D.C. 20036; f i f t e e n (15; days a f t e r 

service thereof. 

Please produce f o r inspection by counsel f o r RLEA/UTU the 

fo l l o w i n g : 

1. Copies of any contracts i d e n t i f i e d by Applicants i n 

response to RLEA/UTU interrogatory no. 85. 

2. A copy of a typed version or c l e a r l y handwritten 

\ersion of the handwritten notes pe r t a i n i n g to the March 2, 1995 

UP-SP meeting w i t h explanations of abbreviations or replacement 

of abbrevietions with the words which are abbreviated) which are 

reproduced at the UP/3P document depository at HC52-000026-HC52-

00032 . 



•2--

Respectfully submitced. 

. :.x<^:^ .. • -
William G. Mahoney 
Richard S. Edelman 
Donald F. G r i f f i n 

HIGHSAW, MAHONEY & CLARKE, P.C. 
1050 17th Street, N.W. 
Suite 210 
VJashingti. n, D.C. 2 0 036 
(202) 296-8500 

Counsel f o r Railway Labor 
Executives Association, I t s 
A f f i l i a t e d Organizations and 
United Transportation Union 

Dated: February 9, 1995 



I hereby c e r t i f y that I have caused to be served one copy of 

the F i r s t Request For Production Of Documents Of Railway Labor 

Executives' Association And United Transportation Union Directed 

to Applicants by hand-delivery to the o f f i c e s of the f o l l o w i n g : 

Paul A. Cunningham 
HARKINS CUNNINGHAM 

1300 19th Street, N.W. 
Suite 600 

Washington, D.C. 20036 

Arvid E. Roach, I I 
COVINGTON & BURLING 

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

Washington, D.C. 20044 

and by f i r s t - c l a s s mail, postage prepaid, to the o f f i c e s of the 

pa r t i e s on the r e s t r i c t e d service l i s t . 

Dated at Washington, D.C. t h i s 9th day of February 1996. 

Richard S. Edelman 
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Item No. 

Page Count I—t. 

February 2,1996 

Elaine K. Kaiser 
UP/SP Environmental Project Director 
Section of Environmental Analysis 
Surface Transportation Board 
12th and Constitution Avenue, Roonfi 3219 
Washington, D.C. 20423-0001 

Re: Finance Oocket No. 32760 - Comments 

m 9 m 
. MAIL 
•WWGEIVfENT /Sy 

tec, " 

P U B L I C 

U T I L I T Y 

C O M M I S S I O N 

In regards to your letter of January 29,1996 requesting comments on Finance Docket No. 
32760, the Public Utility Commission was reorganized as of January 1,199S. The 
reorganization resulted in the regulation of the trucking and rail industies being transferred to 
the Oregon Department of Transportation. We no longer have the staff or tiie information 
available to us to provide relevant comments on this issue. 

In light of your February 15th reply date, tiie request package will be routed to the appropriate 
personnel at the Oregon Department of Transportation. 

Rick Willis, Executive Director 
Public Utility Commission 

/smb 

Gtfico of tha S«cr«tary 

f a 1 2 1996 
Part of 
PiMc Reco.'d 

John .\. YMtubet 
Governor 

[13 p̂ '*'̂  
550 Capitol St. NE 
Salem, OR 97310-1 
(503) 378-5849 
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Item No.. 

Paae Count L 

1 

CII f/ 

MC LUMBER COMPANY P O. BOX 37, Scoti«, CA 95565 (707) 764-2222 

January 31, 1996 

Mr. Vemon Willianns 
Interstate Commerce Commission 
Room 3315 
12th and Constitution. N.W. 
VVashington. D C 20423-0001 

RE; Finance Docket Mc. 32760, Union Pacific Corp., et al. 
Southem Pacific Rail Corp., et. al. 

Dear Mr. Williams; 

' ^ • ^ i 'A--> ^ % 5 S 

3» 

Control & Merger 

Our company produces lumber products and ship them worldwide. Over the years we 
have shipped thous ands of board feet of lumber from Northem California to Texas and 
to Mexico via Larecc. 

To maintain competition we b»^h^v» that The Texas Mexican Railway Company should 
be granted trackage rights ove' the UP-SP line from Houston to Corpus Christi. This 
will help provide competition on shipments to southem Texas and Mexico. 

We have found that competition in the open market is the best way to get the most for 
your dollar, be it raw materials, p. oducts or transportation. By granting the Tex-Mex 
trackage rights from Corpus Christi to f^custon, the added competition for the rail 
business will keep the level of service high and rates low. 

tirr.i '1 'J^-' -y--.- y"* y**.. 3 t» 3 1 

' r u u A ^ U 2 J *4 '13; 

OF ALL 
THE PACIFIC LUMBER COMPANY 

^ cNTERED 
Office of fhe SecfBtary 

r 3 0 / 1996 

RODNEY W WOOLLEY 
Manager, W.C. 

Reoofil 

"Recipient of 1994 Wildlife Stewardship Award of the Forest Products Industry' 
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MARK D. STURBS 
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VICE CHAIRMAN 
JUDIACIARYRULESi 

ADMINISTRATION 

REVENUE 4 TAXATION 

ENVIRONMENTAL AFFIARS 

House of Representatives ̂ fXyVU. 
State of Idaho 0^ V 

\ •' 1/ ^ 1^1 Honorable Vemon A. Williams. Seaetary 
Surface Transportation Board 
Twelfth Street and Constitution Avenue, N.W. 
Room 1324 
Washington, DC 20423 ^ _ , 

^Zl C 0 
Finance Docket No 327650, Union Pacific Corp., et ai - Control & Merger 
Southem Pacific Rail Corp., et al. 

O 

Dear Mr. Williams; 

r Mark Stubbs, am a member of the House of Representatives, representing 
Twin Falls County in the Idaho legislature. I am the Vice-chaimnan of the House 
Judiciary, Rules/Administration Committee. 

I support the proposed merr.e' of the Union Pacific Railroad and the Southern 
Pacific Lines. The merge, of the I'? :jod SP will enhance rail competition, strengthen 
the Idaho transportation system anc e*p fulfill the potential for increased economic 
development within the State of Idaho. 

In particular, this merger will provide faster, more direct and new single-line 
routes for many of the areas that tradf by rail with Idaho. For example, eastem and 
northern Idaho will obtain much shorter single-'ine routes to many points in California 
and Oregon In addition there will be a new single-line route for the single-line service 
from all UP-served points in Idaho to numerous points now served only by SP in 
Colorado, New Mexico, Louisiana, and the Midwest. Both shippers and receivers in 
Idaho wiil benefit from this streamlining 

Also important is the fact that merger will enable UP to provide a ready supply of 
railcars, particularly the refrigerated equipment that Idaho shippers need. By making 
use of backhaul opportunities and taking the best advantage of seasonal patterns, the 
UP could provide rr ore reefer cars for Idaho potatoes, for example, without any 
corresponding increase in its fleet and the cost that would entail. In addition, more 
capital investment for expanded capacity would be possible with tfie additional cost 
savings from combing the operations of two railroads. 

ALL 
^'*c> ^^-b JT" l'~ 
K.P' i V s j X-aes 



A mergered UP/SP will strength competition with the now-merged BN/Sant? -e 
and its new single-line routes. It is important to Idaho that UP/SP be permitted tc 
compete by merging because of the benefits outlines above, and so tliat the UP will 
remain a financially strong match for BN/Santa Fe in Idaho. 

For these reasons, the undersigned fully supports Vta merger and urges the 
Surface Transportation Board to approve the merger promptly. 
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"R^nne Quails, Tresidtnt 

Q. 'Duane, 'Ej^ecutiw 'Director 

The Honorable Vemon A. Williams, Seaetary 
Interstate Commerce Commission 
12th Street and Constitution Avenue 
Washington, D.C. 20423 

RE: Finance Docket 32760 

Dear Seaetary Williams: 

The Ohio-Kentuc''y-Indiana R«>gional Council of Governments (OKI) has formed a Freight 
Transportation Advisory Committee and is studying freight movement and operations within 
and through the Greater Cincinnati metropolitan cu-ea. The purpose of this initiative is to 
remove impediments to the efficient flow of freight through our eurea. In this reqzad, we eure 
conccrried about the proposed acquisition of the Southem Pacific (SP) by the Union Pacific 
(UP). While we are familiar with the proposed agieement between UP and the Burlington 
Northem-Santa Fe (BNSF), we are not convinced that this eirrangement would be to the best 
interest of our area and rail treiffic originating or terminating in the Mid-South region of 
United States. 

We also have reviewed Conra=! a proposal to acquire the SP lines running from Chicago 
St. Louis to Arkansas, Texas, c.iLouisiana in connection with the merger. We find this 
proposal far more effective in adaressing the above stated concems. The Conrail proposal 
for ownership of the lines where.^ the UP-BNSF agreement mainly involves trackage rights. 
believe that tnacKage rights provide only limited benefits and limited guarantees which canV^ 
easily lost if reiilroads disagree over . hose treiffic has prionty and who is in cheurge of operations, 
of the line. We believe an owning railroad is in far better position than a renter to encourl^ 
economic development activities on its lines. 

Conrail's proposal is that it would provide efficient service for rail customers in our 2irea' 
movement of goods and raw materieils to and from the Texas Gulf. Conrail's proposed " 
line" service to these markets would be the fastest; most direct and involve the fewe 
handlings. As you may already know, Proctor and Gamble's (P&G) headquaiters 
Cincinnati. Conrail provides service to P&G's Ivorydale Facility by delivering railroad cai 
carrying raw materials used in making the various products manufactured there. 

Along with CSX and Norfolk Southem, Conrail is a Class I railroad which links the Greater 
Cincinnati Metropolitan arpa with other peirts of the country. Given Conrail's network and scde 
of operations, ' "e wo;ild not like anything to occur which would jeopardize the efficient flow of 
freight on Conrail'fc lines through the Greater Cincinnati metropolitan area. 

to 
(5 
Q 
liJ 

O 

Strving tfu Cottntia af 

tome • "Bulter • Canipittt • Ctemoni • Duriom • Momlttm • Xpttm • Ithntti 

1^01'B 'l\'e.:t 'Lmth Street - Suite 400. Cincinnati, Ohio 45rl03-iti07 'Pfione: [51}^ 621 b300 Jax.: {5151621-9575 



For all of the reasons above, OKI does not feel the UP-SP merger is in the best interest of this 
metropolitan area. 

Wc appreciate the opportunity to comment on this matter. 

Sincerely, 

James Duane 
Executive Director 

CT: David M. Levan 
President and Chief Executive Officer 
Conrail 

mm 
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Stale tiepreserttaxiue 

District 115 
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P O. Box .2910 
AustLt. Texas 78768-2910 

5 i 2 463 0532 

.A 
/•Cr-

January 31, 1996 

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

RE: Futance Docket 32760 

Dear Secretary Wuliams, 

P îng before your Board is the merger prDtx)sal tjetvvccn the Union Pacific Railroad (UP) and the Southem Pacific Lines 
*.;. I am ven' concemed ttiat the merger proposal currently oflered by these two railroads will significantly reduce rail 
^mpetition in Texas, seriously impacting Texas t}usinssses and cur States economy. 

As proposed, the merger would grant UP contrrji 0̂  -. • a reported 9*1% if rail traffic into and out of Mexico, 70% of the 
petr(x:hemical shipments frpm tlie Texas Gulf CoKi*. .';vl 86% of the plastics storage capacity in the Texas/Louisiana Gulf 
Region. UP has acknowledged that the merger wo gjreatly reduce rail competition and has proposed a trackage rights 
agreement with ilie Burlington Northem-Santa Fe (BNSF) as the solution. 

A trackage nghts agreement, however, simply does not solve the problem. Owners of rail lines have incentives to invest 
in tfie track and to work with local communities to a/ .act economic development. Owners have control over the service 
they prc'.idc-its frcqiicncy, its reJiabiliiy, its timeliiusi;. Mcnc cf ihcsc luings can bc said about railroads thai opcralc on 
someone's else's tracLs. subjea to someone else's comrol. 

Texas needs another owning railroad, not another merger, to ensure effecti ve rail competition. An owning railroad willing 
to provide quality service and investment is tiie best solution for shippers, communities, and economic development 
officials. An owning railroad also offers the best opportunity to retain employment for railroad workers WIK) would 
otherwise be displaced by the proposed merger. 

I appreciate your consideration ot these complicated issues as the Boanl reviews the current proposal for tiie UP/SP 
merger. I offer my recommendation for an owning railroad to ensure adequate and equitable rail service in Texas. 

.-eticia Van de Putte, R.Ph. 

LVPM 

Committees: Economic Dettelopntent • J\ 
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• T A T E a u O O E T C O N T R O L 

The Honorable Vemon A. Williams, Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue 
Washington, D C. 20423 

Re: Union Pacific/Southern Pacific Merger 

Dear Secretary Williams: 

I have recently become aware of tfie proposed merger of tfie Souther Pacific (SP) 
Railroad and tfie Union Pacific (UP) Railroad. As a Missouri State Senator and Chairman of 
the Soiate Appropnations Conunittee, I would like to register my concems with tfie 
competitive effects tiiis merger may have on Missouri's rail traffic. 

While the proposed agreement between UP and the Burlington Northem-Santa Fe 
(BNSF) Railroad, aimed at addressing tfiis competitive issue, may be effective in so'ne parts of 
the country, it does not address all areas where we may be left witfi only one or two rail lines. 
Also of real concem v.Vi i>.' BNSF's lack of ownersliip ofthe rail lines. As I understand it, 
trackage nghts prcvidf̂  '•ni*- limited benefits and guarantees witfi tfie owning railroad having 
priority over ;he lines. 

I have reviewed Conrail's proposal to SP to acquire a portion of SF's eastem lines from 
Chicago and St Louis lo Aikansas, Texas and Louisiana This proposal appears to offer 
efficient service for shippers from tfie Soutfiem markets to tfie Nortfieast and Midwest markets. 
Conrail's offer to SP is alsc co purchase tfiese rail lines, wtiich only encourages Conrail to 
invest in their upkeep and will promote economic development activities on its lines. 

Thank ycu for takiiig the time to hear my concems with regard to tfiis proposed merger. 

Sin5;erely,yours, 

C^li 

IIICE LYBYER 
State Senator 

cc David M LeVan 
Pre3ide;n wd Chief Execudv 
Office, Conrail 

t ^•.i Jt:^ -ZJ^--

THE WELFARE OF THE PEOPLE SHALL BE THE SUPREME LAW" 
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STATE O F K A N S A S 

A 
4Gth 

District 

COMMtTTEE ASSKSNMEIsfrS 

VICE CMAJB ELECTIOMS 
WCMSER AGRICULTURE 

ASSESSMEVT ANO TAXATION 
F I N A N O A L I N S T T T U n O n a 

A N D INSURANCE 

SENATE CHAMBER 

February-2, 1996 
vA. /.n-l-U^i. 

Interstate Commerce Coimnissioi 
12th aiid Constitution, N.W. 
Washington, D. C. 20423 

RE: Union Pacific Corporation, Union Pacific Railroad Company and 
Missouri Pacific Railroad Company - Control and Merger ~ Southem Pacific 
Rail Corporation, Southem Pacific Transportation Company et al Finance 
Docket No. 32760. 

I represent 15 counties (14,000 square miles) in the heart of wheat country in 
Kansas. Over 90 percent of our wheat production enters the export market 
through die shipment of grain by rail. We have witnessed the consolidation 
of railroads over the past 20 years. This continually moves our marketing 
practices towards the monopolistic practices ofthe early 1900's and the 
mercantilism in ̂ .ngland and Europe in the 1600's and 1700's. 

These changes have been accomplished by using the rhetoric ofthe 
"fi-eemarket" and Adam Smith's economic model. The reality is that we are 
moving fiirther fi-om Adam Smith's model of countless independent 
competing firms closer to 'corporate monopolies." 

Current Union Pacific practices for small independent grain elevators require 
gram elevators to order cars 3 months in advance which is nearly impossible 
to predict, particularly during harvest, due to weather conditions. Harvest is 
the one critical tune for an adequate supply of rail cars. 

As tlie trend towards centralization continues, with limited unit train rail 
service, not only are we seeing a centralization of rail service, but also a 
centralization of grain elevators that purchase farmers' grain. This ftuther 
mipacts die cash prices paid to farmers because of a limited pool of buyers 

imfim- OF ALL 2 0 8 U S « 
OAKUrr KANSAS a774a 
ai3.«7242*0 ' r.**-., r .v ja 

• T A T E C A » r n o c RM t 2 « . S 

• I 3 - 2 M . 7 3 M 



I urge you to stop allowing fiirther consolidation of railroads. A way of life is 
being destroyed needlessly. I whole-heartedly endorse the Mountain - Plains 
Communities & Shippers Coalition's position for divestiture of the Missouri 
Pacific, Western Pacific, Denver and Rio Grande, Southem Pacific and Union 
Pacific Railroad fi^om St. Louis to Kansas City (Missouri Pacific Line, fi-om 
Kansas City to Pueblo (Missouri Pacific Line, fi-om Pueblo to Dotsero 
(Denver and Rio Grande Line) and firom Douiero to the West Coast on all 
combined entities existing prior to the 1982 merger of Union Pacific -
Missouri PacificAVestem Pacific ICC Docket 30,000 Oct. 1982. 

Stan Clark 
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our f«J»?ly," F I mk Oenaerdi MW ItJ 
• ateteowt. "Mf pare i'- fc«n-
ble imjalgteiita wbo tccoaipHsheo ao 
much Ml* foiiDv!(-d 80 American df-
nesty. Not Uie di mmiilt, laataetl'; dy
nasty Uut Hollywood lltee to por
tray, but a real dyoairty — based oc 
fanUy ties, love, reapect, akared val
ues and experience." Qeouerdl will 
slcn copies oC bte book at 2 p.m. Bee 
2 at the Historical Society ol Moat-
gomery Cooaty. 1654 DeKalb St N?w-
rlstown. For Iniornetloa, call «!»• 
27M297. i 
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OT|«iJatians were tabbed as piitea-
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iMQumnarAiv warraa 
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aad create the artloo* Jerfeat wfi 
road ts, as one Isdastry toalder pat K, 
la a world af troeWe ta Twaa." 
"Thafa eattlai ll aUMly." leW mr 

other, Edward Baaatt, a fonaer 
Texas Je»taletor whe heads « aa-
Uoael ahlpfera' lobbyiag gtoap. "A 
BMMber of big aoippera sad elected 
ornciela beva sartoas coaceras. Any
body with laterert la acceaa to Mex
ico has aerloBS coacanu." . • 

Uoioa I'acinc and Soatbera PeelOe 
are the auUa rallroeds tarvlai tbe 
GaU Coast, home ta aboat M perceot 
of tbe U.& petroche«Jcal ladastry 

aad mJor ndl iMawayf to Mnloa 
nSlMP»d a m at lOtl Market 

(0 Pbiladelphla. 
Coorail. the domlaaat freltht 
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Hoealoo and a Peso. tnM. 

This would five Coarell and ablp-
pert oaenilroad aarvlce batweaa 
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Tbe local hot properties are: 
• J Mkheel Adans, dean. NesMtt 
College of iJetlp Arts, Drexel Uni-
veratty. 
• Lewreace T. Babble it., vice chair-
mea. Bell AUaatlc Corp. (Arlington, 
Va.. office). 
• Robert J A. Fraser, groep vice 
president, aad {wealdeal tA Hereulw 
Pood It FaacUoari (Wlacts Co., WU-
mlagtno. 
• David Lovejoy, vfce cbalraaa for 
corporate strategy, Mellon Bank 
(Pltubargh office.) 
• M«rf.D McOttioa. vice 
for rr tall noeitclel servicea, Melkm 
Bank (Wtaborgh dflce). 
• Beth O" '^n, execatlva vice preit-
deat ei ilef P'~'etlng otilcar, 
PraaciscMi Hesltf « . Aston. 
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delphU 
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Wedneaitay from » ajn to i p.m. 
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aoee for their emptoyeea. 

Thirty Mancbeater efflcea uMton-



Xjoarmi looking west as a merger may stall 
COMML hom Bt 

citita, the huge petrochemical ladas
try in the Guir Coast and key gata-
n^va <o Mexico, which are seeing a 
surge in traffic under tke North 
American Free Trade Agreemeot 

Conrell, several Texas sonrces 
laid, bas bired a formidable Texaa 
team to work with llW seal'̂ r vioe 
president, John P. Sanimoo, aad the 
other Phlladelphieas In Texas. 
'TheyVe hired a top lo^ /eny 
Nab' Dooaldeon; a top pV. it. Bill ' 
Miller, and Ibe best pli-buli political 
coniulteat In tbe sUle, Brlaa'Ep
stein," a Texas aouree said. 

And Texas state Rep. Rob Junell of 
San Angslo, cbali'man of the power
ful Hoose Appropriatlooi Committea 
and a fonner linebacker for the 
TexM Tech Red Raider), tbcogb not 
tpectncelly oacfctng Conrail, has 
lined up squarely in opposition to 
Union Pacific 

The Union Padflc-Soutbem Pa
cific merger would .'eave the West 
wllb only one other major railroad, 
the recently merged Burllogtoo 
Northero-Saala Pe Railroad. 

"If somebody can show me ivby 
this lUtilon Pacirtc^uihero PncUtcl 
merger la good Ior Texas... why it's 
good for the nation (o have just two 
major railroads west of tbe Mlsst» 
•Ippi River, ID try to uoderslaod," 
said JUDRU. 

Despite a!) this, Cot>rail, which haa 
built a profitable railroad from the 
remains of alx bankrupt Nonbeasv 
ern lines over tbe lost two decades, 
remains (b« "nderdo({. 

ft ts vnlneraUe to shippers' com
plaints tbat It ll trying to extend Its 
yirtoal monopoly in the Northeast, 
where tt controls rait access to tbe 
pcpuldttou center? and peimcberol-
c«l industry, to tbe huge cbemica) 
Industry on the Gulf Coaat. 

And Union Pacific and its political
ly iofluenital chief exectttlv*. Drew 
l«wls, have lined up support from 
1,300 shippers and seven governors 
for the $3.4 bliUon plen il says it will 
present to the lntert;iate Commerce 
Conmttslon on Nov. 30. 

Gary F. Schaster, a Union l^cinc 
vice pr'-~''1eDi. eald his railroad Is 
wagit ll-«ni effort to win nore 

shippers with offera of "longer-tarn 
contracts; with no bump lo rates." 

l ^ week. It won ovar the huge Port 
of lioaston by vroaiishig io resolve a 
loag-term probtera, soorces say. 

By offorlng access to l/WO miles of 
track, It earlier woo supvort of Its 
ma]or rival In tba West, Barllngtoo 
Northern-Santa Pa. 

Union Pacific offlcMs bopo (hat 
rwitiag tnck to darUagton will cahn 
the feen of shippers, who otberwlaa 
woald be Ml with r jJy one raUroad tf 
UP end SP wt-re aUowed to nerga, 

General Motor* Corp., which spends 
M btlllAn a&nttsHy on freight ttana-
portadoo, aapporta UP's proposa), snld 
Jam«s E. Zatojahn. GM'soxecadva di
rector for logistics operations: 

"ll Is not an Issue of compettlloa," 
he said. "There bas got to be mora 
sharing of Infraatructure" as UP's 
ogreeme.-ii with Burllagtoa would 
provide. J 

Th e rail ahare ot Gift bosincas has 
declined by 10 percentage points la 
to years due to poor service, which 
mergers such » UP^Pconld reniedy, 
he added. 

"Yes, they are getting better now, 
bat tba railroads are aowbere near 
the aervice levels we expect," 2am-
jahn said. "There If anecdotal evf-
decce that tbe thlagiwa need cac >̂ 
('one. ttot these Improvements most 
be spread acroes tbe systeu." 

Junell, the Texas lewmaker, re
aalns unconvinced, calling It "a 
bn}ther4n<law dea) that doean't pre-1 
serve oompetittoa at aU." 

EfDmett, president ol the National, 
Industrial Trensportatlon Leegne, 
wbtch represents shippers, says 
Union Pacific's attsopt to "creat* a 
conpebtor" by granting trackage 
rights to Burlington won't work for 
msny shippers. 

"Burlingtoa, like UP and SP, besl-
cslly goes north and west" from 
Texss; be sold. "Skippers would Ilka 
compctltloa from a railroad going lo 
another direction." 

Jin Woodrlck. paesident of tbe, 
Texas Chemkei Coeactl, sai-t Union jl 
PaclHc's proposal "goea In Ibe oppo- .l 
»ite direction of competlttoo." * 

Rail traosportatlon la critical 
the chemical Industry, its priacl|, 
- f 

way of reealvlog raw materials aad 
transporting product. Tke most Im
portant rontae from Texas are to the 
populeilan centers la the East. 

CocraU laltlaNy nade a frleodly 
offer to tray the Soetbera Pacific 
rontes from ChlGogo and SL Loob ION 
Texas. CtmraU argued lo Union Pa-
tdflc that this urank) preserve competi
tion aad make M eaner for UP lo wta 
regalaiory t̂proval of Its merger 

Kansas Ctty Soalkera alao ex. 
pressed latareat In hay^ag pen of tha 
Sontbera Pacific system, md tts CEO, 
MlchaA Haverty, leuocbed a war of 
words when bis offer, like Cobrall'fe, 
was rejected by Union Pacific 

Meaawhile, CunraU bu qaletly 
hired lta grasMools oooraltants to 
Texaa and started calling on atiippers. 
It told Wd) Street analysts Oct. l l that 
It h»i been talklag with Its carrent 
and potential cnstomers, sod, la the 
end, their needs would determine ita 
fln^ crmrsB in thb matter. 

Conrail haa beea working throsgh 
tbe ahippers to advance its bargain
ing poiillon. Subetaotlal praasttra 
from shlppera. officteti reaeon, 
might convutce the federal govern-
meat to nake the sale of the Chic ig> 
Texas portion of the Sotitbeni Pa
cific systaa a coadltion for 
spprovlag tba UP^P merger. 

Late last week, the lOiaoii Caatral 
Railroad jolaed the fray, aialiiaf aa 
offar similar to (Muall'a to buy a 
ponton of SP syatsB. Indastty- ax-
pens predict that CP Rail will aooa 
maka a Md, perbepa In pattaerafalp 
with lUaaas City Sbathera or lha 
lUlaols CeatraL 

For Coarail, expaodlai to Xtiut 
represents aa oppotiaatty tot tah-
Btentlai growth, aaid Laalar M. Nass, 
vke pramdeol for loiglalks and cor
porate strategy. 

Coarail expects that HHtb oolty 
iato Texas will coma sigaif leaat new 
traffic from aatonotlre aiid petra-
chemicel compeaiea, Offldala be
lieve tbat tbe railroad's growlof ooa-
•aaierpradBcts bttsUssi voald 
beaeflt from eatry lato tha lacrallve 
Texas marketa and anceea to Majlko, 

Tke road's lotemodal lervloe 
ftroap, which baodtea cargo tn (rack-
site containers thht travais oo taore 
thaa one .node cf transport, woald 
get a m^.t boost. Becaase of tbe 
aborfer beiU ia tha eoogeeted 
Nortbeest, Ciarotl has faced nore 
competttloa t.'om tracka thaa fron 
Hvsi rallroadr la-this ttfUJf ax-
paadhig segment of tbe ladastry« 

A Uaton Pacific takeover af South
ern Pacific woutd be the noat com
plex In a wave of rail mergers that, 

6«inN traib to t ipM 
Mexico bordfif by buy! 

iM*y predict, coold )a*r 
with ooly two big tallr« 

Tbe BarMbgloa Norths 
aMffger was a aocaUed 
merger' that linked two i 
tean, aiid tbe shfpaers 
n«M. while "thit b ve 
parallel mrRer." Scores 4 
fectorlea wiil go from ti 

' to Jaat oaa, he said. 
. Creating h conpatltor 
trackage rights, aa Unloa 
poeee to do with Btwlla 
era, doeaol solve tha pi 
nett said. H y tnetnl 
ratber be dailiog with 

• .» 
•v.<i. 

Maybe your 
upgraded 

computer̂  
before you 
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* 

Voices From The Marketplace 
Leaders speak out about Union Padfic Corporation's proposed 

acquisition of Southem Pacific Railroad 

In respooie to shipper requests for more infomsb'on about the proposed \J? SP mergsr, die tbUowiog news oovenge 
(compiled by Conrail for its Ov>n intarBal use) is being providerl as a service for custo'nen and atb« stalcdwldert. 

T h * thippers faal betrayed by UP - and for that matter. Southern Pacific (S)*) and 
Burlington Northern Santa Fe (BNSF) - after negotiating a trackage rights agreementvrith 
BNSF than now aeaantiaily leaves them out in the cold." 

RtM Businass 

"Our concem is that the propoaed merger of the larger railroede will create a duopoly, 
meaning two large carriere completely dominating rail tranaportation In ttte Weetern Uni-ted 
States." 

Shipper commertt 
Joumal of Commeme 

"Doesnt it sound funny that a business would maica a deal that would m^e a strong 
competitor more competitive?" 

Arkansas Badness 

"Some shippers are fiar less than excited, the Nationaf Industrial Tninsportatlon League 
tsnt happy, the Chemical Manufacturers Association has reservations and The Society i3f 
the Plastics industry is concemed." 

RaB Business 

"My ability to compete v/ill be impaired if UP and SP merge. 
Shipper Comment 
Journal of Commerca 

"if Union Pacific does merge with Southem Pacific, that wiil give them a monopoly;., 
having competition is always better," 

Alderman Dale Dixon 
Pine Bluff 
Pina Buff Common^ 

i iras 
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UP-SP Plan Has Many Railing ̂ Mv-f̂  
•y OncQMY S. JOHNSON 

jew«»- d CM—o» sww 
I Rail ihippars have aeaa the fntare, and maay doe't 
' Iflnit 

Tbe propoeed merger of the Uatos Padfle aad 
Saaihefa Padfie railroads coetiBtws to daatiaate tha 

' coovtfsatioBa af the tratfic aad distribatiOB axacativaB 
who make op tba Nattoaal ladastrial IVaotportatian 
League. 

Tbe 16.4 billion deal, annnmtrert in Aagust, woald 
create the LUtad States' largest railroad, with raveooe 
of at ieut UDioe dtis year. 

Btit (nm the talk of NTT Uafae BMsnbett, it is 
evideat that dmiptte elaona from tha two carriers that 
UXM shippers bKk their deal, many arc oppoaed to this 

ID tact tha plaBsad merfcr graeratad so msch 
iatarast daiiiif tha NIT Laafin's tt-M rai]<«Mi>-
Biittee mectixg that there was aa oearflow crowd aad 
aooM raOer (tmok dianmioo 

*We have 110 people on tba committee, aad not 
expectiag cvaryooe to show np, we set np 16 chairs. But 
we had to go out aad gat mora,* aaii Jamas A. Keaoey, 
the eommtttee's chainnaB aad nkvagar of trannor-
tatioe, regnlatary athiin aad logistict analysts at IMC 
Perdlizer Gron lae. ia Mundelein, ID. 

Tbe UP-SP plan drew a far different reaction frotn 
Biefflben of the aatioo's oldaat aad largest sfaippcn' 
groop dian did the Bartiactoa Nerthcrs-SaatB Fe Mrg-
er proposal wbea it was amoonced batk ia Jaly 1> M. u 
tha weeks followiag tha B N ^ annouacemeia, naey 
shippers corteaded tbe mmber of big railroads was 
dwiodliag toabandful. Bst there was 00 gnankbtiaactf 
oppmitlne to the deaL 

Bowever, large scale oppasitioe aaama to be Jail-
ing in the wake of the UP-Sr margar proposal Moat 
attribate this to traffic manafars bacomiag oooviacad 
tiist mega-tnoeopote are taidag over tha rubmd ia-

BN asd SF asarged, maay shippers t******** 
tbey were worried tint tha natioa would In left wtth 
only two or dffae large railroads. Now, wtth UP~SP, 
there's no doobt about It, said Lynn Beecber, diraetor of 
nil baasportatioo at Parmlaad ladasffisa lae. hi Kaa-

' sas Oty. Mo. 
As proof, auay Boifit to a cootrô csial Sept K 

• agraamBt batraae UP-SP and Bartlactaa Narthara 
' Saata Fe Carp, nder which tbe latter will be granted 
' tracfcafa rightt to oMra thaa SJ06 mUes of SP aad UP 
- lines in Tesas, LooislaBa, Cabtonia aad othar stataa If 

the UP-SF merger is completed. The deal wooM btoA 
other rail carriers from using thoaa Haas. 

Evan thoogh Waycrhaeiser Ca has aot yet takaa a 
poeition oo tbe UP-SP merger. 4ie paper-prodncts giiuit 
has sarloas coaceras about It, aad about tha traekage-

flghts deaL because thay weald leave Jot two large 
eazTiars servtag ttw wastarn Uaitsd States, said Joba & 
Fkfcar. ragulatarT aad oootractetvpot ouaager. Tbe 
Federal Way, WasL. shipper Is stiU boptag (or aa 
alteraative ts the tJP-SP mernr. he said. 

Tbe dtttsrsBce is that WSF sras basically aa 
aad-lMnd morfsr, while tha UP-SP deal te««h«s a lot 
of paralM Maes. This masaa that many Uaai will be 
eliTnlBatad, aad sUlpfMrs wUl lose servica,' nid muiam 
P. JacfcsQB, B partaer ia On Aibagtoo. Va., ttaasporta-
ttal law firm of Jacksoa 4 Jossap 

It is this widespread dissatistaetioo that a laediaf 
IUMIB Csatral Balbaad, Cbaeabdalad Ran GvpL, l a ? 
eaa Ctty Soetbers Baflway aid other rail canters to 
ssrvey V esters shiners ia a freDsiad effort to flad 
addidcau Bsysayers lo the msrflsr ana tradtage-dgbts 
deal. These raitaeads are seardbig for ablppan trho 
waat as added conier as a mapetittve edge. 

Geaevalsael Ca. of Viaeyard, Utah, aaid ttat 
while the trackage-righU deal woald offer tt mmpeting 
roads oo Uaes served Jointly by UP aad 8P, it wovldâ  
gain aa extra carrier oe Ibste served osly 1̂  SP er UP. 

For esample, BNSF would hava access ta Oeaeva 
Stem's plant ia VlBeyard, but U would aot hava raoidng 
rights en Uaes lasdh« trom tacoeite mbMS tai ICBEMBO-
ta. where Qeeevs beyi taw materials, becaase UP has 
BO aoeaai there. 

Freight ratas for Geneva's iahouad taeoette, which 
erigiaatas oa the Oelath. Mksabe * Iraa Baags Rail
way, are set by botii Wjariasla Osatral Ltd. aad 8P. 
These rates are based OB SP'S beettau! of coal (ttan 
Utah aad Colorado coel fields, whieh are served oaly hy 
SP. 

Under the tiadage-rights agraemaet, BNSF could 
Bot serve theae miaas, evee tboup it bas raaoiag rights 
ta Utah RaOway Oŝ  vhich doea. Utah Railway «ui 
hsni 4 BiiUiae toes of coal from tbosa miass this yaar. 

With so maayshmpen aad carriers nusatlnî iift 
the maritt of the UP4P BMrger. ttM NIT League has 
asked tbe latarstata Conametee Commlssioii to driay 
considstatioe of tha appUeatiflB, slated for flliag oo 
Dac 1. 

the NIT League is adamaatly eppoead te the IOC 
kaviBg a roia ia the UP<SP msrger. "ive doot waat tbe 
IOC doiag aaytbbig witti ttKCBrruBtmvgsr.SaceUlO, 
the IOC r « beaa a tool of tbe raibeeds,' vtd Bob 
VoltmanB,the NTT LsaguefSdtrectar of policy dssetop 

With Ceooass is tte midtt of I 
doe to shift the cnmmission's work aftar tha KX7s 
expected demisa oe Dec tl. wbea Aiodbig is cat off. 
maay shippers ara expeetlac sad hoping that tail aierg-
er issoes wiU become the daties ol the Justice Dqtart-



ts aeivtee to New Orleans and the Texee-
•ome Boulhem Pacific track. 

a aatioa owolac railroads, ratbsr tbaa oae 
I. owniag and oae raotlog. Wttb track-
Saoia Fe. age rights, people need ts see detsils 
id-to«ad to kaow whotber It will traly Balo-
tratesya- talo a eoeprtUlva sltaadon.̂  
up'i EBh Darplte the oppoeltlaa (roai SMoy 
raucb a shippers, Esanett ssid' there's a 
Ities aad stroog chance tbat Ualoa Paeinc 
aUraads wHl prevail. 

"Maay shippers fori Ilka thay can't 
piAUng irlakstandlagapaadpancbtrgtlPiD 
:lfkpro- ib«aaea....iryoaareaaliipMraad 
0 Norfh-. yoa doal Hke the trtkcklag a npeoy. 
MB, Ent-' yon caa call another tracker. Bot 
1 woald fuadaaieatally.alBiaeiovanrstilpper 
o trach Is captive to one railroed.'' 

. ' . I , * • . ..;•».'".,.»';, •••V. ••'.'•^ , -t • . • . ! * 
. .f,>. h i . I ' " I.'-.>.-' > -'• <• - .i;^:.. !,'• I 

lould be 
buy it. 

• ̂  . * 
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ConnUl Offers to Acqoirc 
Sontfacrn pRcific'f Etsteni Mnes 

From Union Padfle 

Oa Moiifday moimng Sqptember 25, Coiinn made a M 
eastem liztes of Southern Pacific. Conndl's ownership and operation of these lines in the 
Mid-South and Gtiif Coast would overcome concerns raised by customers and the 
Department of Justice regarding tbe merger of the two lines in that regitm. 

CaugltlLaxaeislUiL 

Addresses tbe competitive coocems identified by customers and ̂  Jttstice Dq>artment-
and acknowlê ed by UP SP > by: 

• Maintaining a competitive rail transportation market in tke MidSouA and Gulf 
Coast through an otvning raUroad rather than a tenant (le.f trackage rights, 
haulage) 

• Bringing tsfflcient servica to aatomers 
Preserving rail UneStfadUdts and jobs in the region 

• Enhancing economic and busing development options and opportunities 

Cftttnil'S Finiltf^' r^mpmip^ is tjiuf Term 

Cotxrail's Financial strengtii provides for investments iiu 
-track maintenance «rcJuabilitsdon repair shops 
• new locomotives - locomotive fbeliag/service fikciHties 
-otherroiling stock «increase storage yardcapadQr 

SmIctEnhaneanents 

No railroad has had more success than Conndl in converting congested, inefiScient 
xailroads into higiily efficient, customer-oriented operati«»s. 

f^anraU pravidesi 

- increased cjpadty 
• tbe ahility to woric wift customers and comanmities 
- commitment to industeial deveiopmeot 
> assist industries to establish and expand marlcets 

Conrail's plan provides opporttmity Ibr: 
- North American nqwnfflon 
• }«4arket development 
- Competitive price and service (ypdons 
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^ Voices From The Marketplace 
^ Leaders speak out about Union Pac^ Corporaton's proposed 

aeqtnsidon ofSouthem Pa^ic Railroad 

In ccapoiw to dilppar requests fbr mora in&cnation abom dM prapc «d UP SP merger, die fbU 
(ooeiplled by Cosndl Ar its own ictenial use) is being provided as a service for cnstomcra aod odier stakeboidm. 

"It la up to anti-trust ollleiala, IMM ttte railroads, to maka sure eompetitive concems are 
ttxsd. Otfierwise, tho carve-up of the Western Unitad States is likely te remind Americans 
more of raiiroadino in the 189Qa than in the ISMs." 

Joumal of Commarca 

"Agiteullufe Saeretary Dan OReltman thie wseK cited the prepooed Iftilon Paoitic-Soiithem 
Pacific merger as symptomatic of marketplace over-consolidation that hamis 
competitiiMi." 

The Washington Post 

"They can k>bby alt they teant. but the fact of the matter is the lines are not fbr sale. iTsa 
moot tssua." 

John Bronzy, 
Union Pacfflc 
Arkansas Business 

"The flaehpoint..is a eontroveislai agreement iMtMreen UP-SP and Buriington Nortttem-
Santa Fe. Tnat deal gave BNSF the rights to more 3,800 miles of traek that UP and SP 
would server Jointly If their merger ie consummatsd. No other canieis would have 

Jotjma/of Comme/oe 

"In the mld-lM0s, Santa Pe raeched agreement to merge with Southem Pacific imt the 
deal was heid up for years... In 1987, the ICC turned down the deal because of antik 
competitive concema." 

77je Naw York Times 

"We are left with two dominant railroada in the West and a lot or shippers are concemed 
there needs to be more altematives than thaL" 

EdwarO Emmett 
Praakiant 
hbsHonal Industrial Transportatk)n League 
WaH Straat Joumal 
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ouun Î ULCE GRAIN CO., ir?c. 
p. 0. BOX 160 •:• PHONE 998-2525 AREA CODE 512 

AGUA DULCE, TEXAS OS 

ENTERED ^ 
OtficeotthsSecrttery 

r:3 0 6 1996 January 30, 1996 

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., eLal 
Control k Merger - Southem Pacific Rail Corp.. et al. 

Dear Mr. Williams: 

1 am the President of Agua Duice Grain Co., Inc.. We have been in business since 
the 1940's storing, buying and selling grain (corn and sorghum mostly) for Texas 
farmers. Our country grain elevator is located on the Texas Mexican Railway and has 
a storage capacity of almost tiro million bushels. We normally ship 250-350 hoppers 
of milo and corn to Mexico on the Tex-Mex. 

Our company has been a major rser of rail service for transportation between the 
United States and Mexico for the last 17 years. We have a strong interest in 
competitive rail transportation between the United Stales and Mexico. The 
Lcrcdo/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 brokers. It also provides t.ht; 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 lo spur 
improvements in products and services. For many years Union Pacific and Southern 
Pacii.c have competed for our traffic 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 competition with Union Pacific, aj Southern Pacific doej not reach 
Laredo directly. ift >"-^*Ha ma a 

J \ 0 V i ^ c Or A L L 
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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 ceriu'ii trackage rights to the new Burlington 
Northern Santa Fe Railroad, we do not believe the BNSF, as the only other major rail 
system rem.aining in the Western United Stales, will be an effective competitive 
replacement for an independent Southern Pacific on this important route. 

I understand there is an alternative lhal will preserve effective competition for 
my traffic. Tex-Mex has indicated a irillingness to connect with olher carriers via 
trackage rights to pro'/ide efficient competitive routes. Trackage rights operating in 
such a way as to allow Tex-Mex to be truly competitive are essential to maintain the 
competition at Laredo that would otherwise be lost in the merger. Thus 1 urge the 
Commissioners lo correct this loss of competition by conditioning this merger wilh a 
grant of trackage rights via efficient routes between Corpus Christi and these 
connecting railroads. 

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

Yours truly. 

Frank Bailey 111 

lll/db 
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Mr. Vernon A. Williams 
Surface Transportation Board 
Case Cont.rol Branch 
Boom 13 2 4 
1201 C o n s t i t u t i o n Aveni e, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corporation, et a l . -- Control and Merger — 
Southern P a c i f i c Corporation, et a l . 

Dear Secretary Willianis: ^ 

Enclosed f o r f i l i n g i n Lhe above-captioned case are one 
o r i g i n a l and twenty copies each of (1) Consolidated R a i l 
Co;; cvation's F i r s t Set of I n t e r r o g a t o r i es and Second Set of 
Req .er-:s foY Production of Documents t o BNSF Corporation 
(dei-j-s'-ated as document CR-7) , and (2) Consolidated R a i l 
Corporation's Second Set of In t e r r o g a t o r i e s and Second Requests 
f o r Production of Documents to Applicants (designated as document 
CR-viJ . 

Also enc:^osed i s a 3.5-inch WordPerfect 5.1 disk 
containing the t e x t of CR-7 and CR-8. 

• • -y 

fE5 0 51996 
Attorney f o r Consolidated 
Ra i l Corporation 

Enclosures 
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EEPORE'^'THE 

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL COr<PORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

CONSOLIDATED RAIL CORPORATION'S 
FIRST SET OF INTERROGATORIES 

AND SECOND SET OF R.̂ QUESTS FOR THE 
PRODUCTION OF DOCUMENTS TO BNSF CORPORATION 

Pursuant to 49 C.F.R. §§ 1114.21 - 1114 31 and the 

Discovery Guidelines entsred pursuant to order dated December 5, 

1995 ("Discovery Guidelines"), Consolidated Rail Corporation 

("Conrail") hereby submits i t s F i r s t Set of Int e r r o g a t o r i e s and 

Second Requests For Production of Documents t o BNSF Corporation. 

DEFINITIONS AND mSTRllCrrONft 

The f o l l o w i n g d e f i n i t i o n s and i n s t r u c t i o n s apply and 

are incorporated i n t o each request f o r the production of 



documents ("Request") and each Interrogatory as though f u l l y set 

f o r t h t h e r e i n : 

DEFINITIONS 

1. "BN/Santa Fe" means BNSF Corporation or the e n t i t y 

r e s u l t i n g from the merger of Burlington Northem Inc. and 

Burlington Northern Railroad Company w i t h Santa Fe P a c i f i c 

Corporation and tht-. Atchison, Topeka and Santa Fe Railway 

Company, and includes a l l parents, subsidiaries, or a f f i l i a t e d 

corporations of any of the foregoing e n t i t i e s . 

^ 2. "Applicants" means 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 P a c i f i c R a i l Corporation, Southem 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, i n d i v i d u a l l y and c o l l e c t i v e l y , and any d i v i s i o n thereof 

(and includes present or forrr.er d i r e c t o r s , o f f i c e r s , employees 

and agents) together w i t h any parent, subsidiary or a f f i l i a t e d 

corporation, partnership or other leg a l e n t i t y , including, but 

not l i m i t e d t o , UP Ac q u i s i t i o n Corporation, Union P a c i f i c 

Holdings Corp., Chicago and North Western Railway Company, P h i l i p 

F. Anschutz and The Anschutz Corporation. 

3. "Application" means the Railroad Merger 

Applirration, Finance Docket No. 32760, f i l e d November 30, 1995, 

by Applicants. 

4. "UP" means a l l Union P a c i f i c Corporation e n t i t i e s 

i n d i v i d u a l l y and c o l l e c t i v e l y ( i . e . . Union Pacify Corporation, 

- 2 -



Union P a c i f i c Railroad Company, and Missouri P a c i f i c Railroad 

Company) (and includes present or fermer d i r e c t o r s , o f f i c e r s , 

employees and agents), together w i t h any parent, subsidiary or 

a f f i l i a t e d corporation, partnership or other l e g a l e n t i t y , 

including, but not l i m i t e d t o , UP Acqui s i t i o n Corporation, Union 

P a c i f i c Holdings, Corp., and Chicago and North Western Railway 

Company. 

5. "SP" means a l l Southem Pa c i f i c Rail Corporation 

e n t i t i e s i n d i v i d u a l l y and c o l l e c t i v e l y ( i . e . . 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, S:?CSL Corp. and The Denver 

and Rio Grande Western Railroad Company) (and includes present or 

former d i r e c t o r s , o f f i c e r s , employees and agents), together w i t h 

any parent, s'obsidiary or a f f i l i a t e d corporation, partnership or 

other person or l o c a l e n t i t y , including, but not l i m i t e d t o , 

P h i l i p F. Anschutz and The Anschutz Corporation. 

6. "BN/SF Agreement" refers to the agreement between 

UP and SP and BN/Santa Fe r e l a t i n g to the proposed OP/SP merger 

set f o r t h i n the App l i c a t i o n beginning at page 318 of Volume 1. 

7. "Commission" or "ICC" means the I n t e r s t a t e 

Commerce Commission. 

8. "Conrail" means Consolidated Rail Corporation and 

any d i v i s i o n s , parents, or subsidiaries. 

9. "Document" means any and a l l w r i t i n g s and 

recordings as defined i n Rule 1001 of the Federal Rules of 

Evidence, including d r a f t s , typin-js, p r i n t i n g s , minutes or copies 

- 3 -



or reproductions thereof i n the possession, custody or control of 

BNSF Corporation. 

10. "Gulf/Eastem Area" means "the web of routes 

connecting Chicago, St. Louis and Memphis at the north with 

Houston, San Antonio, Dallas/Ft. Worth and the Mexican border at 

the south," as described on page 41 of the Verified Statement of 

R. Bradley King and Michael D. Ongerth ("King/Ongerth V.S."), but 

also includes a l l r a i l routes i n Texas west to El Paso and east 

(through Louisiana) to New Orleans and UP or SP routes from New 

Orleans to the north or northwest. 

11. "Identify" or " i d e n t i f i c a t i o n " means: 

a. With respect to a natural person, his or her name 

and current or last known home and business address (including 

street name and number, c i t y or town, state, zip code, and 

telephone number), and his or her last known job t i t l e or 

position. 

b. With respect to a person other than a natural 

person, i t s f u l l name and type of organization, the address of 

i t s principal place of business (including street name and 

number, c i t y or town, state, zip code, and telephone n\jmber) , and 

the j u r i s d i c t i o n and place of i t s incorporation or organization. 

c. Wit.h respect to a document, the type of document 

(e.g.. l e t t e r , record, l i s t , memorandum, report, deposition 

transcript) , i t s date, t i t l e , and content-^ the i d e n t i f i c a t i o n of 

the person who prepared the documenc, the i d e n t i f i c a t i o n of the 

person for whom the document was prepared or to whom i t was 



delivered, and the i d e n t i f i c a t i o n of the person who has 

possession, custody, or control over the document. 

12. "Operating Plan" means the Operating Plan i n 

Volume 3 of the Application, df,signated UP/SP-24. 

13. "Proposed Transaction" .means the proposed merger 

of UP ouad SP, under review by the ICC i n Finance Docket No. 

32760. 

14. "Relating" or "related" to a given subject matter 

means constitutes, contains, comprises, consists of, embodies, 

reflects, i d e n t i f i e s , states, refers to, deals with, sets fort h , 

proposes, shows, evidences, discloses, describes, discusses, 

explains, sximmarizes, concerns, authorizes, contradicts or is any 

way pertinent to that subject, including, without l i m i t a t i o n , 

documents concerning the presentation of other documents. 

15. "Shipper" means a user of r a i l services, including 

a consignor, a consignee, or a receiver. 

16. "Analyses or Analysis" include any analyses, 

studies, evaluations, discussions, or reports i n whatever form, 

including l e t t e r s , memoranda, tcibulations, measurements, 

electronic mail, notes, diary notations, journals, and computer 

printouts of data selected from a database. 

17. References to railroads, shippers, and other 

companies (including Applicants) include: parent companies; 

subsidiaries; controlled, a f f i l i a t e d , and predecessor firms; 

divisions; subdivisions; components; units; instrumentalities; 

partnerships; and j o i n t ventures. 
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TySTRVCTIOfTg 

1. Consistent with the Discovery Guidelines, these 

Requests and Interrogatories are intended to be non-duplicative 

of previous written discovery of which Conrail has been served 

copies. I f you conaider any Requests or Interrogatories to be 

duplicative, you should so state and refer Conrail to the 

specific documents or answers produced i n response to such prior 

discovery. 

2. I f , i n responding to any Request or Interrogatory, 

you consider any part of the Request or Interrogatory 

objectionable, you should respond to each part of the Request or 

Interrogatory not deemed objectionable and set f o r t h separately 

the part deemed objectionable and the grounds for objection. 

3. Unless otherwise specified, a l l Requests and 

Interrogatories cover the period from January 1, 1993, to the 

date of the response and are subject to revision as described i n 

Paragraph 12 of these Instructions. 

4. I f a Request or Interrogatory refers to 

"Applicants" or to any "Applicant", and the response for one 

Applicant would be different from the response for other 

Applicants, give separate responses for each Applicant. 

5. A l l documents that respond, i n whole or part, to 

any paragraph of a Request shall be produced i n the i r entirety. 

Documents that i n t h e i r original condition were stapled, clipped, 

or otherwise fastened together, shall be produced i n such form. 



In addition, a l l docximents are to be produced i n the f i l e folders 

or jackets i n which they are maintained. 

6. I f any response to a Request or Interrogatory 

includes a reference to the Application, such response shall 

specify the responsive volume (s) and page nuitOaer . 

7. A l l documents should be grouped together according 

to the individual paragraphs and sub-paragraphs of the Request to 

which they are responsive. 

8. I f any of the requested documents cannot be 

produced i n fulJ., you are requested to produce them to the 

f u l l e s t extent possible, specifying clearly the reasons for your 

i n a b i l i t y to produce the remainder and stating whatever 

infoi-mation, knowledge or belief you have conceming the 

unproduced portion. I f you cannot produce a responsive document 

because i t is no longer is i n your possession, custody, or 

control, state the date on which each such document ceased being 

i n your possession, custody or control; describe the disposition 

of each such document and the reason for such disposition; and 

identify each person presently i n possession, custody or control 

of the document or a copy thereof. 

9. I f any privilege or protection is claimed as to 

any information or document, state the nature of the privilege or 

protection claimed (e.g.. attorney-client, work product, etc.) 

and state the basis for claiming the privilege or protection. 

For each such document, provide the following information: 

A. the typa of document; 
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B. " the t i t l e of the document; 

C. the name, address, and t i t l e of each author; 

D. the name, address, and t i t l e of each addressee; 

B. a l l persons to whom copies were sent or 

distributed and a l l other persons to whom the document or i t s 

contents were disclosed i n whole or part; 

P. the date of the docximent; 

O. the subject matter of the document; 

H. the number of pages; 

^ I . an i d e n t i f i c a t i o n of any attachments or 

appendices; 

J. the current location of the document and ths name 

of the current custodian; and 

K. a statement of the basis on which privilege is 

claimed. 

I f less than an entire document is claimed to be 

privileged, furnish a copy of those portions of the document that 

are not privileged. 

10. Use of the singular shall be deemed to include the 

plur a l , and vice versa. The terms "and" and "or" should be 

in„erpreted as conjunctive, disjunctive, or both, depending on 

the context, so as to have their broadest meaning. Whenever 

necessary to bring within the scope of a Request or Interrogatory 

a l l information cr documents that might otherwise be construed to 

be outside i t s scope, the use of a verb i n any tense shall be 



constmed as the use of the verb in a l l other tenses. The term 

" a l l " includes "any," and vice versa. 

11. If you want clarification conceming any Requeat 

or Interrogatory, you are instructed to contact Counsel for 

Conrail concerning such clarification reasonably in advance of 

the response date. 

12- These Requests and Interrogatories are continuing 

in nature and you are under a duty to supplement or correct any 

responses that are incomplete or incorrect and otherwise 

supplement your responses in accordance with 49 C.F.R. § 1114.29. 
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IWTERRQgATQRIfiS 

1. I d e n t i f y any agreements between, or proposals or 

requests by (a) Applicants, the Houston Belt and Terminal 

Railroad (-HBTR") and/or BN/Santa Fe relating to HBTR's storage 

of r a i l cars on behalf of BN/Santa Fe for service provided by 

BN/Santa Fe under the BN/SF Agreement; or (b) Applicants, the 

Port Terminal Railroad Association ("PTRA"), and/or BN/Santa Fe 

relating to PTRA's storage of r a i l cars on behalf of BN/Santa Fe 

for service provided by BN/Santa Fe under the BN/SF Agreement. 

2. Identify any and a l l UP and/or SP f a c i l i t i e s that 

BN/Santa Fe and/or Applicants have id e n t i f i e d , reserved, and/or 

reqiaested, on behalf (or i n the account) of BN/Santa Fe for the 

storage of r a i l cars to serve any and a l l Shippers under the 

BN/SF Agreement. For each f a c i l i t y , identify i t s location, 

owner, t o t a l storage capacity, and available capacity for the 

storage of r a i l cars i n the account of BN/Santa Fe. 

3. With respect to line.'J where BN/Santa Fe w i l l have 

trackage rights under the BN/SF Agreement, (a) how w i l l BN/Santa 

Fe trains enter the post-merger UPSP system? (b) What are the 

c r i t e r i a for p r i o r i t y i n giving BN/Santa Fe trains access at 

points where such trains arrive to enter the Applicants' post-

merger lines? 
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4.' Have you or Applicants performed any Analysis of 

crew cycles and/or the operation of crew cycles on the primarily 

directional routes i n the Gulf/Eastern region that are described 

i n the Application? 

5. State a l l capital expenditures (both the t o t a l 

amount and such expenditures broken down according to category of 

expenditure) made i n connection with (a) BN/Santa Fe's direct 

route between St. Louis and Memphis, as described on page 158 of 

the Verified Statement: of Richard B. Peterson and page 20 of the 

Verified Statement of Neai D. Owen and (b) BN/Santa Fe's 

operations between Houston and St. Louis (via Temple, TX and/or 

Ft. Worth, TX). 

6. (a) Do you maintain t r a i n schedules for 

operations along specified routes, i n addition to timetcibles? 

(b) What data do you maintain for measuring 

performance in accordance with any such schedules that you 

maintain? 

7. Identify a l l f a c i l i t i e s of any sort to which 

BN/Santa Fe w i l l receive access to enter, to use, or for any 

other purpose i n connection with the trackage rights grants or 

lin e sales under the BN/SF Agreement. 
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8. For each 2-to-l customer (as that term i s used i n 

the BN/SF Agreement) that BN/Santa Fe expects to serve under 

rights granted by the BN/SF Agreement, state 

(a) frcm what yard w i l l i t serve such 2-to-l 

customer; 

(b) the capacity of each such yard; and 

(c) the present level of a c t i v i t y of each such 

yard. 
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• REQUESTS FOR PRODUCTION OF DOCUMENTS 

1. A l l documents, dating from January 1, 1993, to the 

present, comprising (a) timetables and track charts f o r any and 

a l l BN/Santa Fe operations along BN/Santa Fe's d i r e c t route 

between St. Louis and Memphis, as described on page 158 of the 

V e r i f i e d Statement of Richard B. Peterson and page 20 of the 

V e r i f i e d Statement of Neai D. Cwen; (b) timetables and track 

charts f o r BN/Santa Fe's current operations between Houston and 

St. Louis (via Temple, TX and/or Ft. Worth, TX). 

2. A l l documents r e l a t i n g to any and a l l UP and/or SP 

f a c i l i t i e s that BN/Santa Fe and/or Applicants have i d e n t i f i e d , 

reserved, or requested on behalf (or i n the account) of BN/Santa 

Fe f o r the storage of r a i l cars used to serve Shippers i n 

connection w i t h the BN/SF Agreement, including but not l i m i t e d to 

(a) such f a c i l i t i e s from, w i t h or in v o l v i n g the 

HBTR or the PTRA; 

(b) any proposals, agreements or requests aimong 

or between Applicants, BN/Santa Fe, and/or. HBTR concerning such 

storage; and 

(c) any proposals, agreements, or requests among 

or between Applicants, BN/Santa Fe, and/or PTRA conceming such 

storage. 
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3.* A l l documents r e l a t i n g to any discussions or 

agreements between HBTR and BN/Santa Fe r e l a t i n g t o service t o be 

provided by BN/Santa Fe pursuant to r i g h t s granted by the BN/SF 

Agreement. 

4. A l l documents r e l a t i n g to any discussions or 

agreements between PTRA and BN/Santa Fe r e l a t i n g t o service t o be 

provided by BN/Santa Fe pursuant to r i g h t s granted by the BN/SF 

Agreement. 

5. I f you answered Interrogatory No. 4 i n the 

a f f i r m a t i v e , a l l such Analyses. 

6. I f you answered Interrogatory No. 6(a) i n the 

a f f i r m a t i v e , a l l documents comprising such t r a i n schedules f o r 

the l i n e s s p e c i f i e d i n Interrogatory No. 5 (and Document Request 

No. 1) . 

7. A l l documents r e l a t i n g t o v̂ ny performance 

measurement i d e n t i f i e d i n response to Interrogatory No. 6(b) f o r 

the l i n e s s p e c i f i e d i n Interrogatory No. 5 (and i n Document 

Request No. 1). 

8. Track charts f o r each yard s p e c i f i e d ii: response 

to Interrogatory No. 8. 
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Constance L. Abrams 
Jonathan M. Broder 
Anne E. Treadway 
CONSOLIDATED RAIL CORPORATION 
2001 Market Street 
Philadelphia, PA 19101 

Daniel'K, 
William J. Kolasky, Jr. 
A. Stephen Hut, J r . 
Steven P. F i n i z i o 
Alex E. Rogers 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 

February 2, 1996 
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CBRTIFICATB OF/SERVICB 

I c e r t i f y that on t h i s '2zL. °^ Febmary, 1996, a 
copy of the foregoing Consolidated Rail Corporation's F i r s t Set 
of I n t e r r o g a t o r i e s and Second Requests to BNSF Coirporation f o r 
the Production cf Documents to BNSF Corporation was served by 
hand de l i v e r y t o : 

Erika Z. Jones 
Mayer, Brown and P i a t t 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 

Arvid E. Roach I I 
S. William Livingston, J r . 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 

Paul A. Cunningham 
Richard B. Herzog 
Jcunes M. Guinivan 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Wash.i ngton, D.C. 20036 

and served by f i r s t - c l a s s mail, postage pre-paid, t o a l l p a r t i e s 
on the Restricted Service l a s t . 

Alex 
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PEGGY WILSON 

COUNCILMEMBER AT LARGE 

< ^ H A L L . SUITE 2W40 
— - - ^ \ Vf300 PERDIOO STREET 

NEW ORLEANS. LA 70112 
(504) 565-6335 

FAX (504) 565-7655 

January 27, 1996 

FTBO 51996 

The Honorable Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
12th St and Constitution Ave. 
Washington, D.C. 20423 

RE: Finance Docket .32760 

Dear Secretary Williams: 

I am extremely concemed about the competitive affects on area businesses of the proposed 
acquisition T the Southem Pacific Railroad by the Union Pacific. WhUe ! am familiar with the 
proposed i.gK. m̂ent between UP and Burlington Northem-Santa Fe (BNSF) which is intended 
to remedi •!.'.';e effects, I am not persuaded that this arrangement will product effective 
competitioD for area rail traffic. 

I also have .wiewed Conrail's proposal to acquire a significant portion of the SP's eastem lines 
in connection with the merger, especially the lines running from Chicago and St. Lois to 
Arkansas, Te.(as, and Louisiana. I find this proposal to be more appropriate and far more 
ê 'fective in addressing my concems. The Conrail proposal calls for ownership of the lines, 
wh'̂ reas tl.e UP-BNSF agreement primarily involves the granting of trackage rights. 1 believe 
that trackage rights provide only limited benefits and limited guarantees which easily can be lost 
of railroads disagree over whose traffic has priority and who is in charge of operations on the 
line. Further, I believe an owning railroad is far better position than a renter to encourage 
ecor'̂ Tiic development activities on its lines. 

Another reason I favor Conrail's proposal is that it would provide efficient service for area 
shippers, especially to northeast and midwest markets. Conrail service to tliese markets would 
be the fastest and most direct, and involve the fewest car handling. 

;'. 3MS.' -.̂  e - K J ^ f..mm \ . ^ ' »] OCM iSa-j 

^•jj .'̂ "̂ .N 't:" •̂  ? I ̂  c * 
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Finally, I bdieve Conrail's proposal will ensure that area rail customers have multiple rail 
options. I am extremely concemed about the recent merger trend tliat could lead to only a few 
giant railroads serving the nation's businesses. Clearly, mega-railroads will only further limit 
competition and reduce productivity. 

For all of these reasons I will actively oppose the UP-SP merger at the ICC unless it is 
conditioned upon acceptance of Conrail's proposal. 

Sincerely, 

Qrqcu.iddii&Ar 
Peggy Wilson 
Councilmember-At-Large 
PW/rsb 

cc: 
David M. UVan 
President and Chief Executive Officer 
Conrail 
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"AN ILLLXOIS CERTOTED CITY" 

6 / / j 

4-t ^ •'̂  .y ^'^H?) 'crUERRY P. GENOVA 

•-Lik' . ' - ' January 30, 1996 

l i l ' - ; J i. 'Cai.rix: vci.Ai<.-<^i <*. !».• 'Oiiia 

Secretary 
Iiilcr5ta:e Coinmerce Comrr.ission 
12^^l vtrcti^ and Constilution Avenue 
W':ish:r.3tr.n, D.C. 20422 

•"7 

f£eo2t9̂ 6 jj 

Daar Sccrorarv Wi)!:ams: 

/ -4 

s . f; 

< 

(fi 

•3! 
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L recently learn-ed of the proposed merger between the '. 'r 'on Pscifi«: and 
Southern Pacific railroads. This n:ierger raises son\e comr-n'^i^e co-'vcern.'; 
h«re in Illinois. ! am v^riting tc ep.cov-/• you to coii^idnr a proposiil Jnal I 
tiiiiik addresses -.bese concerns. Corir:-i.'s .wpc'sal lo U'urchase iiic easien"". 
poit:cn of the Suuthem I-acific lailroad (S"r-East). 

Many busines.seb and industries in o i f region ship their pic-ducts lo a-.arket 
via rail. In most cases, thsse busincsse:̂  must uie aiore than cne railroad to 
move their gcodfi ovor long distances. Us;-:aiiy, that invclves reiying on a 
netA'crk of traci<agp rights •'•nd h.iulage ap,.6cment5. 

If Cort-^i; ar.quTrod th»̂  br-Ga.«it. tr.e exp.-nrî sd i/«.tera wouid ofrfr rr..-ay 
liiinois busire<;ses et'ficier.!-, '-.ingle-lire f'-eigh.' service to the scijthein Lft- t*=d 
States, because C^r-nrnil's proposal vvould reduce the ri.:mb^" cf •-ar changes 
required tc ship go*:>ds to the Soulh, llliiiois businesses would save 
tidritportf.ti^.'ii cjfts tsnd couid become n'.ore competitive ir. new markets. 

In aUdit:oi\ i:o prov iding n.ov, business opportunities, C.-;nrairs proposal tc 
buy the SP-Easr wouid preserve comperiirive pricing along the tv.'o main 
freight lines Detween Chicago and St. Loms. Umor Pacific's pronossl, on the 
other nr.nd, vvould erode competetioi-. by jiivn.g Union Pacific •rr.ntrol of both 
of these fre!gl'.t lines. Tnis cc.dd -Jcsiroy competiti^'e pricing 2nd ultimately 
atfpct the transponation g.X;ds betweeit Chicago and St. Louis and o i to the 
South. 

P.O. BOX 1519 304 Pl'LASKI ROAD CALUMET CITY. ILLINOIS 60409 JOSSQl-SlOa 



I am also worried about the Union Pacific's long-term plans if it acquires the 
SP-East. What incentive would it have to keep both lines rumung between 
Chicago and St. Louis? I fear that Union Pacific eventually would close one of 
th.ese crucial routes. Tb^t would mean a loss of jobs in many communities 
and higher transportation costs for local businesses. 

Conrail's proposal offers a sensible solution to the problem ~ one that would 
maintain competitive rail transport prices for Illinois businesses. And 
Corurail's acquisition of the SP-EaSt would provide more than just 
convenience and savings for industries. The resulting business development 
and investment could bring additional jobs to Illinois communities. 

I urge you to seriously consider the ramifications of the Union Pacific-
Southern Pacific merger, particularly in terms of preserving competition 
along the SP-East lines. Your decision will affect many lives here in Illinois. 
Tiianks for your consideration. 

Sincerely, 

/ JferryiP. Geneva 
^^^ayor 

cc: D:iv'd M. LeVan 
President and Chief Executive Officer 
Conrail 
2001 Market Sb-eet, ITINJ 
Philadelphia, PA 19101-1417 
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OH Td 

Linda J. Morgan 
Chairman 
Surface Transportation Board 
Department of Transportation 
1201 Constitution Ave., N.W., Room 4126 
Washington, DC 20423 

Dear Ms. Morgan: 

ROHALD H. MC CROBIE 
VICE PRESIDENT PROCUREMENT 
1-915-774-6410 

Tri-State Associated Groceis, Inc 
p 0. Box 9938 
1000 Hawkins Boulevard 
El Paso. Texas 79990 
Facsimile 1-915-774-6A43 

RE: DOCKET #32750 

We are 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 fai from persuaded that it will produce 
effective competition for our traffic. 

We Iiave also considered the possibility that Conrail 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 lo be much more appropriate and effective in 
addressing our concerns. We think their proposal is better because it involves their 
ownership of the lines, whereas most of the UP-BN/Santa Fe deal involves only trackage 
rights. We have learned 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. 

We favor Conrail's proposal as it would pr̂ -'vid ' the best through service between Texas and 
the Northeast/Midwest markets. This routir ;q ".ould involve the fewest handlings between 
carriers which is very important to industries n i ine above market place. 

Finally, we think Conrail's proposal helps tc assure that we and other rail customers will have 
multiple rail options. We are extremely concerned at)out the trend toward only a few giant 
railroads. This is definitely not in the custome; a' interest. 

For these reasons, we will actively oppose the UP-SP merger at the Department of 
Transportation, unless it is conditioned on acceptance of Conrail's proposal. x 

Sincerely, 
OfltetJtheSKfttafy rs3 

i j \ 

r 1-.-

- X 
I'n 

o 
rn 

cc: Honorable Kay Bailey Hutchinson 
Honorable Phil Gramm 
Chairman Barry Wilii<ainson 
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BOB MILLER 
Governor 

STATE OF NEVADA 

EXECUTIVE CHAMBER 
^ , - l - r ^ ^ ^ - 1 7 0 2 ) *»7»567D 

Carton City, Nevada 89710 r f ^ r ^ r (7021^7-443* 

January 26, 1996 

The Honorable Vernon A. Williams 
Secretary, Interstate Conunerce Commission 
12th and Constitution Ave. NW, Room 2215 
Washington, DC 20423 

Dear Secretary Williams: 

I am writing to request permission to comment on the 
Union Pacific/Southern P a c i f i c merger. Although I missed 
the January 16 deadline to express my intent to 
participate, I would appreciate f u l l consideration of my 
forthcoming remarks. I would also appreciate being 
granted VIS status for thi s case. 

Thank you for your cooperation ar-*? assistance. 

Sincerely, 

BOB MILLER 
Governor 

BM/tc 

:r AH 
.-53 

1 

; OVE3:i OF ALL 
PRQC^^ZDiNGS 

r-.-i Pn : '. '• 
• '•"•'-••J, 
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Jar Pag ; Count :—! 
CONCRETE ^l^^.i^ 

Linda J Morgan 
Chairman 
Surface Transportation Soard 
Department of Transportation 
1201 Constitution Ave , N.W,, Room 4126 
Washington, DC 20423 

Dear Ms. Morgan: 

SYLVIA Y. SILLEP 

7101 M e ' c " * ! ! ^ ^ 
p o. Drawer 2 6 ' . ^ ^ 
El Paw. Te»as 79926 

RE: DOCKET #32760 

0«. (915) " 9 ^ * 
FAX (915) ^ 5 ^ ^ 

We are 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. 

Wetiave also considered the possibility that Conrail acquire some of SP's eas^^rn 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 their proposal is better because it involves their 
ownership of the lines, whereas most of the UP-BN/Santa Fe deal involves only trackage 
rights. We have learned that the benefits of trackage nghts are uncertain in that they can be 
easily lost if the railroads argue about whose traffic has phority, who is in charge of operations 
on the line, and so forth. 

We favor Conrail's proposal as it would provide the best through service between Texas and 
the Northeast/Midvirest markets. This routing would involve the fewest handlings between 
carriers which is very important to industries in the above market place. 

Finally, we think Conrail's 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' interest. 

For these reasons, we will actively oppose the UP-SP merger at the Department of 
Transportation, unless it is conditioned on acceptance of Conrail's proposal. o 

X 

^"7 m 
rt 

cc: Honorable Kay Bailey Hutchinson 
Honorable Phil Gramm 
Chairman Barry Williamson 
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Linda J. Morgan 
Chairman 
Surface Transportation Board 
Department of Transportation 
1201 Constitution Ave,, N,W,, Roon 4126 
Washington, DC 20422 

\ute Segovia 

Fa«oKO.SA^ 
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Dear Ms. Morgan: 
RE: DOCKET #32760 

We are 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/S 'Ota 
Fe which is intended to remedy those effects, we are far from persuaded that it will produce 
effective competition for our traffic. 

Wetiave also considered the possibility that Conrail 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 their proposal is better because it involves their 
ownership of the lines, whereas most of the UP-BN/Santa Fe deal involves only trackage 
rights. We have learned that the benefits of trackage rights are uncertain in that they can be 
easily lost if the railroads argue about whose traffic has pnority, who is in charge of operations 
on the line, and so forth. 

We favor Conrail's proposal as it would provide the best through cer 'ce between Texas and 
the Northeast/Midwest markets. This routing would involve the fe //^ -. handlings between 
carriers which is very important to industries in the above market piace. 

Finally, we think Conrail's proposal helps to assure that we and oiher 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' interest. 

For these reasons, we will actively oppose the UP-SP merger at the Department of 
Transportation, unless it is conditioned on acceptance of Conrail's proposal. 

Sincerel 

A_ ̂  KJMi^^ 

o 
•X. 

5).... 
r3 o 

cc: Honorable Kay Bailey Hutchinson 
Honorable Phil Gramm 
Chairman Barry Williamson 

ENTERED 
OMcf ofth«8«ef«iafV 

Hti? 1996 
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Item No, 

t age Cour/: i B R O W N & P L A T T 

CHICAGO 
"RL.IN 
»USSELS 

.OUSTON 
LONCK.N 
LOS ANGELES 
NEW YORK 
TOKYO 
MEXICO CITY CORRESPONDENT 

JAUREGUi. NAVARRETE. NADER Y ROJAS 

KELLEY E O'BRIEN 
M C M B C O O F T H C V I R G I N I A B A K 

N O T A O M I T T C D N T M t D ) » T B l C T O F C O L U M B I A 

2O2.77«.0«07 

JNSYLVANIA AVENUE, N.W. 

W A S H I N G T O N , D.C. 2 0 0 0 6 - 1 8 8 2 

202 -463 -2000 
TELEX 8SJ2IS03 

FACSIMILE 
202 -861 -0473 

February 1, 1996 

BY HAND 

Uonorable Vemon 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.. -
Cnntrol & Merger -- Southem Pacific Rail Corp.. et al. 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned docket are the original and twenty (20) 
copies of: (i) a letter sent today from Erika Z. Jones to Alan E. Lubel; and (ii) a letter frcm 
Erika Z. Jones served to all counsel on the Restricted Service List. 

I would appreciate it if you would date-stamp the enclosed extra copies and returr 
them to the messenger for our files. 

Sincerely, 

Kelley E. O'Brien 

FMO 21996 



C H I C A O O 
BERLIN 
BRUSSELS 
HOUSTON 
LONDON 
LOS ANGELES 
NEW YORK 
MEXICO CITY C O R R E S P O N D E N T 
JAUReOUl. NAVAHETTt. NAOCR Y POJAS 

ERIKA Z. JONCS 

202-770-06*2 

MAYER, BROWN & PLATT 
2000 PENNSYLVANIA A V E N U E , N.W, 

WASHINGTON, D.C, 2 0 0 0 6 - I 8 8 2 

0 

February 1, 1995 

Alan E. Lubel, Esq. 
Troutman Sanders LLP 
601 Pennsylvania Avenue, N.W. 
Suite 640 
.Washington, D.C. 20004-2608 

2 0 2 - 4 8 3 - 2 0 0 0 
T E L E X 8 9 2 6 0 r ' 

FACSIMILE 
2 0 2 - 8 6 1 - 0 4 7 3 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corporation, et a l . -- Control and Merger 
Southern P a c i f i c Corporation, et a"; . 

Dear Alan: 

This responds t o your request f o r a date on which Gerald 
G r i n s t e i n would be av a i l a b l e f o r a deposition. 

Mr. G r i n s t e i n w i l l be available on Friday, February 16 at 
10:00 a.m. at Bur l i n g t o n Northern Railroad Company o f f i c e s , 3800 
Continental Plaza, 777 Main Street, Fort Worth, Texas 76102 and 
w i l l respond t o questions regarding his statements as quoted or 
paraphrased i n the December 18, 1995 issue of FORBES magazine 

7 

m 0 2 1996 

Sincerely, 

Erika Z. Jones 

cc: The Honorable Jerome Nelson 
The Honorable Vernon Williams 
Res t r i c t e d Service L i s t 

-,-3 •• 



H I C A G O 
• R L I N 

R ' J S S E L S 
H O U S T O N 
L O N D O N 
L O S A N G E L E S 
N E W Y O R K 

M E X I C O C I T Y C O R R E S P O N D E N T 

J A U R E G U I . N A V A R E T T E . N A D E R Y R O J A S 

ERIKA Z. J O N E S 
a 0 2 - 7 7 a - 0 6 « 2 

MAYER, BROWN & PLATT 

2 0 0 0 PENNSYLVANIA AVENUE, N W. 

W A S H I N G T O N . D C. 2 0 0 0 6 - 1 8 8 2 

February 1, 1996 

2 0 Z - 4 > ; 3 - 2 0 0 0 
T E L E X 8 9 2 6 0 3 

F A i : S I M I L E 
2 0 2 - 8 r : - 0 4 7 3 

TO ALL COUNSEL ON THE RESTRICTED SERVICE LIST 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corporation, et a l . -- Control and Merger 
Southern P a c i f i c Corporation, et a l . 

Due t o scheduling c o n f l i c t s , i t has become necessary t o 
reschedule the deposition of BN/Santa Fe witness Carl Ice. Mr. 
Ice w i l l now be a v a i l a b l e on February 14, 1995, a day t h a t i s not 
c u r r e n t l y assigned t o a witness on the deposition schedule. 

Sincerely, 

&i'h^'^-^^ 
Erika Z. Jones 

i C j / ^ 

CC: The Honorable Jerome Nelson 
The Honorable Vernon Williams 

C fir ' .-r-y 

FEBO 2t996 

- 1 
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Item No, 

Jan Page Count 

Linda J, Morgan 
Chairman 
Surface Transportation Board 
Department of Transportation 
1201 Constitution Ave , N W Room 410c 
Washington, DC 20423 ' ^°° '^^^26 

Dear Ms, Morgan. 

^ 1 

38 
0 0 

u S 

Q 

-1 _ £ u . 
ui 

RE: DOCKET #32760 

Fe wh,ch is intended to remedy those s Z - f . f ĝ  eement betweer, UP and BN/San« 
erfect,v« compeftion for ourlraffic ''«^^"3<^e« that it w i l f p r S 

, We have also considered the possibilitv lhat rr,nr=a 
connection wilh the merger esp-cial w h r f n i ""^""'^ ° ' SP's eastem lines in 
and Louisiana, We find this possW y ,S b f m . r n ' ? / ™ ' " ' " ^ Louis™Te^s 
addressing our concerns We think h J r ™ ^ appropriate and effective in 

nghts. We have learned that the ber̂ ef is of i r . ^ ! , '^^ ' " ^ ' ^^^ only trackace 
eas^y lost if the railroads argue about l o i S f c ' h V J ^ T *ey « n b,> 
on the hne, and so forth "^" '^ P'-'on'y. who is in charge of operations 

^^eHZeZ:i!ll7Z';:,l 'mZT'^-^^^^^ ---- *'-^^een Texas and 
earners wh.ch ,s verv iJ^^S^Tj^^^^::;^'-^^^^^ 

r - — r s wm have 
railroads This ,s definitely noHnTe i T u ^ o m l ^ i n t t ^ ^ ^ ^ ^ ' "'^ ^ S ' - t 

Sincerely, o S 

cc: Honorable Kay Bailey Hutchinson 
Honorable Phil G.̂ amm 
Chairman Barry Williamson 

LM 

Z3: 

1.0 

3 O _ , 
rn ".T 
o .T - • 
~ i j 

o 
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I t em No.. Z if 

• Page Count 
NEW DEAL 
FURNITURE 

Linda J. Morgan 
Chairman 
Surface Transportation Board 
Department of Transportation 
1201 Constitution Ave., N.W.. Room 4126 
Washington, DC 20423 

Dear Ms. Morgan: 

MAT— WARD 

8730 ALAMEDA • EL PASO. TX 79907 • (915)859-7823 
7130 GATEWAY EAST * EL PASO. TX 79915 • {915)778-9230 

RE: DOCKET #32760 

We are extremely concerned about the competitive effects on us of the proposed acquisition 
of SP by UP. While we have reviev/ed 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 slso considered the possibility that Conrail 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 their proposal is better because it involves their 
ownership of the lines, whereas most of the UP-BN/Santa Fe deal involves only trackage 
rights. We have learned 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. 

We favor Conrail's proposal as it would provide the best through service between Texas and 
the Northeast/Midwest markets. This routing would involve the fewest handlings between 
carriers which is very important to industhes in the above market place. 

Finally, we think Conrail's 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' interest. 

For these reasons, we will actively oppose the UP-SP merger at the Departmei^of 
Transportation, unless it is conditioned on acceptance of Conrail's proposal. ^ 

Sincer 

cc. Honorable Kay Bailey Hutchinson 
Honorable Phil Gramm 
Chairman Barry Williamson 

ae 

• o 1^ 
' X I." 
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I tem No. 

Page Count I 

Linda J. Morgan 
Chairman 
Surface Transportation Board 
Department of Transportation 
1201 Constitution Ave., N.W., Room 4126 
Washington, DC 20423 

Dear Ms. Morgan: 

MttoAifi tanner 0(TitiYCoipo«*»«*' 
6627 Mart** 
B Paso, Texas 79915 

RE: DOCKET #32760 

We are 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 Fiave also considered the possibility that Cor.raii 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 their proposal is better because it involves their 
ownership of the lines, whereas most of the UP-BN/Santa Fe deal involves only trackage 
rights. We have learned that the benefits of trackage rights are uncertain in that they can be 
easily tost if the railroads argue about whose traffic has priority, who is in charge of operations 
un the line, and so forth. 

We favor Conrail's proposal as it would provide the best through service between Texas and 
the Northeast/Midwest markets. This routing would involve the fewest handlings between 
carriers which is very important to industries in the above market place. 

Finally, we think Conrail's proposal helps to assure that we and other rail customers will have 
multiple rail options. We are extremely concemed about the trend toward only a few giant 
.••ailroads. This is definitely not in the customers' interest. 

For these reasons, we wiii actively oppose the UP-SP merger at the Department of 
Transportation, unless it is conditioned on acceptance of Conrail's proposal. 

Sincerely 

cc: Honorable Kay Bailey Hutchinson 
Hone-able Phil Gramm 
Chairman Barry Williamson 

OAh iofttw8«cf«(aiy MV J 
U l r/, o 
^ rr o 
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Item No. 

Page Count. I 

J , M I C H A E L HEMMER 

I 2 0 2 I e e z - s s 7 8 

OlRCCT T t L C r A X NUM»cn 

' A/ J J 
C O V I N G T O N & B U R L I N G 

l a O i P E N N S Y L V A N I A A V E N U E , N, W, 

P C B O X 7 5 6 6 

W A S H I N G T O N , D . C 2 0 0 4 4 . - 7 5 6 6 

( 2 0 3 ) 6 6 2 - 6 0 0 0 

TELEFAX 1 2 0 2 1 0 6 2 - 0 1 9 1 

T E L E X a S - b S a I C O V L I N G W S H I 

C A B L E C O V L I N G 

rte 011996 

January 31, 1996 

LECWiTCLD H O L M 

' C'J«70N STUtCT" 

I ' LONDON WIY SAS 

CN43LANO 

TtL£»NONC « . l . l 7 l . 4»9 .aeS6 

TELCrAx **-m.*»9.3xyi 

••USSELS C O W l t S W X J t N T OFFICE 

AVENUE OES ARTS 

•HUESCLS 10«0 SELSILM 

TCLERWONE » - Z - S I « - 9 « a o 

TELEFAX 3 i> -2 .90> . l9aa 

HAND DELIVERY 

The Konorabie Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12th Street and Co n s t i t u t i o n 
Avenue, N.W. 

V7ashingtcn, D.C. 20423 

Re Finance Docket No. 32760, 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 Company --
Control and Merger -- Southern P a c i f i c R a i l 
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 

Dear Mr. Williams: 

Enclosed i s di s k e t t e containing a Microsoft Excel 
5.0a version of the Labor Impact Exhibit i n the UP/SP merger 
a p p l i c a t i o n . The e x h i b i t was omitted i n a d v e r t e n t l y from the 
copy of the a p p l i c a t i o n that was o r i g i n a l l y f i l e d on d i s k e t t e , 
We apologize f o r any inconvenience t h i s may have caused. 

Sincerely, 

J. Michael Hemmer 

Enclosure 
CC: A l l p a r t i e s t h a t have received d i s k e t t e copies 
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©hemtech Distribution Inc. 

2701 Channel Ave • Me-nphis. TN 38113 • (901) 775-2100 

January 24, 1996 

Linda J . Morgan 
Chairman 
Surface Transportation Board 
Department of Transportation 
1201 Constitution Avenue, N.W., Room 4126 
Washington, DC 20423 

Dear Ms. Morgan: 

o 
z 

rrt 

or? 

r 1 -

C5 

We are extremely concerned about the competitive effects on us of 
the proposed acquisition of SP by UP. While we have reviewed the 
p'roposed agreement between UP and BN/Santa Fe which i s intended 
to remedy those effects, we are far from persuaded that i t w i l l 
produce eftective competition for our t r a f f i c . 

We have also considered the pos s i b i l i t y that another r a i l c a r r i e r 
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 t h i s p o s s i b i l i t y to be much more 
appropriate and effective in addressing our concerns. We think 
the i r proposal i s bette.r because i t involves their ownership of 
the l i n e s , whereas most of the UP-BN/Santa Fe deal involv. r only 
trackage rights. We have learned that the benefits of t^'i,; -.age 
rights are uncertain i n that they can be easily l o s t i f ine 
railroads argue about whose t r a f f i c has priority, who i s iu 
charge of operations on the line, and so forth. 

We think a property owning proposal helps to assure that we and 
otbfir r a i l cnstomers w i l l have multiple r a i l options. We c.re 
extremely concerned about the trend toward only a few giant 
railroads. This i s definitely not in the customers' interest. 

For these reasons, we w i l l actively oppose the UP-SP merger at 
the Department of Transportation, unless i t i s conditioned on 
acceptance of a property owning proposal. 

t e c ) y ^ i s t . r i b u t i o n . I n 

Branch Manager 

Item No. 

Page Count 
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^dec MCKINKETGRAIN CORP. 

Item No. Stuart Kemp 

P a g e C o u n t f 

206 N Main 
McKlnney. Texaa 75069 

January 16, 1996 

Linda J. Morgan 
Chairman 

urface Transportation Board 
uepartment of Transportation 
1201 Constitution Ave., N.W., Roon 4126 
Washington, DC .':0423 

RE: Docket #32760 
Dear Ms Morgan: 

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

We have also considered the possibility that another rail carrier acquire some of SP's eastern 
lilies 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 their proposal is better because it involves their 
ownership of the lines, whereas most of the UP-BN/Santa Fe deal involves only trackage 
rights. We have learned that the benefits of trackage rights are uncertain in that they can be 
easily lost if the railroads argue about whose traffic has prionty, who is in charge of operations 
on the line, and so forth 

We think a property owning 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' interest. 

For these reasons we will actively oppose the UP-SP merger at the Department of 
Transportation, unless it is conditioned on acceptance of a property owning proposal. 

1-800-937-5572 
214-542-6369 
214-548-0751 

Sincerely, Office of fh«s«cretafy 

! ^ t * * 1994 ; 
r e l ^ of 

cc- Honorable Phil Gramm 
Honorable Kay Bailey Hutchinson 
Chairman Barry Williamson 
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January 17, 1996 I t em No. 

Linda J, Morgan ^^^^ Count. ^ 
Chairman — ^/H) _ 
Surface Transportation Board 
Department of Transportation 
1201 Constitution Ave,, N,W,, Room 4126 
Washington, DC 20423 

RE: Docket #32760 
Dear Ms. Morgan: 

GILMER SEED & FEED CO. 
Tammy Moor* 

306 Tiytor Sl 
PO 8o» Joe 
G*m«f, TX 75*44 

* ^ R..: 903/6*3 ^125 

^ NutrenaFeeds 

We are extremely concerned about the competitive effects on us cf the proposed acquisition 
of SP by UP, While we have reviewed the proposed agreement between UP and BN/Santa 
Fe whicn is intenaea to remeay those efrec.s we are far from persuaded tnat it wiii produce 
effective competition for our traffic. 

We have also considered the possibility that another rail carrier 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 their proposal is better because it involves their 
ownership of the lines, whereas most of the UP-BN/Santa Fe deal invclves only trackage 
rights. We have learned that the be lefits of trackage rights are uncenain in that they can be 
easily lost if the railroads argue about whose traffic has pnority, who is in charge of operations 
on the line, and so forth. 

We think a property owning 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' interest. 

For these reasons, we will actively oppose the UP-SP merger at the Department of 
Transportation, unless it is conditioned on acceptance of a property owning proposal. 

^fit/]d L Sie^enboYi 

mnu^ 
^im^f Q^^PA fpoA CD. Inn. 

cc: Honorable Phil Gramm 
Honorable Kay Bailey Hutchinson 
Chairman Barry Williamson 
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January 18, 1996 
I t e m No. 

SOUTHERN C0MP::ZS3 
p. 0. Box 2&7 

PLAIN DEALING. LA 71064 

Page Count /_ o < 

r «o 
O -

>• — r o S C O r o 
o 
a 
- r 

o — -
1> 

z cr-> 

Linda J, Morgan 
Chairman — 
Surface Transportation Board 
Department of Transportation 
1201 Constitution Ave., N W , Room 4126 
Washington, DC 20423 

RE: Docket #32760 

Dear Ms, Morgan: 

We are 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 wiil produce 
effective competition for our traffic. 

We ^avc• also considered the possibility that Conrail acquire some of SP's eastern lines in 
connection with the rr,erger, especially the lines running from Chicago and St. Louis to Tex;"is 
and Louisiana. We find this possibility to be much more appropriate and effective in 
addressing our concerns We think their proposal is better because it involves their 
ownership of the lines, whereas most of the UP-BN/Santa Fe deal involves only trackage 
rights. We have learned 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. 

We favor Conrail's proposal as it would provide the best through ser/ice between Texas and 
the Northeast/Midwest markets. This routing would involve the fewest handlings between 
carriers which is very important to industries in the above market place. 

Finally, we think Conrail's 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' interest. 

For these reasons, we will actively oppose the UP-SP merger at the Department of 
Transportation, unless it is conditioned on acceptance of Conrail's proposal. 

X 

o 

cc; Honorable Phil Gramm 
Honorable Kay Bailey Hutchinson 
Chairman Barry Williamson 
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January 17, 1996 Item No, 

61^ 

Page Count 

Linda J. Morgan 
Chairman 
Surface Transportation Board 
Department of Transportation 
1201 Constitution Ave., N W,, Room 4126 
Washington, DC 20423 

RE: Docket #32760 
Dear Ms, Morgan: 

e . 1 4TH ac INO'JSTRIAL BLVD. 
MT, P L I A S A N T . T X 7 9 4 8 8 ^ 

B U I L D I N G SUPPLY 

JAKiES W D I L L A R D 
OWNfff 

P C. BOX e s t 
PMONf i a i 4 ) 5 7 2 - 7 9 7 1 

We are ext.^emely concerned about the competitive effects on us of the proposed acquisition 
of SP by UP, While we have reviewed the proposad 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 nave also considered the possibility that Conrail 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 appropnate and effective in 
addressing our concerns. We think their proposal is better because it involves their 
ownership of the lines, whereas most of the UP-BN/Santa Fe deal involves only trackage 
rights. We have learned 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 sc forth. 

We favor Conrail's proposal as it would provide the best througi- i _'vice between Texas and 
the Northeast/Midwest markets. This routing would involve the ^st handlings between 
carriers which is very important to industries in the abo\e market p;ace. 

Finally, we think Conrail's proposal helps to assure that we ana other rail customers will have 
multiple rail options. We are extremely concerned about the trend 'oward only a few giant 
railroads. This is definitely not in the customers' interest. 

For these reasons, we will actively oppose the UP-SP merger at the Department of 
Transportation, unless it is conditioned on acceptance of Conrail's proposal. 

Sincerely, 

cc: Honorable Phil Gramm 
Honorable Kay Baiiey Hutchinson 
Chairman Barry Williamson 

OffiStpfthf 8«cr«ta>y 

ftb6 1994 
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Page Count 

C H I C A O O 

LOS A.NOEI.ES 

X E W Y O H K 

WRITCH'S OtSECT NUMBKB 

202: 736-»19S 

i D L E Y Sc A U S T I N 
- T N E R S H I P m C L I D I V O P R O F E S S I O N A L C O R P O R A T I O N S 

1722 E Y E STREET, N',W, 

W A S H I N O T O N , D.C. a o o o o 

T E L E P H O N E 202: 736-aooo 

T E L E X 89-403 

F A C S I M I L E 202: 73G-8711 

FOUNDED i see 

January 26, 1996 

6 

L O N D O N 

S I N G A P O R E 

T O K Y O 

BY MESSENGER 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12th Street and C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

r 

Re: Finance Docket No. 32760, Union P a c i f i c Corp., 
et a l . — Control and Merger — Southern Pacif3^ 
R a i l Corp.. et a i . f and embraced proceedings 

Dear Mr. Williams: 

The undersigned counsel hereby enter t h e i r appearance 
as counsel of record f o r the City of Pueblo, Colorado, which has 
f i l e d a Notice of I n t e n t t o P a r t i c i p a t e , dated December 14, 1995 
i n the above-referenced proceedings. 

Pursuant t o 49 C.F.R. S 1180.4(2), the C i t y of Pueblo 
chooses t o be i d e n t i f i e d by the acronym "PBLO" i n these 
proceedings. 

Very t r u l y yours, 

Terence M. Hynes 
K r i s t a L. Edwards 
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CC; A l l Parties of Record 
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KI E96A05 SED (1176196 11 44ua) 
JAN 2 9 1996 


