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Honorable Vernon A. Wilhiams

Office of the Sceretary

Case ('u‘nnul Unut i Olﬂoasz‘rheonggcrotary
Attn: STB Docket No. 32760 and 32760 (Sub-No. 21)

Surface Transportation Board AUG 30 2000
1925 K Street, NJW
Washington, D.C. 20423-0001 pub‘;":'gzg:;om

Re Union Pacific Corporation, et al. — Control and Merger — Southern Pacific Rail
Corporation, ¢t al., Finance Docket No. 32760 = ¢/, r 3/
: /

Union Pacific Corporation, et al. — Control and Merger — Southern Pacific
Rail Corporation, et al.. Finance Docket No. 32760 (Sub-No. 21) (Oversight)

Dear Sn

[ am enclosing an original and twenty-{ive (25) copies of a Notice of Change of Address
i am also enclosmg a 3.5 inch diskette with this document

In addition, 1 am enclosing one additional copy which ©ask that you date-stamp and
return to our messenger. Thank you

Sinceyely,

/@wﬂ,

Charles A. Sy

I'nclosure




Before the
SURFACE TRANSPORTATION BOARD
Washington, D.C.

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 SOUTWESTERN RAILROAD COMPANY, SPCSL CORP. AND THE
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY

Finance Docket No. 32760 (Sub-No. 21)
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 SOUTWESTERN RAILROAD COMPANY, SPCSL CORP. AND THE
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY -- OVERSIGHT

NOTICE OF CHANGE OF ADDRESS

I'his 1s to notify this Board and all parties of record in the above-referenced
proceedings of the change of address of undersigned counsel, who 1s counsel tor the

Intermountain Power Agency and the Southern California Regional Rail Authority in this

proceeding. Please address all further correspondence, pleadings, notices and decisions

in these proceedings to counsel at this address.

" 4 /{ /
P e s / :
Dated: August 29, 2000 //{W /‘//'}(/ \/ Z‘

Charles A. Spitulnik \J

Mcl cod, Watkinson & Miller
One Massachusetts Avenue, N.W.,
Suite 800

Washington, D.C. 20001

(202) 842-2345




CERTIFICATE OF SERVICE

| hereby certify that 1 have this 29th day of August, 2000, caused to be served a

copy of the foregoing Notice of Change of Address by first class mail on all parties of

record i this proceeding

Charles A. Spityini
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ANDREW P. GOLDSTEIN 2175 K StreeT, N.W. E-Man

STevEN ). KALISH WASHINGTON, D. C. 20037 MSH@MSHPC . COM

RicHArRD D. LiIEBERMAN -

Harvey L. RETER (702) 393-5710 WEBSITE
HTTP.//WWW.MSHPC.COM

OF COUNSLL
WiLuiam | HARKAWAY
KAREN R. O'BRrIEN
DAanEL ). SWEENEY

July 14, 2000

Attn. Dockets Unit

Surface Transportation Board
1925 K Street, N W
Washington, DC 20423

Re: Finance Docket No 32760

Dear Sir

Effective immediately, please change your records to reflect our new office address  Our

telephone, fax and email information remains the same

|Steven J Kalish]

McCarthy, Sweeney & Harkaway, P C
2175 K Stoeet, N'W | Suite 600
Washington, DC 20037

Sincerely,

Steven J Kalish

SIK dbe







Surface Cransportation Board
Washington. B.C. 20423-0001

(®ffice of the Uhairman
June 20, 2000

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

Dear Mr. Moore:

This is in response to the letter that you sent to Senator Peter Fitzgerald regarding the
Union Pacific Railroad Company (UP). Senator Fitzgerald has requested that I respond directly
to you. In your letter you express particular concern about UP and the rail lines it has abandoned
since acquiring the Southern Pacific (SP) railroad system and other 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 Board (Board) before the Board
will grant the railroad authority to abandon a line of railroad. The public may participate in these
proceedings. While UP has obtained abandonment authonty for certain SP lines following the
UP-SP merger where continued operation of the lines could not be economically justufied, UP
also has invested, and continues to invest, hundreds of millions of dollars in restoring and
upgrading the former SP system — an important reason why the agency approved the UP-SP
merger.

You also raise concerns about the impact of UP rail freight operations on Amtrak rail
passenger service. As with all the freight rmlroads over which Amtrak operates, UP and Amtrak
have a prnivately negotiated agreement addressing on-time performance. Also, Amtrak has
certain Federal statutory rights to use the rail lines of freight ratlroads such as UP, Should
Amtrak experience service problems due to actions by the freight railroad over whose lines it
operates, Amtrak may pursue remedies available under its agreement or under the relevant
Federal statutes.

I appreciate your interest in these matters. | will have your letter, Senator Fitzgerald’s
referral letter, and my response made a part of the public docket for the UP-SP merger
proceeding. I also will send a copy of my response to Senator Fitzgerald, for his information.

Sincerely,
qze/na/a_/ ‘79 /7%
Linda J. Morgan

Senator Fitzgerald
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May 30, 2000

Mr. Dan King

Surface Transportation Board
1925 K Street, N.W., Room 840
Washington, D.C. 20423

Dear Mr. King:
I am contacting you on behalf of my constituent, Harold Moore

Mr. Moore 1s concerned about Umon Pacific Railroad. 1 am enclosing his correspondence for you
review. Please address your response to him directly

I hank you for your attention to this matter. Please do not hesitate to contact me with any questions or

comments

(hhs
cter G, Fitzgerald

United States Senator

PGE sla

Fnclosure




Sender: Gmoitc@AQL .com
Subject: Monoply: Union Pacific/Microsoft
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COVINGTON & BURLING
1201 PENNSYLVANIA AV INUE, N. W.
P.O. BOX 7566

WASHINGTON, D.C. 20044-7566
&
MICHAEL L. ROSENTHAL (202) 662-6000 LECONFIELD HOUSE

DIRECT DIAL NUMBER IURZON STREET
- T.ONDON WIY BAS
b e FACSIMILE: (202) 662-629I pesidgiioh
TELEPHL: = 44.17)-405-5655

DIRECT FACSIMILE NUMBER
FACSIMILE 44.-17-495-3101

(202) 778 -5440
KUNSTLAAN 44 AVENUE DES ARTS
ot BRUSSELS 1040 BELGIUM
% ary TELEPHONE: 32-2-549-5230

July 29 1999 FACSIMILE 32-2-502-1598

mrosenthal@cov.com

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Room 711

1925 K Street, N.W.
Washington, D.C. 20423-0001

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

Dear Secretary Williams:

We are in receipt of the National Industrial Transportation League’s Petition for
Leave to File. which was filed on June 28, 1999, in the above-captioned matter. Pursuant to 49
C.F.R. § 1104.13, UP intends to file iis re: ly to the petition on or before July 19, 1999.

Sincerely,

IHIT7 A4S
Michael L. Rosenthal

cc: Parties of Record







ROQUETTE
ED 337¢o

June 9, 1999

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

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

I am writing to express Roquette’s support of the Burlington Northern and Santa Fe

Railway Company’s request that the Surface Transportation Board issue an order stating
the BNSF may 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 competition post 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 alternatives are available.

Very truly yours,

Law pton

Lee Williams
Director of Logistics

GURNEE PLANT CORPORATE HEADQUARTERS KEOKUK PLANT
1550 NORTHWESTERN AVENUE, GURNEE, It 60031-2592 1417 EXCHANGE STREET, PO. BOX 6647, KEOKUK, & 52632-6647 1003 S. FiFTH STREET, PO. BOX 6647 KEOKUK, A 52632-6647
TEL (847) 249-5950 FAX (847) 578-1027 TEL/FAX (319) 524-5757 TEL/FAX (219) 524-5757
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CHEMICAL MANUFACTUKERS ASSOCIATION

June 10, 1999

Honorable Vernon A. Williams

Secretary

Surface Transportation Board

1925 K Street, N.W.

Room 711

Washington, DC 20423 ENTERED

Office of the Secretary
JUN 11 1999
Re: Finance Docket No. 32760, Union Pacific G

Corporation, et al. - Control and Merger - -
Southern Pacific Rail Corporation, et al. o

Dear Secretary Williams:

The Chemical Manufacturers Association (“CMA”) strongly supports the Petition for
Clarification filed by the Burlington Northern 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 Petiticn for Clarification also gives the Board
the opportunity to provide carriers and shippers with ¢ u:<'ance on how its merger conditions
are to be interpreted.

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-ch 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 plainly “on” a trackage rights line, 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 rail industry’s infrastructure, 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
replicate 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.

\ o car
1300 Witson Bivp., ARUNGTON, VA 22209 e TewepHONE 703-741-5000 o Fax 703-741-6000 APublic Commitiment




The public interest is not well served if Board-imposed merger conditions are
subsequently consirued so narrowly that their purpose is frustrated. CMA respectfully requests
the 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 clarify
that its pro-competitive merger conditions will be interpreted to provide meaningful
alternatives for rail customers.

Sincerely,

Co-Leader, Distribution Team

cc: Erika Z. Jones, Esq.
Arvid E. Roach II, Esq.
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ROQUETTE

America, Inc.

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.
And The Denver and Rio Grande Western Railroad Company

Roquette America Request for Enforcement of Merger Agreements to
Insure Competition

) ENTERED
{' Office of the Secretary
‘

FEB 2 51998

Part of
E Public Record

GURNEE PLANY CORPORME HEADQUARTERS KEOKUK PLANT
ESTERN AVENUE, GURNEE, IL 600 3 417 EXCHANGE STREET PO BOX 6647, KEC )u A 52632-6647 1003 S FIFTH STREET, PO BOX 6647, KEOKUK, |A 52632-6647
TEL/FAX (319) 524-57. TEL/FAX (319) 524-5757




The Honorable Vernon A. Williams
Secretary

Surface Transportation Board

Case Control Branch

ATTN: STB Finance Docket 32760
1925 K Street , N'W

Washington, D.C. 20423

Re: Finance Docket No. 32760
Dear Secretary Williams

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 Railroad Company The Interstate Commerce Commission in approval of

this docket granted trackage rights to the Southern Pacific to insure competition for

Roquette America ,Inc. Roquette America, Inc. was served by both the Burlington Northern and
Santa Fe prior to the merger To insure competition the Southern Pacific agreed to serve
Roquette America,Inc 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))

Roquene vrerica, Inc. is a manufacturer of products from corn with plant locations at
Keokuk. 2. and Gurnee, Ill Roquette America, Inc. produces corn syrup, starches,dextrose
and by-prodnots of corn wet milling 1IE. Germ, gluten feeds and meal as well as steep water
at the Keoruk facility The Gurnee, Ill. facility produces Polyols IE. Sorbitol, Lycasin and
Pahsh

Roquette Am 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
vear. As you can see , Roquette America, Inc is extremely dependent on rail transportation.

As stated in the above Finance Docket 32549 the 1. 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
Northera Railroad and The Santa Fe prior to the merger and provide a competitive environment

Attached is a letter from Southern Pacific Railroad stating that service will be provided to
insure competition and outlines the method for this service. You will note that this letter

also states that the service will be provided for at least a five 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. Of the 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 Southern 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
service as outlined in the . C.C. Order. Attached is a letter from the Southern Pacific dated 1
April, 1996 stating this intent. No further actions was taken by the Southern Pacific to
provide this service

In a letter to Mr. John Heffner , Attorney for the Keokuk Junction Railroad , Mr. R. Taylor
then General Manager of the Keokuk Junction outlined what he felt was going to be
operational problems with the Bushneli Connection These finding were disputed in the
verified statement of the Burlington Northern and Santa Fe Railroads at the hearing in
order to defend against the trackage rights request of the 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 have had several conversations with officials of the Union Pacific to determine what they
proposed to do in order to provide the competitive service outlined in the mandate of the
I1.C.C. in Finance Docket 32549 merger of the Burlington Northern and Santa Fe

See Roquette America, Inc.’s attached letter dated 4 August 1997 to Mr. Jim Shattuck , Exec.

V P. Union Pacific Railroad requesting that service be provided as mandated by the . C.C. . I have
attached a response to this request from Mr. Jim Hanrahan , Manager-Short Line Development
Union 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 that existed prior to the Burlington Northern - Santa Fe merger is flawed

and other means to provide this competition is required

Roquette America, Inc. 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 flawed. This 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 1 railroads

I would 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 service thru connections at Ft. Madison , la
This should allow the Union Pacific to provide the service both east and west since this is
a crew change location and there is sufficient track to handle switching between the BNSF
and the Union Pacific Railroad. If this can not be accomplished then I would propose that
the S T B provide for service to Ft. Madison, la. Via Keokuk Junction LaHarpe , 11l
Toledo Peoria Western for connection to the Southern Pacific at Ft. Madison, la

I have 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 of the 1. C.C. merger agreement of the Burlington
Northern and Santa Fe. Railroads. The commission was concerned and imposted what

was agreed to by the BNSF and Southern Pacific to insure that this competition was
maintained. This proposal was flawed 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 truly competitive environment. Roquette America
hopes that the S. T.B. will consider this concern in our request.

Sincerely,

22
//”1’ V)
WIEE R Mudd @

Director-Logistics

CC:

Mr. Guy L. Brenkman Chairman-CEO Pioneer Railcorp

Mr. J. Shattuck, Exec V. P. Sales & Marketir2 Union Pacific Railroad
Mr K E. Williams, General Director Consumer Goods BNSF Railroad
Mr. Walter G. Rich, President Toledo Peoria and Western Railroad
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STABEERE
the followiny relecase was received from the 1CC today: ‘}, ﬁﬂ

Interstate Commerce Commission Contact: Dr. Dennis Watsan k /i*
1ICC NEWS (2e2) 927-5¢59 ]
Wednesday, Rugust 23, 1995 TDD (202) 927-%724 / ,
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Interstate Commerce Commission Chairsan Linda J. Margan :zdcy b
announced the 1ssuance of the Commission’s written decision k'////
approving, with certain conditions, the merger of Burlington
Northern Inc. and i1ts subsidiary, the Burlington Narthern Railvaad ;
Company (collectively, “BN"), and Santa Fe Pacific Corporation and
tts subsidiary, The Atchison, lopeka and Santa Fe Railway Company
(collectively, "SF"),

lhe four 1CC Commissioners voted unanimously to approve the
BN-SF merger during a July 20, 1995 votiny conference open to the
public at the ICC's Washangtan, D.C., headqQuarters. As Chair=an
Morgan stated at the voting conference, the Commission 15 1ssuaIng
a final decision in this case less than six months from the time
when the Commission reinstituted the prroceedinyg under a new
procedural schedule. the Commission has i1ndicated a commitment to
handling not only this merger but future mergers under a more
responsave, expedited schedule.

The written decision issued today includes a description of
the merger proposal, a discussion of maj)or i1ssues and conditions
that either were sought or were imposed on the merger, and the
rati1onale behind the Commission's July 20 vote. The decision alsu
exempts BN-SF control of the Wichita Union Terminal Kailway and
proposed HN-SF rail-line construction projects i1n Illainois,
Uklahoma, and Texas.

The dec:sion imposes specific conditions designed to prevent
competitive harm that would otherwise result from the merger.
Ihese conditions include trackage rights and access rights
consistent with the terms of an agreement between BN Gf and the
National Industrial Transportation League-that would preserve
competition gver specified routes and at specified points,
including Superior, Nebraskaj the Pueblo, Co-Fort Worth, T1X
Corridor and Amarillio; Plainview, and Lubbock, TX; Galesburg, IL;
and Keokuk and Fo~t Madison, lowa.

Ihe corditions alse included relief sought by the Grainbelt
Corporation tg allow an interchange for Graintielt at Quanah, Tx,
and to require BN GF to carry out a commitment not to use a
frovisron 1n the 1987 8N Graintelt purchase-and- sale agreement to
set new lamitations on competition, Also included 1s relaef for
Lhe Uklahoma Gas and Electric Company and the ihillips FPetroleum
Company that would maintain those companies’ options to preserve a
Competitave alternative to current service through a possible
build=-out to connect with service that could bhe provided by a
railiroad other than BN ar SF.




z The written decision provides that the merger approval 1s also
subject te the standard New York Dock lahor-protective conditions
and to certain environmental mitigating conditions. The Commission
denied all olther conditions sought Ly various parties involved in
the merger proposal.

The merger as approved by the Commission in Burlington
Northern Inc. and Burlington Northern Railroad Company -~ Control
and Merger -~ Santa Fe Pacrific Corporation and the Atchisgn, lopeka
and Santa Fe Railway Company, Finance Docket No. 32549, will create
the nation’s singie largest rail carrier, operating in excess aof
35,000 miles of main and secondary track in the United States and
Canada. In 1994, the two ra:ilroads generated more than $7.5
billion in operating revenues. It has been estimated that thas
predominately "end-to-end" merger will resuit an publiec benefits
from direct cost savings amounting to approximately $4%@ willion.

Has

The effective date of the order is September 22, 199S.

** TOTAL PARGE.QBZ »»




Privileged & Confidential
Prepared at Request of Counsel
For Attorney client Communication

TH - o TH
& Southern Pacific {5
e Transportation Company \icTe g

Merger Team
P. O. Box 5482
Denver, Colorado 80217

April 25, 1995

Mr. William R. Mudd - Director-Logistics
Roquette America, Inc

P O Box 6647

Keokuk, I1A 52632-6647

Dear Mr. Mudd
This 1s 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 Burlington Northern and Santa Fe
upon approval of their merger. This process involvas 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 when 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 | 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 train, which will stop at




Privileged & Confidential

Prepared at Request of Counsel
For Attorney client Communication

April 25, 1995
Mr. William R. Mudd - Director-Logistics
page 2

Bushnell to provide a connection coordinated with TP&W's operations. We are now
working on development of a similar program to 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, | 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 velumes of business to SP Lines for this service, that would
be very heipful 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, | 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,

E.L Hord

ELH/rr

Mr. Greg Martin
Mr. J. M. Smith

Mr. KH. Adams
Mr. Joel Gesink




Southern Pacific Lines

1860 Lincoin Street ® 14th Fioor ® Denver, Colorado 80295 ® Phone (303) 812-5180
|

E. L.. Hord o 9/ / / >
Assistant to Executive Vice President - Operations /—‘ Q- Z2 b2 b

e ————)

April 1, 1996
) : B, V2 o
i ove WPAY P

£ s

Mr. William R. Mudd
Roquette America, Inc.

P. O Box 6647

Keokuk, TA 52632-6647

Dear Bill:

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

Originally 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 TPW connection at
Bushnell

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

I will be further responding to you within 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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Mr. Cohn Heffner
Re: Interchange at Bushnell, IL

I apologize for giving you bum information regarding the
gouth end of the Bushnell intercharge. The double BN
interchange tracks have switches at both the horth and south
ends (my previous statements to the contrary,
notwithstanding).

According to Ed Wyss, TP&W Supt, the BN, instead of using a
"road" train, currently uses a southbound local from
Galesburg, which usually is less than 3,000 ft long, to bring
TP&W cars down to Bushnell. As a conseguence, they can do
the switching south of the TP&W interlocking, which is at the
south edge of town. Therefore the several grade crossings
over the BN Main, north of the TP&Ww plant, are unaffected
while they are setting out/picking up at the interchange.

However, the SP operates very large trains (longer than 3,000
ft). and the situation will be quite different. Westbound SP
trains would have to cut off their motors north of town, then
run light south to pickup their TP,V (& KJRY) interchange
cars off the BN interchange tracks (the two tracks parallel
to the BN Main). The SP would then have to push these cars
northbound over these crossings, all of which are protected,
to couple onto their train.

urthermncre, provided SP trains stay north of the south BN
interchange switch and not foul the double set of crossovers
location at the Quincy/Paducah junction, Amtrak and BN trains
destined to Quincy and or Paducah are unaffected because they
can coperate on the east Main line track. However, if they
have to use the Quincy Main line (or alternately the Paducah
Main) as tail track, which would be the normal operating
practice, the Quincy (or Paducah) Main will be plocked.

only way to prevent the SP from fouling the BN Quincy
would be to have the Motors push the intercrange cars
north through the interchange track, a very cumbersome move
if the SP only has a .two man crew on their road trains. (The
Conductor would get off at the north switch, line it for the
EN main, and then remain there to ride the point; the
Englineer would then have to line the gouth 1lnterchange
witch, pull onto the interchange track and line the switch
couple onte the cars and make the air joint, and then
he north end of the interchange track, stop the move and
ce the north interchange eswitch back te its normal
ion--I somehow just don't think the Brothers are going
all that! Plus, all these elaborations would probably
& good 60 to 90 minutes.)




Eastbound SP trains, if longer than 3,000-ft, could stop
south of the TP&W plant (but not in the track circuit
affecting the grade crossing signals - that 1s unless they
have timers), cut off the .motors and make the interchange.
However, note: if the eastbound SP train is longer than
3,000-ft it will foul the BN's Main Line to Quincy which is

single track.

At best, Bushnell is not a practical interchange point for
long trains such as the SP will probably be running.

Sometimes, the BN when delivering to TP&W will push cars
around the curve onto the TP&W Transfer Track ithe track
south and parallel to the TP&W Main); however it apgears to
me this could only be done by westbound BN train, otherwise
the Motors would have to run around the cars. I don't think
SP would even consider it.

I got this information from TP&W Supt, Ed Wyss, this morning.

Happy negotiations!
R.L. Taylor
KJRY

(319) 524-7313
524-2410 FAX
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intaruhdnge. Reasonable TPW-SP interchange arrangements and
practices -- which would obviously be in the interest of each of
those parties as well as the interests of KJRY -- should elimi-
nate any theoretical issues regarding grade crossings or
scheduling.

The Bushnell lnterchdnge in tact ls a nore effLCLent

one thdn the west quncy 1ntercnanqc hdt KJRY 1s seeking. At

B

Bushnell, the 1nterchdnge shoulq involve _only 2 straxg 1t set-out

and pick-up of cars on tho side t:a"ko, I wo uld expect KJRY _TPW

and SP to problock Odgtbouna and uostbound cars, so tqat no clas—

qxfxcdtxon would ke 'equ‘red there. By contrast at West Quincy,

-~ — o TR .. copii

KJRY p oposes to br;ng_;rgff1c in for xnte*change wzth several

carrlers in several dlrectlonv That would regul re either much

- e @ o S ——

more Comp 1Cdted preblochzng or, more likely, ClaSblflcatxon of

KIRY " tratizc in Wth Quznc; Yaru

Bciiaisaitom s L&na%%yT—uh4le~KuEx claims that the SP route v1a

Bushnell will not be ConpetltJVL, its pL¢r ipal shipper thlnkq C;K;

L ——————————————— . e ——— . U S

otherwzse In a letter that KJRY itself submitted with its
‘Réspénéygh Applicetion, Roquette America states that KJRY~TPW-SP
service over Bushnell "will provide a competitive alternative to
the merged B.N.-ATSF." KJRY R.A., ExXh. 24 at 2. The fact that
»hc principal . _shipper from Keokuk vxe»s the new SP route via

e — ———— — g

Bushnell as competltlve > says far more than KJRY’s own statements.
—— e S e Rama T RCCERN S

KJRY’s Proposed Trackage Rights and Switching

As T have explained, given the new SP interchange at

Bushnell, Lngzc,u;ll*h._ng_reductlon 1n the number of railroads
o SRR, o S
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prov1d1ng serv1ce to or from the Keokuk area as a result of the

s et —————————— —— e el St

consolidation and nerger of BN and Santa Fe. 1In any event, the

e —

conditions KJRY zs oeek-ng go far ocyond_cven what it wrongly

clalms w111 be the co:petxt;ve 1npact ot th-o transaction.

KJRY ch} unzc‘trlctcd local trackage rlqntr over BN’s

line from Keokuk to West Quincy to interchange with BN/SF,
Norfolk Southern Railway ("NS") and SP, and overhead trackage
rights over BN’s line from West Quincy to Hannibal, Misscuri for
interchange with NS and on to Louisiana, Missouri for interchange
with Gateway Western. KJRY contends that it would not exercise
the overhead trackage rights to KHannibal and Louisiana so long as
it has acceptable interchanges with NS and SP at Quincy/West
Quincy.

While KJRY claims that it will lose at most one option

-- the route via TPW and Santa Fe -- 1t 1s seeking trackage

IE—————

rights that would give it access to two addztxonal carriers -- NS

and SP or Gatena) Werte*n. Mcreover, the rights KJRY seeks would

give it dddltl@ndl “access to eastern carriers with which KJRY

already has numerous routes v;a Bushnell dnd Peoria -- including
- e

g S——— — = — s
g ——

NS, Chxcaqo and North Weetern (now part of the Union Pacific

. s e e,

system), Ccnra1 ngﬁ_”‘“ 0 . entral and JTowa Interstate. The

‘”Y?S&kage rights reguested would go far beyond addressing the loss

of competition KJRY claims and would give it many more routes

———

than it has toddy

i
——————

for unres»rxcted local Lrggggge_xights

from heo}uk to hcst Ouxncy rcachcs even further. The sh1ppers on

i ct—

that“iine are currently served by only one railrcad ~- BN -- and




that fact will not change as a result of the consolidation and
merger of BN and Santa Fe. The sarme is true with regard to
KJRY'’s request that the Commission require BN to grant it recip-
rocal switching rights at Quincy, Illinois. See KJRY R.A. at 3.

Those rlgnta would g;ve KJRY access to shippers that are cur-

rently servcd by BN and/or NS -- thpocro tha; are not served by

Santa Fe and that uxll 1000 no servxce as a consequence ¢ of this

transactlon

__KJRY's request for overhead trackage rights conc.calt,

dnother effort to redraw the railroad map. While KJRY states
that it will not exercise the requested trackage rights to
Hannibal and Louisiana so long as it can interchange with NS and

SP at West Quincy, the fact 15 that SP_ reaches West Quincy only

by means of its exxstlng trachage rthts over BN’s llne from

——

Kansas Clty to chicag), and SP neither has the right to inter-

— et — R A B e —— R

change traffxc with other railroads at west Quincy nor will

S e

acqu1reﬁa_§¢§gwgggpgy interchange as part of xts settlement w1th

& cm——————

Applicants. KJRY’s assertion that it will not exercise the over-

e

head trackage rights so long as KJRY and SP have "a mutually
satisfactory interchange at West Quincy" simply means that it_
would exercise those rights unless BN granted SP new interchange

access tho:e Here again, combining BN and qanta Fe will not in

/JRY is seek;ng to rcacb -- West Quincy, Hannibal or LOUlsldnd.

Finally, the request for trackage rights over BN to
interchange with NS, SP and Gateway Western would simply expand

KIRY’s already substantie' access to eastern points, which will
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not be affected by this transaction. The existing TPW connection
gives KJRY access through Illinois and into Indiana, where its
traffic can be interchanged with NS, Chicago and North Western,

Conrail, CSX, Illinois Central and lowa Interstate. Indeed KJRY

S the importance of its east- bound movementf with

NS, whxch cu*rently take place via lnterchange thh TPW at La

Harpe. See KJRY R.A. at 6-7. KJRY will also have a much better

route to Chicago with TPW and SP over Bushnell than it has with
TPW and Santa Fe today. I-can—see po reason -—- and certainly no
justification flowing from this consolidation and merger =-- for
KJIRY to recuire- additional- interchanrges with-ecastern Carrlers.

KJRY’s Proposed Forced Sale of the
BN Keokuk Yard and Related Lines

The second condition KIJRY seeks ~- the fo'ced qdle of

Bh s Keokuk Yard and related trac?q (including a major industrial

track known as the Mooar line, which provides BN’s switch acces

to most of the shippers at Keokuk) =-- likewise has no connection
to any reduction in competition resulting from the proposed
transaction. There are presently two rail yards serving Keokuk
-- BN’s ané KJRY’s. The consolidation and merger of BN and Santa
Fe will not change that fact. Moreover, KJRY already has access,
under existing reciprocal switching agreements, to all facilities
that BN serves at Keokuk, and-thus does not need to own the BN

T —— e s e >

yard in order to obtain such access.

wWhat—KIRY 1is Seeki :9—45_0nnersh)p of | both of the two

railroad yards at Keokuk, ~giving—tt-camplete cont control of suztchxng

operations there, eliminating the competition that exists today.

S ——

—
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ROQUETTE AMERICA
1 41 7 EXCHANGE STREET
KeOKUuK, lowa. 52632

319-526-2204

Fax: 319-526-2358

August 4. 1997

Mr. Jim Shattuck

Exec. V.P. Sales & Marketing
Union Pacific Railroad

1416 Dodge Street

Omaha. Ne. 68179

Dear Mr. Shattuck

Under Finance Docket No. 32549 Burlington Northern. Inc. --Control and Merger--Santa Fe Pacific

Corporation the Interstate Commerce Commission denied the request of the Keokuk Junction Railroad

for Trackage Rights between Keokuk and West Quincy ,Mo. With full right of interchange with the

Sp

In the final decision the 1.C.C. denied these request since the SP agreed to provide competitive access

thru the KJ-Laharpe-TPW-Busnell, I1l. Connection. 1 have also attached excerpts from the Verified
Statement of The BN/ATSF’s Mr. Hatzenbuhler outlining this proposed service. In addition | have attached

a letter f-om E.L. Hord outlining the service to be offered

As of this writing we have never had the service that was to be provided and feel that in the near future
RAI will indeed become a captive shippe: to west coast destinations. There were attempts made to
provide the service but the service provided was so inferior that it could not be utilized. The original
contract that was negotiated with the BN/SF was done when they felt there would be competition. That

contract will be complete at the end of “98

I have had discussions with various people with the UP on establishing this service and have not had an
answer that meets the critenia that was presented to the [.C.C. at the time of the hearing. | would request

that vou discuss this with the proper people to determine what solution can be can be formulated in order




Mr. Jim Shattuck
Page 2
August 4, 1997

to insure that the competitive service promised is delivered.

I would ask that thru copy of this letter the appropriate partics on the Keokuk Junction and the TPW

are involved in formulating the a successful conclusion to the problem.

Thank You in advance for vour help

Sincerely,
A

W .R.(Bill) Mudd

Director Logistics

Enclosures (2)

Copies to

Mr. Guy L Brinkman Walter G. Rich

Chairman-CEO President

Pioneer Railcorp Toledo. Peoria and Western Railway Corp
1318 .. Johanson Road | Railroad Ave

Peornia. Ill. 61607 Cooperstown, N.Y. 13326
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UNION PACIFIC RAILROAD COMPANY
Jim Hanrahan 1416 Dodge St

: s Room 1110
Manager-Short Line C Z‘*‘" ‘75‘* < Omaha, NE. 68179

Development ad Tel: (402)271-3865
et Fax: (402)271-2438

i

October 28, 1997

Mr W.R Mudd
Director Logistics
Roquette America
1417 Exchange Street
Keokuk, |A. 528632

Dear Mr. Mudd

This has reference to our telephone conversation of Monday, October 20, 1997 pentaining to your
inquiry as to where Union Pacific stood on the issue of establishing an interchange at Bushnell Jct.,

Hinors.

As | indicated in our conversation. up until recently | had been working with my local operating
personnel as well as Service Design, in an effort to develop a solution which would be beneficial for both
of our companies and allow us to move your traffic in the most expeditious way possibla

As you are aware, we inherited a very complicated sttuation from the Scuthern Pacific Railroad.
The Burlington Northern Santa Fe dispatches this segment of trackage between Bushnell and Kansas
City. BNSF does not normally gve us suthcient ume to perform scheduled set-auts and pickups along
this ine. This makes it extremely difficult to schedule pickups and set-outs of your traftic as SP had
anticipated it would be able to when it agreed to this arrangement.  This crew district is aiso extremely
large and our crews tend to run out of hours of service time to perform their work. This also prevents
them scheduled stops for set-outs or pickups.

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

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

2) Traffic destined to former Southem Pagcific destinations in the southwest, we were trying to establish a
regular southbound pickup at Bushnell
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As this proposai was beginning t0 deveiop, Union Pacific began experiencing severa congestion and
service delays throughout our system. The immediacy of those senvice problems and our need to correct
mawddyaweewummiedmammmmmmumm
until our Service Recovery Program begins to make our system more fhuid once again. We filed that
Service Recovery Plan with the STB on October. We are beginning t0 See significant improvement in the
operations on our system.

Hopelulywithinmemnw-wmnlmlmwetommmmaawbmg'ntoamutualy
satistying conclusion for both ot our companies. | appreciate your continued patience despite the delays
that we have faced. We look forward 1o finding and implementing a solution 10 these issues. Should you
have any further questions, please’oelfrnbcomaamm«oz) 271-3865.

777 m‘k
Jim Hanrahan s

Mr. B. Allen Brown

Director of Marketing

Pioneer RailCorp

1318 South Johanson Road

Peoria. IL. 61607

** TOTHL PHLE.G2 **
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COVINGTON & BURLING
1201 PENNSYLVANIA AVENUE, N. W
PO BOX 7566

WASHINGTCN. D.C 20044-7566
J. MICHAEL HEMMER (202) 662-6000 LECONFIELD HOUSE
DIRECT DIAL NUMBER CURZOMN STREET

202 662 -5578 - . LONDON WiY BAS
FACSIMILE (202 662 629! ENGLAND

DIRECT FACSIMILE NUMBER glar TELEPHONE 44.171-49% S655
1202) 778-5578 ! FACS/MILE 44-(7-49%.-310(

i
mhemmer@cov.com ! KUNSTLAAN 44 AVENUE DES ARTS
| BRUSSEL S 1040 BELGIUM
1
! TELEPHONE 32-2 549-5230

Febmary 25’ 1998 FACSIMILE 32.2 502 1598

HAND) 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 February 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 this deferral.

Sincerely,

J. Michael Hemmer,
Attorney for Union Pacific
Railroad Company

The Honorable Linda J. Morgan (courtesy copy)
The Honorable Gus A. Owen (courtesy copy)
Elaine K Kaiser, Chief

Section of Envirunmental 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

Fp})’l(;é

Dear Mr. Williams:

| am writing with regard to my original letter, dated September 10, 1997 (copy enclosed) regarding
the improper procedure for car mover:ent interchange being done in the Southern California area
prior 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 Company
(UPRR).

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

Very sincerely,

[—— - 1
mes (J.P.) J&fles Oftice of the Secretary

State Legislative Director |

/bt JAN = 61998

Enclosure | Pan of
Public Record

e — — - —




T—'— united transpgortation umion
'l 'i CALIFORNIA LEGIS”LATIVE BOARD, AFL - CIO o« m

05 - 12th STREET, SUITE 4 « SACRAMENTO, CALIFORNIA 95814-3920 « (916) 441-2051 » FAX (916) 441-2054 I

September 10, 1997

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
1925 K Street, N.W.
Washington, D. C. 20423~0001

Dear Mr. Williams:

I am writing to you concerning the merger between the Southern
Pacific Transportation Company (SPTC)/Union Pacific Railroad Company
(UPRR) and your agency retaining jurisdiction over said merger for
five (5) years.

Prior to the approval of the merger, all interchange between UPRR
and SPTC, in the greater Southern California area, was done at West
Colton, California. This was accomplished by movements West Colton
to Yermo and visa versa by UPRR operating crews. Now all of the
UPRR traffic for Los Angeles is interchanged at Los Angeles. The
SPTC is performing the car movement work which previously was done
by UPRR operating crews between Los Angeles and West Colton.

I believe this procedure to be improper until after the merger has
ez fully consummated and a formal implementing operating agreement
i~ .n place.

I would like to request your investigation of the above-identified
matter.

I shall await your reply to this request.

/ucag——\
? ) ones g
&atlve Director
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COVINGTON & BURLING
201 PENNSYLVANI/. AVENUE, N W
FO BOX 7566
WASHINGTON. DC. 20044-7566
202 662-6000

LECONFIELD HOUSE
CURZON STREET
LONDON WY BAS

ENGLAND
TELEPHONE 44-171-495 5655
FACSIMILE 44-171-495-310

FACSIMILE 202 €662-629

ARVID E. ROACH II
DIRECT DIAL NUMBER
202 662 5388 BRUSSELS OFFICE

KUNSTLAAN 44 AVENUE DES ARTS

DIRECT FACSIMILE 1997

202 778-5388 ,_,--—v—_—_—_—_:f" e ——
"""'- & \.['r"U

QOftice o? the Secietary

December 12,

- BRUSSCLS 040 BELGIUM
32 2-549-5230

i \ \ L
) *:l\udu.:iezsoe 598

DEC 1 2 1097'

BY HAND

Honorable Vernon A. Willianms g
Secretary -
Surface Transportation Board
Room 711

1925 K Street, N.W.
Washington, D.C. 20423-0001

4
Public Heccm__._J

N

Part of l

o e ———

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

Dear Secretary Williams:
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pplicants a.: in receipt of Continental Grain
ied statement, dated December 5, 1997, supporting
etition for nuew access to Applicants’ New Orleans-

's sctatement, which focuses on a Continental
Westwego, Louisiana, adds nothing to BNSF'’s
access. In fact, Continenctal’s statement
Applicants position that the points in
"2-to-1" points and that competition to these
een harmed as a result of the UP/SP merger.

b

demonstrates that its Westwego

the term has been used

Continental repeatedly

a "2-to-1" point, but this is belied by
ment (pp. 2-3) that the Westwego
switching for the same New Orleans-area

able to serve the facility prior to the

is actually a "6-to-5" point that can

CSX, IC, KCS and NS, as well as UP/SP.

stateme..c
point, as

&

r proceeding.
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inental’s statement is equally

petition. Continental provides
Applicants misled shippers
ement agreement. Continental




COVINGTON & BURLING

Hon. Vernon A. Williams
December 1z, 1997
Page 2

does not assert that it expected the BNSF settlement agreement to
allow BNSF to serve its Westwego terminal, much less that it
justifiably relied on such an expectation in deciding whether to
seek merger conditions.

Nor does Continental’s statement supply the proof
missing from BNSF's petition that the merger has harmed
competition in the New Orleans area. Continental makes no claim
that it has suffered, or that it is likely to suffer, any
competitive harm as a result of the merger. 1In fact, Continental
indicates that it "did not receive any grain from SP origins
before the UP/SP merger" and that "both before and after the
UP/SP merger, UP acted solely as a switching carrier to deliver
other railroads’ grain shipments to Westwego" (p. 2). This UP/SP
switching remains available for the same carriers that had access
to the New Orleans-area before the UP/SP merger. Moreover,
Continental’s statement clearly demonstrates that UP/SP faces
competition from the other rail carriers that have access to its
Westwego terminal today.

Finally, Continental’s statement (p. 1) provides
additional support for Applicants’ showing that New Orleans-area
shippers will not suffer competitive harm as a result of the
merger because most of the shipments theoretically at issue move
to or from New Orleans by water and could easily be rerouted to
other ports. Continental’s description of its sources of grain
for its Westwego terminal demonstrates that rail rates are
constrained, and will continue to be constrained, by strong
intermodal and geographic competition.

Continental argues that BNSF access would provide new
competition at Continental’s Wes.vego facility, but outside of
the narrow "2-to-1" context in which Applicants agreed to grant
BNSF access to every "2-to-1" shipper, including those who had
never actually shipped a single carload on UP or SP, the Board
has repeatedly rejected requests for merger conditions designed
to create new competition.

Sincerel

i

Arvid E. Roach I1

All Parties of Record







November 13, 1997

Mr. Vernon Williams

Secretary, Surface Transportation Board
1925 K Strect NW, Suite 715
Washington, D.C 20423-0001

Dear Mr. Williams:
I have been contacted by constituents regarding the grain dumping situation caused by the

merger of the Unicn Pacific and Southern Pacific Railroads. I will take it for granted that steps
are being taken to correct this intolerable situation.

Corn growers should no: be subjected to the potential loss of revenue that this situation has
created. Please do all you can to expedite the correction this situation.

Thank you for your attention to this matter.
Sincerely,
4
t
vy
Jim Howerton
State Representative
District 120

JH/nv







E. W. Wotipka
6388 Terrace Lane
Salida, CO 81201

October 31,

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

Re: Finance Docket No. 32760 (Merger Southern Pacific
Transportation Co. - Union Pacific Railroad) Specifically:
Dockets AB-3 (Sub 130), AB-8 (Sub38), AB-3 *(Sub 131), AB-8
(Sub 37), AB-8 (Sub 36x), AB-8 (Sub 39) AB-12 (Sub 188) All
abandonments within State of Colorado

Dear Secretary Williams:

During the course of the UP-SP merger proceedings I
submitted three formal Comments to the Board protesting the
subject abandonments.

The attached letter for the Board’s information was written
to Governor Romer of Colorado in support of Mile Hi
Transportation Co., which is currently negotiating with the Union
Pacific Railroad for purchase and operation of these lines.

The Board is now engaged in an oversight process to review
effects of this merger upon shipping in the western half of the
United States. It has recently held a public hearing to augment
this process.

As the attached letter will attest, Union Pacific’s actions
in western Colorado have, in my opinion, seriously compromised
this State’s economic and competitive future. Furthermore, I am
firmly convinced that recent diversion of traffic over the
Central Corridor from lines formerly operated by Southern Pacific
to its own lines through Nebraska, Wyoming and the Northwest has
contributed significantly to many of the problems Union Pacific
is currently experiencing on the Central Corridor.

My purpose in writing this letter is to make the Board aware
of developments in Colorado including Mile Hi Transportation’s
efforts to purchase former main lines subject to abandonment.




Vernon A. Williams
October 31, 1997
Page 2

Should it become necessary, I trust that the Board will not
hesitate to exercise remedial options available to it, including
possible divestiture, to insure the protection of competitive
transportation in the Central Corridor.

Very Truly Yours,
MA_—
E. W. Wotipka

EWW/dy
Attachment




E. W. Wotipka
6388 Terrace Lane
Salida, CO 81201

Hon. Roy Romer

Governor, State of Coloradc
State Capitol, Room 136
Denver, CO 80303-1792

Re: Proposed Abandonments in Colorado in connection with Union
Pacific-Southern Pacific Merger (STB Finance Docket No.
32760)

Dear Governor Romer:
On September 4, 1996, I wrote as a retired railroader and

concerned citizen in support of Western Rails’ proposal to
operate former Southern Pacific lines in Colorado proposed for

abandonment by the Union Pacific railroad. I am now writing in
suppor.. of Mile Hi Transportation Co., which is currently
negotiating with Union Pacific for purchase and operation of
these lines.

In view of the severe service and operating problems which
Union Pacific has experienced since implementation of the merger,
it would seem to be an opportune time for an able regional
carrier to assume operation of the lines thus assuring continued
rail service for a large area of Colorado. Adequate rail service
has long been recognized as a necessity for the orderly growth of
any region.

Since the merger, Union Pacific has been quickly fulfilling
its publicly announced intention to decimate all former D&RGW
lines in Colorado west of the front range, reducing those
portions of the former railroad to branch line status or outright
abandonment. Prior to the merger, these lines comprised Southern
Pacific’s only routing over the Central corridor between Kansas
City, on the east, and Oakland and Portland on the west. This
traffic has all been re-routed over U.P. lines to the north. 1t
also seems obvious that Burlington Northern Sante Fe has little
interest in any serious development of the corridor. Thus, this
issue involves the economic well being and future of a major
portion of the State of Colorado, and not merely the territory
covered by the Tennessee Pass and Towner lines.




Honorable Roy Romer
October 31, 1997
Page 2

The Governor acted wisely in reversing an earlier decision
to limit line purchase to a short segment west of Canon City, and
by allowing Mile Hi Transportation to negotiate directly with
Union Pacific for all of the lines. It is now incumbent upon him
to follow through with this action by providing full support to
Mile Hi Tiransportation, and by doing whatever is necessary to
insure the resumption of full rail service in Colorado.

Sincerely,

E. W. Wotipka

EWW/dy
pc: Mile Hi Transportation
Surface Transporation Board
Western Shippers Coalition
Economic Development Dept., State of Colorado
Mountain Plains Communities & Shippers
Club 20, Grand Junction
City of Pueblo
Board of County Commissioners:
Chaffee, Lake, Fremont
Kiowa, and Crowley







COVINGTON & BURL
1201 PENNSYLVANIA AVENUE
P.O. BOY 7566
WASHINGTON, D.C. 20044 -7
TIMOTHY C. HESTER 202 662-6000

DIRECT DIAL NUMBER
202 682-3324 FACSIMILE: 1202 882-829!

DIRECT FACSIMILE NUMBER
202 778-5324

KUNSTLAAN 44 AVENUEL OCS ARTS
BHUSSELS | D40 BOLGIUM
October 28, 1997 TELEPMONE. 32-2-949-8230

FACSIMILE. 32-2-302-1998
—

./

22e.1010Y
By Hand
rnqv P o "aaﬂ
Honorable Vernon A. Williams BN
Secretary
Surface Transportation Boaxd ' EE S
1925 K Street, N.W. e mee-
Washington, D.C. 20423

Re: Finance ck ’ ¥/
I

Dear Secretary Williams: I3 /%"S ¢35

We are in receipt of ESI-28, the Petition of Entergy
Services, Inc. and Entergy Arkansas, Inc. for Modification of
Decision No. 44 or, In the Alternative, for Additional
Condition. Union Pacific intends to respond to the petition
within 20 days qQf its filing, by November 12, 1997.

If you have any questions, please feel free to
contact me at the above telephone number.

Thank you for your assistance.

Sincerely,

Tt ctn

Timothy C. Hester

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







COVINGTON & BURLING
1201 PENNSYLVANIA AVENUE, N. W
P.O. BOX 7566
WASHINGTON, DC 20044-7566
LECONFIELD HMOUSE
(202) 662-6000 Y g

LONDON WY BAS
2 662 5324
e FACSIMILE (202) 662-629]

TIMOTHY C. HESTER

DIRECT DIAL NUMBER

ENGLAND
TELEPHONE 44.171-495-5655
2021 778 €324 FACSIMILE 44-171-495-310!

DIRECT FACSIMILE NUMBER

KUNSTLAAN 44 AVENUE DES ARTS
BRUSSELS 1040 BELGIUM

October 28, 1997

TELEPHONE 32 2-549 5230
FACSIMILE N2-2-502-1598

/

By Hand

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
1925 K Street, N.W.
Washington, D.C. 20423

Re: Finance Docket Nos. 32750 & 32760 (Sub-No. 21)
!
Dear Secretary Williams: 'S

C ’%ﬁ\y( )

We are in receipt of ESI-28, the Petition of Entergy
Services, Inc. and Entergy Arkansas, Inc. for Modification of
Decision No. 44 or, In the Alternative, for Additional
Condition. Union Pacific intends to respond to the petition
within 20 days of its filing, by November 12, 1997.

If you hav=> any qguestions, please feel free to
contact me at the akoi= telephone number.

Thank you i::: your assistance.

Sincerely,

WWM

Timothy C. Hester







RR DONNEITEY & SONS COMPANY

September 30, 1997

Honorable Vemnon A.. Williams
Secretary

Surface Transportation Board
1925 K. Street, NW Room 171
Washington, DC 20423

/

Dear Secretary Williams,

We would appreciate your expediting resolution of the recent joint petition that we filed with
The Burlington Northern and Santa Fe Railway Company (BN/SF - 81/RRD-1) on August 8,
1997.  In that petition, we asked the Board to enforce the transioad condition, which was
umposed in the UP/SP merger proceeding, and issue an order stating that a facility at Sparks,
Nevada. which R.R. Donnelley and Sons intends to use to transfer paper products from rail to
truck for shipment to its Reno commercial printing plant, is a new “transload facility” that
may be served by BNSF via the trackage rights granted to it in the UP/SP proceeding.

The reason that we ar: -.questing an expedited decision is that the current lease of the Sparks
facility, which is held »y Zubbermaid, expires on October 31, 1997, as noted in our petition.
The owner of the facilit s agreed to honor our option on this facility until October 31, 1997,
but will market it after ~hat date if we have not exercised our option. We cannot exercise our
option on the facility before the Board decides on our petition. Therefore, if the Board does
not rule on our petitior before October 31, 1997, we may lose the opportunity to use the
facility, even if the Board subsequently grants the petition. The lost opportunity would be
significant because, to o« knowledge, there is no similar facility that could be used as a
transload at a cost comparable to that of the Sparks facility.

Your considerauon of this request for an expedited decision would be greatly appreciated.
Sincerely,
BTN
Bill Staab
Operations Support Manager

BS:tb
cc: Arvid E. Roach 1l
Enka Z. Jones
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By DAVID RUISARD

R — The train was late.
;m with Amtrak's president and chief
officer on board, with Amtrak’s public
statf entertaining politicians and news
a special edition, milk run, publicity
ot even then could the crews make the
1 Austin to Teraple run on time Wednes-

£d %0 arrive at Templa's Santa Fe depot
p-m., the special train carrying Amtrak
and CEO Tom Downs and Temple

N. Pary was stranded on a siding in

er 11 p.m. Wednesday.

biamed the delay — and other chronic

itrak has experienced — ~2 scheduling

with Union Pacific rail lines.

Union Pacific) know that the president
of Amtrak, the mayor of Temple and

LuvuiiawuaaL o

the media are on board this train,” a frustrated
Downs said late Wednesday. He said it “might
take legal action” o resolve the problem.

Amtrak trsins Save been known to be up to 14
hours late because of the Union Pacific schedul-

, he said.

‘“The schedule between San Antonio and Dallas
used to be four hours skorter than it is now,” he
said.

The special train was part of the Whistle Stop
Tour promoting renovated and soon-lo-be remo-
vated train stations across the country. Temple
was scheduled as the 56th stop on a 100-city
tour.

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

Please See TRAIN, Page 10A

*0ssings
kdown

NlIeeI nroummcens

approaches 29,000

By JOHN CLARK

KILLEEN — Enrollment in the
Killeen schoo! district has sur-
passed last year's peak enroll-
ment and is approaching a record
29,000 students, according (o fig-
ures released Wednesday.

Classes began here two weeks
ago and errollment was counted
Tuesday at 28,620 students. That
is 151 more students than last
year's peak enrollment of 28,48S.

School enroliment historically
peaks in Killeen around mid-
September, then drops off some-

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

Fifty-two percent of the stu-
dents in Killeen schools have par-
ents who are soldiers assigned to
nearby Fort Hood, or employees
at the military post. -

With an operating budget of
about $140 million, the Killeen
district includes students from

Please See KILLEEN, Page 9A

Agency: Union Pacific uses

dangerous train maneuvers

order Patrol Chuef
| In California, Page 7A

rvisor Herb Monette.
less, coacern about the
Hve is growing across

foreign ministry, ex-
profound worry”’ over
own, scheduled an us-
\g of its border consuls
ind Friday in San An-
*onsuls are expected to
a plan to ensure the
Mexican citizens are
1s the operation pro-

can consul in Browns-
ot retwrn a telephone
rom The Associated

1 Rio Grande began
th beefed-up patrols in
Brownsville and along
section of river just
wnlown.

BORDER, Page %A

“And He said, My presence shall go with
thee, and 1 wiil give thee rest.” — Exodus

33:14
Weather

Temple area fcrecast. mostly sunny; breezy
and warm; high, 96; low, 68; southeasterly
winds 5-15 mph.

Sunrise, 7:03 a.m., sunset, 7:57 p.m.; moon-
rise, 4:08 a.m.; moonset, 5:11 p.m.

Temple airport: high, 95; low, 86; no rain
fell in the 24-hour period ending at 5 p.m.
Wednesday.

Lake levels: Stillhouse Hollow, 622.10 feet
above sea level; Lake Beiton, 594.23 feet above

sea level

OMAHA, Neb. (AP) — Dangerous train
maneuvers, 90-bour work weeks and miss-
ing freight information are undermining
safely on the nation’s largest railroad, the
Federal Rail Administration chief said
Wednesday.

Jolene M. Molitoris’ griin assessment
came midway through lier agency’s 10-
day, systemwide safety review of Union
Pagific Railroad, which was prompted by a
recent series of train wrecks that killed
seven people.

Eighty inspectors are riding the rails,
talking to work crews and hovering over
dispatchers, she said They found serious
dispatcher errors, including 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 concerns,” 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 the re-
view of the company, whick has 36,000
miles of track stretching west from the
Mississippi River, They also said they
would hold a safety summit with manag-
ers, agency officials and labor unions to
deal with the concerns. -

“Union Pacific's commitment to pre-
venting accidents and injuries 0 our peo-
ple has never been )" Davis said.
‘“This team re-enforces that commitment
and also sends the clear message that we
will do whatever it takes for as 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, Molitoris 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 makes 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 to have to evaluate —

Please Sec RAIL, Page 10A
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ST e e 4 s
same as
yur—tl!orndulh.mdtlbt
children 12 and younger.

Advance bull riding tickets are
$13, $10, and $7 for adults; and
tn.uandssmdnﬂdmlllﬂ

bull riding tickets
hlrpwndahno!

two weeks

Wh-rnpoﬂ)
just how many people do they
need to run the railrosd safely.

Molitaris sald inspectors dis-
covered that one dispatcher
talked 8 train through moves
against the cusrent of traffic
without written authority, & ai-
rect violation of federsl and
Union Pacific rules.

Davis said that mistake was
immediately corrected snd would -
not happen sgain. He also said
the raiiroad planned to hire 1,500
people by the end of the year to
::nelp ease the heavy work sched-

8.

Supervisors were 80 averioaded
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 8 nationwide safe-
ty review of the nation’s larg-
est rallroad, 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 months.

In addition, the Federal
Railrcad 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 total.







.

united (ranspertation umion

13014 Morrissey Drive
Bloomington, IL €1701
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August 13, 1997 A

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Mr. Clinton Miller,

Legal Counsel

United Transportation Union
14600 Detroit Ave.
Cleveland, Ohio 44107

De::xr Sir:

I am in receipt of your letter dated August 8, 1997
and would assume that paragraphs two (2) thru five (5)
would apply to the SPCSL.

The SPCSL was purchased by the Rio Grande Acquisition
Corporation and operated as a separate Corporation (SPCSL
Corp.) until the UP-SP merger. Enclosed is a document
dated July 29, 1997. The SPCSL has seniority on the SSW
as well as nei.g a separate corporate entity.

Quectiszn: Did this July 29, 1997 document
ot S ? Reference to page 3 - paragrajg
nces "these companies might re
ce for some time"

SPCSI

Why then has the UP had the right
fic; (b) force the UPGRADE (Nationa
UP Discipli: Rule down our throats; (c) force payroll
changes i) force changes in deadheading payments; (e)
compute eliminating Clerks by forcing Conductors
to do clerical work; (f) change operating rules; (g) deny
health incentive payments; (h) time and one-half for
vacations as per SPCSL Agreement; (i) First in First OQut
Pool Rule; (j) jurisdiction of work (nearest supply pcint).
If the GWWR (as per your August 8th letter) can retain their
agreements and identify with the KCS, the CCP can retain
their identity and agreements with the IC, why then can't
the SPCSL retain their identity and agreements with the UP?
At least until an Implementing Agreement has been consummated.

The UP has been diverting more and more traffic without pay-
ing any attention to the devastating effect diversion of
traffic has on SPCSL. The Carrier should be made to cease
and desist diversion of traffic immediately! At the




i
united iransportation union

Mr. Clinton Miller
August: 13, 1997

Quincy work location, train operations have ceased to
exist in the eastward mode.

Questior: 1In closing, what was the context of the
meetinc hei. between President Charlie Little and
Assistant President Byron Boyd and the STB ou June
12, 1997 between the hours of 10:20 am. - 11:30 am.?

Are we trying to get some of these premature implemen-
tations stopped?

Reply reguested.

Yours tg,
C.W. Downey

General Chairman
United Transportation Union

Dan Johnson
SP Local Chairmen
STB







LUMBER AND BUILDING PRODUCTS

THE TERRY COMPANIES ..

August 12, 1997

Mr. Vernon Williams
Secretary - Surface Transportation Board & (/

Rocm 3315 3
12th & Constitution Ave., N.W.

Washington, D. C. 20423-0001
Dear Mr. Williams:

Last year | wrote a ietter in support of the Uniun 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 are presented daily with
equipment failure, equipment shortages, indifferent and confused operations personnel and
a marketing staff that is struggling to serve its customsr 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.

| understand there is a three-vear “window” in which this mer <* may be rescinded for
appropriate reasons. | 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 w/ho is really benefiting from this
consolidation.

Sincerely,

Pete Meichtry
Purchasing Manager
The Terry Companies

PM/nf

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

ADMINISTRATIVE OFFICES: 18551 Oxnard Street, Tarzan-, California 91356 (818) 776-3200
FAX (818) 776-3254

TERRY LUMRER CO. GROUP: Los Angeles » Bakersfield - 7 rbank » Camarillo * Hollywood ¢ Lancaster
North Hollywood e Northridge ¢ Palmdale ® Sai.ta Clarita ® Simi Valley ¢ Tarzana ¢ Ventura
ASSOCIATED COMPANIES: inland Timber Co. » Pacific International Millwork Co. ¢ Precision Mill & Lumber Co.
Terry Buildars Hardware Co. * Terry Investment Co. * Terry Ocean Cargo Co. ® Terry Roof Truss Co.
Terry Sash & Door Co. * Terry Wholesale Hardware Co. ¢ Terry Wholesale Lumber Co.
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LAW OFFICES

rriTz R. KannN, PC.

SUITE 750 WEST
1100 NEW YORK AVENUE, N.W.
WASHINGTON, D.C. 20005-3934

(eog) 871-8037
FAX (202) 871-0800

February 9, 1996

Hon. Vernon A. Williams

Secretary

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

In Finance Docket No. 32760, i ]

o’ il Corp., et al., please

enter the appearance of an additional att rney for Mountain Coal
Company, namely:

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

Tel.: (303) 293-4200

Twenty copies of tinis letter are enclused.

By copy of this letter, I am advisinyg counsel for Applicants
that Mr. Jones anticipates attending the deposition of Mr. Richard
G. Sharp, which is scheduled for February 12, 1996.

Sincerely yours,

R d 7, 7

Fritz R/ Kahn

Arvid E. Roach II, Esq. (fax 737-0528)
Paul A. Cunningham, Esqg. (fax 973-7610)
Hon. Frank E. Kruesi

Michael D. Billiel, Esq.

Hon. Jerome E. Nelson

Russell S. Jones, III, Esq.
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WASHINGTON, D.C. 20006-1882

WRITER’S DIRECT DIAL NUMBER

(202) 778-0124

BY HAND

Honorable Vernon A. Williams
Secretary

Surface Transportation Board

12tk Street & Constitution Ave., NW
Room 2215

Washington, DC 20423

Re:  Finance Docket No. 32760, Union Pacific Corp., et al.. --
Control & Merger -- "~ hemn 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 Northern
Railroad Company and The Atchison, Topeka and Santa Fe Railway Company to Arizona
Electric Power Cooperative, Inc.’s First Set of Interrogatories and Document Production
Requests to BN/Santa Fe (BN/SF-19). Also enclosed is 3.5-inch disk containing the text of
BN/SF-19 in Wordperfect 5.1 format.

I would appreciate it if you would date-stamp the enclosed extra copy and return it

to the messenger for our files.

Sincerely,

Yed

Ted R. Bardach

Enclosure
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BEFORE THE % ~~,o;';:
SURFACE TRANSPORTATION BOARD

Finance Docket Mo. 32760

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

-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATIOCN 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 COOPERATIVE, INC.’S
FIRST SET OF INTERROGATORIES AND DOCUMENT
PRODUCTION REQUESTS TO BN/SANTA FE

Jeffrey R. Moreland Erika Z. Jones
Richard E. Weicher Adzian L. Steel, Jr.
Janice G. Barber Roy T. Englert, Jr.
Michael E. Roper Kathryn A. Kusske
Sidney L. Strickland, Jr.

Mayer, Brown & Platt
Burlington Northern 2000 Pennsylvania Avenue, N.W.
Railroad Company Washington, D.C. 20006
3800 Continental Plaza (202) 463-2000
777 Main Street
Ft. Worth, Texas 76102-5384
(817) 333-7954

and

The Atchison, Topeka and Santa Fe

Railway Company

1700 East Golf Road

Schaumburg, Illinois 60173

(708) 995-6887

Attorneys for Burlington Northern 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. 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 COOPERATIVE, INC.’S
FIRST SET OF 'NTERROGATORIES AND DOCUMENT
PRODUCTION REQUESTS TO BN/SANTA FE

Burlington Northern Railroac 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’Su‘ta Fe 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 hereix. 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. Privilege. BN/Santa Fe objects to AEPCO’s First Set of Interrogatories and
Document Production Requests to the extent that they call for iﬁfc:mation or documents subject
to the attorney work product doctrine, the attorney-client privilege or any other legal privilege.

2. Relevance/Burden. BN/Santa Fe objects to AEPCO’s First Set of Interrogatories
and Document Production Requests to the extent that they seek information or documents that
are not directly relevant to this proceeding and to the extent that a response would impose an
unreasonable burden on BN/Santa Fe.

3. Settlement Negotiations. 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 relgted 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. Scope. 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

3




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.

3 Definitions. BN/Santa Fe makes the following objections to AEPCO’s
definitions 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 overly
W and would require an unreasonable search.
. - 3 "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 Fz 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 definition of "Relating to" in that it requires subjective |
judgment to determine what is requested and, furu..r, that 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".




6. Instructions:  BN/Santa Fe makes the following obiect ns 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
relevanttothisptoeeedingandnotcalctﬂatedtoleadtothetﬁscovery of admissible evidence.

RESPONSES AND OBJECTIONS TO INTERROGATORIES

1. Identify any operational or economic constraints that prohibit BNSF from
participating in the rail transportation of coal from 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 that prohibit BN/Santa Fe from
participating in the rail transportation of coal from the Powder River Basin to AEPCO’s

Apache Station.

RESPONSES AND OBJECTIONS TO DOCUMENT PRODUCTION REQUESTS

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 from origins in 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 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 without waiving the foregoing objections, BN/Santa Fe states that it will
m 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 the 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 F‘c’_s files.

Subject to and without waiving the foregoing objections, BN/Santa Fe states that
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 Applicants could provide from coal origins
in either Colorado or the Powder 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




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 that
BN/Santa Fe has not identified any responsive documents.

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

Response: Subject to and without wamngthc 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 substitute 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 iliat 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.




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

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. 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.

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

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. 8 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.
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Jeffrey R. Moreland Erika Z. J
Richard E. Weicher Adrian L. Steel, Jr.
Janice G. Barber Roy T. Englert, Jr.
Michael E. Roper Kathryn A. Kusske
Sidney L. Strickland, Jr.

Mayer, Brown & Platt

Rurlington Northern 2000 Pennsylvania Avenue, N.W.
Railroad Company Washington, D.C. 20006

3800, Continental Plaza (202) 463-2000

777 Main Street

Ft. Worth, Texas 76102-5384

(817) 333-7954

and
The Atchison, Topeka and Santa Fe

Railway Company
1700 East Golf Road

Schaumburg, Illinois 60173
(708) 995-6887

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

February 15, 1996




CERTIFICATE OF SERVICE

I hereby certify t iat copies of Responses and Objections of Burlington Northern
Railroad Company and The Atchison, Topcka and Santa Fe Railway Company to Arizena
Electric Power Cooperative, Inc.’s First Set of Interrogatories and Document Production
Requests to BN/Santa Fe (BN/SF-19) have been served this 15th 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-delivery on counsel for Arizona Electric Power

Cooperative, Inc.

Kc: %% O’Brien
Mayer;"Brown & Platt

2000 Pennsylvania Avenue, N.W.
Suite 6500

Washington, D.C. 20006

(202) 778-0607
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Fots T DY ENCER, MCFARLAND & HERMAN

—v ~+waTH WACKER Drrve - Surre 3118
Cuicaco, ILLinors ¢606-3101
TeLePHONE (312) 236-0204
Fax w12 201-0008

THOMAS F. MCFARLAND, JR.

Sterue~x C. HERMAN Febmary 8, 1996

Vemon A. Williams, Secretary

Surface Transportation Board

U.S. Department of Transportation, Rm. 1324
12th & Constitution Avenue, NW
Washington, DC 20423

Re:  LCocket No. AB-33 (Sub-No. 96), {/nion Pacific Railroad Company ~
Abandonment — Barr-Girard Line in Menard, Sangamon and Macoupin

Counties, I1.
and

Finance Docket MNe. 32760, Union Pacific Corporation, et al. ~ Control
and Merger — Scuthern Pacific Rail Corporation, et al.

Jear Mr. Williams:

This is to enter the additional 5 spe:rance of the undersigned in the above proceedings in
behalf of Springfield Plastics, Inc., Rura: foute 1, P.O. Box 171, Auburn, IL 62615, and Brandt
Consolidated, Inc., P.O. Box 277, Pleasant Plains, I1i. 62677.Y

Very truly yours,

-’./l’e—m M pl\.\.»‘LAw\&

Thomas F. McFariand, Jr.

FEB 174199

] el Atterney for Springfield Plastics, Inc. and
ar Brandt Consolidated, Inc.

TMcF k!1.526

g 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. ic affili- :4 with Springfield Plastics, Inc. The prior appearance in behalf of
Springfield Plastics, Inc., " ! before retention of counsel, was intended to encompass its affiliate,

Brandt Consolidat~. Inc.




BerNap, SPENcER, MCFARLAND & HERMAN
" Vernon A. Williams, Secretary
February 8, 1996
Page 2

cc: Arvid E. Roach, Il
Paul A. Cunningham
Robert T. Opal
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B B3 SOURCES
vrrice of Water Resources
524 South Second Street, Springfield 62701-1787 Jim Edgar, Governor @ Brent 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 Tra: .sportation Board

12th and Constitution Avenue, Room 3219
Washington, D.C. 20423-000"

ATTENTION: Finance Docket No. 32760 - Comments

Dear Ms. Kaiser:

&nclosed for your informa2tn is a copy of our comments to Dames & Moore, Inc.
regarding the impacts of i 2 ;> ‘tential construction projects preposed as a part of
their merger. | hope this in.orr: ation assists you in completing the Environmental
Assessment. If you have ar:y urther questions for our office, please feel free to
contact me at 217/782-3863.

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

RHD:cm
Enclosure

-9-
~ Effective July 1, + 55, the Winois De; - - st of Natu: Resources was created through the consolidation of ihe Hinois Department of Conservation, Department of Mines and
Minerais. Abandoned Mined Lands Reclamatior: Council, the Department of Transportation's Division of Water Resources,
and the Ilinois State Museum and Sdentific Surve;'s from the iilinois Department of Energy and Natural Resources.

[printed on recycled and recyciable paper]




ILLINOIS

DEPARTMENT OF

NATURAL RESOURCES -

Office of Water Resources
524 South Second Street, Springfield 62701-1787 Jim Edgar, Governor @ Brent Manning, Director

February 8, 1998

SUBJECT:  Union Pacific and Southem Pacific Railroads
. Potential Construction Projects

Ms. Elaine K. Kaiser

UP/SP Environmental Project Director
Section cf Environmental Analysis
Surface Transportation Board

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 \o Dames & Moore, Inc.

regarding the impacts of the potential construction projects proposed as a part of
their merger. | 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

RHD:ecm
Enclosure

\ -9~
| Effective Juty 1. 1995, the Iinos Department of Natural Resources was created through Ite consalidation of the ilinois Department of Conservation, Department of Mings and
Minerais, Abandoned Mined Lands Reclamation Council, the Depanment of Transportation's Division of Water Resources,
anc the Ilinois State Museum and Scier ific Surveys from the (ilinois Department of Energy and Natural Resources.

fprinted on recycied and recyciable paper]
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ILLINOIS

DEPARTMENT OF

NMATURAL RESOURCES
Oifice of Water Resources

524 South Secand Sireet, Springfield 62701-1787 Jim Edgar, Governor @ Brent Manning, Directcr

November 16, 1995

SUBJECT:  Union Pacific and Southern Pacific Railroads
Potential Construction Projects

Ms. Julie Donsky

Dames & Moore, Inc.

One Continenta! Towers

1701 Golf Road, Suite 1000
Rolling Meadows, lilinois 60008

Dear Ms. Donsky"

Enclosed for your information are copies of our rules for “Construction in
Floodways of Rivers, L.akes and Streams” and *Floodway Construction in
Northeastern lilincis.” These rules appear to be tr e ones which would be relevant
to the types of work you are proposing for the merger of the Union Pacific and
Southern Pacific Railroads. This office also regulat: - construction in the public
waters of the state and the construction and modification of dams. From the
information included in your September 30, October 23, 24, and 31 and November
8, 1595 letters it did not appear that our public water or dam safety rules would be
applicabie.

From the general iocation and project description information included with your
letters | have made the following determinations:

Barr (October 23 letter) - The drainage area of the stream at the Barr site is
less than 10 square miles in a rural area, therefore, an IDNR/OWR permit is
not required. If work other than the removal of the rails and ballast is proposed
for the rail line south of Barr more detailed information should be submittec for
our review. 5

Buda (October 31 letter) - It appears that the construction of new siding west
of Buda could invoive the cros  .ng 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 construction. The other proposed work in the
Buda vicinity does not involve streams under our jurisdiction. Therefore, a
permit is not required for that work.

-®-
Efecuve July 1, 1995.mmmsmdwammmmmmmdminQWMm.mdmw
Minerais, Amwmwm.nmurmzoubmd Water Resourcas,
anc ne mmsuwmmwm&rnnmmlmmwdm-uwm

{printed cn recycied and recyciabi2 paoer|




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 with drainage areas
greater than 1 square mile in an urban area. Therefore, a permit is not
required.

Your Earlville and Valley Jct. site prejacts 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 Ilinois Environmental
Agency, or other offices of the Department of Natural Resources. The Office of
Realty and Environmental Planning, 524 South Second Street, Springfield, lllinois
62701-1787 may be able to respend to some of your information requests more
specifically. | hope this information has assisted you in the preparation of your
Environmental Report.

Sincerely,

5l Wwlas”

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

RHD:crn
Enclosures
(o Gary Jereb
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BEFORE THE

>

7 \<\
7’ ‘g;"o c\'él SURFACE TRANSPORTATION BOARD
P (o8 \ ,.g("

’

S Q&&,
".\ ‘Q/Z@é 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 RAIL
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

FIRST REQUEST FOR PRODUCTION OF DOCUMENTS
OF RAILWAY LABOR EXECUTIVES’ ASSOCIATION
AND UNITED TRANSPORTATION UNION DIRECTED TO APPLICANTS

William G. Mahoney
Richard S. Edelman
E::T::??:ﬁég======?‘ Dor:ald F. Griffin
Tiifica cf the Secretary
HIGHS/ A, MAHONEY & CLARKE, P.C.

FEB 12 1994 : 1050 17th Street, N.W.
| Suite 210
™~ Partof Washington, D.C. 20036
2 Public Racor - (202) 296-8500
Counsel for Railway Labor

Executives Association, Its
Affiliated Organizations and
United Transportation Union

Dated: February 9,




FIRST REQUEST FOR PRODUCTION OF DOCUMENTS
OF RAILWAY LABOR EXECUTIVES ' ASSOCIATION
AND UNITED TRANSPORTATION UNION DIRECTED TO 2PPLICANTS

The Railway Labor Executives’ Association, its affiliated
organizations and the United Transportation Union (“RLEA”) serve
through counsel, pursuant to 49 C.F.R. §1114.26, the following
request for production of documents upon the Applicants. Answers
to these document requests should be served upon counsel for

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

Suite 210; Washington, D.C. 20036; fifteen (15) days after

service thereof.

Please produce for inspection by counsel for RLEA/UTU the
following:

: Copies of any contracts identified by Applicants in
response to RLEA/UTU interrogatory no. 85.

2. A copy of a typed version or clearly handwritten
version of the handwritten notes pertaining to the March 2, 1995
UP-SP meeting with explanations of abbreviations or replacement
of abbreviztions with the words which are abbreviated) which are
reproduced at the UP/SP document depository at HC52-000026-HCS2-

00032.




Dated:

February 9,

31995

R P

Respectfully submit:ed,

.r’-/'} ‘/.‘/

A .
F AT R o K

e

T

William G. Mahoney
Richard S. Edelman
Donald F. Griffin

HIGHSAW, MAHONEY & CLARKE, P.C.
1050 17th Street, N.W.

Suite 210

Washingtcn, D.C. 20036

(202) 296-8500

Counsel for Railway Labor
Executives Association, Its
Affiliated Organizations and
United Transportation Union




CERTIFICATE OF SERVICE

I hereby certify that I have caused to be served one copy of

the First Request For Production Of Documents Of Railway Labor

Executives’ Association And United Transportation Union Directed
to Applicants by hand-delivery to the offices of the following:

Paul A. Tunningham
HARKINS CUNNINGHAM
1300 19th Street, N.W.
Suite 600
Washington, D.C. 20036

Arvid E. Roach, II
COVINGTON & BURLING
1201 Pennsylvania Avenue, N.W.
P. O. Box 7566
Washington, D.C. 20044

and by first-class mail, postage prepaid, to the offices of the
parties on the restricted service list.

Dated at Washington, D.C. this 9th day of February 1996.

—
W

Richard S. Edelman




P R R = = T e 3 = AR




Item No.

Page Count I -

E"lﬂ' el

PUBLIC
UTIL:TY
COMMISSION

February 2, 1996

Elaine K. Kaiser

UP/SP Environmental Project Director
Section of Environmental Analysis
Surface Transportation Board

12th and Constitution Avenue, Room 3219
Washington, U.C. 20423-0001

Re: Finance Docket No. 32760 - Comments

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, 1995. 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 the information
available to us to provide relevant comments on this issue.

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

Rick Willis, Executive Director

Public Utility Commission

/smb

“ﬁm
Office of the Secretary

iy @
Part of '
Publi:mrd

550 Capitol St. NE
Salem, OR 97310-1.7
(503) 378-5849
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Fato # 39 IC LUMBER COMPANY  P.0. Box 37, Scotia, CA 95565 (707) 764-2222

I January 31, 1996

Mr. Vernon Williams

Interstate Commerce Commission
Room 3315

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

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

Dear Mr. Williams:

Our company produces lumber products and ship them worldwide. Over the years we
have shipped thousands of board feet of lumber from Northern California to Texas and
to Mexico via Larece.

To maintain competition we bal'cv e that The Texas Mexican Railway Company should
be granted trackage rights ove: the UP-3SP line from Houston to Corpus Christi. This
will help provide competition on shipments to southern Texas and Mexico.

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

VISE OF ALL s

THE PACIFIC LUMBER COMPANY

)
1

i

RODNEY W. WOOLLEY

Manager, W.C.

FZ3 07 1956
]

"Recipient of 1994 Wildlife Stewardship Award of the Forest Products Industry”
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Honorable Vernon A. Williams, Secretary

Surface Transportation Board

Twelfth Street and Constitution Avenue, N.W.

Room 1324

Washington, DC 20423
L7 <o

Einance Docket No. 327650, Union Pacific Corp., et al -- Control & Merger --

Southem Pacific Rail Corp., et al.

Dear Mr. Williams:

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

| support the proposed merger »f the Union Pacific Railroad and the Southern
Pacific Lines. The merge. of the L:P u1d SP will enhance rail competition, strengthen
the Idaho transportation system anc relp 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 trad( by rail with Idaho. For example, eastern and
northern Idaho will obtain much shorter single-line routes to many points in California
and Oregon. In addition there wiil 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 will 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 m 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 the additional cost
savings from combing the operations of two railroads.

ATYISE OF ALL
il 2 Blus bwm ™ -

pviae MWy R v (R TS
ERER N R i DHNGQ ~4
G S e G My o 4 Q




A mergered UP/SP will strength competition with the now-merged BN/Santz ~e
and its new single-line routes. It is important to idaho that UP/SP be permitted tc
canpdobymingbouuudhobonoﬁtsoumnuabovo.msomatMUPwill
remain a financially strong match for BN/Santa Fe in Idaho.

For these reasons, the undersigned fully supports the merger and urges the
Surface Transportation Board to approve the merger promptly.
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The Honorable Vernon A. Williams, Secretary
Interstate Commerce Commission

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

RE: Finance Docket 32760

Dear Secretary Williams:

The Ohio-Kentuc!y-Indiana Regional Council of Governments (OKI) has formed a Freight
Fransportation Advisory Committee and is studying freight movement and operations within
and through the Greater Cincinnati metropolitan area. The purpose of this initiative is to
remove impediments to the efficient flow of freight through our area. In this regard, we are
concerned about the proposed acquisition of the Southern Pacific (SP) by the Union Pacific
(UP). While we are familiar with the proposed agreement between UP and the Burlington
Northern-Santa Fe (BNSF), we are riot convinced that this arrangement would be to the best
interest of our area and rail traffic originating or terminating in the Mid-South region of
United States. -J

We also have reviewed Conrail s proposal to acquire the SP lines running from Chicago ‘
St. Louis to Arkansas, Texas, zi:. Louisiana in connection with the merger. We find this
proposal far more effective in addressing the above stated concerns. The Conrail proposal
for ownership of the lines whereas the UP-BNSF agreement mainly involves trackage rights.
believe that trackage rights provide only limited benefits and limited guarantees which can
easily lost if railroads disagree over . /hose traffic has priority and who is in charge of operati
of the line. We believe an owning railroad is in far better position thar a renter to enco
economic development activities on its lines. m
e ]
Conrail’s proposal is that it would provide efficient service for rail customers in our area
movement of goods and raw materials to and from the Texas Gulf. Conrail's proposed “dfig-
line” service to these markets would be the fastest; most direct and involve the few
handlings. As you may already know, Proctor and Gamble's (P&G)  headquarters i
Cincinnati. Conrail provides service to P&G'’s Ivorydale Facility by delivering railroad
carrying raw materials used in making the various products manufactured there.

PRCCEEDINGS

Along with CSX and Norfolk Southern, Conrail is a Class I railroad which links the Greater
Cincinnati Metropolitan area with other parts of the country. Given Conrail’s network and scale
of operations, 1’e would not like anything to occur which would jeopardize the efficient flow of
freight on Conrail’s lines through the Greater Cincinnati metropolitan area.

Serving the Counties of
Boone o Butler o (ampbell o (lermont o Dearborn o HHamilton e Kgnton © Wanen

801-B West ‘Eighth Street - Suite 400, Cincinnati, Ohio 45203-1607 Phone: (513) 621-6300 Fax: (513) 621-9325 ®



L

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

We appreciate the opportunity to comment on this matter.

Sincerely,

..

James Duane
Executive Director

CT: David M. Levan
President and Chief Executive Officer
Conrail
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State of Texas
House of Representatives

3718 Blanco Rd.. Suite 2
San Antonio, Texas 78212

Leticia Van de Putte, R. Ph. 210-733-6604

Representative
District P. 0. Box 2910
g Austin, Texas 78768-2910

Part of
Public Record

January 31, 1996

The Honorable

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

RE: Finance Docket 32760
Dear Secretary Wliams,

P ling before your Board is the merger proposal between the Union Pacific Railroad (UP) and the Southem Pacific Lines
». 7. 1 am very concerned that the merger proposal currently offered by these two railroads will significantly reduce rail
Jmpetition in Texas, seriously impacting Texas businesses and cur States economy.

As proposed, the merger would grant UP contri ov-=. a reported 90% if rail traffic into and out of Mexico, 70% of the
petrochemical shipments from the Texas Gulf Cos*. 2 vl 86% of the plastics storage capacity in the Texas/Louisiana Gulf
Region. UP has acknowledged that the merger worzil greatly reduce rail competition and has proposed a trackage rights
agreement with the Burlington Northem-Santa Fe (BNSF) as the solution.

A trackage rights agreement, however, simply does not solve the problem. Owners of rail lines have incentives to invest
in the track and to work with local communities to at..act economic development. Owners have control over the service
they provide--its frequency, its reliability, its timelincss. Mene of these things can be said about railroads that operaic on
someone’s else’s tracks, subject to someone else’s control.

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

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

“Hina) W%//ﬂfmfﬁf OF AL

_eticia Van de Putte, R.Ph. St

LVPM

Sl [ vouGwe § T
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APPROPRIATIONS. CHAIRMAN

JEFYERSON CITY

January 31, 1996

AGRICULTURE AND LOCAL GOVERNMENT
GUBERNATORIAL APPOINTMENTS
STATE BUCGET CONTROL

SENATY POST OFFICE
STATE CAPITOL. ROOM 333
JEFFERSON CITY, MO 6810t

1314) 791-2601
TCD (314) 7351-3969

The Honorable Vernon A. Williams, Secretary
Surface Transportation Board

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

Re: Union Pacific/Southern Pacific Merger
Dear S..cretary Williams:

I have recently become aware of the proposed merger of the Souther Pacific (S¥)
Railroad and the Union Pacific (UP) Railroad. As a Missouri State Senator and Chairman of
the Senate Appropriations Committee, I would like to register my concems with the
competitive effects this 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 this competitive issue, may be effective in some parts of
the country, it does not address all areas where we may be left with only one or two rail lines.
Also of real concern wil: 1+ BNSF’s lack of ownership of the rail lines. As I understand it,
trackage rights provide <suv limited benefits and guarantees with the owning railroad having
priority over ihe lines.

I have reviewed Conrail’s proposal to SP to acquire a portion of SF’s eastern lines from
Chicago and St. Louis 10 Arkansas, Texas and Louisiana. This proposal appears to offer
efficient service for shippers from the Southern markets to the Northeast and Midwest markets.
Conrail’s offer to SP is alsc to purchase these rail lines, which only encourages Conrail to
invest in their upkeep and will promote economic development activities on its lines.

Thank ycu for taking the time to hear my concemns with regard to this proposed merger.

Singerely uZ/Ay‘
v

LYBYER
State Senator

cc David M. LeVan

President and Chief Execuiiv¢
Office, Conrail

“THE WELFARE OF THE PEOPLE SHALL BE THE SUPREME LAW"
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SENATE CHAMBER
February 2, 1996

Interstate Commerce Commissi ¥eBo0o
12th and Constitution, N.W. Part of

i P
Washington, D. C. 20423 ublec R

RE: Union Pacific Corporation, Union Pacific Railroad Company and
Missouri Pacific Railroad Company -- Control and Merger -- Southern Pacific
Rail Corporation, Southern 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 the 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 of the early 1900’s and the
mercantilism in Fngland and Europe in the 1600’s and 1700’s.

These changes have been accomplished by using the rhetoric of the
“freemarket” and Adam Smith’s economic model. The reality is that we are
moving further from Adam Smith’s model of countless independent
competing firms closer to “corporate monopolies.”

Current Union Pacific practices for small independent grain elevators require
grain 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 time for an adequate supply of rail cars.

As the 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 further
impacts the cash prices paid to farmers because of a limited pool of buyers.
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I urge you to stop allowing further consoiidation of railroads. A way of life is
bzing 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, Southern Pacific and Union
Pacific Railroad from St. Louis to Kansas City (Missouri Pacific Line, from
Kansas City to Pueblo (Missouri Pacific Line, from Pueblo to Dotsere

° (Denver and Rio Grande Line) and from Doisero to the West Coast on all
combined entities existing prior to the 1982 merger of Union Pacific -
Missouri Pacific/Western Pacific ICC Docket 30,000 Oct. 1982.

2

Stan Clark




CHINEY 1€ DI BUALILE SV 48, ke oreiy

“New, who s Medicare?”

“lan’t that the governmens?” said Rita.

mlmmu-mdﬂ-

olderly, {ear LA LGS Lanisa il sspas
; Boa MEDICARE on E3 ‘

Dats W\ ‘\y’

[ pages®

- ‘3_“-6&5 LVOQAILL.'

Co.

2¢] 7317

Pioe (7— ( )j

o

ret(2) f)‘w'l —g2=

7671

Post-it* Fax Note

A

4
Fan

WS wenr

To Pr[“*j'yw

-

8

P (G102 765777

our family,” Frak Genvardl said io

a statement. “My parente wcs bum-
ble immigreuts who sccomp)ished 30
much snd founded an American dy-
pasty. Not the drematic, fantestic dy-
nasty thst Hollywood _llhl bgdp"
teay, but a real dynesty — ot
family tles, love, respect, shared val-
ves and ex
sign copies of hils book at 2 p.m. Dec.

2 st the Historical Soclety of Mont-

gomery County, 1654 DeKelb St. Nor-
ristown. For information, call 610-
2720297. - ‘
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College of Design Arts, Drexel Uni:

versity.
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Va., office). ' g

¢ Robert J.A. Fraser, group

president, and presideni of Hercules

Food & Punctionsl Products Co., Wil-

mingten.

o Devid Lovejoy, vice chelrmaz (or
ote strategy, Mellon Bank

(Pittsburgh office.)
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for re. sorvices, Mellon

olfice).

P ) 302 \ St
RN s Yo Y LU et O e ot

. -~

2 4




-wonrall looking west as a merger may stall

COMMALL from E

ciies, the huge petrochemical indus-
try on the Guif Coest and key gate-
weys to Mexico, which are seeing a
surge in treffic under the North
American Free Trade Agreement

Conrail, several Texes sources
said, bas hired a formjdable Texas -
tesm to work with Itsf sentor vice
president, John P. Sammon, shd the
other Philadeipbians in Texas
“They've hired a top iot Jerty
'Nob' Donaldson; a top pb.. .~ &, Blll'!
Miller; and 1be best pit-bul) political
consulteut in' the state, Brian Ep- -
stein,” o Texas source sald.

. And Texas state Rep. Rob Junell of
San Angslo, chelrman of the power-
ful House Appropristions Commiftee
and a former linebacker for the

. Texas Tech Red Raiders, { pot -
- specificelly vacking Coursil, has
lined u'! -?uuely in opposition o

. Union Pacific. ‘

The Union PacificSouthern Pe-
cjfic merger would leave the West
with only one other major railroad,

.the recently ner;ed Burliogtop
* NorthernSsnia Fe Rallrosd.

“If somebody can show me why
this [Unjon PacificSouthern Pacliic)
moeo?orls(oodlorm...why it's
good for the nstion to have just two

‘major rajiroads west of the Missls-

sipp] River, ') try to understand,”
. sald Junpell.
" Desplte all 1bls, Conrall, which hes
bullt a profitable railroad from the
remains of six bankrupt Northesst.
. ern lines over the last two decades,
* remalns the »nderdog. ' ;

It is valperatie to shippers’ com-

plainis thet It !s trying to extend lts

' yirtual monopoly in the Northeast,
where }! controls rail access to the
population centers and petsochemi-
cal Indusiry, to the huge chemicsl
industry on the Gulf Coast.
. And Union Pacilic and its politics!- -

Iy jofluentlal chiel executive, Drew
Lewls, have lined up support from
1,300 shippers and sevan governors
for the $5.4 blilion plen it says it will
present to the Interstate Commerce
Commission on Nov, 30.

Gary F. Schuster, a Unloo Pacific
vice pr~~\dent, sald his railroad is

; wegl {l-oui effort to win more

.he added. :

* meaing unconvinced, calling

Unlon P

AR IR

. ST o S 23
shippers with offers of “longer-tetin

contracis, with no bump In rates.”
Last week, 1t won gver the huge Port

of Houston by
longterm ’0, BOUFCES SAY.
By access 10 4,000 wiies of

track, 1t esr wobn of its
major rival in the West,
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10 years due 10 .
mergers such as tlon. Substantial pressure
from lllm officisls  reason,
might con the federal
ment (o make the sale of the sg0-
Tezas portion of the Southern Pa-
cific system a8 condition for
epproving the UPSP mecger.

1
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could remedy,

“Yes, they are getting betler now,
but the rellroads are nowhere near
the service levels wo expect,” Zam-
jahn sald. “There i anecdotal evi-
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_Maybe your computer s
upgraded before you
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brotherdn-law dea} that doesn't pre-|
serve competition at all.” :

Emmett, president of the Natlonal,
Industrial Trsosportation Lesgue,
which ts shippers, says
: nc;uynmmpt 1o “create &
compeiitor” gran trackage
rights to Burllogton won't work for

y shippers. 4

Jington, Jike UP snd SP, bas}
cally north snd west” from
Texas, be seid. “Shippers would like
competition from a relirosd going in
another direction” ;

Jim Woodrick, peesident of the|
m Chemical (.‘oucll,l n.“;l. Unilon

's proposal “goes (n oppo-.

site Girection of competition.” o

Rall tran
the chemical industry, }is priacip. _,' g
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Voices From The Marketplace
" Leaders speak out about Union Pacific Corporation’s proposed
. acquisition of Southern Pocific Railroad
hmmﬂmmhmhﬁmmh‘hwwvm the tollowing news coverige
(compiled by Conrail for its own internal use) is being provided as e service for customers and other stakeholders.

s

“The shippers feel betrayed by UP — and for that matter, Southern Pacific (SP) and

Burlington Northem Santa Fe (BNSF) — after negotiating a trackage rights agreement with
' BWMWWMMMH:“M"

Rail Business

“Our concem is that the proposed merger of the larger railroeds will create a duopoiy,
meaning two large carriers completely dominating rail transportation in the Western United

States.”
Shipper comment
Journal of Commerce

“Doun'tltsoundﬁmny“abmhuumldmhaduwmmm.m
compomormonoompcﬂun?'

Arkansas Business

“Some shippers are far less than excited, the National Industrial Transportation League
isn’t happy, the Chemical Manufacturers Association has reservations and The Society of
the Piastics Industry is concemed.” :

Rail Business

“My ability to compete vill be impaired if UP and SP merge.
& . Shipper Comment
Joumnal of Commerce

“If Union Pacific does merge with Southern Pacific, that will give them a monopoly;..
‘having competition is always better.” >
3 Alderman Dale Dixon
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Conrail Offers to Acquire
Southern Pacific’s Eastern Lines
From Union Pacific

On Monday moming September 25, Conrail made a fully funded offer to UP for the
eastern lines of Southern Pacific. Conrail’s ownership and operation of these lines in the
Mid-South and Gulf Coast would overcome concerns raised by customers and the
Department of Justice regarding the merger of the two lines in that region.

Conrgil’s gwnership

Addresses the competitive concems identified by customers and the Justice Department-
and acknowledged by UP SP - by:

¢ Maintaining a competitive rail transportation market in the Mid-South and Gulf
" Coast through an owning railroad rather than a tenant (Le., trackage rights,
haulage)
. Bringing efficient service to customers
o Preserving rail lines, facilities and jobs in the region
o Enhancing economic and business development optivns and opportunities

Conrail’s Financial Conumitment is Long Term
Courail’s Financial strength provides for investments in:

trackmmme re.anbnhunannpmdmps

-otheuollingstodt -mmyu'dupcity
Service Enhancements
No railroad has had more success than Conrail in converting congested, inefficient
railroads into highly efficient, customer-oriented operations.
Conrail provides:
- increased capacity
- the ability to work with customers and communities

- commitment to industrial development
- assist industries to establish and expand markets

Access to Mexico

Conrail’s plan provides opportunity for:
- North American expansion
- Market development
- Competitive price and service options
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{'\),\ Voices From The Marketplace

Leaders speak out about Union Pacific Corporation’s proposed
\Q acquisition of Southern Pacific Railroad

In response 10 shipper requests for more information sbout the prope.ed UP SP merger, the following news coverage
(compiled by Conrail for its own intcrnal use) is being provided as s service for customers and other stakehoiders.

“Rt Is up to anti-trust officials, not the railroads, to make sure competitive concemns are
fixed. Otherwise, the carve-up of the Western United States is likely to remind Americans
. move of railroading in the 1899s than in the 1990s.”
Journal of Commerce

“Agricuiture Secretary Dan Glickman this week cited the proposed Union Pacific-Southemn
Pacific merger as symptomatic of marketplace over-consolidation that harms

competition.”
The Washington Post

" “They can lobby all they want, but the fact of the matter is the lines are not for sale. It's a
moot issue.”

John Bromiey,
Union Pacific
Arkansas Business

“The flashpoint...is a controversiai agreement between UP-SP and Burlington Northern-
Santa Fe. That deal gave BNSF the rights to more 3,800 miles of track that UP and SP
would server jointly If their merger is consummated. No other carriers would have
access.”

Joumal of Commerce

“In the mid-1980s, Santa Fe reached agreement to merge with Southem Pacific but the
deal was held up for years... In 1987, the ICC tumed down the deal because of anti-
competitive concems.”

The New York Times

“We are left with two dominant railrcads in the West and a lot of shippers are concermned
there noeds to be more alternatives than that.”
Edward Emmett
Fresident
National Industrial Transportation League
Wall Street Journal
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P. 0. BOX 160 -~ PHONE 998-2525 AREA CODE 512
AGUA DULCE, TEXAS

Office of ths Secretary 3%,
F23 06 19% dusvary 30, 1906

- Emd I
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., el al
Control & Merger - Southern Pacific Rail Corp.. et al.

Dear Mr. Williams:

I am the President of Agua Dulce Grain Co., Inc.. We have been in business since
the 1640’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 two million bushels. We normally ship 260-350 hoppers
of milo and corn to Mexico on the Tex-Mex.

Our company has been a major vser 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 States and Mexico. The
Laredo/Nuevo Larede 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 the shortest routing between
major Mexican industrial and population centers and the Midwest and Eastern United
States.

Our company depends on competition to keep prices down and to spur
improvements in products and services. For many years Union Pacific and Southern
Paciiic 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 a3 Southern Pacific does not reach

Laredo directly. A g 2::: g‘ ALL
_PROCEEDINGS _




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 cerw.... trackage rights to the new Burlingion
Northern Santa Fe Railroad, we do not believe the BNSF, as the only other major rail
system remaining in the Western United Stales, will be an effective competitive
replacement for an independent Southern Pacific on this important route.

| understand there is an alternative that will preserve effective competition for
my traffic. Tex-Mex has indicated a willingness to connect with other carriers via
trackage rights to provide efficient competitive routes. Trackage rights operaling 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 I urge the
. Commissioners to correct this loss of competition by conditicning this merger with a
grant of trackage rights via efficient routes between Corpus Christi and these
connecting railroads.

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

Yours truly,

(3

AL by

Frank Bailey 11l
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February 2, 1996

ViA_HAND DELIVERY

Mr. Vernon A. Williams
Surface Transportation Board
Case Cuntrol Branch

Room 1324

1201 Constitution Avenue, N.W.
Washington, D.C. 20423

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

Dear Secretary Williams: o

Enclosed for filing in the above-captioned case are one
oriyinal and twenty copies each of (1) Consolidated Rail
Corperation's First Set of Interrogatories and Second Set of
Regiec:s for Production of Documents to BNSF Corporation
(deu.ymated as document CR-7), and (2) Consolidated Rail
Corporation's Second Set of Interrogatories and Second Requests
forr Production of Documents to Applicants (designated as document
CR-3) .

Also enclosed is a 3.5-inch WordPerfect 5.1 disk
containing the text of CR-7 and CR-8.

Simcerely yours

FEB 0 5 19%

. 0 b

e Pardl

Enclosures
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"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 COXFORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOU