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Ms. Linda J. Morgan, Chairperson .F:D - 377
Interstate Commerce Commission ENTERED .
Interstate Commerce Commission Building =
12th Street and Constitution Avenue l e i .’f.';‘_i

Room 4126 rto o :
Washington, D. C. 20423 ? "% j

3 Peno b
RE: TInion Pacific Railroad and Southern Pacjfic m"uﬂbmd =
g Railroad Merger ~

,.
303IANT D 2LTLISHE

Dear Ms. Morgan:

We wrote to M<. Gail McDonald on December 12, 1995, unaware that
you have replaced her, but have been informed that you would now be the
appropriate person to communicate our concerns. It was also brought to our
attention that this correspondence vas provided to you, but we are attaching a
copy to be sure.

Since our communication to the ICC, we have been contacted by several
of our customers who intend to bring in bulk materials through our Port.
These particular customers are located ir Rast Texas, are serviced primarily by
the Kansas City Southern Railways, and .:eed and want operating rights for
their commodities to be transported to our Port facilities which are coming on
line.

As indicated in our first ccrrespendence, much planning and financial
injection has been projected by the Federal, State and Local governing
authorities so that another mode of transport is added to this area of our
nation.

As you review the intent of this merger, please do be aware that
operating rights between our railroad carriers in this ARK-LA-TEX region is
significant to the economic wellbeing of this region.

We are available to have further discussions with either your staff or
yourself and are relying on you looking out for our interests as you progress on
this proposed merger.

MEMBERS: W. Ben Helm, President; Maxine E. Sarpy, Vice President; R.M. Prestridge, Secretary-Treasurer; Wayne T. Davis;
Jerry C. Earris; Robert G. Harris; Sinclair B. Kouns; Edward G. Powell; J. Blocker Thornton
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Attachment
¢c:  Commissioner W. Ben Helm, President
Commissioner Jerry . Harris, Chairman
Port Site and Operating Committee
Mr. Jack Long, Port Manager, Ryan-Walsh
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BY HAND AND FACSIMILE

Alan E. Lubel, Esq.

Troutman Sanders

Suite 640

North Building

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

Re: Finance Docket No. 32760
Dear Mr. Lubel:

We have the following responses to your letter of
- Deceaber 28 regarding traffic tapes; your letter of December
28 regarding the date range for KCS Interrogatories Nos. 20
and 25; and the various letters and "revised interrogatories"
that were faxed to us after 8 P.M. on Friday, December 29 (and
which we did not see until yesterday), including a letter
advising that you intended vo raise various matters at today’s
hearing. Wwe have done our best to address these matters on
the very short notice you have given us.

First, let me address your several letters
about the traffic tapes. KCS has had the traffic tapes and a
comprehensive description of their fields since October 19,
1995, and I must say we were surprised to receive, without any
prior effort to discuss the matter with us, these fax letters
threatening to raise issues about the data on the tapes at
today’'s discnvery conference. The traffic tapes that
Applicants have produced contain the best information that
could be developed on settled revenues. This does not always
include special post-contract allowances or other lump-sum
payments, which cannot be developed without an extraordinarily
burdensome special study (as was done for Mr. Peterson’s
analysis of plastics rates). As for Rule 11 movements, such
traffic is included on the tapes. The specific movements that
were handled under Rule 11 cannot, however, reliably be
identified without, again, a very burdensome special study
As I am sure KCS is aware, one railroad in a Rule 11 movement
does not know the revenue of another railroad in the movement,
since the whole purpose of the rule is to allow separate
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billing. Moreover, in practice, railroads do not always know
that a movement is being billed under Rule 11, and their data
bases do not reliably reflect Rule 11 status, although it is
well known that certain movements over certain junctions are
heavily characterized by rebilling. In sum, the tapes already
contain the best data that are available without additional,
burdensome special studies.

- iR We cannot agree to change the date range for
your Interrogatories Nos. 20 and 25. This matter was resolved
on December 20, and KCS did not appeal the Judge’s ruling
within the allotted time. Moreover, changing the date range
would require a very burdensome expansion of the search, to
absolutely no good end, since there was virtually no knowledge
of the merger among UP or SP marketing personnel, and no
contact with customers concerning the merger, until the Merger
Agreement was announced on August 3.

3. More generally, we do not acknowledge the
accuracy of KCS’ purported "revised" interrogatories as
embodying the rulings at the December 20 hearing. We shall be

guided by the Transcript of the hearing in our responses. We
will however, identify the "45 officers" and SP’'s 150 largest
shippers.

L With regard to your Interrogatories Nos. 4 and
23, the agreed resolution on December 20 was to limit
production to a subset of the shippers who provided supporting
statements. We do not believe it is appropriate now to reopen
the question of searching files of shippers w!l.0o did not
provide statements.

S. We are doing our best to gather copies of or
information about prior testimony by Messrs. Barber, Peterson
and Willig, and expect to have a response to this request,
which has been made by KCS and others, shortly.

6. One of your December 29 letters correctly
points out that I misspoke at the December 20 hearing when I
described the data that had been placed in the depository
concerning meetings that led to the Merger Agreement. I had
been thinking of the information we produced about meetings
that led to the BN/Santa Fe settlement agreement. In response
to the agreement reached on December 20 with regard to your
Interrogatory No. 1, we are working to complete our production
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of information about the meetings that led to the Merger
Agreement.

Sincerely,
[ 4
Arvid E. Roach II
cc: Hon. Jerome Nelson

Hon. Vernon A. Williams
Restricted Service List
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RE: ICC Finance Docket No. 32760, Union Pacific
Corporation et al. -- Control & Merger --

Sor*hern Pacific Rail Corporation et al.
Dear Alan:

Attached please find revised record layouts for the Burlington Northern Railroad and
The Atchison, Topeka and Santa Fe Railway’s 1994 traffic tapes, requested by the Kansas
City Southern Railway in its "First Request for Production of Documents tv Burlington
Northern Santa Fe Corporation and Related Entities." The tapes, along with identical
revised record layouts, have been forward-d directly to Snavely, King & Associates, as you
requested. These tapes are Highly Confidential and, as such, should only be reviewed by
outside counsel and consultants who have signed a highly confidential undertaking.

There are several items that should be noted regarding these tapes:

(1)  Revenue -- the tapes contain two revenue fields -- one containing the
estimated total waybill freight revenue (ultimate origin to ultimate
destination), and one for the individual carrier portion of the estimated way-
billed revenue. The revenue fields do not reflect adjustments for allowanc.s
or other adjustments.

Route of movement -- these waybill traffic tapes do not contain fields for a
maximum of more than four railroads in a route of movement and, thus. may
not reflect the entire route of movement and Rule 260 junctions.

Weight -- the weights reflected on the tapes are estimated and are provided in
hundred-weight(cwt).
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Should your consultants need any assistance, they should contact Chris Kent at
Klick, Kent & Allen (703) 683-1120.

Sincerely,

Lodn

Erika Z. Jones

Administrative Law Judge Jerome Nelson
Honorable Vernon A. Williams
Restricted Service List (via Regular Mail)
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BY HAND

Honorable Vernon A. Williams JAN 0 31996
Secretary s
Interstate Commerce Commission A%

12th Street & Constitution Ave., NW

Room 2215

Washington, DC 20423

Re:  Finance Docket No. 32760, Union Pacific Cc=., ¢t al.. --

Dear Secretary Williams:

Enclosed for filing in the above-captioned docket are the original and ten (10) copies
of BN/Santa Fe’s Comments on the Primary Application (BN/SF-1) in the above-referenced
matter. Also enclosed is a 3.5-inch disk containing the text of this pleading in Word
Perfect 5.1 format.

Earlier in this proceeding, appearances were entered on behalf of Burlington
Northern Railroad Company (BN-1) and The Atchison, Topeka and Santa Fe Railway
Company (SF-1). For the purpose of this and future pleadings filed jointly by Burlington
Northern Railroad Company and The Atchison, Topeka and Santa Fe Railway Company,
we will use the acronym "BN/CE".

As required by the Commission, Burlington Northern Railroad Company and The
Atchison, Topeka and Santa Fe Railway Company have established a document depository.
The depository is located at the offices of Mayer, Brown & Platt, 2000 Pennsylvania Ave.,
NW, Washington, DC. Persons interested in visiting the depository or obtaining copies of
documents in the depository should contact either Ted Bardach (202) 778-0124 or Kelley
O’Brien (202) 778-0607.
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I would appreciate it if you would date-stamp the enclosed extra copy of the
pleading and return it to th.e messenger for our files.

Sincerely,

£
o

cc:  Administrative Law Judge Jerome Nelson
All Parties on Service List
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December 29, 1995

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

Corp., et al.

TO ALL PARTIES ON THE RESTRICTED Sr~RVICE.LIST:

Enclosed is a copy of the most recent depository
index for the Applicants’ document Jepository. The index
includes documents that were placed in the depository in

_response to discovery requests by the Department of Justice,
the Kansas City Southern Railway Co., and the Society of :the
Plastics Industry, Inc. We are continuing to place documents
in the depository, and to update the index accordingly.

Sincerely

A (/ﬂé‘/r‘/

S. William Livingston, Jr.

Enclosure

: L8 ARy =
& :
v e 1] sy Secratary

JAN 0 3 1996




December 29,

DEPOSITORY INDEX

The material in the depository is organized into three groups by level of
confidentiality, and in each group the categories are arranged in numerical order by the pr
number. The SP material has the even prefixes beginning at 20-29, 40-49, etc., and is
integrated into the file drawers by prefix number and level of confidentiality. The UP material
has the prefixes 01-19, 30-39, etc...

01 Peterson/Traffic Study
NO1 - 000001 -- NO1 - 001518
CO01 - 000001 -- CO1 - 000007
HCO1 - 00000! -- HCO1 - 008516

.02 Operating Plan

NO02 - 000001 -- NO2 - 002101; NO2 - 100001 -- NO2 - 102695; N0O2 - 200001
-- NO2 - 203107; NO2 - 300064 -- NO2 300492; NO2 - 400001 -- NN2 -
401423; NO2 - 500001 -- NO2 - 501050

C02 - 000001 -- C02 - 000273; C02 - 100001 -- CO2 - 100633; C02 - 200001

-- C02 - 203286; C92 - 306001 -- CO2 - 302692

HCO02 - 300001 -- HCO02 - 30050; HCO02 - 400001 -- HCO02 - 400538;
HCO02 - 500001 -- HCO2 - 502101

N22 - 000001 -- N22 - 001731

03 Financials/Pro Formas
NO3 - 000001 -- NO3 - 000463

N20 - 000030 -- N20 -000037; N20 - 001090 -- N20 - 002959
C20 - 000073 -- C20 - 002977
HC20 - 001262 -- HC20 - 001263; HC20 - 001616 -- HC20 - 001867

04 Witnesses’ Workpapers
Ainsworth
NO04 - 100001 -- NO4 - 100028
C04 - 100001 -- C04 - 101283
HC04 -100001 -- HC04 - 100069

Bkt T TN 0 3199

NO04 - 200001 -- NO4 - 200406
C04 - 200001 -- C04 - 200003
HC04 - 200001 -- HCO04 - 200451

LH o SED
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Draper/Salzman
C04 - 300001 -- C04 - 300506
HC04 - 300001 -- HC04 - 300023

Gray
NO4 - 400G0! -- NO4 - 400009
HC04 - 400001 -- HC04 - 400073

Hartman
NO04 - 500001 -- N04 - 500215
(pgs.....were substituted in on 12/15)

King/Ongerth -- see 02

La Londe -
NO4 - 600001 -- NO4 - 600287

Peterson -- see 01

Rebensdorf
NO04 - 700001 -- NO4 - 700074
HC04 - 700001 -- HC04 - 700031

Roberts
NO04 - 800001 -- NO4 - 800021
C04 - 800001 -- C04 - 800033
HCO04 - 800001 -- HC04 - 800013

Sharp
NO4 - 900001 -- NO4 - 900185
HCO04 - 900001 -- HC04 - 900048

Spero
NO4 - 110001 -- N0O4 - 110076
HCU4 - 110001 -- HCC4 - 110273

Willig
NOG4 - 120001 -- NO4 - 120248
Yarberry

NO4 - 130001 -- NO4 - 130737
HCO04 - 130001 -- HC04 - 13000




Other Application Materials
NOS - 000001 -- NOS - 002178; NOS - 002196 -- NOS - 005795
NOS - 100001 -- {Photographs}
CO05 - 000001 -- COS5 - 000087
HCO05 - 000001 -- HCOS - 000308

Switching Tariffs and Timetables
N06 - 000001 -~ NO6 - 003074

Materials Related to Finance Docket No. 32571
NO7 - 000001 -- NO7 - 002373
C07 - 000001 -~ CO7 - 000007

Central Kansas Grain Shippers
HCO08 - 000001 -- HCO8 - 00737

HC40 - 000001 -- HC40 - 004436
HC41 - 000001 -- HC41 - 013374

Customer Surveys
C09 - 000001 -- C09 - V000021
HCO09 - 000001 -- HC09 - 029324
HC20 - 002075 -- HC20 - 002100

Organizational Charts
C10 - 000001 -- C1C - 000108

C20 - 000018 -- C20 - 000072
HC20 - 000001 -- HC20 - 000002

Tender Offer Docu.ments
N11 - 000001 -- N11 - 000120

Annual Reports, 10Q’s, 10K’s
N12 - 000001 -- N12 - 000722

N23 - 000001 -- N23 - 000983
Business Plans

N13 - 000001 -- N13 - 000054

HC13 - 000001 -- HC13 - 002138

HC20 - 000129 -- HC20 - 001261




HC20 - 001868 -- HC20 - 002074

14 Shipper Contact Lists
C14 - 000001 -- C14 - 000085

15 Correspondence Regarding Abandonments
N15 - 000001 -- N15 - 000324

Correspondence With Public Officials
N15 - 100001 -- N15 - 100022

N20 - 000001 -- N20 - 000029
N20 - 100001 -- N20 - 100003

Correspondence Regarding UP/SP Merger
N15 - 200001 -- N15 - 200017

Press Release:
N15 - 000001 -- N16 - 000068

N20 - 000832 -- N20 - 001089
Communications to Employees

C17 - 000001 -- C17 - 000153

N17 - 000001 -- N17 - 000008

N20 - 000038 -- N20 - 000831
BN/SF Agreement Material

HC1!8 - 000001 -- HC18 - 000031

C18 - 000001 ---C18 - 0000015

Testimony
N19 - 000001 -- N19 - 000017

Hart-Scott-Rodino Correspondence
N30 - 000001 -- N30 - 000011

Bui!1-outs
HC31 - 000001 -- HC31 - 000031

Studies, Reports, Analyscs
HC32 - 000001 -- HC32 - 000214




HC20 - 001602 -- HC20 - 001615

33 Board Materials: Presentations
HC33 - 000001 -- HC33 - 00336

HC20 - 000003 - HC20 - 000128(Board Minutes)

34 Presentations
N34 - 000001 -- N34 - 000143

35 Trackage Rights Agreements, Haulage Agreements, Voluntary Coordination Agreements
N35 - 000001 -- N35 - 000020
N35 - 100001 -- N35 - 100002
N35 - 200001 -- N35 - 200320
HC35 - 000001 -- HC35 - 000056
HC35 - 100001 -- HC35 - 100240
HC35 - 200001 -- HC35 - 200264
HC35 - 300001 -- HC35 - 300026

N20 - 002960 -- N20 - 002964
N20 - 002965 -- N20 - 003159
HC20 - 001264 -- HC20 - 001454
HC20 - 001455 -- HC20 - 001601
HC20 - 002101 -- HC20 - 002236

36 Statements By Shippers Expressing Or vosition or Concerns
N36 - 000001 -- N36 - 000161

37 Answers to Interrogatories
N37 - 000001 -- N37 - 000004
C37 - 000001 -- C37 - 000005

N21 - 000001 -- N21 - 000003
C21 - 000001 -- C21 - 000002
HC21 - 000001

38 UP Plastics Contracts
HC38 - 000001 -- HC38 - 000021

42 SP Plastics Shipper Files
Formosa Plastics
HC42 - 000001 -- HC42 - 000617

43 SP Plastics Shipper Files




Exxon

HC43 - 000001 -- HC43 - 002168
44 SP Plastics Shipper Files

Chevron

HC44 - 00000! -- HC44 - 001307

45 SP Plastics Shipper Files
Quantum
HC45 - 000001 -- HC45 - 005843
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Linda J. Morgan, Chairperson
Interstate Commerce Commission
12th & Constitution Avenue; N.W.
Washington, D.C. 20423

Mrs. Morgan,

With all the duties that your office demands of you to ask for your
attention is a necessity on my part. You probably know by now of the
merger proposea by two railroads, the Southern Pacific and the Union
Pacific. This would not be a merger to benefit many people in general.
Many shippers would have to be at the mercy of a monopolies company
and many employees would have to loose their jobs. Please say no to
this merger is brought before you for consideration. Thanks.

R r
espectfully You ENTERED
/ , Office of the Secretary
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Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission
12th Street & Constitution Ave., NW
Room 2215

Washington, DC 20423

Re: Finance Docket No. 32760, Union i‘acific Corp., ¢t al.. --

.- ')

Dear Secretary Williams:
. Enclosed for filing in the above-captioned docket are ten (10) copies of: (i) a letter
sent today from Erika Z. Jones to Alan E. Lubel; and (ii) a letter sent today from

Erika Z. Jones to Frederic L. Wood. Copies of these letiers were served via regular mail
on all parties on the restricted service list.

I would .appreciatc it if you would date-stamp the enclosed extra copies and return

them to the messenger for our files.

Sincerely,
Mf (l/‘f F.CY P}'t/\_/
Kelley E. O’Brien
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RE: ICC Finance Docket No. 32760, Union Pacific
Corporation et al. -- Control & Merger --

Southern Pacific Rail Corporation et al.
Dear Rick:

Attached please find record layouts for the Burlington Northern Railroad and The
Atchison, Topeka and Santa Fe Railway’s 1994 traffic tapes, requested by The National
Industrial Transportation League in your letter of December 18, 1995. The tapes, along
with identical record layouts, have been forwarded directly to L.E. Peabody and Associates,
as you requested. These tapes are Highly Confidential and, as such, should only be
reviewed by outside counsel and consultants who have signed a highly confidential
undertaking.

There are several items that should be noted regarding these tapes:

(i)  Revenue -- the tapes contain two revenue fields -- one containing the
estimated total waybill freight revenue (ultimate origin to ultimate
destination), and one for the individual carrier portion of the estimated way-
billed revenue. The revenue fields do not reflect adjustments for ailowances
or other adjustments.

Route of movement -- these waybill traffic tapes do not contain fields for a
maximum of more than four railroads in a route of movement and, thus, may
not reflect the entire route of movement and Rule 260 junctions.

Weight -- the weights refi>cted on the tapes are estimated and are provided in
hundred-weight(cwt).
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Should your consultants need any assistance, they should contact Chris Kent at
Klick, Kent & Allen (703) 683-1120.

Sincerely,

Z/A/

Erika Z. Jones

cc:  Administrative Law Judge Jerome Neison
Honorable Vernon A. Williams
Restricted Service List (via Regular Mail)
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Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission
12th Street & Constitution Ave., NW
Room 2215 ;
)Vashington, DC 20423

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

Control & Merger -- Southern Pacific Rail Corp., et al.
Dear Secretary Williams:

. Enclosed for filirg 1n the avove-captioned docket are an originl and ten (i0) copies
of a letter sent today from Erika Z. Jones to all parties on the restricted service list.

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

Sincerely .

léu‘@f O

B e e Kelley E. O’Brien

Ce’ffcu . o BN

DEC 2 3§ 1995
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ERIKA Z. JONES
202-778-0642

December 26, 1995

To: All Parties on the Restricted Service List

Re:  Finance Docket No. 32760, Union Pacific Railroad Company and
Missouri Pacific Railroad Company -- Control & Merger -- Southern
Pacific Rail Corporation, Southern Pacific Transportation Company, St.
Louis Southwestern Railway Company, SPCSL Corp. and The Denver
and Rio Grande Western Railroad Company

Pursuant to Paragraph 8 of the Discovery Guidelines adopted by Judge Nelson, I
request, on behalf of Burlington Northern Railroad Company and The Atchison, Topeka and
Santa Fe Railway Company, that I be provided with copies of all requests and responses to
discovery. If any such materials already have been served on other parties, I would
appreciate your sending me copies at your earliest convenience.

If you have any questions concerning this, please do not hesitate to contact me.

Sincerely,
/.

cc: Honorable Vernon A. Williams
Honorable Jerome Neison

e —— et e A —— T

Clficss + n t-:;r*'nn/
DEC 2 8 1995
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December 21, 1995

Mr. Vernon A. Williams, Secy.
Interstate Commerce Commis=zion

12th Street & Constitution Ave. N.W.
Washington, DC 20423

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

= b of o an \]

Rail Corp., et al.
Dear Mr. Williams:

Please accept this as notice of the Port of Corpus Christi’s
intention to participate as a party of record in the above entitled
proceeding, and request that we be placed on the Commission’s
service list as such.

Filings, orders, notices, decisions, etc., should be sent to the
undersigned. Our mailing address is P. O. Box 1541, Corpus
Christi, TX; the street address is 222 Power GStreet, Corpus
Christi, TX 78401.

As information, we have a redacted version of the primary merger
application (UP/SP-22 through UP/SP-28 inclusive).

Please date stamp the attached copy of this letter and return it to
us in the enclosed self-addressed, postage paid envelope.

Your attention to this matter is appreciated.
Cordially yours,
Item No.
(B,
E° Page Count |
A. F

‘. Babin ();,
Manager of Transportation ——jllkLL

Port of Coipus Christi Authority 222 Power Street - P.O. Box 1541 + Corpus Christi, Texas 78403 + §12-862-5633 + Fax 512-8682-7110
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December 20, e o iy

To All Parties of Record:

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

Pacific Rail Corp., et al.

In accordance with paragraph 9 of the Order Adopting
Discovery Guidelines, served December 7, 1995, Applicants have
compiled the enclosed list of parties that have asked to be
placed on the restricted service list in this proceeding.

From this point fcrward, Applicants will serve
copies of its written responses to disccvery requests and its
own discovery requests on only those parties included on the
restricted service list.

_Applicants are also enclosing a copy of the most
recent version of their index to the document depository.

Sincerely,

M({ Y A
Michael L. 7/

osenthal

Enclosures

cc: The Honorable Vernon A. Williams
The Honorable Jerome Nelson .
Parties on the Restricted Service List (By Facsimile)
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RESTRICTED SERVICE LIST

Hon. Jerome Nelson
Administrative Law Judge
FERC

Rocm No. 11F21

888 First Street, N.E.
Washington, D.C. 20426

Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission
Room 2215

12th St. & Constitution Ave.. N.W.
Washington, D.C. 20423

Michael D. Billiel

Joan S. Huggler

Robert L. McGeorge

Angela L. Hughes

Antitrust Division

U.S. Department of Justice

555 4th Street, N.W., Rm. 9104-TEA
Washington, D.C. 20001

Frederic L. Wood

Nicholas J. DiMichael

Thomas W. Wilcox

Jeffrey O. Moreno

Donelan, Cleary, Wood & Maser, P.C.
1100 New York Avenue, N.W.

Suite 750

Washington, D.C. 20005-3934

Marc J. Fink

John W. Butler
Torbjorn Sjogren

Sher & Blackwell

2000 L Street, N.W.
Suite 612

Washington, D.C. 20036

William P. Jackson, Jr.

John T. Sullivan

Jackson & Jessup

P.0. Box 1240

3426 North Washington Blvd.
Arlington, Virginia 22210-0540




Alan E. Lubel

William A. Mullins

Troutman Sanders, LLP

601 Pennsylvania Avenue, N.W.
Suite 640 - iorth Building
Washington, D.C. 20004-2609

Richard P. Bruening

Robert K. Dreiling

The Kansas City Southern Railway Co.
114 West 1llth Street

Kansas City, Missouri 64105

Scott N. Stone

Patton Boggs, LLP

2550 M Street, N.W.
Washington, D.C. 20037-1350

Richard S. Edelman

William G. Mahoney

Donald F. Griffin

Highsaw, Mahoney & Clarke, FP.C.
1050 17th Street, N.W.

Suite 210

Washington, D.C. 20036

Edward D. Greenberg

Andrew T. Goodsc::

John Luedke

Galland, Kharasch, Morse & Garfinkle
1054 - 31st Street, N.W.

Wwashington, D.C. 20007-4492

Richard A. Allen

Andrew R. Plump

John V. Edwards

Zuckert, Scoutt & Rasenberger, L.L.P.
Suite 600

888 17th Street, N.W.

Wwashington D.C. 20006-3939




Jeff Hill

Director of Fuel Management
Sierra Pacific Power Company
Sierra Plaza

6100 Neil Road

Reno, Nevada 98520

Charles A. Spitulnik
Alicia M. Serfaty

Hopkins & Sutter

888 Sixteenth Street, N.W.
Washington, D.C. 20006

Martin W. Bercovici
Douglas J. Behr

Arthur S. Garrett
Keller & Heckman

1001 G Street, N.W.
Suite SOOW

Washington, DTC. 20001

rRobert M. Bruskin

Mark Schechter

Rosemary H. McEnery

Mark L. Josephs

Howrey & Simon

1299 Pennsylvania Avenue, N.W.
Washington, D.C. 20004

Mitchell M. Kraus

Larry R. Pruden

TiansportationeCommui:.cations
International Union

3 Research Place

Rockville, MD 20250

Joseph Guerrieri, Jr.

Debra L. Willen

Guerrieri, Edmond & Clayman, P.C.
1331 F Street, N.W., Suite 400
Washington, D.C. 20004




Terence M. Hynes
Krista I.. Edwards
Sidley & Austin

1722 Eye Street, N.W.
Washington, D.C. 20006

Constance L. Abrams

Jonathan M. Broder

Edward B. Hymson

Anne E. Treadway
Consolidated Rail Corporation
Two Commerce Square

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

Daniel K. Mayers

William J. Kolasky, Jr.

A. Stephen Hut, Jr.

Ali M. Stoeppelwerth

Steven P. Finizio

Wilmer, Cutler & Pickering
2445 M Street, N.W.
Washington, D.C. 20037-1420

John Will Ongman

Pepper, Hamilton & Scheetz
1300 Nineteenth Street, N.W.
Washington, D.C. 20036

Erika Z. Jones

Adrian L. Steel, Jr.

Roy T. Englert, Jr.

Xathryn Kusske

Mayer, Brown & Platt

Suite 6500

2000 Pennsylvania Avenue, N.W.
Washington, D.C. 20006-1882

John K. Maser III

Jeffrey O. Moreno

Donelan, Cleary, Wood & Maser, P.C.
1100 New York Avenue, N.W.

Suite 750

Washington, D.C. 20005-3934




C. Michael Loftus

John H. LeSeur

Christcpher A. Mills

Slover & Loftus

1224 Seventeenth Street, N.W.
Washington, D.C. 20036

Robert H. Wheeler

Oppenheimer Wolff & Donnelly
Two Prudentizl Plaza, 45th Floor
180 North Stetson Avenue
Chicago, IL 60601

Thomas Lawrence, III
Oppenneimer Wolff & Donnelly
1020 Nineteenth Street, N.W.
Suite 400

Washington, D.C. 20036

William C. Sippel

Thomas J. Litwiler

Oppenheimer Welff & Donnelly
Two Prudential Plaza, 45th Floor
180 North Stetson Avenue
Chicago, IL 80601

Kevin M. Sheys

Oppenheimer Wolff & Donnelly
1020 Nineteenth Street, N.W.
Suite 400

Washington, D.C. 20036-6105

Peter J. Shudtz

CSX Corporation

One James Center
901 E. Cary Street
Richmond, VA 23219

Richard E. Weicher

The Atchison, Topeka and Santa Fe
Railway Co.

1700 East Golf Road

Schaumburg, IL 60173




Janice G. Barber

Burlington Northern Railroad Company
3800 Continental Plaza

777 Main Street

Ft. Worth, TX 76102-5384

James V. Dolan

Union Pacific Railroad Company
1416 Dodge Street

Omaha, Nebraska 68179

Paul A. Conley, Jr.

Union Pacific Railroad Company
1416 Dodge Street

Omaha, Nebraska 68179

Cannon Y. Harvey
Southern Pacific Transportation Co.
1860 Lincoln Street, 14th Floor

Denver, Colorado 80295

Cannon Y. Harvey

Carol A. Harris

Louis P. Warchot

Southern Pacific Transportation Co.
OCne Market Plaza

San Francisco, CA 94105

Carl W. von Bernuth
Union Pacific Corporation
Eighth and Eaton Avenues
Bethlehem, Pa 18018




Paul A. Cunningham

Richard B. Herzog

James M. Guinivan

Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036

Arvid E. Roach II

S. William Livir -ten, Jr.
Michael L. Roser._..al
Covington & Burling

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

Washington, D.C. 20044




December 19, 1998

DEPOSITORY INDEX

The material in the depository is organized into three groups by level of
confidentiality, and in each group the categories are arranged in numerical order by the prefix
number. The SP material has the even prefixes beginning at 20-29, 40-49, etc., and is
integraied into the file drawers by prefix number and level of confidentiality. The UP material
has the prefixes 01-19, 30-39, etc..

01 Peterson/Traffic Study
NO1 - 000001 -- NO1 - 001518
CO1 - 000001 -- CO1 - 000007
HCO1 - 000001 -- HCO1 - 008516

02 Operating Plan
o NO2 - 000001 -- NO2 - 002101; NO2 - 100001 -- NO2 - 102695; NO2 - 200001

-- NO2 - 203107; NO2 - 300064 -- NO2 300492; NO2 - 400001 -- NO2 -
401423; NO2 - 500001 -- NO2 - 501050

C02 - 000001 -- CO2 - 000273; CO2 - 100001 -- CO2 - 100633; C02 - 200001 -
-- C02 - 203286; C02 - 300001 -- C02 - 302692

HCO02 - 300001 -- HC02 - 30050; HC02 - 400001 -- HC02 - 400538;
HCO02 - 500001 -- HCO02 - 502101

03 Financials/Pro Formas
NO3 - 000001 -- NO3 - 000463

N20 - 600030 -- N20 -000037; N20 - 001090 -- N20 - 002959
C20 - 000073 -- C20 - 002977
HC20 - 001262 -- HC20 - 001263; HC20 - 001616 -- HC20 - 001867

04 Witnesses’ Workpapers

Ainsworth
NO4 - 100001 —~ NO4 - 100028
C04 - 100001 -- C04 - 101283
HCO04 -100001 -- HC04 - 100069

Barber
NO4 - 200001 -- NO4 - 200406
C04 - 200001 -- C04 - 200003
HC04 - 200001 -- HCO04 - 200451




Draper/Salzman
C04 - 300001 -- C04 - 300446
HCO04 - 300001 -- HC04 - 300006

Gray
NO4 - 400001 -- NO4 - 400009
HCO04 - 400001 -- HC04 - 400073

Hartman .

HCO04 - 500001 -- HC04 - 500215
were substituted in on 12/15)

King/Ongerth -- see 02

La Londe
NO04 - 600001 -- N0O4 - 600287

Peterson -- see 01

Rebensdorf
NO04 - 700001 -- NO4 - 700012

Roberts
NO4 - 800001 -- NO4 - 800021
C04 - 800001 -- C04 - 800033
HCO04 - 800001 -- HC04 - 800013

Sharp

NO4 - 900001 -- NO4 - 900185
HCO04 - 900001 -- HC04 - 900048

NO4 - 110001 -- NO4 - 110076
HCO04 - 110001 -- HCO04 - 110273

Willig
NO4 - 120001 -- NO4 - 120248

Yarberry
NO4 - 130001 -- NO4 - 130737

HC04 - 130001 -- HCO04 - 130001




Other Application Materials
NOS - 000001 -- NOS - 002178; NOS - 002196 -- NOS5 - 005795
NOS - 100001 -- {Photographs}
CO0S - 000001 -- COS - 000087
HCO05 - 000001 -- HCOS - 00038

Switching Tariffs and Timetables
NO06 - 000001 -- N06 - 001889

Materials Related to Finance Docket No. 32571
NO7 - 000001 -- NO7 - 002373
C07 - 000001 -- CO7 - 000007

Central Kansas Grain Shippers
HCO08 - 000001 -- HCO8 - 007365

HC40 - 000001 -- HC40 - 004846
HC41 - 000001 -- HC41 - 013374

Customer Surveys )
C09 - 000001 -- C09 - 0000021
HC09 - 000001 -- HCO9 - 029324

HC20 - 002075 -- HC20 - 002100

Organizational Charts
C10 - 000001 -- C10 - 000108

C20 - 000018 -- C20 - 000072

Tender Offer Documents
N11 - 000001 -- N11 - 000120

Annual Reports, 10Q’s, 10K’s
N12 000001 -- N12 000722

Business Plans
N13 - 000001 -- N13 - 000084
HC13 - 000001 -- HC13 - 002138

HC20 - 000129 -- HC20 - 001261
HC20 - 001868 -- HC20 - 002074

Shipper Contact Lists




C14 - 000001 -- C14 - 000085

15 Correspondence Regarding Abandonments
N15 - 000001 -- N15 - 000324

Correspondence With Public Officiais
N15 - 100001 -- N15 - 100022

N20 - 000001 -- N20 - 000029
N20 - 002965 -- N20 - 002967

Correspondence Regarding UP/SP Merger
N15 - 200001 -- N15 - 200017

16 Press Releases
N16 - 000001 -- N16 - 000068

N20 - 000832 -- N20 - 001089
17 Communications to Employees

C17 - 000001 -- C17 - 000153

N17 - 000001 -- N17 - 000008

N20 - 000038 -- N20 - 000831

18 BN/SF Agreement Material
N18 - 000001 -- N18 - 000031
C18 - 000001 -- C18 - 0000015

19 Testimony :
N19 - 000001 -- N19 - 000017

30 Hart-Scott-Rodino Correspondence
N30 - 000001 -- N30 - 000011

31 Build-outs
HC31 - 000001 -- HC31 - 000031

32 Studies, Reports, Analyses
HC32 - 000001 -- HC32 - 000214

HC20 - 001602 -- HC20 - 001615




33 Board Materials: Presentations
HC33 - 000001 -- HC33 - 000336

HC20 - 009003 - HC20 - 000128(Board Minutes)

34 Presentations
N34 - 00000! -- N34 - 000133

35 Trackage Rights Agreements, Haulage Agreements, Voluntary Coordinatin Agreements

120 - 002960 -- N20 - 002964
N20 - 002965 -- N20 - 003159
HC20 - 001264 -- HC20 - 001454
HC20 - 001455 -- HC20 - 001601
HC20 - 002101 -- HC20 - 002236

36 Answers to Interrogatories

HC21 - 000001
N21 - 000001 -- N21 - 000003
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12/19/95

Linda J. Morgan

Chairman

Interstate Commerce Commission

1201 Constitution Ave., N.W., Room 4126
Washington, DC 20423

Dear Ms. Morgan:

Arnold Precision Manufacturers is extremely concerned about the competitive effects on us of the
proposed acquisition of SP by UP. While we have reviewed the proposed agre2ment bet veen UP and
BN/Santa Fe which is intended to remedy those effects, we are far from persuaded that it will produce
effective competition for our traffic. .

We have also considered the possibility that Conrail acquire some of SP's eastern lines in connection with
the merger, especially the lines running from Chicago and St. Louis to Texas and Louisiana. We find this
possibility to be much more apnropriate and effective in addressing our concerns. We think their prposal
is better because it involves their ownership of the lines, whereas most of the UP-BN/Santa Fe deal
involves only trackage rights. We have learned that the benefits of trackage rights are uncertain in that
they can be easily lost if the railroads argue about whose traffic has priority, who is in charge of operations
on the line, and so forth.

We favor Conrail's proposal as it would provide th: best through service between Texas and the
Northeast/Midwest markets. This routing would involve the fewest handlings between carriers which is
very important to industries in the above market place.

Finally, we think Conrail's proposal helps to assure that we: and other rail customers will have multiple
rails options. We are extremely concerned about the trend ioward only a few giant railroads. This is
definitely not in the customers' interest.

For these reasons, Arnold Precision Manufacturers will actively oppose the UP-SP merger at the ICC,
unless it is conditioned on acceptance of Conrail's proposal.

Sincerely, ‘
ARNOLD PRECISION MANUFACTURERS W
Tk e ones v docmyy
| re b W6

Robert Hyer i
Operations Manager

Par of
cc: Senator Arlen Specter m Pubtie W=J

Senator Rick Santorum
Mr. Daniel M. O'Hara
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December 13, 1995

Linda J. Morgan

Chairman

Intersiate Commerce Commission

1201 Constitution Ave., N.W., Room 4126

Washington, DC 20423 : FN~3276 0

Dear Ms. Morgan:

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

We have also considered the possibility that Conrail acquire some of SP’s eastern lines
in connection with the merger, especially the lines running from Chicago and St. Louis
to Texas a"d Louisiana. We find this possibility to be much more appropriate and
effective in addressing our cuicerns. We think their proposal is better because it
involves their ownership of the lines, whereas mosi of the UP-BN/Santa Fe deal
involves only trackage rights. We have learned that the benefits of trackage rights are
uncertain in that they can t » easily lost if the railroads argue 2-Sut whose traffic has
priority, who is in charge of operations on the line, and so forth.

We favor Conrail’'s proposal as it would provide the best t':rough service between Texas
and the Northeast/Midwest markets. This routing would involve the fewest handlings
between carriers which is very important to industries in the above market piace.

Finally, we think Conrail's proposal helps to assure that we and other rail customers will
have multiple rail options. We are extremely concerned about the trend toward only a
few giant railroads. This is definitely not in the cusiomers’ interest.

For these reasons, we will actively oppose the UP-SP merger at the ICC, unless it is
conditioned on acceptance of Conrail's proposal.

Sincerel

%

-

Steere Tank Lines

H@u;-}w‘ 77X

cc: Honorable Kay Bailey Hutchinson
Honorable Phil Gramm
Chairman Barry Williamson, Texas Railroad Commission

W NYWYIVHI
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~ Koe il MAYER, BROWN & PLATT

CHICAGO 2000 PENNSYLVANIA AVENUE, N.W. 202-463-2000
BERLIN TELEX 852603

FACSIMILE

2RUSSELS ’ -
HOUSTON WASHINGTON, D.C. 20006-1882 208-681-0473

LONDON
LOS ANGELES
NEW YORK
TOKYO December 20, 1995
MEXICO CITY CORRESPONDENT
JAUREGUI, NAVARRETE, NADER Y RQJAS

BY HAND

Honorable Vernon A. Williams
Secretary
Interstate Commerce Commission
12th Street & Constitution Ave., NW
Room 2215
Washington, DC 20423
Re:  Finance Docket No. 32760, Union Pacific Corp., etal. -

Dear Secretary Williams:

Enclosed for filing in the above-captioned docket are ten (10) copies of: (i) a letter
sent December 19 from Erika Z. Jones to Alam E. Lubel; and (ii) a letter sent December 19
from Erika Z. Jones to Frederic L. Wood. (Gpies of these letters wers served via regular
mail on all parties on the Testricted service list.

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

Sincerely,
NZ Vé@. OB

Kelley E. O’Brien




' g MAYER, BROWN & PLATT

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

RUSSEL S ~ FACSIMILE
OUSTON WASHINGTON, D.C. 20006-1882 202-861-0473
LONDON
LOS ANGELES
NEW YOR!<
MEXICO CITY CORRESPONDENT
JAUREGUI, NAVARRETE, NADER Y ROUAS

ERIKA Z. JONES

202-778-0642 December 19, 1995

BY FACSIMILE } Cifica = acretar:

Alan E. Lubel, Esq. 1

Troutman Sanders LLP DEC 2 2 1995
Suite 640

North Building — P
601 Pennsylvania Avenue, N.W. Pyt
Washington, D.C. 20004 g

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

Sout] Danific Rai) o ol

Dear Alan:

This responds to vour letter of December 18, 1995, regarding
the 1994 traffic tapes recently provided to you by BN and Santa
Fe. As you are aware, we provided those tapes pursuant to our
December 1, 1995 agreement that both carriers would provide
traffic tapes reflecting the data normally contained within the
ICC Carload Waybill Sample, but covering 100% of their 1994
traffic.

You have now requested that we add certain information to
the tapes already provided. Although the information you have
requested concerning shippers is not included within the ICC
Carload Waybill Sample, we will nonetheless provide you with new
tapes which contain that information in addition to the
information previously contained on the tapes.

With respect to your request that we supply the full freight
revenue for the BN, this was not included on the BN tapes
provided to you because, unlike Santa Fe, BN does not generally
maintain estimates of full freight revenue on its waybill traffic
tapes. Instead, BN maintains these estimates in separate data
files. Nonetheless, we will proceed to prepare new tapes
including these estimates for your consultant’s use.




We expect to be able to provide you witn these new tapes by
the middle of next week, absent any unsapected delays in their
preparation. Please call me if ‘rou have any questions.

Sincerely,

S

Administrative Law Judge Jerome Nelson
Hon. Verron A. Williams
Restricted Service List
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MAYER, BROWN & PLATT

CHICAGO m 2 2 m ; 2000 PENNSYLVANIA AVENUE, N.W. 202-463-2000
BERLIN ; TELEX 892603
‘RUSSELS a % FACSIMILE
ropua o == Patri WASHINGTON, D.C. 20006-1882 Pty ot
LONDON v ed erntic Dgnne
LOS ANGELES .
NEW YORK
MEXICO CITY CORRESPONDENT

JAUREGUI, NAVARRETE, NADER Y ROJAS

December 19, 1995

ERIKA Z. JONES
202-778-0642

BY FACSIMILE

Frederic L. Wood, Esq.

Donelan, Cleary, Wood & Maser, P.C.
Suite 750

1100 New York Avenue, N.W.
Washington, D.C. 20005

Dear Mr. Wood:

This confirms our telephone conversation of this morning, i-
which we discussed the 1994 traffic tapes for Burlington Northern
Railroad Company (BN) and The Atchison, Topeka and Santa Fe
Railway Company (Santa Fe).

Your letter of December 18, 1995 requested authorization to
use the traffic tapes that had been provided to L.E. PeakLody and
Associates in connection with the BN/Santa Fe merger and control
proceeding (Finance Docket No. 32549) as part of Peabody’s
analysis for The National Industrial Transportation League in
connection with the Union Pacific/Southern Pacific merger
proceeding (Finance Docket No. 32760).

As I explained to you in our telephone conversation, the
tapes provided to Peabody in connection with the BN/Santa Fe
merger reflected 1993 traffic, not 1994 traffic. Therefore, it
is more appropriate to provide you with new traffic tapes
reflecting 1994 traffic for your consultant’s use in connection
with the UP/SP proceeding.

BN and Santa Fe have already provided KCS’' consultant with
1994 traffic tapes. KCS has now asked BN and Sinta Fe to add
shipper names and BN full freighi revenue data t» those tapes.
In response to that request, and we have agreed to produce
revised tapes to KCS’' consultant by the middle of next week. We
will make them available to Peabody at the same time.




Frederic L. Wood, Esq.
December 19, 1995
Page 2

We will advise your office by letter when the traffic tapes
have been provided to Peabody.

Sincerely,
5 . ‘/ ;
Erika 7. éones

cc: Administrative Law Judge Jerome Nelson
Hon. Vernon A. Williams
Restricted Service List







MAYER, BROWN & PLATT (10659

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

BRUSSELS FACSIMILE
: WASHINGTON, D.C. 20006-1882 202-861-0473

NEW YORK
TOKYO December 20, 1995
MEXICO CITY CORRESPONDENT

JAUREGUI, NAVARRETE, NADER Y ROJAS

BY HAND -

Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission
12th Street & Constitution Ave., NW
Room 2215

‘Washington, DC 20423

Re: Finance Docket No. 32760, Union Pacific Corp., ¢t al.. -
C L& M Southern Pacific Rail C I

Dear Secretary William.::

Enclosed for filing in the above-captioned docket are ten (10) copies of: (i) a letter
sent December 19 f.o.n Erika Z. Jones to Alam E. Luhz!, and (ii) a letter sent December 19
from Erika Z. Jones to Frederic L. Wood. Copies of these letters were served via regular
mail on all parties on the restricted service list.

I would appreciate it if you would date stamp the enclosed extra copies of the letter
and and return them to the messenger for our files.

Sincerely,
o.e{%_f. O Pa~
Kelley E. C’Brien
/

R R
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CHICAGO * ‘ 2000 PENNSYLVANIA AVENUE, N.W.
BERLIN .

BRUSSELS .
HOUSTON -WASHINGTON, D.C. 20006-1882

LONDON

LOS ANGELES

NEW YORK

MEXICO CITY CORRESPONDENT
JAUREGUI, NAVARRETE, NADER Y RQUAS

ERIKA 2. JONES

202-770-0842 December 19, 1995

BY FACSIMILE Offics .+ incoatary

Alan E. Lube), Esq. '

Troutman Sanders LLP . DEC 2 2 ”
Suite 640

Nosth Building g v i g

601 Penisylvania Avenue, N.W. . 3 Ve ey
Washingto:, D.C. 20004 ot Sl et

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

Dear Alan:

This responds to your letter of December 18, 1995, regarding
the 1994 traffic tapes recently prcvided to you by EN and Santa
Fe. As you are aware, we provided those tapes pursuant to our
December 1, 1995 agreement that both carriers would provide
traffic tapes reflecting the data normally contained within the

ICC Carload Waybill Sample, but covering 100% of their 1994
traffic.

You have now requested that we add certain information to
the tapes already provided. Although the informatién you have
requested concerning shippers is not included within the ICC

. Carload Waybill Sample, we will nonetheless provide you with new
tapes which contain that information in addition to the
information previously contained on the tapes.

With respect to your request that we supply the full freight
revenue for the BN, this was not included on the BN tapes
provided #® you because, unlike Santa Fe, BN does not generally
maintain estimates of full freight revenue on its waybill traffic
tapes. Instead, BN maintains these estimates in separate data
files. Nonetheless, we will proceed to prepare new tapes
including these estimates for your consultant’s use.




. We expect to be able to provide you with these new tapes by
the middle of next week, absent any unexpected delays in their
preparation. Please ‘all me if you have any questions.

Sincerely,

Administrative Law Judge Jerome Nelson
Hon. Vernon A. Williams
Restricted Service List




BERLIN

BRUSSELS

HOUSTON

LONDON

LOS ANGELES

NEW YORK

MEXICO CITY CORRESPONDENT
:‘AURIOUI, NAVARRETE, NADER Y ROUAS

Décember 19, 1995

ERIKA Z. JONES
202-770-0842

BY FACSIMILE

Frederic L. wood, Esq. ,
Donelan, Cleary, Wood & Maser, P.C.
Suite 750 :

1100 New York Avenue, N.W.
Washington, D.C. 20005

Dear Mr. Wood:

This confirms our telephone conversation of this morning, in
which we discursz22d the 1994 traffic tapes for Burlington Northern
Railrvad Company (BN) and The Atchison, Topeka and Santa Fe
Railway Company (Santa Fe'‘.

Your letter of December 18, 1995 requested authorization to
use the traffic tapes that had been provided to L.E. Peabody and
Associates in connection with the BN/Santa Fe merger and control
proceeding (Finance Docket No. 32549) as part of Peabody’s
analysis for The National Industrial Transportation League in
connection with the Union Pacific/Southerr. Pacific merger
proceeding (Finance Docket No. 32760).

As I explained to you in our telephone conversation, the
tapes provided to Peabody in connection with the BN/Santa Fe
merger reflected 1993 traffic, not 1994 traffic. Therefore, it
is more appropriate to provide you with new traffic tapes
reflecting 1994 traffic for your consultant’s use in connection
with the UP/SP proceeding.

BN and Santa Fe have already provided KCS’ consultant with
1994 traffic tapes. KCS has now asked BN and Santa Fe to add
shipper names and BN full freight revenue data to those tapes.
In response to that request, and we have agreed to produce
revised tapes to KCS’ consultant by the middle of next week. We
will make them available to Feabody at the same time.

CHICAGO ch 22 m . 2000 PENNSYLVANIA AVENL, N.W. 202-463-2000
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We will advise your office by letter when the traffic
have been provided to Peabody.

Sincerely,
Erika f éones

cc: Administrative Law Jhdge Jerome Nelson
HWon. Vernon A. Williams
Restricted Service List







. LAW OFFICES

ZUCKERT, SCOUTT & RASENBERGER, L.I..P.
RECEIVED 888 SEVENTEENTH STREET, N.W.
e Py o WASHINGTON, D.C. 20006-3939
fee 21 528 % TELEPHONE : (202) 298-8660
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RICHARD A. ALLEN

Decerber 20, 1995

Via Hand Delivery

Vernon A. Williams

Secretary

Interstate Commerce Commission

Room 2215

32th Streec & Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Union Pacific Corp., et al. -- Control and Merger --
Southern Pacific Rail Crxz., et al.

Finance Docket No. 32760

Dear Secretary Williams:

Please place the Sierra Pacific Power Company ("Sierra
Pacific") and its representatives indicated below on the list of
all parties of record prepared and issued under the provision of
49 C.F.R. § 1180.4(a)(4). Sierra Pacific intends to participate
in this proceeding as ar active party. In accordance with 49
C.F.R. § 1180.4(a)(2), Sierra Pacific selects the acronym "“SPP"
for identifying all documents and pleadings it submits.

Jeff Hill Richard A. Allen

Director of Fuel Management Jennifer P. Oaklev

Sierra Pacific Power Company Zuckert, Scoutt & Rasienberger
Sierra Plaza Suite 600

6100 Neil Road 888 17th Street, N.W.

Reno, Nevada 98520 Washington, D.C. 20006

If you have any questions on this matter, please contact the
undersigned.

Item No. Sincerely,

Page Count \ } ; Z:: (ilﬁBZW_\\
’Q&# 'H)/ Richard A. Allen &

Administrative Law Judge Nelson
All Parties of Record
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DEMOCRATIC LEADER OF THE HOUSE

Curtis Hertel Michigan House of Representatives
2nd District State Capitol Building
Lansing, Michigan 48913

Phone: (517) 373-1983
December 11, 1995

Honnrable Vernon A. Williams
Secretary ENTERED
Interstate Commerce Commission Office of the Secretary

Twelft.: Street & Constitution Ave., NW .
Room 2215 DEC 2 : 1995

Washington, D.C. 20423 = Part of ;
D Public Record

RE: Finance Docket No. 32760 UP/SP
Dear Mr. Williams:

As the Democratic Leader of the Michigan State House of Representatives, I strongly
support the merger of the Union Pacific ("UP") and Southern Pacific ("SP") railroads.

The merged UP and SP will be stronger financially, relicving pressure on the SP caused
by the Burlington Northern and Santa Fe merger.

We understand service improvements for Michigan shippers will include:

1. Availability of both the UP and SP routes to be used as a single system will allow
flexibility to improve service. Intermodal and automobile traffic moving southern
California to Chicago will concentrate on SP’s shorter Tucumcari route, and other
traffic will remain on UP’s central route. This will reduce delays, increase
reliability and create additional capacity. There will be opportunities to enhance
automotive service with dedicated trains to more destinations to consolidate use of
auto ramps. General Motors, one of Mi~higan’s key auto makers, has filed a
statement of support of the merger.

The merger will allow this single system to make important capital improvements,
both in regard to rail equipment that can be purchased and track structure that can
be enhanced.




"Honorable Vernon A. Williams
December 11, 1995
Page Two

A UP/SP merger can be expected to create operating etficiencies on the merged
system and reduce costs to the new railroad, which will ultimately benefit
Michigan shippers and receivers.

With the filing of UP’s application to acquire SP, 12 Michigan-based shippers
have filed in support, including General Motors and Stroh Brewery. This list of
supoorters also includes a number of small shippers, thus indicating benefits to a
wide :nectrum of Michigan industry under the merger.

On the basis cf the benefiis enumerated and others, I urge the ICC to apprcve the UP/SP
merger as it is in the best interests of Michigan, its citizens and its businesses.

L 4

Sincecely,

é@ffgm 4

House Democratic Leader
CH:bjd
cc: Patrick M. Nowak, Director

Michigan Department of
Transportation
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December 7, 1995

[
Office Of The Chairman . ‘
Ms. Linda Morgan Qsc
Interstate Commerce Corporation ) o I
Room 4126 0ee (o = RCT Loy
Washington, D.C. 20423-0001 [ R -'.“_,‘“"
oAb
Dear Ms. Linda Morgan, . O in RGAN
1 am an employee cof the Cotton Belt Railrcad in Fine
Bluff, Arkansas. I am writing to you to exprzss my cbjection
to the pending merger invelving the Cotton EBelt before the
ICC because of the adverse impact this merger would have on
#ine Bluff employees, especially the proposed closing of the
shop, and alsc on the black employees in particular.

As you know pricr to the Civil Rights Act of 1964 a wide
dirparity existed between the racial representation of black
and white employess at the Cotton Belt railrcad yards in Fine
Bluff. Due +¢o past discriminatory hiring practices black
employees were grously underrepresented in the Cotteon EBelt
workforce.

Following tine passage of the 19&% civil Rights Act and
various cther e=qual employment cpportunity laws a greater
number of black employees were gradually hired inte the
Cotton Belt system along with scome of my friconds and co-
workers. Obviously the black employees were on the lower
level of the senicrity rfcale as a result of the time which we
were hired in relation to the time which white employees were
hired.

1f the perding merger is approved by the ICC and the
proposed employee layoffs in Fire Bluff take place then the
black employees with the least amount of seniority woulc
cbvicusly be impacted much more seaverely than the white
employses would. fs a result, the benefits gained by black
employees through egual employment cpportunity laws would be
lost through the employee cutbacks contained in this merger
pronosal and once again black employees would be grossly
underrepresented in the Fine Bluff Cotton EBeit Railroad
yvards,

I, along with my fellow employees, believe .that this
situstion would be unfair and I therefore respectfully
request that you do whatever ig in vyour power to do to
prevent this situation from cccurring and allow these much
needed jobs to remain ‘in Fine Bluff.

Tharnk you very much for your immediate attention to this
matter. Qifice cf the Secralcry

Singerely ‘X/ FEB 6 199
Clo Ap.

Flem Annold
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December 15, 1995 Lhe 4 12/

Linda J. Morgan

Chairman

Interstate Commerce Commission

1201 Constitution Ave., N.W., Room 4126

Washington, DC 20423 : 20—~ 32 76 D

Dear Ms. Morgan:

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

We have also considered the possibility that Conrail acquire some of SP’s eastern lines
in connection with the merger, especially the lines running from Ciiicago and St. Louis
to Texas and Louisiana. We find this possibility to be much more appropriate and
effective in addressing our concerns. We think their proposal is better because it
involves their ownership of the lines, whereas most of the UP-BN/Santa Fe deal
involves only trackage rights. We have learned that the benefits of trackage rights are
uncertain in that they can be easily lost if the railroads argue about whose traffic has
priority, who is in charge of operations on tha line, and so forth.

We favor Conrail's proposal as it would provide the best through service between Texas
and the Northeast/Midwest markets. This routing would involve the fewest handlings
between carriers which is very important to industries in the above market place.

Finally, we think Conrail’'s proposal helps to assure that we and other rail customers will
have multiple rail options. We are extremely conceined about the trend toward only a
few giant railroads. This is definitely not in the customers’ interest.

For these reasons, we will actively oppose the UP-SP merger at the ICC, unless it is
conditioned on acceptance of Conrail's proposal.

Smcerely

(LA enael
%:@}
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40 391340
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JAN 6 1996

,/L4t4»—s,42)»1,1f;j2!:;>-_—- £l-u3¢—~___

cc. Honorable Kay Bailey Hutchinson
Honorable Phil Gramm
Chairman Barry Williamson, Texas Railroad Commission
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December 14, 1995

Linda J. Morgan

Chairman

Interstate Commerce Commission

1201 Constitution Ave., NW., Room 4126

Washington, DC 20423 : j/f) ~ 32760

Dear Ms. Morgan:

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

We have also considered the possibiiity that Conrail acquire some of SP’s eastern lines
in connection with the merger, especially the lines running from Chicago and St. Louis
to Texas and Louisiana. We find this possibility to be much more appropriate and
effective in addressing our coi..2rns. We think their proposal is bett=: because it
involves their ownership of the lines, whereas most of the UP-BN/Santa Fe deal
involves only trackage rights. We have learned that the benefits of trackage rights are
uncertain in that they can be easily lost if the railroads argue zbout whose traffic has
priority, who is in charge of operations on the line, and so forth.

We favor Conrail's proposal as it would provide the best through service between Texas
and :he Northeast/Midwest markets. This routing would involve the fewest handlings
between carriers which is very important to industries in the above market place.

Finally, we think Conrail's proposal helps to assure that we and other rail customers will
have multiple rail options. We are extremely concerned about the trend toward only a
few giant railroads. This is definitely not in the customers’ interest.

For these reasons, we will actively oppose the UP-SP merger at the ICC, unless it is
conditioned on acceptance of Conrail's proposal.

()
=
; =
Sincerely, . »9
e
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cc. Honorable Kay Bailey Hutchinson
Honorab'e Phil Gramm
Chairman Barry Williamson, Texas Railroad Commission
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December 13, 1995

Linda J. Morgan i
Chairman AaataMAN HORGAN
Interstate Commerce CéHmission
1201 Constitution Ave., N.W., Room 4126

Washington, DC 20423

Dear Ms. Morgan: :70 e a ’76 0

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

We have also considered the possibility that Conrail acquire some of SP's eastern lines
in connec ‘ion with the merger, especially the lines running from Chicago and St. Louis
to Texas and Louisiana. We find this possibility to be much more appropriate and
effective in addressing our concerns. We think their proposal is better because it
involves their ownership of the lines, whereas most uf the UP-BN/Santa Fe deal
involves only trackage ri¢ “ts. We have learned that the benefits »f trackage rights are

uncertain in that they can be easily lost if the railroads argue about whose traffic has
priority, who is in charge of operations on the line, and so forth.

We favor Conrail's proposal as it would provide the best through service between Texas
and the Northeast/Midwest markets. This routing would involve the fewest handlings
between carriers which is very important to industries in the above market place.

Finally, we think Conrail's proposal helps to assure that we and other rail customers will

have multiple rail options. We are extremely coi'cemed about the trend toward only a
few giant railroads. This is definitely not in the customers’ interest.

For these reasons, we will actively oppose the UP-SP merger at the ICC, unless it is
conditioned on acceptance of Conrail's proposal.

Sincerely)
Qffice of the Secrelcry

V)
[ZQ;V;lOO rﬂ wa Gg?_'}z-}7—000] JAN6 \996
Y10y Loxland & [dowstow, 770 23 i

cc: Honorable Kay Bailey Hutchinson
Honorable Phil Gramm
Chairman Barry Williamson, Texas Railroad Commission
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December 10, 1995

A few of things have come down the track since the December 6 meeting.

First of all, the meeting with the Union Pacific and Southern Pacific Railroads was set for
December 13 at the Senior Center in Salida. I know that date will have already passed by
the time you receive this update, so we sent out a separate mailing and press releases.
Hopefully everyone got the word.

Also, one of the recommendations from the December 6 meeting was that economic
development organizations shouid be asked to create a database of actual and potential
shippers for information to present in protests. Well, we didn't even have to ask. David
Grimes from Southern Colorado Economic Development District (SCEDD) stepped
forward. David has prepared a cover letter and a form to send to economic development

organizations and chambers of commerce in the region to be distributed to current and
potential shippers to gather information on actual and potential shipping. If you would
like to get copies of the form or can help David collect information, he can be reacied at
(719) 545- 8680.

Several questions bave been raised concerning the Letters of Ii.ent to Participate that are
due January 14. First of all, the samples that were made available on December 6 are
examples of format. Please refer to the Public Notice that has been published in each of
the area newspapers for details. Remember, we are talking about different abandonments.
The eastern portion and the western portions have different docket numbers. The Public
Notice refers to both the abandonment and merger docket numbers. The abandonment
numbers are the AB numbers with Sub numbers. The merger docket number is the ICC
Finance Docket Number. Please refer to the Public Notice for the appropriate numbers.
We are researching whether or not one letter can be sent with all docket numbers or
whether a separate leiter must go for each docket number.

Also, the Public Notice indicates the original and 20 copies of the Letter of Intent to
Participate must be sent to the ICC and one copy must be sent to the Railroad's
Representative. The name and address in the Certificate of Service at the end of the
Letter of Intent tc Iarticipate identifies who was notified at the Railroad. The sample
Letter of Intent showed the Union Pacific representative as the railroad representative
notified. The Public Notice, however, indicates the Southern Pacific representative
should be notified. (Gary Laakso, General Attorney, Southern Pacific Building, Room




846, One Market Plaza, San Francisco, California 94105, Tel. (415)541-1785) It has
been raised we may need to serve both Union Pacific and Southern Pacific with Letters of
Inient. In any case, remei..ber ICC must get the original and 20 copies. If possible, they
also want a 3.5" diskette in WordPerfect 5.1 format.

As we still have a lot of time left before the January 14 deadline, please hold off on the
letters until we have these questions answered. We should have answers by the time we
meet witch the railroads Wednesday and I'll include instructions with the meeting

summary.

Finally, it is apparent the group as currently organized (or not organized) is too large to
be functional in practical tasks. Some work needs to be done through committee before

. we meet again for an update. The obvious committees at this time would be: Protest
Organization, The Search for a Shortliner, and Railbanking/Recreation. If you have an
interest in serving on one of these committees, please contact me.

That's it for now. I'll write a summary of the meeting with Union Pacific and Southern
Pacific Railroads next week.

Judy Lohnes
UAACOG

(719) 275- 8350
(719) 275- 2907 FAX




MEETING SUMMARY
REGiIONAL GROUP
12/6/95
Chaffee County Fairgrounds

The meeting began with a brief statement of the purpose of the meeting which was to
update everyone involved on who is doing what at both the state and local levels in order
to coordinate activities and avoid duplication of efforts.

Judy Lohnes announced representatives from Union Pacific and Southern Pacific
Railroads will be in Salida on December 13 at 1:30 p.m. to discuss their proposal with the
community. The location wili be announced later. (Salida Senior Center, 3rd and F

Streets, Salida)

Stuart Macdonald provided an update on the process. The merger application was filed as
expected on December 1. Letters of Intent to Participate are due on January 14. Protest
documents are due on March 29. The merger application documient is 14 volumes and in
excess of 8000 pages. It iniludes vast financial information supporting the merger and
abandonment proposals. It is rumored the printing budget exceeded $800,000. The
raiiroad indicates they have 2500 letters of support for the merger. The application
reports the liquidation value on the line Canon City to Malta piece is $7.790 million. The

piece from Malta to Sage is not being proposed as an exemption, not an abar ionment and
will not be subject to the process.

Governor Romer has appointed a staff person to serve as a resource person for
communities dealing with abandonment issues. The designated staff person, Jared
Boigon, was present and confirmed both his and the Governor's commitment to the
communities dealing with this issue. Jared briefly discussed the Rail District Act of 1978
and reported on another :bandonment where local governments were successful in
attracting a short line to operate on the rail. He reported the Governor has convened the
Governor's Committee on Railroad Corridor Use. The committee is geared toward helping
communities develop corridor-wide strategies for dealing with abandonment. A roster of
the Railroad Corridor Use Committee is attached.

Other agencies and individuals who have been working on or with the process gave
reports on their efforts.

Dan Fitzgerald from the Office of Business Development (OBD) stated OBD is an
economic development office that is concerned with the creation and retention of jobs.
Obviously, abandonment is a threat to jobs. They havz several programs with funds to
assist in job creation and/or retention including a job training program, a business loan
program and a tax credit program. These funds (programs) and tax credits would be
available to business and industry such as a shortliner utilizing the abandoned track.




Chuck Peterson of Colorado Department of Transportation (CDOT) reported the
department has filed a Letter of Intent to Participate and plans to submit a protest based
on increased truck usage on the highways, deterioration of highways, pollution, and public
safety. CDOT expects traffic to increase on the affected highways by 50 percent. CDOT
also will request an extension for subsidy or purchase during the protest period. The
department currently is conducting a passenger rail feasibility study for several stretches of
track in the State and will request time get finish it. Chuck responded to many questions
from the audience.

Steve Reese of Arkansas Headwaters Recreation Area (AHRA) reported AHRA and State
Parks have submitted a concept paper and planning grant application to Great Outdoors
Colorado under the Legacy Grant cycle. If successful, the planning grant will provide for
the legal and technical assistance necessary to work with the ICC process and
abandonment procedures, development and management requirements for a corridor trail,
and develop the information necessary for the Legacy Grant Application. The local
governments along the corridor have supported the planning grant application both in
concept and financially. The concept paper is a description of the intent of the »;artners
(State Parks, Div. Of Wildlife, Open Space, and Local Communities) to acquire the right-
of-way along the corridor from Canon City to Dotsero in the event a shortline operator
cannot be found to continue rail service aloug the corridor. The corridor would then be
railbanked leaving the right-of-way in tact in the event the line becomes viable again at a
later date. In the meantime, the corridor (right-of-way) would be developed for trail and
recreational use. The partners know and understand other alternatives are being pursued
that may be more desirable outcomes than railbanking and recreational use. However, the
iime requirements for the planning application and the concept paper were immediate and,
if not responded to, the door would have been closed on the opportunity. The planning
grant, if successful, will also prove helpful for other proposed alternative activities and is
an asset for the entire effort. If one of the other alternatives becomes reality, the Legacy
Grant application can be removed from the table.

The process to develop the railbauked corridor for recreational use will be a massive
undertaking in itself and require a coordinated effort with a steering committe: much like
the process used to develop and manage the Arkansas Headwaters Recreation Area.

Dave Hallock of the Bureau of Land Management is in the process of researching
ownership of the property along the Canon City to Dotsero piece of the proposed
abandonment. He displayed a map demonstrating cv/mership. It is his estimate 60% of the
property is privately owned and of that 60%, he estimates 40% is in easements that will
revert back to landowners and 60% is held in fee ownership by the railroad. When asked
about providing the same service for the eastern portion, he indicated he or his
counterparts in that area may be able to research the properties there as well.

Aaita Northwood of the Heart of the Rockies Chamber of Commerce in Salida reported
soon after the October 2 meeting, the Chamber began actively publicizing nationwide that
the rails from Canon City to Dotsero are available for purchase. Since that time the




chamber has served as a clearinghouse for interested shortliners. One of the individuals
who has responded the information Anita publicized is Tim Eklund from the Chicagc area.

Tim Eklund was present and talked to the group about the feasibility of running a shortline
along the rail including the eastern portion of the abandonment. Tim believes a shortline
operation is feasible. He indicated a shortline could operate at less than the 18% profit
margin the major rail carrier claims they need. He also believes the Southern Pacific and
Denver Rio Grande Western Railroads have been content to transport through this portica
of Colorado and have made little or no effort to accommodate locai shippers along the
route, let alone try to recruit additional shippers. Tim indicated it is his opinion there is
plenty of investment capital available for a shortline operation witl a solid business plan.

Jack Baier of the Public Utilities Commission (PUC) reported the PUC did intervene and
is on the ICC mailing list regarding the merger and abandonment. He indicated other
railroads have expressed concern or a desire to acquire the line. There may be some
question now as to the certainty of ICC's approval of the abandonments.

Senator Linda Powers reported on her piazs to introduce legisiation this year to set up a
state revolving trust fund to purchase such abandoned rights-of-way. She asked for the
support of the individuals present and the local elected officials in lobbying to get this
legislatior adopted.

Representative Ken Chlouber was also present. He expressed his disappointment that the
railroad did not make an attempt to attend the meeting, even though invited. He is making
this issue his focus and is looking forward to meeting with the railroad representatives
next week.

Reid Haughey of Policywest in Aspen reported his organization has already been through
what we are just beginning. He has been working on behalf of eight local governments in
the Roaring Fork Valley to complete the funding and purchase of the Denver and Rio
Grande Right of Way from Glenwood Springs to Aspen. To help fund the purchase, he
has been researching and developing a proposal to amend H.B. 1174, passed by the
General Assembly last year. HB. 1174 dedicates excess general fund revenues to the
improvement of State highways. He is proposing that 10% of the estimated $125 million
that this bill generates annually during its three year life be dedicated to rail issues. Asa
result of working on the H.B. 1174 proposal some of the work necessary to define, outline
and assess rail issues in Colorado is complete. The project to summarize and outline rail
issues could be completed by February. He is proposing local governments along the
corridor subsidize the project.

After reporting on current activities was completed, ideas for strategies were asked for
and discussed. Judy Lohnes reported Representative Larry Schwarz drafted a sample
Letter of Intent to Participate. Copies of the handwritten sample and the version Judy
typed for UAACOG were available for guides for those who want to file a letter of intent.
Judy stressed the importance of submitting Letters of Intent to Participate for individuals,




governments, busiaess and anyone else whc may have the slightest idea they ~ill want to
protest or request a condition to the merger or abandonment.

2
Comments, protests, requests for conditions and any other opposition evidence and
arguments are due on March £9.

Strategies which have been mentioned at other meetings are to flood ICC with protests,
hire an attorney to pursue the protest process, hire a consultant to guide us through the
protest process, look for a short line operator to purchase the line, and support the
railbanking proposal.

There was no response from the group regarding the hiring of either an attorney or a
consultant to work through the process. Ideas presented from the floor were:

Ask Transportation Regions to submit protests also

Eagle County and the Town of Avon have coop'd an attommey to represent them in the
formation of a Regional Transportation Authority. They are open to other
partners participating.

The central information bank is at UAACOG (P.O. Box 510, Canon City, CO 81215-
0510) Copies of opposition letters, letters of intent to participate, briefs, and
correspondence with shortliners, or any other information regarding process,
alternatives, or activities related to the abandonment issue should be sent to
UAACOG.

Use the "I-70" issue to help oppose abandonment.

Economic issues such as the grain elevator monopoly in southeastern Colorado

Fund Raising?? Equitable Contribution, budget, how much to spend on
attorney/consultants/administration

Ask economic development organizations to create a database of actval and potential
shippers for information to present in protests

Don't rely on UP/SP to represent our best interests of provide solutions

Gypsum needs to continue to be involved

Costs of providing rail service may become cost prohibitive in the future to continue
providing that service

Concemn over military defense aspects related to the abandonment

Define what the corridor is. Make sure the eastern segment to Kansas in included.

Make sure this issue is presented before the Blue Ribbon Transportation Panel.

The next meeting is with representatives of the Union Pacific and Southern Pacific
Railrcads on December 13 at 1:30 in Salida. The exact location will be announced.
(Salida Senior Center, 3rd and F Streets, Salida)







é, o3%
- SHELBY COUNTY BOARD OF COMMISSIONERS
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et Office of the Secretary
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December 12, 1995

| Part of
The Honorable Vernon A. Williams EPUN'CW

Secretary

Interstate Commerce Commission
12th Street a~d Constitution Avenue
Washington, DC 20423

RE: Financ Docket 32760
Dear.Secretary W. liams:

As a member and at present Chairman cf the Board of County Commissioners of Shelby County,
Tennessee, | am writing to express my oppasition to the Union Pacific and Southern Pacmc Rallroads
proposed merger, unless it is conditioned upon acce il
portion of the Southern Pacific's E: tern lines.

| am in particular concerned about the competitive effects on Memphis and Shelby County
businesses relative to the proposed acquisition of the Southern Pacific by the Union Pacific. While | have
been advised of the propased agreement between Union Pacific and th:2 Burlington Northern Santa Fe,
which is intended to remedy those effects, | am not sure that the Southern Pacific-Union Pacific merger will
produce effective competition for the area rail traffic in Memphis, Tennessee.

In addition, | understand that Conrail's proposal, especialiy the acquisition of the lines running from
Chicago and St. Louis to Arkansas, Texas and Louisiana is far more appropriate and etfective in addressing
the concerns of Memphis rail shippers. As the Conrail proposal involves ownership of the lines, whereas
the Union Pacific - Burlington Northern Santa Fe agreement primarily involves the granting of trackage
rights, | believe an owning raiiroad is in a stronger position than a renter to eincourage economic
development activities on its lines.

Conrail's proposal would provide efficient service tor area shippers, especially to the northeast and
imidwest markets. And since Memphis averages 3,000 loaded rail cars a month, Conrail's service would be
the fastest and most direct involving the fewest car handlings.

In closing, Conrail's proposal will ensure that area rail customers have mulitiple rail options. | have
concerns about the recent merger trend leading to only a few giaiit railroads, so for the reasons previously
stated, | oppose the Union Pacific - Southern Pacific merger unless it is conditioned upon acceptance of
Conrail's proposal.

Smcerely

Item No.

JULlAN ; N BOLTON, Chairman \
Shelby County Board of Commissioners page Coant d (2 ]

JTBs
f:\cntyem's.pO3\chairmn . s\railroad.is

ee: David LeVan, President, Conrail
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City of Betroit

CITY COUNCIL

MARYANN MAHAFFEY
PRESIDENT

December 12, 1995

The Honorable Vernon A. Williams, Secretary
Interstate Commerce Commission

12th Street and Constitution Avenue
Washington, D.C. 20422

RE: Finance Docket 32760

Dear Secretary Williams:

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

ConRail, Inc. has approached the City of Detroit with its proposal for acquiring
some of the Southern Pacific Eastern lines from Chicago and St. Louis to Texas
and Louisiana. This proposal has great benefit for those midwest cities and
states eager to encourage economic growth through the North American Free
Trade Agreement (NAFTA).

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

ENTERED
| Office of the Secretary
1 pdoms |

1340 City-County Building, Detroit, Michigan 48226
(313) 224-4510 FAX: (313) 963-5741




For these reasons, the City of Detroit strongly supports ConRail's purchase of
the Southern Pacific Eastern lines. Without the ConRail proposal being a part
of the ICC's approval, the Union Pacific/Southern Pacific merger should not be
consummated. ConRail's ownership of the Southern Pacific lines is good business
sense and brings more corporate responsibility than the lease agreement as
proposed by Buriington Northern/Santa Fe.

Thank you for the opportunity to comment on this proposal.

Sincerely,
Maryann Mahaffey W

Council President
City of Detroit

cc: David M. LeVan, President & CEO
Consolidated Rail Corporation
2001 Market Street - 17th Floor
Philadelphia, PA 19101-1409
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The Honorable Vernon A. Williams

Secretary, Interstate Commerce Commission

12th Street and Constitution, Ave., NW., Room 2215
Washington, D.C. 20423

December 8, 1995

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

Dear Secretary Williams:

| am writing to express my support of the proposed merger between the Union Pacific and
Southern Pacific Railroads.

This merger will dramatically improve rail service by reducing delays, increasing reliability,
and creating a new capacity for the merged system. In addition, equipment supply will be
dramatically improved as the result of operating efficiencies and the ability to reposition
cars more efficiently. -

In the State of Nevada, shippers and receivers will benefit from the merge: because of a
broader access to various routes and points and an extensive new single-line service. The
iesulting cost savings from reduced overhead and facility consolidation will, i~ turn,
enhance efficiency and justify increased shipper investment to expand capacity and
improve service.

Thank you in advance for your time and concern for our State’s expanding economy. |
urge you to support this railroad merger proposal.

Item No.

Sincerely,

Page Count /
e d 3¢
Kathy~Augustine

Nevada State Senator

KA/cp:|:\white\50089.47
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ERIKA Z. JONES
202-778-0642

VIA HAND DELIVERY

John R. Molm, Esq.
Troutman Sanders, LLP

601 Pennsylvania Ave., N.W.
Suite 640 - North Building
Washington, D.C. 20004-2608

Re:  Burlington Nchern 1994 Traffic Tapes Page count_ 3

Dear John: ‘0"‘ ALY

Attached please fira a record layout for the Burlington Northern Railroad 1994
traffic tapes, requested by the Kansas City Southern Railway in its "First Request for
Production of Documents to Burlington Northern Santa Fe Corporation and Related
Entities." The tapes, along with an identical record layout, have been forwarded directly to
Snavely, King & Associates, as you requested.

These tapes represent the 1994 waybill traffic for the BN, reflecting the type of data
included by the Interstate Commerce Commission in its Carload Waybill Sample. There
several items that should be noted:

(1) Revenue -- the BN tapes reflect a single revenue field with the BN estimated
waybill revenue. The revenues do not reflect adjustments for allowances or
other adjustments.

Route of movement -- BN’s waybill traffic tapes do not contain fields for
more than three railroads in a route of movement and, thus, may not reflect
the entire route of movement and Rule 260 junctions. In other words, if a
movement involved more than three carriers, the railroads and junctions
reflected on the tapes are BN and the railroad immediately prior to and the
railroad immediately after BN’s haul.

Per our telephone message to Alan Lubel earlier today, we will provide you with the
Santa Fe tapes as soon as-they are available.

-




»~~ MAYER, BROWN & PLATT

Q-\.l

John R. Molm, Esq.
December 8, 1995
Page 2

Shouid your consultants need any assistance, they should contact Chris Kent at
Klick, Kent & Allen (703) 683-1120.

Sincerely,
. o
; Llous)
Crunatlyq
Erika Z. Jones, Esq.
EZJ:KEO/gg

ct:  Administrative Law Judge Jerome Nelson
All Counsel of Rezord




1994 BURLINGTON NORTHERN WAYBILL FILE
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52nd House District - Lucas County Education
77 S. High St. Finance
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Tolede Phone: (419) 385-0550 Ohio Rail Development Commission
Toledo Fax: (419) 385-8866 Correctional Institution Inspection Committee
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The Honorable Vernon A. Williams, Secretary
Interstate Commerce Commission

12th Street and Constitution Avenue
Washington DC 20423

Re: Finance Docket 32760

Dear Secretary Williams:

I understand you are currently considering the proposed acquisition of Southern Pacific Railroad
by Union Pacific. As Chair of the Strategic Planning Committee of the Ohio Rail Development
Commission, I am concerned about the creation of mega-railroads and the effect they have on competition.
Conrail has proposed what I think is a much better alternative.

Conrail is an important contributor to our state's economy. By acquiring Southern Pacific's
eastern lines, Conrail could enhance their importance by providing a direct rail connection to the Southwes:
markets. Their proposal would benefit Ohio manufacturers, particularly the auto and glass industries,
wi .h are vital to the Toledo economy.

As you consider the Southcrz Pacific/Union Pacific acquisition. T hope vou will look favorably on
Conrail's alternative proposal. It protects competition and would enhance rail service in our state.

i
ENTEAE

Gilice of the Secreiary

DEC 8 1995

i —
i

52na :T-use District
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COLORITE PLASTICS COMPANY

Item No.

November 30, 1995 Page Count

Mr. David LeVan

President & CEO

Consclidated Rail Corporation
Two ‘Commerce Sguare

'~ 2001 Market Street
Philadelphia, PA 19101

Dear Mr. LeVan:

Colorite Plastics is concerned about the competive effects on us

of the proposed acguisition of SP by UP. While we have reviewed
the proposed agreement between UP and BN/Santa Fe which is intended
to remedy those effects, we are far from persuaded that it will
produce effecti re competition for traffic irto and out of the
Southwest.

We have reviewed the possibility that Conrail would acguire some
of SP's eastern lines in connection with the merger, especially
the lines running from Chicago and St. Louis to Texas and Louisana.
We find this possibility to be appropriate and we think Conrail's
proposal helps to assure that we and other rail carriers will have
multiple rail options. We are concerned about tne trend toward
consolidation and embrace efforts by carriers such as Conrail to
enhance the competitive environment effective in addressing our
concerns.

Sincerel
ok P Do

RICHARD P. ISEMAN
Manager Distribution

RPI:bg

A : gD

cc: ICC Commissioners il OMcootthe S
Drew Lewis, UP 1 . -y
Texas Railroad Commission
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SCOTT MANATT °

L A Attorney at Law
November 21, 1995

Box 473
Coming Arkgnsas 72422
Telephone: (501)857-3163

i Iten No.
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ATTN: Finance Docket #32760
Gentlemen:

Reference the above finance docket, #32760, please find enclosed Demand
for Notice together with a petition to reopen and reconsider both the
Protective order and the schedule order for filing. At this time, I act in my
capacity pro se and am filing two copies with your office. I understand that
the Honorable Jerome Nelson, Administrative Law -ht:iée is handling the
case. Please advise if the filing with your office is sufficient or if copies -
should be sent to Mr. Nelson. '

Previously, I requested that you "Please advise ‘™ return mail the proper -
form, notice, or other matter for entry of appearance”. In as much as the
agency has not responded, I am taking the liberty of filing direct with the
commission with a request that if in error, that the communications and
documents be filed in the proper location.

By copy of this letter, I am advising Mr. Arvide Roach, II, esquire, Covington
and Burlington, 1201 Pennsylvania Avenue, N.W., P.O. Box 7566, Washington,
D. C. 20044, and Paul A. Cunningham, esquire, Harkins and Cunningham,
1300 19th Street, N.W., Washington, D. C. 20036 of this request.

Please be advised that I only received three pages of Decision number one,
(notice of prefiling notification), request for comments, and same was after
the expiration date for the schedule. I would appreciate the return of the
appropriate documents.

I further understand that the formal petition for approval has not been filed.
May I respectfully request that the Interstate Commerce Commission
forward to me copies of such rulings as are applicable and formally object to
the entry of any orders prior to the filing of the application.

Thanking you much, I remain,
Sincgrely,

Office of the Secretary
NOV 2 8 1995

_——
it Part of
i Epublicﬁeeord







.+ ™oranda Aluminum, Inc. Item No.
®.0. Box 70 <
New Madrid, Missouri 63869 Page Count

(314) 643-236) Vv # )20
noranda

November 17, 1992

Mr. Vernon Williams

Interstate Commerce Commission
Room 3315

Washington, DC 20423-0001

RE: Finance Docket No. 32760< Union Pacific Corporation, et all Control and Merger -- Southern
Pacific Rail Co ion, et all

Dear Mr. Williams:

On October 16, 1995, Noranda Aluminum, Inc., issued to the ICC a statement of support for the
proposed merger of the UP-SP rail system (see attached). In this statement we made a request for
BN/Sante Fe trackage rights to our plant in order to insure competitive access.

The purpose of this letter is to ammend my original statement to also include support of trackage
rights being sought by the TexMex Railroad in connection with the proposed SP/UP merger.

As alluded to in our original statement, Noranda Aluminum has been a major user of rail service
for transportation between the United States and Mexico. Noranda has a strong interest in competitive
rail transportation between the United States and Mexico. The Laredo/Nuevo Laredo gateway is the
primary route for shipments between the two countries for the majority of international traffic. This
gateway possesses the strongest base of custom brokers. It also provides the shortest routing between
major Mexican industrial and population centers and the Midwest and Fastern United States.

Competition is absolutely essential if our railroads are to keep prices down , and at the same
time, continue to make improvements in products and services. The same is true in all industries. For
many years Union Pacific and Southern Pacific have compe:ed for our traffic via Laredo, resulting in
substantial cost savings and a number of service innovaiions. Tex Mex has been the SP’s partner in
reaching Laredo in competition with Union Pacific: as SP docs not reach Laredo directly.

On further and more considerable reflection, it is clear that the SP/UP merger as currently
proposed will seriously reduce, if not eliminate, our competitive alternatives via the Laredo gareway.




., Noranda Aluminum, Inc.
P.C. Box 70
New Madrid, Missouri 63869

*(314) 643-2361

noranda

October 16, 1995

Interstate Commerce Commission
12th and Constitution
» Washington, DC 20423

RE: Finance Docket No. 32760

Gentlemen:

This letter shall serve as verification of support for the proposed merger of the
Southern Pacific Lines with the Union Pacific Railroad as set forth in Finance Docket
No. 32760.

Noranda Aluminum, Inc., a Delaware Corporation, was incorporated in 1968.
As a producer of primary aluminum preducts, we operate a plant in New Madrid, MO
with a capacity of 225,000 metric tons per year in aluminum output. We are a heavy
user of rail, sometimes shipping in excess of 10,000,000 pounds per month. These
shipments are destined to every area of the United States, Canada and Mexico.

Specifically, Noranda Aluminum, Inc. supports the proposed merger with the
idea of improved efficiencies in reaching the West Coast along with direct routes to the
Mexican and Canadian gateways. A financially sound carrier with single-line access to
these areas is an absolute necessity when considering the size and scope of the recently
approved merger of the BN/Sante Fe Rail systems. The competitive balance of the U.S.
rail systems west of the Mississippi River requires both the Union Pacific and Southern
Pacific to seek this merger.




As a shipper served by the Southern Pacific Lines, it is imperative that Noranda
Aluminum, Inc. provide support for measures that improve and enhance the overall
financial and operating strength of its rail carrier. As indicated above, the ICC approval
and support are vital not only to the long term competitiveness of our nations rail system
(the Southern Pacific Lines in particular), but also to the consequential competitiveness
of the shipping interests they serve. It is with this single most important issue in mind
that Noranda Aluminum, Inc. endorses the approval of the actions petitioned in Docket
No. 32760.

In an effort to insure direct competition for the distribution of our products,
Noranda Aluminum, Inc. requests that the BN/Sante Fe system be granted trackage
rights into our plant from the junction of Lilbourn, Mo. Such competitive access would
insure that Noranda Aluminum would receive the very best rail distribution possible.

The undersigned, Jerome D. Robbins, is the Traffic Manager eraployed by
Noranda Alumirium, Inc. in New Madrid, Mo. for 20 years and is the primary decision
maker in areas of traffic and distribution.

Submitted, respectively this sixteenth day of October, 1995

'NORANDA ALUMINUM, INC.

?D.@{%«Q/

Robbins
Traffic Manager

JDR/bb




The Tex Mex has indicated a willingness to operate cver trackage rights from Corpus Christie (or
purchase trackage where possible) to conaect with other rail carriers other than SP/UP in order to r.rovide
efficient competitive routes. Trackage rights operating in such a way as to allow TexMex to be truly
competitive are essential to maintain the competition at Laredo that would otherwise be lost in the
merger. Noranda, therefore, urges the Commissioners to correct this loss of competition by conditioning
this merger with a grant of trackage rights via efficient routes between New Madrid, MO (BN/SF) and
Laredo, TX via the TexMex at Corpus Christie.

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

Yours truly
NORANDA ALUMINUM, INC.

?:@ (et

Robbins
Traffic Manager

JDRAb




. VERIFICATION

STATE OF MISSOURI
) SS.

COUNTY OF NEW MADRID )

Jerome D. Robbins, being first duly sworn, deposes and says that he has read

the foregoing document, knows the facts asserted therein, and that the same are true

as stated.

Jerome D. Robbins

Subscribed and sworn to before me this /& day of _ e rosce.

1995S.

(o4 )J(JA—.&M

St Notary Public

-i ) ' ) ' i
‘ o ._
.. SUE C TREADWAY
NOTARY PUTLIC STATE OF MIssOURy
MISET 281 COUNTY

My Commission Expires: MY CCLfhct ity 242 JULY 21,109

ﬁ% 2/, /9226
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President of the Senate
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The Honorable Vernon A. Williams ?,
Secretary, Interstate Commerce Commission oy
Twelfth Steet and Constitution Avenue, N.W, = &
Room 2215 e :
Washington, D.C. 20423 ' )
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Dear Secretary Williams:

As President of the Oregon State Senate, I am writing to urge strongly your favorable
consideration and prompt approval of the proposed merger between the Southern
Pacific and Union Pacific Railroads.

The financial difficulties of the Southern Pacific Railroad are well-known to Oregon
shippers. SP’s CEO himself has stated publicly that the continued viability of the SP is
in question, absent this merger, particularly in light of the recently approved merger
between ti:e Burlington Northern and Santa Fe Railroads. Failure of the SP would be
an economic disaster for Oregon shippers and for the economy in general. Approval of
the UP/SP merger will allow the financial strength of the Union Pacific to contribute to
the rehabilitation of the SP system, and will position UP/SP to strongly compete with
BNSF, to the benefit of Oregon shippers.

In addition to providing needed financial support for SP, approval of the UP/SP merger
will create an expansive rail system with a strong traffic mix and far-reaching market
access for Oregon producers and consumers. New single-line service to points in the
Southwest, Midwest, Gulf and Intermountain regions will provide new opportunities
for UP-served and SP-served Oregon shippers and receivers. SP-served shippers in
particular will benefit from mileage savings resulting from use of UP routes to the east.

The public should also benefit from easing of congestion in the I-5 corridor as truck
traffic is diverted to rail, due to the cmﬁﬁW—b&h UP/SP and

BN/SF following the merger. 1 Ofﬂcoo!thecmgy

Room 233 State Capitol, Salem, Oregon 97310-1347
(503) 986-1600




Page 2
The Honorable Vernon A. Williams

Stronger competition, enhanced service, new markets, and congestion and air quality
relief are all reasons why I strongly urge your prompt approval of the proposed UP/SP
merger. ¢

Sincerely,

GORDON H. SMITH
President of the Senate
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45500 Fremont Boulevard Fremont, CA U.S.A. 94538 (510) 498-5500

November 17, 1995

The Honorable Vernon A. Wiliiams

Secretary, Interstate Commerce Commission
Twelfth Strezet and Constitution Avenue, N.W.
Room 2215 G

Washington, D.C. 20423

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

Dear Secretary Williams:

New United Motor Manufacturing, Inc. ("NUMMI"), the GM/Toyota
joint venture which employs over 4500 people and builds the Chevrolet
Geo Prizm, the Toyota Corolla, and the Toyota Tacoma pickup truck in
Fremont, California, urges the Interstate Commerce Commission to approve
the above referenced merger between Union Pacific Corporation (UP) and
Southern Pacific Rail Corporation (SP).

Specifically, this merger will benefit NUMMI becar:se much of the
"double handling" or switching which today is occurring behind our plant
between UP and SP is expected to be eliminated. Furthermore, a 8
competitive environment will be retained for rail shipments to and from
NUMMI because the Burlington Northern/Santa Fe Railroad will have access
to our facility along with the Port of Oakland if the proposed UP/SP
merger is approved.

If you have any questions regarding the above, please contact Tony
Fisher on (510) 498-5790 or me on 10) 498-5640.

Sincengely,
: 7

Dennis G. Cuneo
Vice President

bec/jn { m%"mm
NOV 2 2 1995







HANK BROWN
COLORADO

United States Senate

WASHINGTON, DC 205 10-0604
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Chairperson Gail C. McDonald
Chairperson :
Interstate Commerce Commission
12th Street And Constitution Avenue

Washington, D.C. 20423

November 20, 1995

Dear Ms. McDonald:

Enclosed is a copy of our correspondence from the Kiowa County
(Colorado) Commissioners, the Crowley County (Colorado)
Commissioners, Donald Wayne Weirich, Areta A. Blooding-Laird, the
Women Involved in Farm Economics group and numerous school
children from Eads, Colorado. The correspondence is in regard to
a petition filed with the ICC by Union Pacific Railroad Company,
th- Southern Pacific Transportation Company and their affiliates,
which would impact operation of a railroad line that traverses
Southeastern Colorado.

Your review of this material and any suggestions for addressing
these concerns would be appreciated. If there are any questions,
please contact David Vickers of my staff. A reply, in duplicate,
to David’s attention would be appreciated.

Many thanks for your assistance in this matter.

Sincerely,

Hank Brown o:.m

United States Senator d””3~”hq

411 Thatcher Building

5th & Main Street

Pueblo, Colorado 81003-314C
719-545-9751

HB/dcv







Frank . Mautino

STATE REPRESENTATIVE

ILLINOIS 76TH REPRESENTATIVE DISTRICT

HOUSE OF REPRESENTATIVES
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The Honorable Vernon A. Williams, Secretary . Office of the Secretary

I.nterst;:te Commerce Commission
12th Street and Constitutior Avenue { . NOV 2 2 1995

Washington, DC 20423 Part of
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Dear Secretary William: -

I am extremely concerned about the competitive aspects of area businesses as a result of the
proposed acquisition of the Southern Pacific Lines (SP) by the Union Pacific Railroad (UP).
While I am familiar with the proposed agreement between. UP and Burlington Northern-Santa
Fe (BNSF), intended to remedy those effects, I am not persuaded that this arrangement will
produce effective competition for rail traffic in the mid-south region of the United States.

This is of concern to me.

I also have reviewed Conr:il's proposal to acquire a significant portion of the SP's Eastern
lines in connection with the merger, especially the iaes running from Chicago and St. Louis,
to Arkansas, Texas and Louisiana. I find this proposal to be more appropriate and far more
effective in addressing the above stated concerns. The Conrail proposal calls for ownership of
lines, whereas the UP-BNSF agreement mainly involves the granting of trackage lines. I
believe that trackage rights provide only limited benetits and limited guarantees which can be
easily lost if railroads disagree over whose traffic has priority and who is in charge of
operations of the line. Further, I believe an owning railroad is in a far better position than a
renter to encourage economic development activities on its lines.

Another reason I favor Conrail's proposal is that it would provide efficient service for rail
customers in our area for movement of goods, produce, commodities, etc., to the Mid-South
and Texas Gulf. Conrail's proposed one-line service to these markets would be the fastest;
most direct and involve the fewest car handling,

PITOL OFFICE: OTTAWA OFFICE: : . DISTRICT OFFICE:
ZTRATTON OFFICE BUILDING 417 WEST MADISON STREET 330 WEST DAKOTA STREET
SPRINGFIELD, ILLINOIS 62706 OTTAWA, ILLINOIS 61350 SPRING VALLEY, ILLINOIS 61362
(217) 782-0140 (815) 433-9311 (815) 664-2717
FAX (815) 663-1629




I am extremely concerned about the recent railroad mergex: trend in the United States. This
trend seems to e leading our nation toward a few giant railroads. Clearly, mega-railroads will
further limit competition and reduce productivity.

For all of the reasons above, I am actively opposing the UP-SF merger at the ICC unless it is
conditioned upon acceptance of Conrail's proposal.

Sincerely,
FRANK J. MAUTINO
State Representative

David M. Levan, President and CEO
Consolidated Rail Corporation

2001 Market Strect, 17N
Philadelphia, PA 19101-1417

James McPike
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The Honorable Vernon A. Williams, Secretary
Interstate Commerce Commission
12th Street and Constitution Avenue
Washington, D.C. 20423

« Dear Secretary Williams: L

" -7~ ] am extremely concerned about the competitive ‘aspects of area bus
as a result of the proposed acquisition of the Southern Pacific Lines (SP) by the Union'
Pacific Railrcad (UP). While I am familiar with the proposed agreement between TP and
the Burlington Northern-Santa Fe (BNSF), intended to remedy those effects, I am not
persuaded that this arrangement will produce effective competition for rail traffic in the
mid-south region of the United States. This is of concern to my state and community.

“lalso have reviewed Conrail’s proposal to acquire a significant portion of
the SP’s Eastern lines in connectiion with the merger, especially the lines running from
Chicago and St. Louis, to Arkansa= Texas and Louisiana. I find this proposal to be more
appropriate and far more effectiv. in addressing the above stated concerns. The Conrail
proposal calls for ownership of the lines, whereas the UP-BNSF agreement mainly
involves the granting of trackage lines. I believe that trackage rights provide only limited
benefits and limited guarantees which can be easily lost if railroads disagree over whose
traffic has priority and who is in charge of operations of the lines. Further, I believe an
owning railroad is in a far better position than a renter to encourage economic
development activities on its lines.

Another reason I favor Conrail’s proposal is that it would provide efficient
service for rail customers in our area for movement of gocds, produce, commodities, etc.,
to the Mid-South and Texas Gulf. Conrail’s proposcJd one-line service to these markets
would be the fastest, most direct and involve the fewest car handling.

I am extremely concerned about the recent railroad merger trend in the
United States. This trend seems to be leading our nation toward a few giant railroads.
Clearly, mega-railroads will further limit competition and reduce productivity.




For all of the reasons above, I am actively opposing the UP-SP merger at
the ICC unless it is conditioned upon acceptance of Conrail’s proposal.

/WM |

Evelyn M Bowles
State Senator
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The Honorable Vernon A. Williams

Secretary

Interstate Commerce Commission

12th Street and Constitution Avenue PARAGEMEN,
Washington, D.C. 20423 1.C.C.

Dear Secretary Wiiliams:

I am writing this letter as President of the Greenville, IL Chamber of Com:. erce and
as Plant Manager of Carlisle SynTec Systems. I urge you to support Conrail’s
proposal to purchase the easterr. vortion of the Southern Pacific railroad.

We currently receive approximately 60% of our raw materials by rail and this is
scheduled to increase to 80% by 1997. The increase in raw material delivery by rail

- will occur from the southern states. By allowing Conrail to acquire the eastern lines
of the Southern Pacific, the expanded system would offer efficient single-line freight
service to not only our facility but also other midwestern businesses.

Under the proposal, businesses along the Conrail line that nov. contract with at least
two railroads to move their products betweer 'llinois and the Gulf of Mexico could
use a single line.  Because Conrrail’s proposal would reduce the number of car
changes involved in shipping goods to the south, Illinois businesses would save on
transportation costs and could become more competitive in other markets. A
takeover of the SP East Lines by Union Pacific would not offer these benefits to
Illinois businesses.

The merger would provide more than just convenience and savings for industries.
The resulting business development and investment could bring additional jobs to
communities along the Conrail line. And the proposal would preserve the present
level of rail competition in the state. UP’s proposal, on the other hand, would erode
competition by giving the UP control of the two main freight lines between Chicago
and St. Louis.

ENTERED
"' Office of the Secretary
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The Honorable Vernon A. Williams
November 16, 1995
Page 2

I'look forward to being able to work with Conrail with expanded service capability.
Their willingness to work with us on internodal shipments has allowed us to increase
our level of customer service and has saved us nwoney at the same time. This
commitment to customer service and their willingness to make substantial

investments in track maintenance and equipment are further reasons to back
Conrail’s proposal.

Sincerely,

_/:

Tom Timmermann, Plant Manager

David M. Levan

President and Chief Executive Officer
Conrail

2001 Market Street, 17N
Philadelphia, PA 19101-1417
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November 14, 1995

The Honorable Vernon Williams, Secretary
Interstate Commerce Commission

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

Dear Secretary Williams:

The proposed acquisition of the Southern Pacific Railroad by Union Pacific
gravely concerns me. Frankly, we need more rail service competition and not
less in our area.

Also, I have reviewed the Conrail proposal and find it to be a preferable
option that would enhance rather that detract from the economic development
of our area and state.

Without the inclusion of the Conrail proposal I would certainly oppose the
UP-SP merger and encourage vour disapproval of the same.

Sincerel
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Office of the Secretary
CC: Forrest City Chamber of Commerce
Judge Gazzola Vacarro | NOV 2 2 1995
Mayor Billy Clay, City of Brinkley ! 3] Part of M
Mayor Larry Nash, City of Wheatley W Public Rerord
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The Honorable Vernon A. Williams, Secretary
Interstate Commerce Commission NOV 2 0 1995 ® 12
12th Street and Constitution Avenue - " 'A!LMEN\
Washington, DC 20423 MANASE

Dear Secretary Williams:

I am extremely concerned about the competitive aspects of area businesses as a result of the
proposed acquisition of the Southern Pacific Lines (SP) by the Union Pacific Railroad (UP).
While I am familiar with the proposed agreement between UP and the Burlington Northern-Santa
Fe (BNSF), intended to remedy those effects, I am not persuaded that this arrangement will
produce effective competition for rail traffic in the mid-south region of the United State. This is
of concern to me and n:v constituents. : :

I also have reviewed Conrail's proposal to acquire a significant portion of SP's Eastern lines in
connection with the merger, especially the lines running from Chicago and St. Louis, to
Aukansas, Texas and Louisiana. I find this proposal to be more appropriate and far more
etfective in addressing the above stated concerns. The Conrail proposal calls for ownership of
the lines, whereas the UP-BNSF agreement mainly involves the granting of trackage lines. I
believe that trackage rights provide only limited benefits and limited guarantees which can be
easily lost if railroads disagree over whose iraffic has priority and who is in charge of operations
of the line. Further, [ believe an owning railroad is in far better position that a renter to
encourage economic development activities on its lines.

Another reason I favor Conrail's proposal is that it would provide efficient service for rail
customers in our area for movement of goods, produce, commodities, etc., to the Mid-South and
Texas Gulf. Conrail's proposed one-line service to these markets would be the fastest; most
direct and involve the fewest car handling. , :

ENTERED .
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The Honorable Vernon A. Williams, Secretary
Page 2
November 2, 1995

I am extremely concerned about the recent railroad merger trend in the United States. This trend
seems to be leading our nation toward a few giant railroads. Clearly, mega-railroads will further
limit competition and reduce productivity.

For all of the reasons above, I am actively opposing the UP-SP merger at the ICC unless it is
conditioned upon acceptance of Conrail's proposal.

Sincerely,

J

Kurt M. Granberg
State Pepresentative
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The Honorable Vernon A. Williams, Secretary
Interstate Commerce Commission

12th Street and Constitution Avenue
Washington, DC 20423

Dear Secretary Williams:

I am extremely concerned about the competitive aspects of
area businesses as a result of the proposed acquisition of the
Southern Pacific Lines (SP) by the Union Pacific Railroad
(UP). While [ am familiar with the proposed agreement
between UP and the Burlington Northern-Santa Fe (BNSF),
intended to remedy those effects, I am not persuaded that this
arrangen.ent will produce effective competition for rail traffic
in the mid-south region of the United States. This is of

~ concern to my state.

I also have reviewed Conrail's proposal to acquire a
significant portion of the SP's Fastern lines in connection with
the merger, especially the lines running from Chicago and
St. Louis, to Arkansas, Texas and Louisiara. I find this < o»
proposal to be more appropriate and far more effective in
addressing the above stated concerns. The Conrail proposal
calls for ownership of the lines, whereas the UP-BNSF
agreement mainly involves the granting of trackage lines. I
believe that trackage rights provide only limited benefits and
limited guarantees which can be easily lost if railroads
disagree over whose traffic has priority and who is in charge
of operations of the line. Further, I believe an owning
railroad is in a far better position than a renter to encourage
economic development activities on its lines.

Another reason I favor Contrail's proposal is that it
would provide efficient service for rail customers in our area
for movement of goods, prcduce, commodities, etc., to the
Mid-South and Texas Gulf. Conrail's proposed one-line

314 STATE HOUSE - S$PTIGFIELD, ILLINOIS 62706 - 217/782- 1840
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For alj of the reasong above, [ am actively OPposing the
UP-sp merger at the ICC unjegg it is conditioneq upon
acceptance of Conrajl's Proposaj,

Tom Ry
State Representative
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L

The:Honorable Vernon A. Williams, Secretary ! e
Interstate Commerce Commission ; /
12th Street and Constitution Avenue , NOV 22 '995

Washington, DC 20423 g Part of B
, Public Record

Dear Secretary Williams:

l am extremely concemed about the competitive aspects of area businesses as a result of the
pro,>osed-acquisition of the Southern Pacific Lines (SP) by the Union Pacific Railroad (UP). Whilel
am familiar with the proposed agreement between UP and the Burlir.gton Northem-Santa Fe (BNSF),
int:nded to remedy those effects, I am not persuaded that this arrangement will produce effective
competition for rail traffic in the mid-south region - ” the United States. This is of concern to me.

I also have reviewed Conrail’s proposal to acquire a significant portion of the SP’s Eastern lines in

onnection with the merger, especially the lines running from Chicago and St. Louis, to Arkansas,
Texas and Louisiana. I find this proposal to be more appropriate and far more effective in addressing
the above stated concerns. The Conrail proposal calls for owners..ip of the lines, whereas the UP-
BNSF agreement mainly involves the granting ot trackage lines. I believe that trackage rights provide
only limited benefits and limited guarantees which can be easily lost if railroads disagree over whose
traffic has priority and who is in charge of operations of the line. Further, I believe an owning railroad
is in a far better position than a renter to encourage economic development activities on its lines.

Another reason I favor Conrail’s proposal is that it would provide efficient service for rail
customers in our area for movement of goods, produce, commodities, etc., to the Midsouth and Texas
Gulf. Conrail’s proposed one-line service to these markets would be the fastest; most direct and
involve the fewest car ;"ndling.
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[ am extremcly concerned about the recent railroad merger trend in the United States. This trend
seems to be leading our nation toward a few giant railroads. Clearly, mega-railroads will furthe: limit

competition and reduce productivity.

For all the reasons above, I am actively opposing the UP-SP merger at the ICC unless it is
conditioned upon acceptance of Conrail’s proposal.

s

Thomas A. Dunn
State Senator
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The Honorable Vernon A. Williams, Secretary
Interstate Commerce Commission

12th Street & Constitution Avenue ENTERED
Washington, D.C., 20423 Office of the Secretary

RE: Finance Docket 32760 NOV 2 1 1995

T

Dear Secretary Williams: E] gﬁ&g Record

Lucas County has carefully evaluated the proposec Union Pacific/Southern Pacific
merger, and its effects on this county and the { .~te of Ohio. While there may br:

- benefits to the consolidation between these two railroads, it is important from an
economic development standpoint that other options and proposals be weighed and
considered before any merg;er approval is given by the Interstate Commerce
Commission (ICC). Further. Lucas County is not persuaded that the proposed
agreement between the Urion Pacific and the Burlington Northern/Santa Fe will atisfy
our concerns over competition.

Conrail, Inc. has approached Lucas County with its proposal for acquiring sorne of the
Southern Pacific Eastern lines from Chicago and St. Louis to Texas and Louisiana.
This proposal has great benefit for those midwest cities, counties, and states eager to
encourage economic growth through the North American Free Trade Ajre.ment
(NAFTA).

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

For these reasons, Lucas County strongly supports Conrail’s purchase of the Scuthern
Pacific Eastern lines. Without the Conrail proposal being a part of the ICC’s approval,
the Union Pacific/Southern Pacific merger should not be consummated. Conrail’s
ownership of the Southern Pacific Eastern lines is good business sense and brings

ONE GOVERNMENT CENTER e SUITEBO0O e TOLEDO, OHIO 43604-2259

& e onecvciea pape (419) 245-4500 An Zqusl Gpportunity Empioyer Fax (419) 245-4299




The Honorable Vernon A. Willian.:, Secretary
Pag:2

more corporate responsibility than the lease agrec. = * as proposed by Bur*ngton
Northern/Santa Fe.

Thank you for the opportunity to com;nent on this proposal.

Sincerely,

BO OF COUNTY COMMISSICNER.
LU COUNTY, OHI
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Dear Vernon Withams:

We are “"ﬂln” ADOUL The nurmosed  abands ment of the | mion Caciig Wadpoadd

YT Y/ T - - -

utheast Colorado: RE: ICC Finance Docker 432
We are opposed o the closure tor the Wlowmy reasons

IH()

1) he ratlroads are already guaraniced an 18%6 prolit. s dievTe nol closing tui
financial reasons.

iy With closing of this ratiroad. 1t will arzath mcrease the number of semi-trucks
n the highwavs. Accelerating the rate at which the already deteriorating lughway's
wvould be in need of repair.

3.) ft woukd surely mean the ciosing of a number of arain slevators that would »e

losing the ubility (o transport grain ic “erminal storace in the East. The elevators are

needed by the farmers. and despite what <o manv rrisinformed urban dweilers secm
“REATIV i 1.1

think. the farmers of this nation sr: GREATTY no oded

This merger would result in onlv two railroad companies in the western 1S,

5.) Eastern Colorado weiil! be monopolized by one grain elevator - ¢ “argi!? - which
would not oniy have a great power over the tarmers. but over the cosi ol the 2oods 10
constmers. 18 VERY Important thai The power to control this nation's food supply

not be in the hands of just a few.

N &2 /J*?A—yj

slen Davis 106 Hooue St Fa iL. CO 810 Date
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Deborah Davis 106 Hogue St Haswell.C () 811145 Date
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Giraler, CCl and Houdry Catalysts
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November 1, 1995 ENTERED
Office of the Secretary

Mr. Vernon Williams =
Interstate Commerce Commission NOV 2 1'995 ‘
Room 3315 v Part of ~
12th and Constitution, N.W. Public Record

Washington, D.C. 20423-0001

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

Dear Mr. Williams:

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

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

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

I understand there is an alternative that will preserve
effective  competition. n this ¢.teway. TexMex has indicated a
willingness to operate cver traciage rights from Corpus Christi
to Houston, Texas - (or' purchase trackage where possible) and to
connect ‘with: the Kansas City Southern Railroad and other rail
carriers at Houston. Trackage rights operating in such a wav as
to allow TexMex to be truly competitive are essential to

Member of Sid-Chemie Group




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

and Beaumont, Texas.

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

Sincerely,

¢ /
&«, [iklrtan___
Pil11l Turner, Manager
Purchasing and Tratffic
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/ﬁ HOISINGTON CHAMBER OF COHHERCE

123 NORTH MAIN
HOISINGTOH, KANSAS 67544

Office of the Socrotnry

Case Control Branch

Attn: Finance Docket No. 32760
Intor.tlto Commerce Conniaaion
1201 Consti

wa-hinqton.

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

ag
of Finance Docket No.

Encloged for filing in the docket are the originail and tvonty
Copies, in 8ccordance vith the Connia-ion'l roquirolont..

In -ddition, at the Connincion'- request, ye are algo enclog-
ing a Copy of thig document on a 3.5 inch diskette Iorn.ttod for
wordPQrfoct S. 1,

Sincoroly yours,

Robert 'K, Glynn
Exocutivo Vice President

ctf: Honoreblo Jerome Nelgon
Arvid E. Roach 11, Eagq.
Paul 4, Cunninghan. Esq.




CERTIFICATE OF SERVICE
I hereby certify that on November 16, 1995, I caused to be

served, by first class mail, postage prepaid, copies of the request

for Party of Record in Finance Docket No. 32760 on attorneys for

the Applicants, the Honorable Jerome Nelson, as knowvn parties of

record in this proceedings at this date.

Robert K. Glynn




