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.SctTc'taiA 

.Surface I lansportalion lizard 
v m K Street N.W. 
Room 71 1 
Wushiiigtoii. D.C. 2()42.V()0()1 

Ke: l inaiice l)t)cket No. 32760 [ 'iiuiu l\iiifn Cm[hinUKni. ft iil Cniiiiul 
iiiitl ;i.'<7;i,'c/- SniilluTii I'lit il'n Riiil ('nr/mi iilinii, t'l ill. 

Dear Seeiclarv Williams: 

On .l.iiiiiary 22, 2001, C. Mit'iael rofliis. i;si|., as aIlome\ for llic Western Coal 
Traffie l eague CWC TI."). s ibmitted a lelier [o you in which he mailc leleieiice lo an 
"amen(,le(.l and restated Settf.'ment Agreement" which BNSI has lepoiteil ihat il h.is 
piepaivti anil will be siibmi.tmg to Cl* for further discussion, Mr, loftus asked ihc 
Board to ici.|iiire BN.SI- and I 'nioii Pacific "(a) to submit any such icsl.ilcd and .imciulcd 
setilemeni agreement Ut the Board for approval, aiul Û  serve cc/pies of ih.il 
agreement upon all parties t)f record to Ihe Cl' SI' mcrivr He also asked Ihe Bo.iid to 
lin)\ule inteieste(,l p:ities a reasonable perioii to ie\ie\\ and commeiil upon that new 
agreemciil 

w e l l , argues that such a review is needed to make certain that lhe ••anieiuled 
and restateil Seltlcmciit Agreement" is consistent wilh the coiidilu)ns imposed b\ the 
Boanl in its Cl'-Sl' decision. By this Idler. Ihc Kansas City Stiuthern K.iilway 
Company ("KCS") offers eommenls m support i>l WCfl. 's requests aiul tuillicr 
suggests that the Board oxersight process should iiiciiule an c> amin.itioii of the 
circumstances under which the '•amended and restated agreement" will be discussed and 
agreed upon by BNSI- and Union I'.icillc. 

We suggest that the Boanl shouK! iiiulerslaiul why BNSI- and I nion I'acil'ic are 
engaging in ongoing discussions and piiipoitedK renegotiating the terms i>f their 
Settlement Agreement, better tiian I'INC years afler iheir initial "Settlemeiii .\uieemenl" 
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was entered into and almost five years after tiie Board tlnall\ decided the case with 
which the "amended and restated Settlement .Agreement" ostensibly is concerned.' I ne 
very remoteness in time of this "amended and restated Settlement .Agreement" raises 
questions as to its connection with the CP SP proceeding. BNSI- and Cnion Pacific 
shoi:ld not be allow ed lo use the fact of their hav ing entered a Settlement .Agreement in 
l'̂ .>.^. supplemented in l'' ' '(). and the Bo.iid's oversight ofthe CP SP case as a me.iiis 
of cloaking, with correspoiuling antitrust immunity, their ongoing discussions and new 
agreements unless either (a) those discussions .iiul new agreements defiiiitelv relate back 
to the coiidilions imj-iosed by the Board m the CP SP case; or (b) those new 
agreements and their underlying rationale are sub|ccleil to the Board's sciuliiiv and prior 
approval. 

Those discussions and any agreements resulting thereliom could ad\ei sel> el lecl 
the interests of KCS and î lher regional carriers, particularly the ability of such can ieis 
to prov iile effective, thud railro.id coinpclitioii against these lwo large railroads. By 
their verv luiluie. the di.scussioiis |ieil.iiii lo Ihe ;omt use i\v aiul .iccess to BNSI-'s ami 
Cnioii Pacific's respective rail facilities aiul s!ii|>pe!s. l o the cxleiil thai, m lhe |->rocess. 
tlu)se agreements aflonl either BN.SI or Cmoii Pacific new oi iiu>difieil .icccss to 
shipper I'acilities also set v eil bv KCS or other c.iri icis. such c.iri iers .md the public, 
through the SI B. should be given an op|ioi!unily io review that access, I uillieiiiioie. 
such access could be contrary lo existing contractual arrangements and also h.ive lhe 
potenti.il to thic.iC'ii the regional railroad's ability to be a viable competitor. Such 
actions also could result m .i diirimilion in the strategic fi.iiKliise v.dues of lhe icgioiial 
railroads and their ultimate disiiiembeiiiieiil .iiul division .iiiioiig lhe surviving larger 
railroads, an action thai would li.ivc w ide i.ingiiig policv implic.ilions for Ihe i.ul 
industry as a w hole 

To the extent ihat BNSI-'s and Cnion Pacific's actions in fiirlherance of their 
ever evolving "Settlement .Agreement" actuallv address the competitive harms ulentilied 
in '!ie UP SP case or withstand Ihe Bo.iid's public interest scrutiny as separale 
transactions, we need not be concerned However, lliev imisl be |udged on one slagc or 

' The original Settlement Agreement of September 25. 1*̂ ')5 was amended twice, bv a 
first "supplemental agreement", dated November IS, 1995. and by a "second 
supplemental agreement", dated .lune 27, 1'.)')(). i hc Board's final Decision No. 44 was 
served August 12, 199,'), BNSI-" submitted the "restated and amended Settlement 
Agreement" to Union Pacific in December of 2(K)() and proposes to convene discussions 
on the draft "in early 2001". 

•M^yt(,:| 04 
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the other and must not be allowed lo go lorwaid without aii> additional sciulmv .ind 
without the ability ofthe public to provide input. 

11' the concerted actions represented by these new arrangements were nol 
immune from the antitrust laws, ihev would be subject to analvsis and sanction under 
those laws to the extent that thev represented .iiiticompelilive beluivior or other 
prohibited activity. If they are to warran; such antitrust imnuiiiitv under the IC 1 .A. 
hovveve.. they must be subiect to exercise by the Board of its investigative ami approv.il 
jurisdiction under ihat Act. 

KCS notes that on Jaiuian.' 30. 2001, Cnion Pacific filed comments on WC I I ' s 
request in which it suggested that the amended Settlement Agreement, i f apjiioved by 
Cnion Pacific, would be filed with its next quaiterlv report and that |Kiilies wishing to 
comment on the amended agreement could do so as p.irt of their coinmeiils on the 
quarterly filing, lhe .evised Settlement .Agreemciil ami Cmoii P.icific'.s .iml BNSI's 
motives and jnirposes m agreeing to its leriiis should nol be buried m tne v.irious. broad 
i.ssues covered by then qu.irlerlv lepoils in the Oveisiglit Proceeding lhe iii.itleis 
relevant to the revision ofthe Settlement AgrceiiieiU w.iii.ini more serious consuleKilioii 
bv the p.irlics and the Board than the procedures established m the ()\eisiglil Pioceediiig 
af ford. .Appropi Kite consideration of changes to the Scllleiiieiil Agieemeiil leqiiiies r.ol 
oiilv lhe flling ol lIu rev ised agreement and oppoilunilv for commeiil iml also the in 
depth analysis affomed by an evidentiary proceeding, mciudmg the op|ioiliiiiitv to 
conduct discovery, ' he Oversiglil process does not pun ulc loi this opportunity. 

.Accordiiiglv. KCS supports WC I I "s call lor liic sui>missioii of .iiul comment 
upon the "amended and restated Settlement .Agreemeiil" In .iddilioii. KCS urges the 
Board to establish an ov ulenli.ii v | 'occediiig. coni|ilete with discoveiv. su ih.il .ill 
ramifications of the new agreement .md the ciicuiiistanccs and molives ol the p.iilies in 
pursuing the amendment may be explored thoioiiglilv, l lieietoie. KCS requests lli.il the 
Board: 

1 Require BNSI" and Cnion Pacific to file in the F D, No. 327()0 proceeding 
any •restated and amended Sclllemenl .Agii;cniciit" tliev agree upon as the 
result of their re|H)rlcd discussions togellier with an cxpiaiialion ol the 
purposes to lie .itlained through that .Agreement; 

2, Require BNSf and Cnion Pacific to serve a copv of liieii filing upon .ill 
parlies of record in the CP SP merger proceeding; 
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Establish ;•. procedural schedule ior (a) the taking of evidence, including 
discovery, (b) the filing of com.nents by interested parties, ami le) liie filing 
of briefs by interested parties; and 
Prov ide that BNSI- and Union Pacific may not do anvthing in t"Lii-tlierance of 
the ••anieiuled and restated Seltieiiiciit .Agreement" w liicii is not prov ided tor 
in Ihe current Settlement ,\greemeiil. its two supplements, .iiul th.e eomlitioiis 
aircadv imposed in the Bo.iid in Us decision in the I P - Sl' cise, 

Respeet fu 11y s uiim 111ed, 

William A, Muilins. I sq, 
Attoiney ibr lhe K.iiis.is Citv 
Southern K.iiiw.iv Conip.mv 

cc: I lie 1 lonoialile 1 iiui.i .1, Morg.m 
l he Honorable Wayne (). Burkes 
I he Honorable William Clyburn. ir 

I rik.i / .lones, l-'sq. 
Adri.in 1,. Steel, .Ir., I'sq. 
.1. Michael Hemmer, I sq. 
Mr, I ).iv id M Konschnik 
All I'.lilies ol Recoil! 
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February 9. 2001 

The Honorable Vernon Williams 
Secretary 
Suilace I ransportatum Board 
Case Control Unit 
\925 K Street. NW 
Washington. 20423-(M)()l 

RL S I B Finance Docket No 32760 

Dear Secretary Williams: 

This letter is to notify the Board of a change in our firm name, for the purjxisc of 
future lilings and orders issued m the above referenced docket. Effective February 1, 2001, the 
firm of Hopkins & Suiter has merged mto l oiey & Lardncr. Our address and telephone number 
remain the same: 

Robert P vom Eigen 
Jamie P. Rennert 
FOLEY & LARDNF.R 
888 Sixteenth Street. N W. 
Washington. DC 20006 
(202) 835-8(XK) 

Thank you for your attention to this matter. 

Sincerely, 

yyyXyy 
Jamie P. Rennen .^y 

002 100084 1 
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The Honorable V ernon Williams 
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cc: J. .Michaei Hemmer 
COVINGTON & BURLING 
Counsel to Union Pacific Railroad 
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BY HAND 

Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
Twelfth Street and Co n s t i t u t i o n Avenue, N.W, 
Roorr 2215 
W.it„hirgton, D.C 20423 

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

Dear Secretary Williams; 

On Novembe 
" P e t i t i o n t o Reopen 
Order and Protective 
t o Mr. Manatt's p e t i 
On December 12, 1995 
Applicants' Reply '.o 
Manatt's most recent 
p r o h i b i t i n g p a r t i e s 
§ 1104.13(c) . 

r 21, 1995, Scott Manatt f i l e d h i s 
and Reconsider the Procedural Schedule 
Order." The Applicants f i l e d t h e i r r e p l y 

t i o n on December 1, 1295. See UP/SP-29. 
, Mr. Manatt f i l e d a "Response t o the 
Scott Manatt's P e t i t i o n t o Reopen." Mr. 
pleading v i o l a t e s the Commission's r u l e 

from f i l i n g a repl y to a re p l y . 49 C.F.R. 

Applicants do not intend t o f i l e a response t o Mr. 
Manatt's December 12 repl y to Applicants' r e p l y . I f , however, 
the Commission would l i k e Applicants to reply, they are 
prepared t o do so. 

On December 12, 1995, Mr. Manatt also f i l e d a 
pleading e n t i t l e d "Objection t o the Merger," Applicants 
intend t o respond t o t h i s plead,'*ng at the time established by 
the Prodecural Schedule, served Oct. 19, 1995, f o r f i l i n g 
Applicants' responses to comments, protests, requested 
conditions and other opprsiti'.u. I f , however, the Commission 
would l i k e Applicants to xep'./ sooner, they are prepared t o do 
so. 

2 61995 



COVII+GTON & BURu ING 

Honorable Vernon A. Williams 
August 4, 1995 
Page 2 

I woulo appreciate i t i f you would date-stamp the 
enclosed extra copy of this l e t t e r and return i t to the 
messenger for our f i l e s . 

Sincerely, 

Michael L. Rosenthal 

cc: A l l Parties of Record 



CERTIFICATE OF SERVICE 

I , Michael A. Listgarten, c e r t i f y t h a t , on t h i s 21st 

day of December, 1995, I caused a copy of the foregoing 

document to be served by f i r s t - c l a s s mail, postage prepaid, or 

by a more expeditious manner of d e l i v e r y on a l l p a r t i e s of 

record i n Finance Docket No. 32760, and on 

Director of Operations 
A n t i t r u s t D i v i s i o n 
Room 9104-TEA 
Department of Justice 
Washington, D.C. 20530 

Premerger N o t i f i c a t i o n O f f i c e 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, D.C. 20580 

Michael A. List g a 
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December 13, 1995 

Linda J. Morgan 
Chairman 
Interstate Commerce Commission 
^201 Constitution Ave., N.W., Room 4126 

Washington, DC 20423 ' > ^ 7 ^ ^ 

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 EN/Sar.ia Fe which is intended to remedy those effects, we ar© far frcm 
persuaded that -t 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 appropriate and 
effective in addressing our concerns. We think their proposal is better because it 
involves their ownership of the lines, whereas most cf the UP-BN/Santa Fe deal 
involves only trackage rights. We have learned that the benefits of trackage ngrits are 
uncertain in that they car 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 c^tomeS^will ^ 
have multiple rail options. We are extremely concerned about the trend tojEaj;d o r ^ a 
few giant railroads. This is definitely not in the customers' interest ~ 

•-
For thebe reasons, we will actively oppose the UP-SP merger at the ICC, iM)less 
conditioned on acceptance of Conrail's proposal. 
Sincerely, 

• ̂̂ ^̂̂̂^̂̂.̂.•̂  
P//iu(> C. (TrtMiriKJift, cc: Honorable Kay Bailey Hutchinson Honorj.,ble Phil Granm Chairman Barry Williamson, Texas Railroad Commission 
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Nevada Legislature J^. a3 
S I X T Y - E I G H T H SESSION 

BERME A.NDERSON 
ASSEMBLYMAN 

District No, 31 

December 9, 1995 

The Honorable Veraon A. Williams 
Secretary, Interstate Commerce Commission 
Twelfth Street and Constitution Avenue, N.W. 
Room 2215 
Washington, D C. 20423 

COMMITTEES: 

Chairman 

Judiciary 

Member 

Labor and ManagerTW 

Transportation 

Re: Finance Docket No. 32760 
Union Pacific Corporation Merger With Southem Pacific Corporation 

Dear Secretary Williams: 

1 am a member ofthe Nevada State Legislature and represent a portion of the 
community of Sparks, Nevada. Sparks is a community v/hich was brought into existence 
in 1905 by the Southera Pacific Railroad that continues to plays a role in providing sei vice 
to this community and its emerging warehouse mdustry. 

I beUeve the proposed merger will be beneficial to the State of Nevada and this 
community by providing stronger service Unks to Texas and the Gulf Coast, as well as the 
Pacific and Northwest since the combined routes should reduce delays while increasing 
reliabiUty. I am concerned that the merger may place a stress on jobs. However, I have 
noted Phil Anshutz's, Chairman of the SP, statements regarding the ability of the bP to 
stand alone in light ofthe Burlington Northern/Santa Fe merger ana to provide a strong 
railroad connection which is vitally needed by this state and this community. 

I believe a merger of the Southem Pacific with the Union Pacific Railroad is in the 
best interest of the people of this state. 

Sincerely, 

Item No. 

Page Count ount 

ENTERED 
Office of the Secretary 

DEC 1 5 1995 
Part of 

L i J Public Recofd ^ 

kICT O m C E : 
747 Glen Meadow Drive. Sparks, Nevada 89434 • (702) ,358-8113 • Fax No (702) 338-5825 
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f^AX B E N N E T T 
ASSEMBLYMAN 

District No 14 

COMMITTEES. 

Memt>ei 

Government Atlairs 
Education 

Vic» Cht imtn 

Natural Resources, AgricuHure and Miriing 

0 
y^ DISTRICT OPFICE: 

P 0 Box 43406 
Las Vegas Nevada 89116 

ONice (702) 459-3633 

LEGISLATIVE BUILDING: 

4C1 S Carson Street 
Caison City. Nevada 89710 

OHice (702) 687-3583 or 68 ' 5739 
Fax No (702) 687 5962 

8 December 1995 

:'^vyii 
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The Honorable Vernon A Williams 
Secretary, Interstate Commerce Commission 
Twelfth Street and Constitution Avenue, N W. 
Room 2215 
Washington, D C 20423 

RE FINANCE DOCKET NO 32760 
Proposed Merger between Union Pacific Corp, d al & Southem Pacific Rai! Corp , fl al 

Dear Secretary Williams, 

1 am writing in support ofthe above referenced merger for the following reasons. 

1. 

3. 

The merger will create a larger and more competitive corporation with lower overhead costs than 
those composed of th.> sum of the individual entities. 

A more streamlined and competitive rail shipper will be btuer prepared to competitively meet the 
needs of its clientele This is particularly evident when one looks at the rail corridors along the 
Mexican border and Pacific coast Competition in these geographic areas can only benefit the 
Amencan consumer 

Current parallel rail services can be utilized to allow single direction shipping on an individual track. 
This will result in greater industry safety 

Thank you for your time and consideration of my concerns If you have any questions, please advise. 

^ ENTERED 
Office of tfie Secretaiy 

DEC 1 5 J«5 

EPart of 
Public Record 

Respectfully, 

Max Bennett 
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OFFICE OF 

MAYOR 
December 8, 1995 

Honorable Vernon Williams 
Secretary ^ z==. 
Interstate Commerce Commission 
12th Street and Constitution Avenue, NW 
Washington, D C. 20423 

ii5̂ !Bi5 
Office of the Secretary 

DEC 1 5 1995 
[J] Part of Public Record 

RE: Finance Docket No. 32760 

MARGARET J. CICCONE, Mayor 

(715)394-0212 

Dear Secretary Williams: 

I am Mayor ofthe City of Superior, Wisconsin. The population of Superior is approximately 
27,134 and is located on Lake Superior. It is a major conunercial area in the State of 
Wisconsin. I am strongly in support of the proposed merger of Union Pacific RaiLroad and 
Southem Pacific Railroad. 

1. hi Finance Docket No. 32433, Chicago and North Western Railway Company, Union 
Pacific's predecessor in Superior, petitioned and was granted by the ICC an exemption to 
construct a line of raihoad in Superior in order for it to serve Midwest Energy Resources 
Company (MERC). MERC is important to the City of Superior; and its ability to be served 
by both BN and UP will result in more competitive coal transportation rates, which should 
enhance MERC's business. 

2. Union Pacific operates over BN tracks between the Twin Cities and the Superior area, 
via trackage rights to Saunders, Wisconsin, which is about 6 miles to the South of MERC's 
Superior Midwest Energy Terminal. From a traffic flow standpoint, and for other reasons, 
it would be better for the City of Superior if UP operated on BN's track from Saunders into 
the MERC dock, instead of using the trackage from Itasca to Superior. 

3. As part ofthe agreement between the UP and ihe BNSF to create competitive access, 
if the UP/SP merger is approved, BNSF has agreed to grant UP trackage rights from 
Saunders directly to MERC dock, which will greatly benefit the City of Superior. 

A P O R T C R E A T E D T O S E R V E 



Honorable Vernon Williams 
December 8, 1995 
Page Two 

Therefore, in addition to giving Wisconsin and Superior shippers more markets in California 
and the Soutiiwest, if the UP/SP merger is approved, proposed raikoad operations in Superior 
will be greatly enhanced by the UP and BNSF agreement. 

<yy-cc7Ui_^ 

Sincerely, 

kl̂ M'̂ t 
MaksareaflCiccone 
Mayor (/ 

* 

c: David Fischer, Director Government Affairs 
Wiley N. Jones, UP-Govemment Affairs 
Brian J Sweeney, Executive Director Government Affairs 

STATE OF WISCONSIN ) 
SS 

COUNTY OF DOUGLAS ) 

MARGARET CICCONE, being first duly sworn, deposes and says that she has read die 
foregoing document, knows the facts asserted therein and that the same are true as stated. 

Mar^et^ticci .iccone 

Subscribed and swom lo before mc this 
8thday of December, 1995. 

0- ̂ A. 
Notary Public 
My Conimission Expires: 11-09-97 
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December 14, 1995 

VIA FACSIMILE 

Arvid E. Roach I I , Esq. 
Covington & Bur l i n g 
1201 Pennsylvania Ave., N W. 
Washington, DC 20044 

Re: ICC Finance Docket No. 32760, Union 'Pacific 
Corporation et a l . -- Control & Merger --
Southern P a c i f i c Rail Corporation et a l . 

Dear Mr. Roach: 

Please p l a c t the f o l l o w i n g representatives of the Bur l i n g t o n 
Northern Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Company on the r e s t r i c t e d service l i s t r e f e r r e d t o i n H 9 
of the December 7, 1995 Discovery Guidelines: 

Richard E. Weicher 
The Atchison, Topeka and 

Sant.a Fe Railway Company 
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 

Erika Z. Jones 
Adrian L. Steel, J r . 
Roy T. Englert, J r . 
Mayer, Brown & P i a t t 
2000 Pennsylvania Ave., N.W. 
Washington, DC 20006 
fax: (202) 861-0473 

ENTERED 
Office otttie Secretary 

1 
DEC 15 ms j 

Part of 
L iJ Public Record :4 



r 
Ar/id E. Roach 51, Esq. 
December 14,/̂ 1995 
Page 2 

Please contact me i f you have any questions on th i s matter, 

Sincerely, 

Erika SL. tJones 

CC: Administrative Law Judge Jerome Nelson 
A l l Parties of Record (Regular Mail) 





PATRICIA A. TRIPPLE 
ASSEMBLYWOMAN 

District No .1? 

t 

COMMITTEES: 

Wc* Chtirman 
Education 

Utmbtr 
Government Affairs 

Transportation 

6 
DISTRICT OFFICE: 

120 Radstone Drive 
Rerio. Nevada 89512 

(702) 322-4268 

LEQISt-A.TIVE BUILDINO: 
401 S Carson Street 

Carson City. Nevada 89710 
OWce (702) 687-3590 or 687 5739 

Fax No : (702) 687-5962 

December 5, 1995 

The Honorable Vernon A. Williams, Secretary 
Interstate Commerce Conmission Room 2215 
Twelfth Street and Constitution Avenue, N.W. 
Washington, DC 20423 

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

Dear Secretary Wil.iiams: 

a l . 

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

With the merger Nevada shippers snould benefit from improved operations on 
UP's Overland route. The combined UP/SP w i l l t)e able to concentrate d i f ­
ferent categories of transcontinental t r a f f i c on different routes. This 
should reduce delays, increase r e l i a b i l i t y , and create new capacity for the 
merged system. 

Thr'. SP and UP merger should improve service and place the merged railroad 
in a competive position. fhcre is every reason to Lelieve with the merger 
SP's financial and service problems w i l l improve and Nevada r a i l users 
w i l l have the quality transportation service so v i t a l to Nevada's expanding 
economy. 

Sir, I urge your support for proposed merger. 

Sincerely, 

Patricia A. Tripple 

Item No 

page Count 

^ ENTERED 
^ Office of the Secretary 

/ fOEC 1 5 1995 

^ L2J Public Record ^ 
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BY HAND 

Honorable Vernon A. Williams 
Secretar>' 
Interstate Commerce Cof-̂ mission 
12th Street & Constitution Ave., NW 
Room 2215 
Washington, DC 20423 

Re: Finance Docket No. 32760, Lnion Pacitic Corp., et al.. --
Control & Merger -- Southem Pacific Rail Corp.. et al. 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned docket are ten (10) copies of a letter sent 
today from Fnka Z. Jones to Arvid E. Roach, II. Copie«5 of this letter are being served via 
regular mail on all parties of record. 

1 would appreciate it if you would date-stamp the enclosed extia copy of the letter 
and and retum it to the messenger for our fues. 

Sincerely, 

Kelley E. O'Brien 

tt 
l l 

Cffico oi t!ie Sccrotary * 
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December 14, 1995 

VIA FACSIMILE 

Arvid E. Roach I I , Esq. 
Covington & Bu r l i n g 
1201 Pennsylvania Ave., N.W. 
Washington, DC 20044 

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

Dear Mr. Roach: 

Please place the f o l l o w i n g representatives of the Bur l i n g t o n 
Northern Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Company on the r e s t r i c t e d service l i s t r e f e r r e d t o i n H 9 
of the December 7, 1995 Discovery Guidelines: 

Richard E. Weicher 
The Atchison, Topeka and 

Santa Fe Railway Company 
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 

Erika Z. Jones 
Adrian L. Steel, J r . 
Roy T. Englert, J r . 
Mayer, Brown & P i a t t 
2000 Pennsylvania Ave., N.W. 
Washington, DC 20006 
fax: (202) 861-0473 

' ••( • '• .rf', 
Cffice o. in 3 -jifcrciiry 

OfCl 51985 
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( S 0 2 ) 0 7 1 - S 0 0 7 

F A X ( 2 0 2 ) 0 7 1 - 0 © 0 0 

Hon. Vernon A. Williams 
Secretary 
I n t e r s t a t e Comm-̂ rce Commission 
Washington, 2J423 

Dear Secretary Williams: 

'\ December 13, 1995 

This r e f e r s 
Corporation, etc. 

to Finance Docket No. 32760, Union Pr>cific 
and the l e t t e r addressed t o a l l p a r t i e s of 

record from counsel f o r the applica.-.ts, A r v i d E. Roach x i , Esq., 
dated December 12, 1995. 

In h is l e t t e r , counsel proposes January dates f o r the 
deposition of the witnesses who submitted v e r i f i e d rtatements i n 
support of the a p p l i c a t i o n and states t h a t , absent agreement of a l l 
p a r t i e s or p r i o r approval of Administrative Law Judge Nelson f o r 
good cause shown, the witnesst-.d s h a l l be deposed only once. 

I r e s p e c t f u l l y take exception to counsel's proposal. I note 
t h a t persons wishing t o p a r t i c i p a t e i n the proceeding w i l l not need 
to n o t i f y you of t h e i r i n t e n t i o n to do so befove January 15, 1996, 
and need not formulate t h e i r p o s i tions before March 29, 1996. That 
such persons s h a l l be denied meaningful discove.ry, i n c l u d i n g 
attending the deposition of applicants' witnesses, i s abhorrent. 

At t h i s time, I do not know v^hich, i f any, of my c l i e n t s w i l l 
want t o p a r t i c i p a t e i n the proceeding or what stance they w i l l want 
to take. I n the meantime, however, I wish i t noted on the record 
t h a t I believe the proposed scheduling of the depositions of 
applicants' witnesses u n f a i r l y and improperly denies them the 
opportunity t o p a r t i c i p a t e i n the discovery processes. 

Twenty copies of t h i s l e t t e r are enclosed. 

By copy of t h i s l e t t e r , service i s being e f f e c t e d upon counsel 
f o r the applicants, the Attorney General, the Secretary of 
Transportation and Administrative Law Judge Nelson. 



Hon. Vernon A. Williams 
December 13, 1995 
Page Two 

I f you have any question concerning t h i s l e t t e r or i f I 
otherwise can be of assistance, please l e t me know. 

enc. 
cc: Arvid E. Roach I I , Esq. 

Paul A. Cunningham, Esq, 
Hon. Federico F. Pena 
Hon. Anne K. Bingaman 
Hon. Jerott.e Nelson 

Sincerely yours, 

-y^^y<C^ 
F r i t z / T l . Kahn 
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December 13, 1995 

3Y HAND 

Honorable Vernon A. Williams 
Secre»uy 
Interstate Commerce Commission 
12th Street «fc Constitution Ave., NW 
^oom 2215 
Washington, DC 20423 

Re: Finance Docket No. 32760, Union Pacific Corp., et_el, -
Control <fc Merger -- Southem Pacific Raii Corp.. et ai. 

Dear Secretoy Williams: 

Enclosed for filing in the above-captioned docket are ten (10) copies of a letter sent 
today fi-om Erika Z. Jones to Alan E. Lubel. Copies of this letter are being served via 
regular mail on all parties of record. 

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

Sincerely, 

Kelley E. O'Brien 

ENTERED 
Office Of the Secretary 

DEC 1 4 1995 

EPart of 
Public Record 



C M I C A G O 

B E R L I N 

l U S S E L S 

U S T O N 

N D O N 

U.OS A N G E L E S 

N E W Y O R K 

M E X I C O C I T Y C O R R E S P O N D E N T 

J A U R E G U I , N A V A R R E T E . N A D E R Y ROJAS 
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December 13, 1995 

VIA HAND DELIVERY 

Alan E. Lubel, Esq. 
Troutman Sanders, LLP 
601 Pennsylvania Ave., N.W. 
Suite 640 - North Building 
Washington, D.C. 20004 2608 

RE: 

Dear Alan: 

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

202-463-2000 
TELEX B32603 

F A C S I M I L E 
2 O 2 - 8 6 I - 0 4 7 3 

ENTERED 
Office of tht Secretary , 

DEC 14 1995 
[-jjPwtof 

Putilic Record 

Attached please find a record layout for The Atchison, Topeka aiid Santa Fe 
Railway's 1994 traffic lapes, requested by the Kansas City Southem Railway in its "First 
Request for Prouuctior. of Documents to Burlington Northern Santa Fe Corporation and 
Related Entities." Tlie tapes, along with an identical record layout, have been forwarded 
directly to Snavf ly. King & Associates, as you requested. The tapes are Highly 
Confidential and, as such, should only be reviewed by outside counsel and consultants who 
have signed a liighly confidential undertaking. 

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

(1) Revenue - the Santa Fe tapes contain two revenue fields - one for total 
waybill freight revenue (ultimate origin to ultimate destination), and one for 
Santa Fe's portion of the total waybilled revenue. The revenues do not 
reflect adjustments for allowances or other adjustments, such as Santa Fe's 
estimated weight versus actual weight. 

(2) Route of movement - Santa Fe's waybill traffic tapes do not contain fields 
for more than three railroads in a route of movement and, thus, may not 
reflect ths entire route of movement and Rule 260 junctions. 

) 



MAYER, BROWN & PLATT 

Alan E. Lubel, Esq. 
December 13, 1995 
Page 2 

(3) Weight - the weights reflected on the tapes are estimated and are provided in 
hundred-weight(cwt). 

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

Sincerely, 

1 

Erika Z.'̂ Jones 

cc: Administrative Law Judge Jerome Nelson 
All Counsel of Record (via Regular Mail) 



1994 SANTA FE WAYBILL FILE 

LRErCL = 143 
BLKSIZE = 31889 
IBM OS STAKDAJRD LABEL 
VOL=SER=<806022,815647,815455) 

01 ATSF-REC. 
03 ACCT-yy PIC XX. 
03 ACCT-MM PIC XX. 
03 WB-mJMBER ' PIC X(6). 
03 WB-DATE PIC X(6). 
03 CAR-INITIAL PICX(4). 
03 CAR-NUMBER PIC X(10) 
03 TRAILER-INITIAL ' PIC X(4). 
03 TRAILER-NUMBER PIC X(10) 
03 AAR-CAR-TYPE PICX(4). 
03 STCC PIC X(7). 
03 OniG-RR - PIC X{4) . 
''.J ORIG-FSAC PICX(6). 
03 RR-FROM PIC X{4). 
03 JCT-ON-FSAC PICX(6). 
03 RR-TO PTC X(4). 
03 JCT-OFF-FSAC PICX(6). 
03 TERM-RR PIC Xi4) . 
03 TERM--FSAC PIC X(6). 
03 IMPORT-EXPORT-CODE PIC XX. 
03 CARS PIC 9(8) . 
03 NET-WT PIC 9(8). 
03 ATSF-REV ?IC 9(8). 
03 WAYBILL-TYPE PIC X. 

88 LOCAL VALUE '0'. 
88 FWD VALUE '2'. 
88 RCVD VALUE ' 1' . 
88 OVHD VALUE '3'. 

03 HAZARDOUS-FLAG PIC X. 
03 TOTAL-REV piC 9/12). 
03 TRANSIT-CODE PIC XX. 
03 PROTECTIVE-SERVICE-CODE PIC X(4). 
03 VAN-PLAN PICX(2). 
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KELLEY E O'BRIEN 
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December 11, 1995 

BY HAND 

Honorable Vernon A. Williams 
Secretary 
Interstate Commerce Commission 
12th Street & C ...̂ stitut on Ave., NW 
Room 2215 
Washington, DC 20423 

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

Dear Secretary Williams: 

Enclosed for filing in the above-captioned docket are ten (10) copies of a letter sent 
today from Erika Z, Jones to Alan E. Lubel and William A. Muilins. Copies of this letter 
are being served via regular mail on all p;ini»;s of record. 

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

DEC 1 31955 

Sincerely, 

Kelley E. O'Brien 

5 4 0 1 6 « I 9 8 . 1 12119S 1317F 95210647 
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December 11, 1995 

202-463-20OO 
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ERIKA Z JONES 
202-77«-0«42 

Alan E. Lubel, Esq. 
William A. Muilins, Esq. 
Troutman Sanders LLP 
Suite 640 
North B u i l d i n g 
601 Pennsylvania Avenue, N.W. 
Washington, D.C. 20004 

RE: ICC Finance Docket No. 32760, Union P a c i f i 
Corporation et a l . -- Contro] & Merger --

* Southern P a c i f i c Rail Corporation et a l . 

Dear Gentlemen: 

This w i l l confirm that the Burlington Northern Railroad 1994 
t r a f f i c tapes produced i n response to Kansas C i t y Southern 
Railway's " F i r s t Request f o r Production of Documents t o 
Burlington Northern Santa Fe Corporation and Related E n t i t i e s " on 
Friday, December 8, 1995, are design='ted as and are t o be 
accorded treatment as "HIGHLY CONFIDENTIAL--OUTSIDE 
COUNSEL/OUTSIDE CON.SULTANTS ONLY" material pursuant t o the 
Commission's Protective Order served on September 1, 1995, i n 
t h i s proceeding. Snavely, King & Associates, t o whom the tap-̂ -
c a r t r i d g e s were forwarded at your request, i s aware of t h i s 
designation. 

As we have discussed, we w i l l provide you w i t h the Santa Fe 
tapes as soon as they are available. 

Thank you f o r your cooperation. Please c a l l i f you have any 
questions. 

Sincerely, 

Erika 

cc Administrative Law Judge Jerome Nelson 
A l l Counsel of Record 
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Re: Finance Docket No. 32760, Union P a c i f i c 
Corp., et a l . -- Control & Merger Southern 
P a c i f i c R a i l Corp.. et a l . 

The attached page contains a l i s t of witnesses who 
submitted v e r i f i e d statements i n the UP/SP merger a p p l i c a t i o n 
and proposed dates f o r t h e i r depositions. 

I n scheduling depositions, we have done our best t o 
work w i t h the schedules of the many witnesses involved. We 
have allowed f c r two days of testimony f o r witnesses who 
presented lengthy statements, i n keeping w i t h the p r i n c i p l e s 
set f o r t h i n the Discovery Guideline.^, served December 7, 
19S5, and i n one case, we provided f o r three days of 
testimony. We are s t i l l i n the process of confirming the date 
f o r Mr. Runde. 

I t ir. important t o note that some of the witnesses 
have very l i t t l e f l e x i b i l i t y i n t h e i r schedules. I n 
p a r t i c u l a r , the deposition dates f o r Mr. Anschutz, scheduled 
f o r January 10, and Mr. Davidson, scheduled f o r January 19, 
are not f l e x i b l e . I n working with p a r t i e s , we w i l l adhere t o 
Guidelines, which provide th a t , absent agreement of a l l the 
p a r t i e s or p r i o r approval from the ALJ f o r good cause shown, 
witnesses s h a l l be deposed only once, and th a t depositions 
should be completed "as promptly as pr a c t i c a b l e , and i f 
possible w i t h i n two days." 

Sincerely, 

Arvid E. Roach I I 

Sincerely, 

C3 

r-t 

The Honorable Vernon A. Williams 
The Honorable Jerome Nelson 
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WITNESSES AND DEPOgITION DATES 

Richard G. Sharp 1/3 

Stephan C. Month 1/4 

Richard J. Barber 1/4-5 

Michael A. Hartman 1/8 

Richard D. Spero 1/9 

P h i l i p Anschutz 1/10 

Robert D. W i l l i g 1/11-12 

Bernard J. La Londe 1/16 

Richard B. Peterson .1/16-18 

Mark J. Draper and Dale W. Salzman 1/18 

Richard K. Davidson 1/19 

James A. Runde 1/19 

Lawrence C. Yarberiry 1/22 

John H. Rebensdorf 1/2? 

John T. Gray 1/24-25 

Don P. Ai.nsworth 1/26 

R. Bradley King and Michael D. Ongerth 1/29-30 

Paul 0. Roberts 1/31 
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GALLAND. K H A R A S C H , MORSE & G A R F I N K L E . P.C. 
ATTORNEYS AT L A W 

EovAiio D. Guesiuo 
DiiiCT LIKE, iioz) Kj.)i'7 

December 12,1995 

CA.NAi. SQU.UtE 

1054 TMUfTY-RnsT S-mirr, N.w 
WA4WNCT0N, D.C. 20007-̂ 92 

YTA FAfHStMILE 

Ms Ann Quinlan 
Assistant Secretary' 
Interstate Commerce Commission 
Room 2209 
12th St & Constitution .Avenue, N W 
Washingtcn.DC 20423 
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Re F D 32760 - Union Pacific Corporation, Union Pacific Railroad 

Company and Missouri Pacific Railroad Company-Control and 
Merger-Southern Pacific Rai! Corporation, Southem Pacific 
Transportation Company. St Louis Southwestern Railway Company, 
<,Pf <:: rorp rh^ n^ver nnd Rio Grande Western <"'̂ '" 

C O 

Dear Ann 

Here is a copy of our request of December 4,1995 seeking status as a party of record I have 
sent a copy of this to each ofthe parties on the Restricted Service List tvi? has been generated by the 
parties to date In addition, wc are mailing a copy to each person on the Commission's service hst 

Thank you for your cooperation in ihis matter. 

Very trxily yours. 

Edward D Greenbeig 
Eoclosuie 

/• • GEC 1.31995 3 

\ ?t995 

11 

>•> z Xi-N/TYUAN-OKMC u r OfMa 

.No i35.53B, CMsrtooD Horn 
NO 2^ Dow ll»0 Ml" Xl*'* 

BimNC 100006 KEOfir^RlfUKUC Of CHNA 
TH: 0U-«6-l-5J>5567 ?»»: OIH* t-iU-iW 
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G A L L A N D , K H A R A S C H , MORSE A G A R P I N K L E , P .C. 
ATTOINEYS AT L A V 

SDVAV) D, CUINBUC 
DuicT Latt aojj MJ-)27T 
FACSMU: 002) H2-»19 

vucotmiBtt 

December 4,1995 

CANALSQUAU 
1054 •ftotrY-PBOT Snatr, N.V, 
VAUOHCTON, D.C 20007-4492 

Mr. Veraon A. Williams 
Secretary 
Interstate Coinmerce Commiision 
Room 2209 
12th St. Si Constiiuuon Avenue, N.W 
Washington, DC 20423 

Re F D 32760 - Union Pacific Corporation, Union Pacific Railroad 
Company and Mossoun Pacific Railrcad Comptny-Cootrol and 
Merger-Southern Pacific Rail Corporation. Southern Pacific 
Transportation Company, St, Louis Southwestern Rail\vay Company, 
SPCSL Com and Thf nrnvfr and RiO Gnmrie W^n^ aii.r,Md Cnmpmny 

DcarMr, Wilhams; 

This is to request tha the undersigned be added as a pany of record m the above-referenced 
proceeding We accordingly would appreciate your amendmg the o£Saal Service List ia this proceeding 
at your jrliest opportunity and distributing same»> ail other panes of record, so that we miy receive 
copies of all pleadmgs md other filugs 

Edward D Greenberg 
C<siUad, Kharasch, Morse St OarSnkJe 
1054 Thiity-Fim Street, N W. 
Wuhmgten, DC 20007 

Appearing on behalf of ImeraacomU Paper Company 

Thank yru in advMce for your cooperauonm this matter, Pletse dont hesitite to contact me if 
you have any quesDona. 

Very trulvyoun. 

Edward D 

XlMjmuN̂ KMC Utt Orna 
AmiATD FDM 

No 535-i3fl. FiNCYUAN Cior»ooD Hom 
So 2i. OONC Juo MH XUMC 

ieiiKi iOOOOinottAimtMtcorCnotA 
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Mailing Addresa: P.O. Box 158 • Grand River, Ohio 44045-0158 
Street Addreaa: 555 L.alce Shore Bouievard • Paineaville, Ohio 44077 

Phone (216) 350-1000 • S42-6332 • Fax (216) 354-4202 

December 5, 1995 Item No. 

J. Page Count ^_ 

Hon. Vernon A. Willianx. 
Secretary 
Interstate Commerce Commission 
12th Street and Constitution Avenue 
Washington DC 20423 

Dear Secretary Williams: 

I am concerned that the proposed Union Pacific-Southern Pacific railroad merger 
is not in the public interest m Northeast Ohio. We would be far better served if 
the UP-SP's eastem routes were, as part of the proposed merger, sold to Conrail, 
not leased to another western railroad. 

My reasoning is straightforward. First, our industrial companies, particularlv in 
the booming polymers sector, neea direct service to raw materials and markets 
the Gulf "chemical coast" region and to Mexico. Second, we believe that an 
owner-carrier, such as Conrail, would have greater incentive to improve markets 
along the route. Third, by keeping Conrail strong, v/e ensure a variety of 
service options and strong price competition among the major railroads in our 
region, namely CSX, Norfolk and Southem, and Conrail. 

For those reasons I would oppose the proposed merger imless it includes the 
Conrail purchase of the eastem lines of the old Southem Pacific. Only with the 
Conrail acquisition will Northeast Ohio economies be maximally served. 

Thank you for your consideration. 

Sincerely, 

C 
Frank r'PoHvka 
General Manager 

OHioe of the Sscrctary 
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AGRICULTURAL COUNCIL OF CALIFORNIA 
REPRESENTING FARMER COOPERATIVES SINCE 1919 

I t em No, 

December 8, 1995 

The Honorable Vernon A. Williams 
Secretary 
Interstate Commerce Commission 
12th Street and Constitution Ave., N.W. 
Room 2215 

Washington D C. 20423 

Dear Secretary Williams: 
The Agricultural Council of California supports the proposed merger between the Union Pacif­
ic (UP) Railroad and the Southern Pacific (SP) Railroad. The Agricultural Council represents 
60 agricultural cooperatives in California and their more than 40.000 farmer-owners. We feel 
the proposed -Tierger will benefit our members in several ways, including improved service, 
better access lo markets and suppliers, better equipment supply, more efficient rail operations, 
mainteiii ..̂ e and expansion of rail competition and the preservation of quality rail service in 
California. 

Most of our members are served by the Southern Pacific Railroad. In recent years Southern 
Pacific customers have had to deal with service problems and other uncertainties due lo the 
Railroads financial problems. These financial problems were exacerbated by the recently ap­
proved merger between the Burlington Northern and Santa Fe railroad*. Southern Pacific 
management itself has expressed little confidence in the railroads survival. By merging with 
the Union Pacific Railroad, Southern Pacific customers would be abjured improved .seivice and 
reliability which would foster competition for railroad iraffic in California. 

Additionally the merger would provide much needed investment in the rail infrastructure in 
California. Such investment can only result in increased service and enhanced transportation 
opportunities. 

It is for these and other reasons we support the proposed UP/SP merger. If you or your staff 
have any questions please call me at 916-443-4887. 

Thank you for the opportunity to comment on this issue. 

Sincerely, 

Dominic F. DiMarc, 
Government Affairs Specialist 

ENTERED 
Office of the Secretaiy 

DEC 11 1995 

LfJPL'olic Record 

PC B.ix 1712 (1225 H street) • Sacramento, California 95812-1712 • (916) 443-4887 / FAX (916) 443-0601 
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CITY COWMISSIONEOS 

LEBOY E SIZEMOOF JR D.esioenl 
LEBOV J SILVANI Vice Preside"! 

PETER J GRONDIN 
RICHARD M JEFFREY 
JOHN H MEARS 
GEORGE L MYLANDER 
OAVIO A STEIN 

fllCHARD M FINN Manaqef 
VAPK E REPP i.a« O'reclor 
EDWARD A WIDMAN Finance Diteclor 
B JOYCE BROWN C!ef« 

222 MEIGS STREET 
SANDUSKY. OHIO 44870 
(419)627-5844 PHONE 

(419)627-5825 FAX 

December 

The Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
12th Street & Constituuion Avenue 
Washington D.C. 20423 

Dear secretary Williams: yiyssiuo 
Xhe City of Sandusky has reviewed the proposed merger 
Union Pacific/Southern P a c i f i c and i t e f f e c t s on t h i s area. 
While ther^ may be bene f i t s to the consolidation between these 
two r a i l r o a d s , i t i s i;nportant from an economic development 
standpoint that other options and proposals be weighed and 
considered before any merger approval i s given by the I n t e r e s t 
Commerce Commission (ICC). Further, the Cit y of Sandusky i s not 
s a t i s f i e d that the proposed agreement between the Union P a c i f i c 
and the Burlington Northern/Santa Fe w i l l s a t i s f y our concerns 
over competition. 

Conrail, Inc. has approached the Cit y of Sandusky w i t h i t s 
proposal f o r acquiring some of the Southern P a c i f i c Eastern l i n e s 
from Chicago and St. Louis t o Texas and Louisiana. This proposal 
has great b e n e f i t f o r those midwest c i t i e s and states eager to 
encourage economic growth thrc^gh the North American Free Trade 
Agreement (NAFTA). 

Conrail's l e v e l of service has benefited ittanufactures and 
shippers i n our community. The proposed a c q u i s i t i o n by Conrail 
w i l l serve to enhance the current l e v e l of service and provide 
increased opportunities f o r economic expansion. In a d d i t i o n , 
t h i s a c q u i s i t i o n would open not only new markets i n Mexico but 
the mid-south and Gulf Coast regions to l o c a l businesses. 

For these reasons the Cit y of Sandusky supports Conrail's 
purchase of the Southern P a c i f i c Eastern l i n e s . Without the 
Conrail proposal being part of the ICC's approval, the Union 
Pacific/Southern P a c i f i c merger should not be consummated. 
Conrail's ownership of the Sot^t^teTTi^Pacific Eastern l i n e s i s good 
bus ines b ̂ {p^^g!^ and jrrgreased 

Office of tne Secretary 

DEC 1 t 1995 I 
p n Part of 
L£J Public Record 

cc: C i t y Coinmissioh 
:y Manager 
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JOHN W. VALLE 

Decembers, 1995 

Honorable Vemon A Williams 
Secretary 
Interstate Commerce Commission 
12th Street & Constitution Avenue 
Washington, D C. 20423 

Dtar Secretar>' Williams: 

CITY COUNCIL 

iiP no 
Council-at-Large 

k[) 
Union Pacific's merge w'th Southem Pacific should not be permitted without an agreement to sell 
the old Southem Pacific eastern line.s to Conrail. Currently, Union Pacific-South Pacific is proposing 
to .rent these lines to Buriington Northern-Santa Fe Not only is a rental agreement between UP-SP 
and BN-SF not in the best interest of the Northeast Ohio Region but it would be at the cost of a far 
more benefici.''! arrangement with Conrail Allow me to explain my position; 

1) Conrail would provide our region with seamless, efficient service from Northern Ohio to the Gulf 
Coast and Mexico, tying their petrochemical, raw material and manufacturing strengths wilh local 
business. 

2) Conrail has committed to bring the track it purchases up to the highest possible standards—and 
Conrail's main iine track quality is the best in the nation. 

3) In a rented track rights situation, neitho'" tne renter nor the owner have sufficient incentives to 
maintain the tracks at the highest possible safety standards. Nor do they have the motivation to help 
businesses ..nd communities grow As owner of these tracks Conrail would do both, by adding to 
our region's domestic trading partners Conrail would protect their own interests while serving our 
communities The ideal economic relationshio. 

Capital investment, high safety standards, market development and improvement, healthy 
competition, all add up to higher quality services, competitive prices, and a robust economy in Ohio 
and all regions connected by rail I hope you will consider these thoughts and come to the conclusion 
that the UP-SP merger should be disallowed unless there is a provision for Conrail's purchase of 
South Pacific's eastem tracks. 

Jtifui W. Valle 
Councilman-at-Large 
City cf Akron 

Office of the Secretary 

COUNCIL CKAMBERS MUNICIPAL BUILDING • 166 SOUTH HIGH STREET • AKRON, OHIO 44308 
PHONE 375-2256 





DISTRICT ADDRESS: 
1139 Fifth Place 

Las Vegas, Nevada 89104 

Office: (702) 334-9501 

Fax: (702) 384-9629 

LEGISLATIVE ADDRESS: 
401 S. Carson Street 

Carson Cj;y, Nevada 89710 

Office: (702- 687-3639 

Fax: (702) 687-8228 
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Senator Bob Coffin 

December 6,1995 

The Honorable Vemon A. Williams 
Secretary, Interstate Commerce Commission 
Twelfth Street & Constitution Ave., N.W. 
Room 2215 
Washington, D.C. 20423 

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

Dear Secretary Williams: 

As a legislator representing central Las Vegas in the Nevada Legislature I am writing 
to support the proposed merger of the Southem Pacific and Union Pacific railroads 
and to urge you to act expeditiously to approve that merger. 

Althought the rail traffic through Las Vegas could decline slightly because of the 
merger, the overall increase in efficiency m the Union Pacific operations will help 
maintain stable shipping costs for Southem Nevada customers, 

Nevada shippers should see improved equipment supply from the combined fleets 
and freed up capacity. Nevada shippers and freight receivers on the SP line will gain 
extensive single-line access to UP points in the Midwest and the Pacific Northwest, 
while those on the UP line will gain single-line access to SP points in California, 
Arizona and New Mexico. Substantial cost savings from reduced overhead and 
improved efficiency should benefit all shippers. 

The SP and UP merger will improve service and maintain competition. The SP's 
financial and service problems will improve and Nevada rail users will have the high 
quality transportation service needed in our expanding economy. I urge you to 
approve this merger 

Yours truly. 

ENTERED 
Office of the Secretary 

/ DEC 1 1 1995 
rq-|Partof 
L i J Public Record 

RESPOND To: • LAS VEGAS • CARSON CiTV 
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JEFF FUSCO 

December 8, 1995 

Honorable Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
12th Street & Constitution Avenue 
Washington, D C. 20423 

Dear Mr. Williams: 

CITY C O U N C I L at-Large 

It has come to my uitention, the Union Pacific and Southem Pacific Railroads have agreed to merge. 
I also understand that they intend to "rent" 3-4,000 miles of track to their prime competitor, the 
Burlington Northern-Santa Fe, while Conrail has made a reasonable otfer to purchase the same track 
they propose to rent. 

As a public official it is clear to me that the interests of our communities are best served through the 
ownership of said properties bv a company with local concems and relationships Through 
ownership, Conrail would have a vested interest in preserving and improving the communities and 
maintaining the highest safety standards possible tor the track lines in question It is obvious that 
these concems would not be paramount to LT*-SP cr BN-SF. 

Conrail's ownership of these tracks would imp.ove the transportation infi-astructure of thf; Northeast 
Ohio region The heahhy competition created by Conrail's acquisition of these lines would offer 
better, more competitive pricing and higher quality services for locally hv-ed distributors and 
manufacturers. The economic impact of improving transnational commercial transportation would 
benefit the North and South coasts and ali points inbeiween 

Common sense dictate that ownership is clearly a better situation than a rental agreement, not only 
for Ohio but for our nation 1 oppose the UP-SP merger without an agreement to sell the lines to 
Conrail I hope that you will consider these comments when reviewing Conrail's offer and the UP SP 
arrangement through the ICC process. 

Sincerely, 

JeffFusco 
Councilman-at-Large 
City of Akron 

Offico oi the ?iar.r3tary 

COUNCIL CH/»MBERS» MUNICIPAL BUILDING ^^66 SOUTH HICH STREET • AKRON, OHIO 44308 
PHONE: 375-2256 • FAX: 375-2298 
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JACK CRIT( HER 
p . O. Box 79 
(IRIBBS. AR 72431 
501 252-3541 Business 
5C1 252 359'.' Residence 

DISTRICT 89 
Pan of Jackson County 
Pari uf Poinsetl County 

December 6, 1995 

S T A T E O F A R K A N S A S 

(y/m^ /^ Cry^^fekiriMhe4^ 

COfMMITTEES 

MEMBER 
R«v«flu« and Taxation 

State Agencies and 
Governmental Aflairs 

it Committee on Public 
irement and Social 

urity Programs 

The Honorable Vemon A. Williams 
Secretary, Interstate Commerce Com.iiission 
12th Street and Constitution Avenue 
Washington, DC 20423 

Dear Secretary Williams: 

k^O-3/^l^C) 

I want to take this means and opportunity to express my opposition to the proposed merger 
between Union Pacific and Southem Pacific Railroads. If that merger is approved by the ICC, 
it will leave Arkansas with but one major owning railroad of any consequence m the state. We 
need more rail competition, not less. That merger is not good for this state or for Eastem 
Arkansas. 

I am not persuaded that the "trackage rights" agreement that UP and Burlington Northern have 
announced as a part of the merger deal will in fact satisf:' uie concems that many of uf= have 
about the anti-competitive nature of this parallel tracks merger. Rather I favor the proposal by 
Conrail...that is the outright purchase of the SP East tracks by a competing railroad. 

For these reasons, and others too lengthly to detail in this letter, I urge the ICC to not approve 
the UP-SP application unless it is conditioned upon UP's agreement to accept Conrail's proposal. 

Thank you for your consideration of my views. 

^ . ENTERED 
Office of the Secretaiy 

JC/fk 

/ DEC 1 1 1995 

mPart of 
Publk: Record 
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Bank of Brinkley 
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December 6, 1995 

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 am w r i t i n g to express my opposition to the proposed merger 
between 'nion Pacific and Soutnern Pacific Railroads. I f that 
merger i s approved by che ICC, i t w i l l leave Arkansas with but one 
major owning railroad of any consequence i n the state. We need 
more r a i l competition, not less. That merger is not good for t h i s 
state or for eastern Arkansas, which is where I l i v e and work. 

I am not persuaded that the "tracking rights" agreement that UP and 
Burlington Northern have announced as a part of the merger deal 
w i l l i n fact satisfy the concerns that many of us have about the 
anti-competitive nature of this parallel tracks merger. Rather I 
favor the proposal by Conrail... that i s , the outright purchase of 
the 3P East tracks by a competing railroad. 

I urge the ICC to not apprcva the Up-SP appiication unless i t i s 
conditioned upon UP's agree.aent to accept Conrail's proposal. 

'P'̂ CkTiIc yen fOIT j'oviir considsir3ti.'^'*i 

S incere ly , 

^/ 

Gus Rusher 
President 

GR/md 
Officp of tho .Sarr-'tr.ry 

DEC 121995 

P.O. Box 727 . 130 South Mew Orleans Street . Brinkley, Arkansas 72021 • (501)734-3133 
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I t t m No. 

age Count. 

C H I C A G O 

1 E R L I N 

R U S S E L S 

r I O U S T O N 

L O N D O N 

L O S A N G E L E S 

N E W Y O R K 

T O K Y O 

M E X I C O C I T Y C O R R E S P O N D E N T 

J A U R E G U I . N A V A R R E T E . N A D E R Y ROJAS 

_4AYER, B R O W N & P L A T T 

2 0 0 0 FENNSYLVANIA AVENUE, N.W. 

W A S H I N G T O N , D C 2 0 0 0 6 - 1 8 8 2 

6' 2 0 2 - 4 6 3 - 2 0 X 5 
T E L E X 8 9 2 6 0 3 

F A C S I M I L E 
2 O 2 - 8 6 1 - 0 . . 7 3 

K E L L E Y E O ' B R I E N 

M C M S C f * O F T H E V I K G ^ N I A B A H 

MOT A D M I T T t D I N T M C O . f t T W i C T O F C O L U M B I A 

2 0 2 - 7 7 8 Oe07 

December 11. 1995 

>/2 

BY HAND 

Honorahle Vernon A. Williams 
Secretary 
Interstate Commerce Com-Tiission 
12th Street & Consti 'tion A/e., NW 
Room 2215 
Washington, DC 20423 

Re: Finance Docket No. 32760. Union Pacific Corp., et al. 
Control & Merger — Souihern Pacific Ral! Corp.. et al. 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned docket are ten (10) copies of a letter sent 
today from Erika Z. Jones to Alan E Lubel and William A. Muilins. Copies of this letter 
are being served via regular mail on all parties of record. 

1 would appreciate it if you would date-stamp the enclosed extra ccpy of the letter 
iind retum it to the messenger for our files. 

Sincerely, 

Kelley E. O'Brien 

54016898.1 121195 1317E 95210647 



J 
CHICAGO 

ERLIN 
RUSSELS 

HOUSTON 
LONDON 
LOS ANGELES 
NEW YORK 
MEXICO CITY CORRESPONDENT 

JAUREGUI. NAVARRETE. NADER Y ROJAS 

MAYER, BROWN 8c PLATT 

2 0 0 0 P E N N S Y L V A N I A A V E N U E , N.W. 

W A S H I N G T O N , D C 2 0 0 0 6 - I 8 8 2 

December 11, 1995 

2O2-463-2O0O 
TELEX 892603 

FACSIMILE 
2 0 2 - 8 6 I - 0 4 7 3 

ERIKA L JONES 
202-778 0«42 

Alan E. Lubel, Esq. 
Willi=im A. Muilins, Esq, 
Troutman Sanders LLP 
Suite 640 
North B u i l d i n g 
6 01 Pennsylvania Avenue, 
Washington, D.C. 20004 

N.W. 

RE: ICC Finance Docket 
Corporation et a l 

No , 32760, 
Control 

Union PacifYq 
& Merger 

Southern P a c i f i c Rail Corporation et a l 

Dear Gentlemen: 

This w i l l confirm t h a t the Burlington Northern Railroad 1994 
t r a f f i c tapes produced i n response to Kansas C i t y Southern 
Railway's " F i r s t Request f o r Production of Documents t o 
Burlington Northern'Santa Fe Corporation and Related E n t i t i e s " on 
Friday, December 8, 1995, are designated as .^d are t o be 
accorded treatment as "HIGHLY CONFIDENTIAL--OUTSIDE 
COUNSEL/OUTSIDE CONSULTANTS ONLY" material pursuanc t o the 
Commission's Protective Order served on September 1, 1995, i n 
t h i s proceeding. Snavely, King & Associates, t o whom the tape 
cartr i d g e s were forwarded at your request, i s aware of t h i s 
designation. 

As we have discussed, we w i l l provide you w i t h the Santa Fe 
tapes as soon as they are ava i l a b l e . 

Thank you f o r your cooperation. Please c a l l i f you have any 
questions. 

Sincere ly , 

loU/L ?• 
Erika UL. ^ones 

cc Administrative Law Judge Jerome Nelson 
A l l Counsel of Record 

UWics Cf tne Sficr^tr-y 

OK 121995 





STATE OF ARKANSAS 

dountij oj- <^t. ^xancii 

November 10, 1995 

The Honorable Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
12th Street and Constitution Avenue 
Washington, DC 20423 

Item No, 

Page Count /_ 

JUSk 

GAZZOLA VACCARO, JR. 
County Judge 

Corner of Cross & Izard 
P.O. Box 926 

Forrest City, AR 72335-0926 
(501)261-1700 

LO 

Re: Financ? Docket 32760 

Dear Secretary Williams: 

As Chief Executive Officer of St. Francis County, I am opposed to the merger of Southem 
Pacific and Union Pacific Railroad. 1 have information that if this merger goes through a 
section of South Pacific, running from Memphis to Brinkley will be abandoned. .Most of 
this tract is in St. Francis County. We have several rice elevators in need of this service 
and this line is a tool tbr selling our area to businesses and industries. 

Another objection I have to this merger, is that one railroad will serve most of Arkaiisas, 
therefore, eliminating competition. 

I have heard that Conrail would like to buy the eastem portion of Southenj Pacific. This 
proposal has merit for several reasons. First, they will be in competition with Unic" 
Pacific, secondly. will assure that Southem Pacific east will continue in service as 
Conrail. 

I would appreciate being added to your list of those who should be informed as to the 
official application and any proceedings in which you may require. 

Sincerely. 

Gazzola Vaccaro. Jr. 
ST. FRANCIS COUNTY JUDGE 

cc: Gov. Tucker, Senator Pryor, Senator Bumpers, Rep. Lincoln 

ENTERED 
Office of the Secretaiy 

DEC t 1 1995 
' m Part of 

L U Publte Record 





MIKE McGINNESS 
SENATOR 

Ctmral Nrvada District 

HOME OFFICE: 
770 Wild« Road 

Fallon. Nevada 8«406 
(702) 423-5««9 

Nevada Sena 
CARSON CITY 

coMMrrrEES: 
Chairman 

Lesitlative ASain and Oprrai ons 

Mamber 

Judiciary 

' T A Natural Rcsourcet 

CiSLATIVE BUILDING: 
401 S. Carson StrMi 

Carson City Nevada 89710 
Office: (702) 687-3656 or 687 5742 

Fax No (702) 687-5962 

December 6, 1995 

The Honorable Vemon A. Williams 
Secretary, Interstate Commerce Commission 
Twelfth Street and Constitution Avenue, N.W. 
Room 2115 
Washingi. r D C. 20423 

Re: Finance Docket No 32760 
Proposed merger between the Union Pacific/Southern Pacific Railroads 

Dear Secretary Williams, 

1 am writing to exp'-ess my support for the proposed merger between the Union Pacific 
and Southem Pacific Railroads. 

My initial reaction was concem about the lack of competition. Upon further 
investigation, I understand that the UP/bP will provide access to vanuus routes and 
points in Nevada to BN/Santa Fe plus trackage nghts from Denver to the San Francisco 
Bay area. 1 have been assured that many Nevada shippers will gain access to BN/Santa 
Fe's extensive route system Hopefully, this will bring stronger rail competition uid give 
the assurance of top-quality service while creating a railroad that can afford the capital 
investments necessar\' to build new capacity and continually improve its operations. 

For these reasons and more, 1 support the p-oposed merger to bring a stronger company 
tor >Jevada shippers and maintain the jobs of employees of both entities. 1 urge your 
fa\orable consideration. 

Smcerely, 

Mike McGinness 
Office of the -Secretary 

0^ 1 21995' 
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The Honoraole Vernon A. Williams, Secretary 
I n t e r s t a t e Commerce Cominission, Room 2215 
Twelfth Street and C o n s t i t u t i o n Avenue, N.Vf. 
Washington, D.C. 20423 

• RE: Finance Docket /o. 32760, Union P a c i f i c Corp. et a l — 
Control and Merger — Southern P a c i f i c Ra;-1 Corp. et a l . 

Dear Secretary Williams: 

I am w r i t i n g i n support of the proposed merger of the Southern 
P a c i f i c and Union P a c i f i c r a i l r o a d s urging you t o approve t h a t 
merger. 

A merger between the Union P a c i f i c and the Sonthern P a c i f i c would 
be of much b e n e f i t t o Nevada as w e l l as to the two r a i l r o a d s . I t 
would avert any f i n a n c i a l c r i s i s t h a t may occur due t o the merger 
of other r a i l r o a d s . Survival of the Southern P a c i f i c as part of 
the Union P a c i f i c i s c r u c i a l to the employees and customers of 
Southern P a c i f i c . 

Nevada businesses w i l l b e n e f i t g r e a t l y w i t h improved r a i l ser­
vice. Western Nevada businesses would f o r the f i r s t time have 
single-'-ailroad service as f a r North as Seattle and Spokane, 
Washington. Nevada shippers and receivers w i l l enjoy extensive 
new single-iii^.e service between points i n C a l i f o r n i a , J^rizona, 
New Mexico, Texas and Louisiana and the Intermountaia area, the 
P a c i f i c Northwest and Upper Midwest. 

I hope t h a t a merger between Union P a c i f i c and Southerr P a c i f i c 
Railroads as proposed w i l l be arranged. I urge your support. 

Yours t ru ly , 

^ -
Genf; .^egerblom 
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rage Count 
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December 3, 1995 

The Honorable Vernon A. Williams _ _ 
Secretary, Interstate Conmerce Cottirission 
Twelfth Street and Constitution Ave. NW 
Rorr.. 2215 
Wa-i.hington, D. C. 20423 

' ^ ^ J ^ ^ / ' ^ S Z the ur^ion Pacific and southern Pacific 

Railroads 

Dear Secretary Williams: 

I strongly support the proposed merger of the Union Pacific and the 
Southem Pacific Railroads. 

.3 a senator f r ^ N-aa -ho regesents t h e ^ ^ ^ ^ ^ ^ 

k^?L^SS S ^ P a S f t r t ^ ^ v ^ ? : a i s t r i c t neariy 

a l l the way. 

A n^rger of this type w i l l certainly ^ ^ ^ J ^ ^ ^ ^ ; , ^ . ' X ^ ^ 
service and strenqthen <̂ °̂ P̂ \̂ ^̂ °"- S che teS? systems of each 
overheads, f a c i l i t y .j^gH^y 'ncreased investment to 
railroad, w i l l improve ^̂ ^̂ ^̂ ^̂ ^̂  f ^ ^ { f ^ i ' ^ ^ ; S " S i t of Nevada's 
expand capacity and improve service, a l l to the Deneri 
shippers. 
I ^Ueve that a n«rger of this "-ure w i l l provide Nevada with better 
service and hcpefull you w i l l support this plan. 

Sincerely, 
ENTERED 

Ofiiceoftha Secretary 

DEC 81995 
Dean A. Rhoads 
State Senator 
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COMMITTEES: 
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Ways and Mesr.s 

Mtmter 

Taxation 

CkairmaM 

, a ^rwS^Klusines Advisory Board 
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The Honorable Ver.non A. W i l l i a m s , 
I n t e r s t a t e Commerce Commission 
T w e l f t h S t r e e t and C o n s t i t u t i o n Ave. 
Room 2215 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union P a c i f i c , e_t. a l . , -
Con t r o l & Merger-Southern P a c i f i c R a i l Corp., e_t. a l . 

Dear Secretary W i l l i a m s : 

The proposed above referenced merger i s s t r o n g l y supported 
by the people i n t h i s area and myslef due to the many advan­
tages o f f e r e d t o the users of t h i s v i t a l and needed t r a n s ­
p o r t a t i o n and f r e i g h t s e r v i c e . Therefore, I r e s p e c t f u l l y 
urge vou approve the merger as e x p e d i t i o u s l y as p o s s i b l e . 

I represent f i v e c ounties which accomodate some p a r t s of 
e i t h e r the Union P a c i f i c or the Southern P a c i f i c or both 
s i m u l t a n e o u s l y . The merger w i l l b e n e f i t Nevada Shippers 
by the improved r o u t i n g and o p e r a t i o n e f f i c i e n c i e s . The 
e f f i c i e n c i e s and cost savings which can be accomplished 
w i t h the merger w i l l t r a n s l a t e i n t o r a t e s t a b i l i t y and 
b e t t e r s e r v i c e f o r Nevada users. 

The merger w i l l also accomplish f i n a n c i a l c o m p e t i t i v e n e s s 
w i t h other systems and ar.sure job r e t e n t i o n and enhance­
ment as w e l l as tax s t a b i l i t y f o r l o c a l goveinments and 
the State of Nevada. The bottom l i n e i s : the merger w i l l 
be good f o r the economic w e l l - b e i n g of a l l our c i t i z e n s . 

As a matter of 
request t h a t 

f good p u b l i c p o l i c y I again r e s p . e c t f u i l y 
the merger be approved. 

ours , 

,hn Marvel, Ass nbiyman 
D i s t r i c t #34 

ENTERED 
Office ot lhe Secretary 

DEC 8 1995 
Par* of 

P O Box 1270. Batik Mounuin. Nevada 89820 • 

DISTRICT O m C E : 
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Honorable Jerome Nelaon 
Adminiatrat:ive Law Judge 
FERC 
Room No. 11F21 
888 First Street, N.E. 
Washington, DC 20426 

Re: Finance Docket No 
et a l . -- Contro 
CggP.. fit all 

nion Pacific Corp., 
- Southem Pacific 

Dear Jv.dge Nelson: 

Enclosed i s a copy of the procedures concerning 
access by partiea to the Applicants' document depository. We 
are mailing a copy of this document to a l l parties of record, 
along with a copy of the current index to the depository. 
Also, we are sending these materials via facsimile to the 
parties who appeared at the December 1 hearing. 

Sincerely, 

S. William Livingston, Jr. 

Enclosure 

Item No. 

Page Count 

ENTERED 
Office of the Secretary 
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UP/SP Document D«Poaltorv Proe«dur«« 

1. L<?g*tt<?B 

The document depository will be located at the 
offices of Covington fc Burling, 1201 Pennsylvania Avenue, 
N.W., Washington, D.C. 

2. Depositerv Hours 

The docuaent depository wi l l be op A from Monday 
through Friday from 9:00 a.m. until 6t00 p.m., axxd on 
Saturdays by special arrangement. Visitors to the document 
depository w i l l be asked to sign in and out in a log provided 
at the depository. 

3. To Arrange A Vis i t 

Parties, their outside counsel or their consultants 
who would like to v i s i t the depository should contact Karen 
Kramer (202) 652-5167, Mike Rosenthal (203) 662-5448, Kate 
Reeder (202) 662-5081, or Carolyn Conrin (202) 662-5338. 

Advance notice i s needed in order to allow 
coordination of v i s i t s and staff assistance. Por v i s i t s 
during normal hours, calls should be made at least three hours 
in advance. Por v i s i t s at other times, two days' notice i s 
requested so that special arrangements can be made. 

4. Access to Confidential and Hiahlv Confidential Docuasat* 

Only parties' outside counsel and consultants 
who are aware of the protective order governing highly 
confidential material and have signed the undertaking 
governing highly confidential material w i l l be allowed access 
to documents classified "Highly Confidential." 

Only parties and their outside counsel and con­
sultants who are aware of the protective order governing 
confidential material and have signed the undertaking 
governing confidential materials wi l l be allowed access to 
docxxmsnts classified "Confidential." 

5. Copying Depository Documents 

No docximents may be removed froa the depository, but 
doc\iments in the depository w i l l be copied upon request, for a 
charge of 15 cents per page. Visitors aust identify documents 
to be copied by Dates nuaber. Copies w i l l be provided within 
two business days of request, i f possible, and b i l l s w i l l be 
sent for copying charges. 
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Glass C Ji'̂ tainer 
One Anchor Plaza 
4343 Anchor Plaza Pkwy. 
Tampa, FL 33634 

November 14, 1995 

Ew' hfiED 
Otf'f'Ofthe Secretary 

DEC 1̂05 
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; - i ^ ,r» 

^ -

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

RE: Finance Docker No. 32760, Union Pacific Corp., et al 
Control & Merger Southem Pacific Rail Corp., et al. 

Dear Mr. Wiiliams: 

Our company has been a major user of rail service for transportation between the United 

States and Mexico. The Laiedo/Nueco Laredo gateway is the primary route for 

shipments between the two coiintries for the majority of international traffic. This 

gat iway possesses tlie strongest 'nfrastructure of customs brokers. It also provides the 

shortest routmg between major Mexican industrial and population centers and the 

Midwest and Eastem United States. 

Our company depends on competition to keep prices down and tc spur improvements in 

products and services. For many years Union Pacific and Southem Pacific has competed 

for our traffic via Laredo, resulting in substantial cost savings and a number of service 

innovations. TexMex has teen Southem Pacific's partner in reaching Laredo in 

competition with Union Pacific, as Southem Pacific does not reach Laredo direc'ly. 

') 

A merger of Union Pacific and Southem Pacific will seriously reduce, if not eliminate, 

our competitive altematives via the Laredo gateway. Although these railroads have 

recently agrees to give certain trackage rights to the new Burlington Northern Santa Fe 



Raikoad, we do not believe the BNSF, as the only other major rail system remaining in 

the Western United States, will be an effective competitive replacement for an 

independent Southem Pacific on ihis important route. 

I understand there is an alternative that will preserve effective competition in this 

corridor. TexMex has indicated a willingness to operate over trackage rights from 

Corpus Cnristi to Houston, Texas (cr purchase trackage where possible) and to cotmect 

with the Kansas City Southem Raiboad and other rail carriers at Houston. Trackage 

rights operating in such a way as to allow TexMex to be truly competitive are essential to 

maintain the competition at Laredo that would otherwise be lost in the merger. Thus I 

urge the Commissioners to correct this loss of competition by conditioning this merger 

with a grant of tracking rights to Tex* allowing service to Houston. 

Economical access to international trade routes should not be jeopardized when the future 

prosperity of both countries depends so strongly on international trade. 

.ase 
Director Transportation Logistics 
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xceni iNO, 

PHOENIX CLOSURES 
1899 High Grove Lane, Naperville, Illinois 60540-3996 

: '708) 420-4750 • Fax: (708) 420-4774 

In 
4, 

Page Count 

Mr. Vemon Williams 
Interstate Commerce Commission 
Rm. 3316 
12th and Constitution, N.W. 
Washington, DC 20423-0001 

November 29, 1995 

ENTcflED 
0ffic3 ofthe Secretary 

DEC 5 1995 
â'̂  of 

Re. Finance Docket No. 32760 

Dear Mr. Williams: 

Our company has occasion to use the services of The Texas Mexican Railway. The 
proposed merger between the Union Pacific and the Southem Pacific will seriously reduce, if not 
elimim'te, the competitive altematives for rail service available to our company. 

Our company depends on competition to keep prices down and to spur improvements in 
products and services. The only two U.S. carriers connecting with the TexMex are the Union 
Pacific at Laredo and th** SouUiem Pacific at Corpus Christi. For many years, these two railroads 
hav<̂  competed for shipments to and fi-om the TexMex, resulting in substantial cost savings and 
ser/ice improvements. A merger of these two railroads ;̂vill eliminate that competition. Although 
th«̂ se railroads have recently agreed to give certain trackage rights to the new Burlington 
Noithem Santa Fe Railroad, we do not believe the BNSF, as tlie only major rail system remaining 
in the Western United States, will be an eflFective competitive replacement for an independent 
Southem Pacific on thia 'mportant route. We anticipate significant price increases and service 
deterioration for that portion of rail service needs beyond TexMex. 

The TexMex has historically relied on international traffic interlined with the SP for much 
of its traffic base. Since a UP/SP merger will eliminate most of this traffic, this lost volume will 
likely reduce train frequency on the TexMex and slow service. There is also a question of 
whether the TexMex will be able to survive this loss of business. 

These price increases and service reductions will seriously reduce many companies' 
abilities to compete both domestically and internationally. 

The aJtemative that will preserve competition is to grant trackage rights or allow the 
TexMex to purchase trackage from Corpus Christi to Houston, and connect with the Kansas City 
Southern and other railroads in Houston. In such a way, competition could be maintained 

Quality CIcMurcK Since 1890 



Mr. Vemon Wiiliams 
November 29, 1995 
Page 2 

through Laredo. We urge the Commission to correct this loss of competition and service by 
conditioning the merger with a grant of trackage rights to the TexMex allowing service to 
Houston. 

Preserving competition a.id service is an important flmction of the Interstate Commerce 
Conunission. Here it is possible to do so while fiirthering the national goal of promoting 
international trade. 

Sincerely, 

PHOENIX CLOSURES, INC. 

Albert R. Millar 
President 

ARM/iw 
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0 - ' . --r ' l November 21, 1995 

The Honorablo Vemon A. Williams 
Secretary, Interstate Commerce Commission 
Twelfth Street and Constitution Avenue, N.W, 
Room 2215 
Washington, D.J. 20423 

<>, — -"^ 
'c 

• 5'' 
v^\€^> ^ ?• 

<'>^kL. 
-k$^ 

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

Dear Mr. Secretary: 

The purpose of this letter is to express support for a proposed merger of 
historic importance, which I believe may be vital for California's continued 
economic recovery. The Union Pacific Railroad Company and the Southem Pacific 
Railroad intend to come together as the largest railroad in the country. 

This alliance will not only dramatically improve service and strengthen 
competition in the shipping industry, but wiU greatly reduce costs as well, 
providing impetus to the state's economy. 

Among the primary service improvements for Califomi«» shippers include rail 
service between Seattle/Tacoma and both southem and northem Cahfomia. 
UP/SP's new service will provide new shipping opportunities up and down the West 
Coast. 

In addition, the new UP/SP railroad system will be able to challenge Santa 
Fe's dominance of California-Chicago intermodal trafiac for the first time. Vigorous 
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Secretary Vemon A. Williams 
Re: UP/SP Railroad Merger 
Page Two 

competition in this market ui crucial to California's continued economic growth and 
to the nation's domestic and international competitiveness. 

Competition will be strengthened in all markets. Competition between 
BN/Santa Fe and a merged UP/SP m California transcontinental markets wiU be 
much stronger and more balanced than competition between BN/Santa Fe and UP 
and SP separately. The BN/Santa Fe system is far larger than eillici UP or SP, but 
the proposed merger will create an effective competitor. 

I am personally convinced that with this proposed merger, shippers will have 
the assurance of top-quafity service with a financially sound railroad. Major cost 
savings will improve efficiency and justify increased investment to expand capacity 
and improve service, all to the added benefit of the railroad's customers. 

I strongly urge the Commission's approv il of this important merger. 

Sincerely, 

KMJ:am 
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CITY OF INDIANAPOLIS 
STEPHEN GOtDSMITH 
MAYOR 

November 15, 1995 

The Honorable Vemon A Williams. Secretary 
Interstate Commerce Commission 
12th Street and Constitution Avenae 
Washington, DC 20423 

RE: Finance Docket 32760 

Dear Secretary Williams: 

'l^;\\y 
o 
z 
e 

u f*̂  
c -
o * 

The City of Indianapolis is extremely concerned about the competinve aspects on area 
bu; .lesses as a resuh ofthe proposed ;icquisition of the Southern Pacific Lines (SP) by the 
Union Pacific Railroad (UP) \v..ile the City of Indianapolis is familiar with the proposed 
agreement between UP and the Burlington Northern-Santa Fe (BNSF) intended to remedy 
those effects, the City is 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 
our community 

The City has reviewed Conrail's proposal to acquire a significant portion ofthe SP's e.isicrn 
lines in connection with the merger, especially the lines running from Chicago and Sl Louis, 
to Arkansas, Texas, and Louisiana This proposal appears to be more appropriate and iar 
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 rights We 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, we believe an owner railroad is in a far 
better position than a renter to encourage economic development activities on its lines 

Another reason the City of Indianapolis favors Conrad'? proposal is thai it would provide 
etTicient service fc - rail customers in our area for movement of goods and raw materials to 
and from the .Mid-South and Texas Gulf Conrail's proposed one-'ine service to these 
markets would be the fastest, most direct and involve the fewest car handlings 

For all ofthe reasons above, the City of Indianapolis actively opposes the UP-SP merger at 
the ICC unless it is conditioned upon acceptance of Conrail's proposal 

ENTERED 
Office of the Secretary 

Mayor 
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Public Record 
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CITY OF INDIANAPOLIS 
STEPHEN GOLDSMITH 
MArOR 

November 15, 1995 

The Honorable Vernon A Williams, Secretary 
Interstate Commerce Commission 
12th Street and Constitution wenue 
Washington, DC 20423 

RE: Finance Docket 32760 

: V ^ o 
2 

e 
IU 

c — 
o * 

a. 

Dear Secretary Williams 

The City of Indianapolis is extremely concerned about the competitive aspects on area 
businesses as a result ofthe proposed acquisition of the Southern Pacific Lines (SP) by the 
Union Pacific Railroad (UP) While the City of Indianapolis is familiar with the proposed 
agreement between UP aud the Burlington Northern-Santa Fe (BNSF) intended to remedy 
those effects, the City is not persuaded that this arrangement will produce effective 
competition for rail traffic in the Mid-South region ofthe United States Tnis is of concern to 
our community ^ 

The City has reviewed Conrail's proposal to acquire a significant portion ofthe SP's ejisiern 
lines in connection with the merger, especially the lines running from Ciiicago and St Louis, 
to Arkansas, Texa.s, and Louisiana This proposal appears to be more appropriate and far 
more effective in addressing the above stated concerns The Conrai! proposal calls for 
ownership ofthe lines, whereas the UP-BNSF agreement mainly involves the granting of 
trackage rights We 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, we believe an owner railroad is in a far 
better position tha.i a renter to encourage economic development activities on its lines 

Another reason the City of Indianapolis favors Conrail'> proposal is that it would provide 
efficient service for rail customci :, in our area for movement of goods and raw materials lo 
and from the Mid-South and Texas Gulf Conrail's pioposed one-line service to these 
markets would be the fastest, most direct and involve the fewest car handlings 

For all ofthe reasons above, the City of Indianapolis actively opposes the UP-SP merger at 
the ICC unless it is conditioned upon acceptance of Conrail's proposal 

ENTERED 
Office of tfie Secretary 

DEC Am 
rriPartof 
L i J Public Record 

DEPARTMENT OF CAPTTAL ASSET MANAGEMENT 
SUITE 2360 CITY COUNTY BUILDING 

200 EAST WASHINGTON STREET • INDIANAPOLIS, INDIANA 46204-3357 
(317)327-4700 • FAX: (317) 327-4577 • TDD FOR HEARING IMPAIRED: ^^17) 327-5186 
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San Marcos Area \j 
Chamber of Commerce 

202 North CM. Allen Pkwy. » P.O. Box 2310 « San Marcos, Texas 78667-2310 

512/396-2495 FAX: 512/353-3030 

Item No._ 

Page Count. 1 November 27, 1995 ^ w -' 
The Honorable Vernon A. Will iair is 
Secretary 
I n t e r s t a t e Commerce Commission 
Twelfth Street and Co n s t i t u t i o n Ave, 
Washington, D.C. 20423 

N.W. 

Regarding: Finance Docket No. 32760, Union P a c i f i c Corporation 
and Southern P a c i f i c R a i l Corporation 

Dear Mr. Williams: 

On behalf of 740 members of the San Marcos Area Chamber of 
Commerce and the San Marcos community, i t i s a pleasure t o 
r e g i s t e r support f o r the proposed merger of Union P a c i f i c 
Railroad Company and Southern P a c i f i c R a i l Corporation. 

The Chamber has spent a l o t of time over the past two years 
studying present and fu t u r e t r a n s p o r t a t i o n needs f o r the San 
Marcos area. What we have found i s t h a t r a i l t r a f f i c i n our area 
i s increasing i n both volume and importance t o the area. Much of 
the increased t r a f f i c can be a t t r i b u t e d t o NAFTA, and other 
f a c t o r s include companies coming i n t o the greater Austin/San 
Antonio Corridor area t h a t u t i l i z e rai.T as a p a r t of t h e i r 
shipping needs. 

Many issues are being proposed and discussed i n reference t o r a i l 
t r a n s p o r t a t i o n f o r our area, including the cr e a t i o n of an 
a d d i t i o n a l r a i l l i n e east of the c o r r i d o r , and even the 
p o s s i b i l i t y of commuter r a i l i n the c o r r i d o r . A l l of the options 
being considered would be enhanced by the proposed merger of 
Union P a c i f i c and Southern P a c i f i c , because of b e t t e r service t o 
markets t o our West and North, and the p o s i t i v e economic impact 
Which would be created i n our area and State. 

As t h i s issue comes under close s c r u t i n y i n the coming days, we 
appreciate your consideration. Thank you f o r t h i s opportunity t o 
have input i n t o the process. 

P h i l Neighbors 
President 

ENTERED 
Office of the Secretary 

DEC 4 1995 

SPart of 
P ubiic Record 
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G A L L A N D , K H A R A S C H , M O R S E & G A R F I N K L E , P.C. 
ATTORNEYS AT LAW 

EDWARD D. GREENBERG 

DIRECT LINE: (202) 342-52"'7 
FACSIMILE: (202) 342-5219 

VIA COURIER 

December 4, 1995 

CA.NAL SQUARE 
1054 TiflRTY-FiRST STREET, N.W. 
WAsm.NGTON, D.C. 20007-4492 

TELEPHONI: (202) 342-5200 

Mr Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
Room 2209 
12th St & Constitution Avenue, N W 
Washington, DC 20423 

Re: F D 32760 - Unicn Pacific Corporation, Union Pacific Railroad 
Company and Missoun Pacific Railroad Company-Control and 
Merger-Southern Pacific Rail Corporation, Southem Pacific 
Transportation Conipanj', St. Louis Southwestem Railway Company, 
SPCSL Corp and The Denver and Rio Crt-ande Western Railroad rnmpfupy 

Dear Mr Williams: 

This is to request that the undersigned be added as a party of record m the above-referenced 
proceeding We accordingly would appreciate your amending the official Service List in this proceeding 
at your earliest opportunity and distributing same to all other parties of record, so that we may receive 
copies of all pleadings and other filings: 

Edward D Greenberg 
Galland, Kharasch, Morse & Garfinkle 
1054 Thirty-First Street, N.W. 
Washington, DC 20007 

Appearing on behalf of International Paper Company 

Thank you in advance for your cooperation in this matter Please don't hesitate to contact me if 
you have any questions. 

OHice of the secretary 

, 1 P-TtCf 

]3J ' "-"'"^ 

I t e m No 

XiNjiYUAN-GKMG LAW OmcE 
AFFILIATED FIRM 

No. 535-538. FENGYUAN CRESTWOOD Hom 
No. 23, DONG JIAO MIN XIANG 

BEI/ING 100006 PEOPLE S .REPUBLIC OF CHINA 
TEL; 011-86-1 523-5567 FAX: 011-&J-1-523-5569 

Page^Count e^uounc i 



r STB FD ^ T ^ ^ 12-4-95 J 60519 



U.S. Department of Labor 

Item No . 

Office of tfie American Workplace 
VVashi.ogton, D.C. 20210 

Page Count. 2. 

NOV 3 0 IS95 

The Honorable J. Bennett Johnston 
United States Senate 
Washington, D.C. 20510-1802 

Dear Senator Johnston: 

This is in response to your recent letter to the Department seeking infonnation with which to 
respond to your constituent, Mr. Jerry Qwludeau, who wrote you concerning the proposed 
merger between the Union Pacific Railroad and the Southem Pacific Railroad. 

The Department of Labor has no role in matters related to railroad mergers. This responsibility 
rests with the Interstate Commerce Commission. I have taken the liberty of forwarding your 
letter to the ICC for their reply. I hope this arrangement will be acceptable to you. 

Sincerely, 

Charles A. Richards 
Deputy assistant Secretary 

('^^ / } ^ / y . 

— ' EM'icn'^O 

Office oft' ^ 

OK 0 5 

icord 

Working for America's Workforce 



iL BENNETT JOHNSTON 
tOUWANA 

Iflnittd States Senate 
WASHINGTON, OC 20510-1802 

November 2, 1995 

Ms. Geri Palast y">Q/yr^—' 
Assistant Secretary for Congressional yk^<ni//*^^ 

and Intergovernmental A f f a i r s 
U.S. Department of Labor 
200 Co n s t i t u t i o n Ave., N.W,, Room 1325 
Washington, D.C. 20210 

Dear Ms. Palast: 

Because of my desire to be responsive t o a l l i n q u i r i e s , I 
r e s p e c t f u l l y request your consideration of the enclosed m a t e r i a l . 

I w i l l appreciate your findings and views,' i n dupl i c a t e 
form, along w i t h the r e t u r n of the enclosures by December 2, 
1995. 

With kindest regards, I am 

Sincerely, 

JBJ/kwb 
Enclosure 

Johnston 
tates Senator 



rcr !;j Pri |:0o 

The Honorable J. Bennett Johnston 
Room 136 
Washington,*D.C. 20510 

Mr. Johnston, 

I am an employee of the Railroad industry and am very concerned 
about the proposed merger between the Union P a c i f i c Railroad and 
the Southern P a c i f i c Railroad. According to a l l the information 
this merger w i l l nol be a very favorable one for the sake of the 
economy ?nd the employees of these railroads. Please do every 
thing wxthin your powe. to prevent thi s merger from taking place. 

Respectfully Yofurs, 

^yl/zCUcO^Oy^ 
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Item No. 

Page Count___3_ 

G. OTIS BOGLE (1884-1931) 
W. W. SHARP (1S«1-19S5) 
JAMES B. SHARP 
J. BAXTER SHARP III 
0. FRANKLIN AREY, III 

OF COUNSEL 

LAW OFFICES 

"SHARP & SHARP, P. A. 
P.O. BOX 552 

BRINKLEY, ARKANSAS 72021 

November 2 8, 199 5 (SOI) 7 3 * 4 S M N ; V 

'. FAX ' •'•^ 
(501)734-4061 

Honorable Vernon A. Wi l l iams 
Secretary 
I n t e r s t a t e Commerce Commission 
12th Street a t C o n s t i t u t i o n Avenue, N.W. 
Room 2215 
Washington, D. C. 20423 

In re: Finance Docket No. 3 2760, Union Pacific Corp. 
* et a l - Control & Merger - Southern Pacific 

Rail Corp et a l 

Dear Sir: 

We are herewith enclosing t h i s l e t t e r , and a Resolution of the 
City Council of the City of Brinkley, Arkansas, dated November 
21, 1995, in twenty copies. 

We respectfully request that t h i s Resolution and t h i s l e t t e r be 
accepted into the record as l a t e - f i l e d comments and objections to 
the St. Louis Southwestern Railway Company being merged and 
controlled by the Union Pacific et a l . 

We have not read any cominents or objections that address the 
concerns and f a j t s s(^t f o r t h i n this Resolution. 

Respectfully submitted, 

SHARP & SHARP, P.A. 

JBS:bm 
Encs. 

cc/ Honorable B i l l y Clay 
^ ENTERED 
Office of the Secretary 

DEC 41995 
r r i Part of 
J-SJ Public Record 



RESOLUTION NO. 95-12 

WHEREAS, the Union P a c i f i c Corporation et a l haa f i l e d i t s o W t i ? * ^ 

NO 3276o" f i f r ^ H " " ? ^ T " " ^ " Commission, FiJance^^^Do^^kg ^ • 

Rail?L'S C o ? p o ? a t i o n \ t " a i r ' ' ' ' ^ ^ 

WHEREAS, the_^St.^ Louis Southwestern Railway i s included i n tha t 

WHERE.S,the^^Missouri^^^^^ by the Union 

WHEREAS, Conrail, Inc. has proposed the purchase of the St.Louis 
Southwestern Railway and access t o Houston, New Orleans a^d 

WHEREAS, the Missouri P a c i f i c Railroad already has p a r a l l e l tracks 
from St.Louis and Memphis to a l l three of those c i t i e s ; 

WHEREiSG, the Missouri P a c i f i c Railroad has a double trac k l i n e from 

t l a t ^ ^ ^ ^ u t e " ' ^ r ' l r c ^ ' ^ ' " f c e n t r a l i z e d . t r a f f L " 
uuac route, i L i s 05.1 luiies shorter than t h a t of thP 
St.Louis Southwestern Railway, i t never crosses 
Mi s s i s s i p p i River, but the St^Louis Southwester^ L i l v ; a v 
route crosses i t twice, and from Thubes, I l U n o t s to East 
St.Louis the St.Louis Southwestern Railwa^ only h L trackaae 
r i g h t leased from the Missouri P a c i f i c Railroad. -^^^'^^ge 

VflEREAS, I t i s obvious i f one of these two p a r a l l e l routes i s ever 
abandoned, i t w i l l be t h . St.Louis Southwestern R a i l i a y ar!5 
not the Missouri P a c i f i c Railroad Company; '̂ ^̂ -̂ way and 

WHEREAS, there are several, regular r a i l shipping businesses i n 
'̂!̂  St.Louis SouthwesternV.?lway now b e i i g 

the only r a i l r o a d serving the City of Brinkley; ^ 

WHEREAS, there i s now under construction a packing p l a n t and r i c e 

W H E R E A : 

. » i " cost over S3,o5o oSo^So a 3 tl.at i t „ I u " S ; 

1. ^ . •' >-"*.wuyn ui.xujv.iey 

e i t h e . to St.Louis, t o Memphis, or to the 
— o n chat railway, and the Gulf Coast thf.ao 

various shippers w i l l be irreparable damages, and i f t h e r l 
-s no competition f o r the r a i l shippers of Arkansas, there 

i i l j ' e x i ^ r coaipetitive f r e i g h t ^ate^ 



Resolution No, 
Paqe 2 

NOW, THEREFORE, BE IT RESOLVED, by the Ci t y Council of the City 
of Brinkley, Arkansas, th a t the Mayor of the City of Brinkley be 
hereby authorized t o take such steps as he deems appropriate to 
have the ICC to disapprova the co n t r o l and merger of the St.Louis 
Southwestern Railway wit h the Union P a c i f i c Corporation and t o 
promote the c o n t r o l and merger of the St.L.^uis Southwestern 
Railway wit h Conrail,Inc. 

Passed this Z ( f i t day of November 1995 

Approved 
Mayor' JiJil 

, C i t y Clerk/Treas 

I, Donna S. PiuiU, City Clerk Treas. of 
lhe City o' Brinkley, Monroe Counly. 
Arkansas, do hereby ceriily that 

was paasoJ a;iJ c;!ji)li!J by the City 

Council on llie 9 / ^ day of 

6^^^^^ y-/,rki<.<,^, 
Cil) Clw-rk 7fe». ol Uio CUy of Urinkley. 

Monroe County, Arktnus 
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FIBRE\ 
November 29, 1995 

Mr. Vemon Williams 
Interstate Commerce Commission, Room 3316 
12'*' and Constitution, N.W, 
Washington. DC 20423-0001 

RE: Finance Docket No 32760 

Dear Mr. Williams: 

ENTERED 
Office of the Secretary 

DEC 4 1995 
r r - ] Part of -̂̂  
L±J Public Record 

Our company has occasion to use the services of The Texas Mexican Railway. The 
proposed merger between the Union Pacific ana the Southem Pacific will seriously 
reduce, if not eliminate, the competitive altematives for rail service available to our 

• company. 

Our company depends on competition to keep prices down and to spur improvements in 
products and services. The only two U.S. carriers connecting with the TexMex are the 
Union Pacific at Laredo and the Southem Pacific at Corpus Christi. For many years 
these two railroads have competed for shipments to and from the TexMex, resulting in 
substantial cost savings and service improvements. A merger of these two railroads 
will eliminate that competition. Although these railroads have recently agreed to give 
certain trackage rights to the new Burlington Northern Santa Fe Railroad, we do not 
believe the BNSF, as the only major rail system remaining in the Western United 
States, wili be and effective competitive replacement for an independent Southem 
Pacific on this important route. We anticipats significant price increases and service 
deterioration for that portion of rail service needs beyond TexMex. 

The TexMex has historically relied on international traffic interlined with the SP for 
much of its traffic base. Since a UP/SP merger v.'ill eliminate most of this traffic, this 
lost volume will likely reduce train frequency on the TexMex and slow service. There 
is also a question of whether the TexMex will be able to survive this loss of business. 

These price increases and service reductions will seriously reduce many companies 
abilities to compete both domestically and internationally. 

The alternative that will preserve competition is to grant trackage rights or allow the 
TexMex to purchase trackage from Corpus Christi to Houston, and connect with the 
Kansas City Southern and other railroads in Kruston. In such a way, competition could 
be maintained ihrough Laredo. We urge the Commission to correct this loss of 
competition ai.d service by conditioning the merger with a grant of trackage rights to 
the TexMex allowing service to Houston. 

0 

z 
E <uc::> 

FIBREX, INC. • 801 N. Cass Ave.-Suite 350 • Westrront. IL 60559 • (708) 887-12C0 • Fax (70B) 887 1297 



* IBRE\ 
Preserving competition and service is an important function of the Interstate Commerce 
Commission. Here it is possible to do so while furthering the national goal of 
promoting international trade. 

Edmund Q. 

, cc: Mr. S. Cordin 

FIBREX, INC. • 801 N. Cass Ave.-Suite 350 • Westmont, IL 60559 • (708) 887-1200 • Fax (708) 887-1297 
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Item No, 

P • CITY OF INDIANAPOLIS 
O STEPHEN G O L J S M I T H 

k MAYOR 

November 15, 1995 

ENTERED 
Office of the Secretary 

DEC 4 1995 
ralPartof ^ 
U:iJ Public Record 

The Honoraole Vernon A Williams, Secretary 
Interstate Commerce Commission 
i 2th Street and Constitution Avenue 
Washington, DC 20423 

RE Finance Docket 32760 

Page Count. 

Dear Secretary Wiiliams: 

The Indianapolis Metropolitan Planning Area is extremely concerned about the competitive 
aspects on area businesses as a result ofthe pronosed acquisition ofthe Southern Pacific Lines 
(SP) by the Union Pacific Railroad (UP) While the Indianapolis Metropolitan Planning 
Organization (MPO) is familiar with the proposed agreement between UP and the Buriington 
Northern-Santa Fe (BNSF) intended to remedy those effects, the Indianapolis Metropolitan 
Planning Organization is not persuaded that this arrangement will produce etTective 
competition for raii traffic in the Mid-South region of the United States This is of concern to 
our community 

The MPO staff has reviewed Conrail's proposal to acquire a significant portion of the SP's 
eastern lines in connection with the merger, especially the lines running from Chicago and St 
Louis, to Arkansas, Texas, and Louisiana This proposal appears to be more appropriate and 
far more effective in addressing (he above stated concerns The Conrail proposal calls for 
ownership of the lines, whereas the UP-BNSF agreement mainly involves the granting of 
trackage rights We believe that trackage rights provide only limited benefits and limited 
guaiantees which can be easily lost if railroads disagree over whose traffic has priority and 
who is in charge of operations of the lin^ Further, we believe an owner railroad is in a far 
better position than a renter to encourage economic development activities on its lines 

Another reason the Metropolitan Planning Organization favors Conrail's proposal is that it 
would provide efficient service for rail customers in our area for movement of goods and raw 
materials to and from 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 handlings 

For all of the reasons above, the Indianapolis Metropolitan Planning Organization actively 
opposes the UP-SP merger at the ICC unless it is conditioned upon acceptance of Conrail's 
proposal. 

W r e l y 

'^jrd^lenneke. Chairman 
Ufdianapolis Regional Transportation Council 

DEPARTMENT OF MFTc.OPOUTAN DEVELOPMENT 
PLANNING DIVISION 

129 EAST MARKET STREET, SUITE 500 • INDIANAPOLIS, INDIANA 46204 
PHONE: (317)327-5151 • FAX: (31 327-5103 
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Item No 

•.i-'-t Page Count_ 

4633 Wejt 16th Street 
Cicero, Illinois 60650-1599 
(708)656-6600 

® 

November 28, 1995 

Mr. Vernon Williams 
INTERSTATE COMMERCE COMMISSION 
Room 3316 
12th and Constitution, N.W. 
Washington, D.C. 20423-0001 

Re: Finance Docket No. 32760 

Dear Mr. Williams: 

Our company has occasion to use the services of the Texas 
Mexican Railway. The proposed merger between the Union Pacific 
and the Southern Pacific will seriously reduce, i f not eliminate, 
tht competitive alternatives for r a i l service available to our 
company. 

Our company depends on competition to keep prices down and 
to spur improvements in products and services. The only two U.S. 
carriers connecting with the TexMex are the Union Pacific at Laredo 
and the Southern Pacific at Corpus Christi. For many ye&̂ -s these 
two railroads have competed for shipments to and from the TexMex, 
resultiug-in substantial cost savings and service Improvements. 
A merger of these two railroads will eliminate that competition. 
Although these railroads have recently agreed to give certain 
trackage rights to the new Burlington Northern Santa Fe Railroad, 
we do not believe the BNSF, as the only major r a i l system remaining 
in the Western United States, will be an effective competitive 
replacement for an independent Southern Pacific on this important 
route. We anticipate significant price increases and service 
deterioration for that portion of r a i l service needs beyond TexMex. 

The TexMex has Mscorically relied on international traffic 
interlined with the SP for much of i t s traffic base. Since a 
UP/SP merger will eliminate most of this traffic, this lost volume 
will likely reduce train frequency on the TexMex and slow service. 
There is also a question of whether the TexMex will be able to 
survive th:'.8 loss of business. 

ENTERED 
Office of the Secretary 

D£C 4'i995 
r-TlPartof 7" 
L2J Publk: Record 

FAX: (708) 656 8390/656-4154 



Mr. Vernon Williams 
INTERSTATE COMMERCE COMMISSION 
November 28, 1995 
Page 2 

The alternative that w i l l preserve competition i s to grant 
trackage rights or allow .le TexMex to purchase trackage from 
Corpus Christi to Houston, and connect with the Kansas City Southern 
and other railroads i n Houston. In such a way, competition could 
be maintained through Laredo. We urge the Commission to correct 
this loss of competition and service by conditioning the merger 
with a grant of trackage rights to the TexMex. 

Preserving competition and services is an important Ivnction 
of the Interstate Commerce Commission. Here i t is possible to 
do so while furthering the n.-"tional goal of promoting international 
trade. 

Very trulyQ'oftrs, 

Barton Love 
CHAIRMAN OF THE BOARD 
t i D WEB, INC. 

BL:hn 

* 
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Item No.. 

Page Count 

Office of the Mayor 
City Hall 
Columbus, Ohio 43215-9014 
614/645-7671 
FAX 614 645-8955 

November 27, 1995 

The Honorable Vernon A. Willianns, Secretary 
Interstate Commerce Commission 
12th Street and Constitution Avenue 
Washington, DC 20423 

RE: Finance Docket 32760 

/go/ -
\fi kA.' -'p 

Dear Secretary Williams: 

1 have recently becom j -<ware of your pending review of the Union Pacific merger with 
Southern Pacific. As mayor of Ohio's capital city, I am concern about our industries' 
ability to access reliable rail tra.isportation at a fair price. Given the nature of Ohio's 
Industry, particularly automobile manuracturing, Ohio's ir terests may not be best 
served by the proposed merger, due to its potential for creating anti-competitive 
mega-railroads. 

instead, I support Conrail's proposal to acquire a significant portion of Southern 
Pacific's eastern lines. Under their plan, Conrail can provide us with direct efficient 
rail access to the growing Gulf Coast, Mid-South and Mexican markets. Direct access 
to these areas would not only enhance our manufacturers and shippers current 
service, but could open new markets. 

Columbus is marketing itself internationally as an "inland port" and key distribution 
point with direct rail links to ports in New York, Virginia, and Los Angeles. We have 
three intermodal rail terminals from three different railroads, Conrail being one of 
them. Further strengthening Conrail's position here would enhance our city's ability 
to market itself as an efficient inland port. 

Conrail's service to Ohio has been a great benefit to our business community. I am 
confident the Commission will evaluate the UP merger thoroughly and am hopeful you 
will see the obvious merits of Conrail's proposed purchase of SP's eastern lines. 

Sincerely, 
ENTERED ' 

Office of the Secretary 

Gregory S. Lashutka 
May^r 

GSL:rs 

NOV 3 0 1995 
o i P?r+ of 

Ttie City ol Columbus is ar Equal Opportunity Employer 



STB FD 32760 11-29-95 J 60504 



( 0 ) The PQCorpbratioi 

November 22, 1995 

Mr. David M. LeVan 
President and CEO 
Consolidated Rail Corp. 
2001 Market Street 
Philadelphia, PA 19101 

Dear Dave: 

Item No. 

Page Count 1 

Soothoo»« Corporate Headquarters 
P.O. Box 840 

~</aH«y Forge. PA 19482-0640 

610)651-4200 

PQ Corporation is concerned about the competitive effects on us of the proposal 
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 also 
support the actions by other carriers that will ensure effective competition for our 
traffic. 

Revie v has been made by PQ Corporation concerning the pos.tibility that Conrail 
would acquire some of SP's east(?rn lines in connection with the merger, especially 
the lines running from Chicago ard St. Louis to Texas and Louisiana. We find this 
possibility to be appropriate and effective in addressing our concerns. We think 
your proposal is reasonable because it involves your ownership of lines, rather than 
utilization of trakage rights. 

Another reason PQ Corporation favors Conrail's proposal is that it would provide a 
viable service lane for us To the extenfithat our shipments go to and from 
northeast an midwest markets. Conrail service would be fast and direct, and would 
likely involve fewer handlings, 
products. 

This is important to us given the nature of our 

Finally, we think your proposal helps to assure that we and other rail customers will 
have multiple rail options. We are concerned about the trend toward consolidation 
and embrace efforts by carriers, such as Conrail to enhance the competitive 
environment. 

Sincerely, ENTERED 
Office of the Secretaiy 

NOV 2 9 1995 
Timothy J. Sally 
Manager - Transportation 

Part of 
Public Record 

TJS/hll 

c : 
Vernon Williams Intersra"<= Commerce Commisssion 
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S. W I L L I A M L I V I N G S T O N , J R . 
O.mccr OtAL NUM»1» 

• t o t . aeZ'Ssao 
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C A S L C C O V L I N Q 

Ite . No. 

Page Count. November 27, 

A C N C S O K . o u t e 

^ \ * A AVCNUC 0 C 5 A » T S 

Honorable Jerome Nelson 
Administrative Law Judge 
FERC 
Room No. 11F21 
888 F i r s t Street, N.E. 
Washington, DC 20426 

Re: Finance Docket No. 32760, Union P a c i f i c Corp., 
et a l . -- Control & Merger Southern P a c i f i c 
CQiTff • , et; a.L. -

Dear Judge rJelson: 

I w r i t e t o confirm that the merger a p p l i c a t i o n i n 
the above-captioned proceeding w i l l be f i l e d or. November 30, 
1995. 

In connection w i t h the hearing scheduled f o r 
December 1, I am enclosing f o r Your Honor's convenience a copy 
of the Applicauts' proposed discovery guidelines, which were 
attached to Applicants' P e t i t i o n to Establish Procedur.i] 
Schedule, dated August 4, 1994 (UP/SP-4> . The RLEA submitted 
comments on the proposed guidelines aa psrc of i t s response to 
the procedural schedule. The pleading containing RLEA's 
comments (RLEA-1) i s enclosed. 

Sincerely, 

/ 

S. William Livingston, J r. 

Enclosures 
CC: Paul A. Cunningham (w/o ends.) •-fcv' — 

All Counse] of Record (w/o encls-j), (Mott^il^bi. 
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STATE of TEX AS 
HOUSE of REPRESENTATIVES 

Item No.. 

Page Count L 
GARNET E COLEMAN 

STATF. REPRESENTATIVE 
DISTKICT H7 

November 21, 1995 

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

RE: Finance Docket 32760 

Dear Mr. Williams: 

^ ENTERED 
Office of the Secretary 

NOV 2 8 1995 

mPart of ^ 
Public Record 

I strongly urge you to reject the proposed merger of Union Pacific and Southem Pacific railroads. 
This merger will virtually eliminate vompetition in the Texas rail system, resulting in higher 
transport costs for agricultural, chemical, petroleum and manufactured goods-which means higher 
prices for Texas consumers. 

Union Pacific/Southern Pacific has already announced plans to enter into a "trackage rights" 
agreement with Burlington Northern/Santa Fe Railroad (BNSF), an agreement that will give 
BNSF rights to siiip on Union Pacific lines as a tenant of Union Pacific/Southern Pacific. If this 
"duopoly" is appî vcd, the new Union Pacific/Southern Pacific Railroad not only will control all 
Texas Class I rail lines, out will al.o have exclusive rights to an estimated 90?o of current 
Mexican interchange rail traffic. 

Not only does this non-competitive arrangement threaten consumers, but the United States 
Department of Justice has expressed its concem about the merger, as have such diverse groups 
as tlie Texas Association of Business and Chambers of Commerce, the Texas Fann Bureau and 
Texas ChemicJil Council. 

I hope you wili consider the harm Uiat this proposed raergei will have on Texas' ft-ec market rail 
system, and use your influence to defeat it Thank you for your consideration. 

Committees: Appropriations • Public Health 

P.O. BOX 2910 • 
P.O. BCX 88140 

.AUSTIN, TEXAS 78768-2910 
• HOUSTON, TEXAS 77288 ' 

(512) 463-0524 
(713) 520-5355 
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Page Count 

OIST 
2625 BAY A... . . . 
CLEAR LAKE CITV, TEXAS 770M 

7 ^ 486-0111 

305 21 Sl STREET SUITE 246 
GALVESTON, TEXAS 77S50 

40af763.4«96 

JERRY PATTERSON 
STATE SENATOR 

November 16, 1995 

The Honorable Vemon A. Williams 
Secretary, Interstat? Commerce Commissioa 
Twelfth Street and Constitution Avenuo, N.W., Room 2215 
Washington, D.C. 20423 

DISTRICT 1; 
PORTIONS OF HARWs. a a c o m * 

« GALVESTON COUNTIES 

Commftt6«s 
HEALTH t HUMAN SERVICES 
STATE AFFAIRS 
INTERGOVERNMENTAL RELATIONS 

1 •' ! 

RE: Fiuance Doclcet No. 32760, Uuion Pacific Corporation, et al - Control & Merger - Southern Pacific 
Rail Corporation, et ai 

Dear Mr. Williams: 

1 wanted to write and inforni the >nterDtate Commerce Commission th?,t I believe the proposed 
merger of the Union Pacific and Southern Pacific raihoads will be beneficial to the Houston / 
Galvestoii area by strengtlicning rail service and improving competition. 

1 have al'vays supported the right of privately-owned companies to conduct cheir business as they 
see fit as long as it will not prove to be harmful to the public or local economies in the long run. 
In this case, I believe the merger not only meets this goal, but will be beneficial to the Houston 
area. Improved service for our shippers and the availability of strong competitive transportation 
alternatives will help Houston retain its status as a key business hub, and in addition, may 
increase local employn ent opportunities fis well. 

As long as a strong competition with Burlington Northern / Santa Fe railroad is maintained and 
encouraged, this m-jrger can prove to be advantageous to Houston area shippers and, as a result, 
tne Houston area economy. 

I encourage the Commission to consider these benefits to this area of Texas and support the 
merge'. If >ou have anj questions or if I can be of any assistance, please do not hesitate to 
contact my office. 

Sincerely, 

.|RY PATTERSON 
Slate Senator - District 11 
JP/mdl 

^ ENTERED 
Office of the Secretary 

NOV 2 7 |'>?5 
IjajPartof 

Public Fiecord 
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Wyoming State Legislature 
V, ?13 State Capitol / Cheyenne. Wyoming 82002 / Telephone 307 / 777-7881 

Iten NO.. 

ENTERED 
Office of the Secretary 

Page Count 1 

NOV 2 8 1995 
Part of 
Public Record 

October 31, 1995 

Si'iiiiw 

SENATOR JAMES L APPLEGATE 

Minority Floor Leader 
Senale DislncI 8 - Lararme County 
PO Box 612 
Cheyenne Wyoming 82003-0612 

Committees: 
Revenue 
Corporations Elections and 

Political SutxJivisions 
Rules ind Procedure 

I Council The Honorable Vernon A. -.illiams. Secretary 
Interst:ate Commerce Commission 
Twelfth Street and Constitution Avenue, NW 
Room 2215 
Washington, DC 20423 

•Dear Secretary Williams: 

RE: FINANCE DOCKET NO. 3 2 7 6 /^SLflijOtt^^^ 
COFPORATION, ET AL. - CGNTROy^iifcL^ERGER -
SOUTHERN PACIFIC RAIL CORPORATION, ET AL. 

I wish to express my support for the proposed Union 
Pacific Railroad - South^jm Pacific Railroad merger. The 
State of Wyomiixg has bem f i t e d by the presence of two major 
railroads. The proposed merger should strengthen r a i l 
competition i n the rai l r o a d industry, making Wyoming products 
more available to new markets. 

I t i s my understanding that the UP/SP merger w i l l 
improve efficiency and j u s t i f y increased investments to expand 
capacity and improve service. These e f f o r t s w i l l benefit 
Wyoming's economy and r a i l employment, p a r t i c u l a r l y i n my 
community. 

I urge your timely approval of the Union Pacific 
Railroad - Southerr Pacific Railroad merger and would 
appreciate your consideration of t h i s matter. 

JLA:jnh 
xc: David Fischer 
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Wyoming State Legislature 
a 

V 213 Slate Capitol / Cheyenne. VVyoining 82002 / Telephone 307 / 777-7881 

NOVEMBER 15,1995 

THE HONORABLE VERNON A. WILLIAMS 
SECRETARY 

Item No.. 

Page Count L 

DEAR SECRETARY WILLIAMS! 

\-.-A yr.-~< 

\nyk^j!kr:^k^ 
ION AVE. N. W. 

SciMIl 

iENATOR GRANT C. LARSON 
Senate District 17 
Fremont/SuOlette/Teton Counties 
P O tkix 3490 
Jackson Wvoming 83001 

Committees: 
Revenue 
Transportation and Highwayf 

RE: FINANCE DOCKET NO. 32760 
UNION PACIFIC CORP., et a l . 
CONTROL & MERGER 
SOUTHERN PACIFIC RAIL CORP.et a l . 

I AM SUBMITTING "MCS LETTER IN SUPPORT OF THE PROPOSED MERGER 
OP THE UNION PACIFIC AND SOUTHERN PACIFIC RAILROAD LINES. AFTER 
STUDYING THE INFORMATION C.-MCSRNING THE PROPOSED MERGER, I AM 
CONVINCED THE MERGER WILL BE IN THE BEST INTEREST OF THE STATE 
OF WYOMING AND IT'S CITZENS. IT SHOULD ENHANCE COMPETITION IN THE 
RAILROAD INDUSTRY AND BENEFIT SHIPPERS THROUGHOUT THE WESTERN 
UNITED STATES. 

I HAVE BEEN ASSURED THAT SOME OF PAST PROBLEMS i-.'YOMING HAS 
HAD WITH SHIPMENTS OF COAL AND GRAIN WILL BE ADDRESSED BY THE 
COMPANY AND THAT THIS MERGER WILL PROVIDE BETTER AND FASTER SERVICE 
FOR THE SHIPMENT OF THESE PRODUCTS WHICH ARE OF SUCH IMPORTANCE TO 
THE ECONOMY OF THE STATE OF WYOMING. 

BASEL UPON THE ABOVE COMMITMENTS AND THE ASSURANCE THAT THE 
ICC WILL CONTINUE TO ASSURE FUTURE COMPETI'̂ ION IN THE WEST, I 
FULLY SUPPORT THE PROPOSED MERGER. 

ENTERED 
Office of the Secretary 

NOV L 8 1995 
Part of 

L U Public Record 

cc; David Fischer 
Union P a c i f i c Railroad Co. 
1416 Dodge St. Rm. 801 
Omaha, Ne 68179 

SINCERELY, 

GRANT C. LARSON 
WYOMING STATE SENATOR 
DISTRICT # 17 
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•Quaker Chemical 
• Ct .rt-.ttrcttirtn Corporation 

I tem No. J - " ' 

Page Court, 

TELEPHONE: 610-832-4000 • FACSIMILE: 610-8.12-4495 

November 20, 1995 

Mr. William D. Snyder, J r . 
Sales Manager Petrochemical & Minerals 
Consolidated Rail Corporation 
P. O. Box 41423 
Philadelphia, Pa., 19101-1423 . V 

Dear Mr. Snyder: 

Quaker Chemical Corporation i s extremely concerned 
about the competitive effects of the proposed acquisition of the 
Southern Pacif - by the Union Pacific Railroad. While we have 
reviewed the proposed agreement between UP and the BN/Santa Fe 
merger, which i s intended to remedy those effects, we are not 
convinced that i t w i l l produce effective competition for our 
t r a f f i c . 

We have considered the p o s s i b i l i t y that Conrail would 
acquire some of SP's eastern lines in connection with the merger, 
in particular the Cotton Belt Route from Chicago and St. Louis to 
Texas and Louisiana. We find this posoibility to be much more 
appropriate and effective in addressing our concerns. Also, your 
direct ownership of the lines i s preferred to mere trackage 
rights and the uncertainty of transit times and the lack of any 
sense of urgency that typically goes with trackage rights. 

Another reason we favor Conrail's proposal i s that i t 
would provide the best direct service for us by eliminating 
various yard interchanges enroute, ci^pecially from Texas to 
Michigan and the northeast. Givei. the nature of our business 
and our iitaterials, t h i s i s a significant issue. Moreover, we 
remain concerned about the trend toward only a few giant 
railroads wtiich tends not to be in th3 best interests of 
consult srs. 

For the reasons given above, we w i l l actively oppose 
the UP-SP merger at the ICC unless i t i s conditioned on 
acceptance of Conrail's proposal. 

Yours t r u l y , 

• C S c n ^ TD. 
Officedtilflecretary || Donald M. Wolf / uniceoutlet I T r a f f i c Manager 

NOV 2 6 1995 ' 
i-r-i Part of ~~ 
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cc: Chairman Barry Williamson 
Texas Railroad Commission 
P. O. Box 12967 
Austin, Texas-78711 

Honorable Vernon A. Williams, Secretary 
Interstate Commerce Commission 
12th Street & Constitution Avenue NW 
Washington, D.C, 20423 

Mr. Drew Lewis, Chmn & CEO 
Union Pa c i f i c Corporation 
Martin Tower 
Sth & Eaton 
Bethlehem, Pa., 18018 

JJuaker Chemical 


