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Via HandDfitay 

Vemon A '̂.'iiliams 
Si.'crctary 
(nierstaie ' ommerce Commission 

•i ̂  •<;ei & Constitution Avenue N.W. 
. jam, D C 20423 

Ro Ur ion Pacific Corp., Union Pacific RR Co.- and Missouri Pacific RR Co. ~ Control 
ano Merger - Southem Pacific Rail Corp., Southem Pacific Transp Co., St Louis 
So 'hwcstern RW. Co., SPCSL Corp. And The Denver and Rio Grande 
\Ve.stern RR Co., 
i-"r.:m£tUctfk5tNo. 32M . 

D-jiT S..cunar>'Williams: 

y; • pia;c the Port of Houston Authority ("PHA") and its representatives indicated below 
cn ihc list of all parties of record prepared and issued under the provision of 49 C.F.R. 
§ 1J 60 i(a J 4̂). PHA intends to participate in this proceeding as an active party. In 
ac ;ordance with 49 C F.R. § 1180.4(a) (2). PHA selects the acronym "PHA" for identifyinĝ  
«!1 d jcum ;m8 and pleadi:/{js it submits. 

George T Williamson 
Nfanaging Director 
Po»t of Houston Authority 
111 E LoopN. 
Houston. TX 77029 

Sincerely, 

/rAj)U^L. 

George t. A\'jIliam$on 
Managing Director 

Item No.. 

Cotint ^ 
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,/UP/SP-371,,cp 
• : , , Ll r t u 

BEFORE THE ^̂ ''̂  ' S 
SURFACE TRANSPORTATION BOARD^"/ M*N»r:MfNT /•^/ 

Finance Docket No. 32760 

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

CONTROL AND MERGER -• 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY Offw f̂.T̂ WEO 
COMPANY. SPCSL CORP. AND THE DENVER AND -̂crwary 

RIO GRANDE WESTERN RAILROAD COMPANY OCT 1 5 1999 

MOTION FOR LEAVE TO FILE REPLY TO BNSF'S REPLY SUPPORTINCi 
EN(iFR(iY S PETITION FOR ENFORCEMENT OF MERGER CONDITION 

Applicants UPC. LTRR and SPR̂  her.by seek leave to file the accompanying 

reply to the October 12, 1999 "Reply ofthe Burlington Northern and Santa Fe Railway Company 

to Petition of Entergy Services, Inc. and Entergy Arkansas, Inc. for Enforcement of Merger 

Condition." 

In its "reply," BNSF joins in and presents arguments in support of Entcrgy's 

request thai it be granted trackage rights to participate in a build-out project that Entergy has 

proposed. Because BNSF is seeking affirmative relief. UF submits that it has a right to file a 

reply. Sfig 49 C.F.R. ! 104.13; UP/SP. Decision No. 86, served July 12, 1999, p. 1 n.4. 

Even if BNSF were not seeking affirmative relief, the Board should still grant 

UP s motion in order to allow UP to respond to respond to arguments that Entergy or BNSF 

^ Actonyms used herein are the same as those in Appendix B of Decision No. 44. For 
simplicity, we generally refer to the combined UP/SP raii system herein as "UP." 



could have raised, but did not raise, in support of the original petition. By accepting UP's reply, 

the Board will ensure that UP is not prejudiced, and that the Board has a complete record on 

which to resolve the underlying dispute. 

Respectfully submitted, 

CARL W. VON BERNUTH 
Union Pacific Corporation 
Room 1230 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402)271-6304 

JAMES V. DOLAN 
LAWRENCE E. WZOREK 
Law Department 
Union Pacific Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402)271-5000 

ARVID E. ROACH II 
J MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202)662-5388 

Attorneys for Union Pacific Corporation. 
Union Pacific Railroad Companv ancj 
Southem Pacific Rail Corporation 

October 15. 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, certify that on this 15th day of October 1999,1 caused a 

copy of the foregoing document to be served by first-class mail, postage prepaid, or by a more 

expediUous manner of delivery on parties of record in Finance Docket No. 32760, and on 

Director of Operations 
Antitrust Division 
Suite 500 
Department of Justice 
Washington, D.C. 20530 

Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, D.C. 20580 

y^{!^2. ^y? 
Michael L. Rosenthal 
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BV HAND 

Honorable Vernon A. Williams 
Secretary 
Surface I ransportation Board 
Room 711 
1925 K Street, N.W. 
Wa.shington. D.C. 20423-0001 

L C C O N F I C l C H O U S E 

C U R Z O N B T R C E T 

O N O O N W I Y e A S 

t f J C L A N D 

T C L E P H O N C 4 4 - 1 7 1 4 9 5 9 6 9 6 

F A C S I M I L C 4 4 171 4 9 9 3 > O i 

October 13, 1999 

K U N f t T L A A N 4 4 A V E N U E D E S A R T S 

M R U S S E L S I 0 4 0 B C L O I U M 

r C L C R H O N E 3 2 2 5 4 9 5 2 3 0 

T A C S I M I L E 3 2 2 5 0 2 I S 0 8 

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

Dear Secretary Williams: 

We are in receipt of the "Reply ofthe Burlington Northem and Santa Fe Railway 
Company to Petition of Entergy Services. Inc. and Entergy Arkansas, Inc. for Enforcement of 
Merĵ er Condition," filed October 12, 1999 in the above-captioned docket. Because BNSF's 
"reply" actually seeks affirmative relief in the form of an award of trackage rights to serve 
Entergy. UP intends to file a brief reply to respond to the arguments that BNSF has relied upon. 
See UP/SP. Decision No. 86. served July 9. 1999, p. I n.4. UP also plans to file a motion for 
leave to file its reply, in the event that the Board does not consider BNSF's "reply" to be a 
request for affirmative relief UP intends to file its reply no later than Monday. October 18. 
1999. 

Sincerely, 

yypzyy 
Michael L. Rosenthal 

cc: Parties of Record 
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Surface (UratiBtiortation Boarb 
Vafltftngton. 20423-0001 FILE i'-' f"'̂ -

• !• 

(9fri(t of lift (Shatrnun 

September 7,1999 

Mr. Richard M. Cota 
District Chairman 890 
Allied Services Division 
Transportation»Communicafions 

Intemationai Union - AFL-CIO, CLC 
980 3"* Street 
Gilroy, CA 95020 

Dear Mr Cota: 

I have received a copy of your letter to Mr M.L. Irvine, General Superintendent, Union 

Pacific Railroad Company, regarding the abolishment of five regular clerical positions at City of 

Industry, Califomia. You also have included copies of other correspondence related to this 

matter. 

I appreciate your keeping me apprised of this matter and urge all involved to strive to 

resolve this dispute amicably. Of course, to the extent Surface Transportation Board imposed 

labor protective conditions arc applicable, we expect them to be applied in a fair and timely 

manner In that regard, I am having your correspondence and my response made a part of the 

public docket for the Union Pacific - Southem Pacific merger case. 

Sincerely, 

Linda J. Morgan i/ 
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Surface (Transtiortattun ^onrb 
ffastfington. fi.(L. 20423-0001 FiLE IN DOC? 

August 18, 1999 

^^-3y6o 

Mr. Kenneth B. Cotton 
Houston and Gulf Coast Railroad 
3203 Areba 
Houston, TX 77091 

Re: Houston/Gulf Coast Oversight Proceedings 

Dear Mr. Cotton: 

This responds to your letter taking issue with the way in which Union Pacific Railroad 
Company (UP), the Burlington Northem and Santa Fe Railway Company (BNSF), and others 
conducted business with you in recent months. In your letter, you state that UP did not follow 
through on its publicly stated intention to work with your company. You suggest that the Board 
'•hould consider reopening both the "Union Pacific/Southern Pacific" .ind the "Burlington 
Norther~/Sanla Fe" mergers to address what you view as "corporate racism" in the railroad 
industry. 

I am sorry that your interactions with the larger railroads v.'ere not more fruitful, and that 
abandonment activities have been initiated by Southeastern Intemationai Corporation (SEI), the 
owner of the railroad line over which you provided service. However, as the Board noted in 
permitting SEI to abandon the line over which you had operated, there is no indication of 
discrimination in that proceeding, and I see no basis on which to reopen the Union 
Pacific/Southern Pacific and the Burlington Northem/'Santa Fe mergers. 

I am placing your letter and this response in the formal docket in the UP/SP oversight 
proceeding. 

Sincerely, 

Linda J. Morgan 



HOUSTON AND GULF COAST RAILROAD 
3203 ARFRA 

HOUSTON,TEXAS 77091 

JULY 27,1999 

The Honorable Linda J. Morgan co 
Office of Chairman 
Surface Transportation Board 
1925 K Street N.W. 
Wishington.D.C. 20423-(XK)l 

FILE IN 

Re. Houston/Gulf Coast Oversight Proceedings 
Finance Dcxket No. 32760, et.al 

Dear Chairman Morgan: 

The letter submitted on behalt of the Union Pacific contains several inaccuracies.which 
I will correct in this letter. 

Following the Board hearing last Dccember.the Union Pacific's attorney Arvid Roach 
said the Union Pacific would work wilh the H&GC " and find positive win-win ways of 
doling business". 

At this juncture, the Union Pacific seems to put in the appearance of making peaceful 
overtures.but in reality, is willing to do nothing. If the "mighty" Union Pacific can buy 
other railroads to merge with.buy other railroads to increase its capacity,and work its 
tremendous power to do its will and merge three railroads in the last five years,certain!y 
working out a "win-win" deal v ith the H&GC is certainly within the scope of Union 
Pacific's capabilities.Is the UP si.̂ ^̂ an "v e can handle it" truth in advertising or merely a 
smokescreen? In the case of the H&GC,it seems to be more smoke. 

At the beginning of these discussions.the UP had asked the H&GC to meet certain 
milestone to peisue this ag.'̂ ecment: namcly.the H&GC would make efforts to lind 
locomotives and secure a trackage rights agreement with the BNSF between Cane 
Junction and Bay City.Texas.These milestones were sucessfully reached and were known 
to the Union Pacific during these negotiations( see Articles I and II). 

Union Pacific also alleges the H&GC dws not have a contract lo use SEFs track.This is 
not ime (see Article III). ,As it states in the contract,H&GC has operating authorityy until 
the railroad is either a bandoned or released by 30 days' written nolice.The railroad is 
neither abandoncd(all lough n is under ubandonement proceedings) nor has a thirty-day 
notice been served or either party.This is still another excuse the UP is using to not 
execute an agreement with the H&GC. 

The H&GC has attempted to purchase the assets of SEI (see Article IV); the inability of 
H<;r.l"̂ C to obtain financing( a systemic problem faced by minority business owners),as 
well as the unwillingness of the owner to provide assistance,derailed this purchase of 
SEI 

5» 

O 



The UP has stated for the record."we have a need for SIT rapacity.We're building SIT 
capacity.Shippers have a need for SIT capacity and ought to be interesied in exploiting 
his properiy and his capabilities". If the Union Pacific can sell half-interest in its crucial 
Houston-New Orleans main line to B.NSF.grant extensive trackage rights to BNSF.and 
provide v)ther inducements to make the UP-SP merger happen, why can't the UP deal 
with the H&GC.a move that would clearly benefit the area shippcrs.the I'P.and the 
H&GC .̂  The answer is painfully obvious as a lump of coal in a snowbank 

In its report on Houston and Gulf Coast Infrastructure.the UP poir.ts out it needs 
additional capacity on the Brownsville Subdivision.including SIT ci'.pacity.Current SIT 
traffic from this area travels through Houston to Spring to its SIT yard.then must be 
backhauled to one of UP's yards to be blcKked into trains for final destinalions.The 
H&GC.which has access to the Brownsville main at Bay City.could serve the needs of 
this area if UP truly wanted to make the deal work.Is this not a better alternative 

The Union Pacific also stated in its letter that my main customer has not shipped in two 
years; this is due directly to the inability to get cars during the service meltdown,and the 
inability of BNSF to deliver cars that were ordered,not because of any lack of desire on 
the part ofthe shipperThe UP is again reverting to shifting the blame for its problems 
instead of owning up to its responsibilities and obligations. 

The UP also mentions a possible objection by the city of Whaiton.Texas to the storage 
of SIT cars within the city limits.This is not due to any perceived hazard.but due to the 
fact that the city wants the easement the track currently occupies to widen a street.In 
fact.the city has already offeted to buy that portion if the railroad is abandoned. 

The UP also slates that its si'̂ rage agreements are standard, except the one in 
Galveston.Texas lhal ihey wish they could change.What must be remembered here is that 
the UP placed the H&GC in this predicamenl;we literally have lo start from scratch.and 
they should be willing lo do whatever is necessary lo make it right. 

The Union Pacific continues its argument by listing companies lhal il currently stores 
cars with.Many of these companies have ties with predecessor railroads lhal are now are 
a part of the Union Pacific. None of these companies are owned or operated by people of 
color; it's the good ol' boy system in full bloom. 

The Board is in a position lo re-examine both the BNSF and UP-SP mergers if they feel 
il is in the interest ofthe public convenience and necessity lo do so; corporate racism 
would seem to bc grounds to warrant further investigation into this maller.Should the 
BNSF and UP succeed in the economic lynching ofthe H&GC, the railroad industry will 
lose a valuable resource.The UP has stated that it has gone the extra mile;pcrhaps they 
measure ten feet as a mile. 

Sincerely, 

'y<"y^ 
KENNETH B. COTTON 

HOUSTON AND GULF COAST RAILROAD 



HOUSTON AND GULF COAST RAILROAD 
3203 AREBA 

HOUSTON.TEXAS 77091 

JULY 27,1999 

Mr Richard K. Davidson.Chairman 
Union Pacific Railroad 
1416 Dodge Street 
Omaha,NE68179 

Dear Mr. Davidson: 

Recently our companies have been in negotiations to establish a car storage 
agreemenl;lhese talks are now suspended and my company faces imminent destruction. 

At this juncture,you are the only one who can prevent it. 
Enclosed with this letter,! am sending you the response to the letter I received from 

Union Pacific. 
I would like to meet with you within the next ten days to work out a solution to this 

situation. I am willing to come to Omaha to personally work out this dillemma between 
the two of us,railroader to railroader.My phone number is 713-682-8458 and I hope to 
meet wilh you soon. 

Sincerely, 

KENNETH B. COTTON 
HOUSTON AND GULF COAST RAILROAD 

Cc Marvin Clement.STB 



B N S F JEROME M. JOHNSON 

Asfi.ftant Vive Presidtnl 
Shiirtline DeveliipmenI 

•Burlrngton .Nortliern Santa Fe 

2650 Lou Menk Dnve 
Third Floor 

Fori Worth. TX 76161-0052 

Phone (817) 352-6434 
fax (817) 352-7304 

March 31. 1999 

Mr Kenneth Cotton 
Houston & Gulf Coast Railroad 
3203 Areba 
Houston, TX 77091 

Dear Mr. Cotton: 

This responds to your various inquiries to BNSF regarding the status of our Wadsworth-Bay City-Cane 
Junction line. It specifically addresses your March 9 letter to Rob Krebs and your earlier letter io Dave 
Dealy seeking overhead trackage rights between Cane Junction and Bay City. 

BNSF is prepared to offer overhead trackage rights only over our line between Cane Junction and Bay 
City to the owner ofthe line between Cane Junction and Wharton, currently Southeast Intemationai 
Corporation of Seguin. TX. or its designated operator. These trackage rights would include the right to 
interchange traffic with Union Pacific at Bay City, although BNSF will not be obligated to provide track 
cn^acity for the interchange with the trackage rights holder and UP. Interchange with BNSF would 
continue at Cane Junction 

We anticipate a trackage rights fee of about S25 per car movement, loaded or empty, subject to further 
review. We require that the recipient of these rights be in full compliance with STB requirements, 
including a valid interchange agreement with Union Pacific. We will also require that the recipient of 
the.se rights furnish proof of ownership of the Cane Jct-Wharton line or a valid operating agreement with 
the owner(s). 

In keeping with our Houston Gulf Coast oversight commitments. BNSF will formally notify the Office of 
Enforcement at the Surface Transportation Board of this offer. We are also, by copy of this letter, 
informing Southeast International. Should you have any questions or comments regarding the above, 
please contact me at (817) 352-6434. 

Sincerely, 

Jerome M. Johnson 

Copies 
Rob Krebs 
Pete Rickershauser - BNSF Marketing 
George Duggan - BNSF Marketing 
Gary Kerley - Southeast international Corp. 
Rick Weicher - BNSF Law 

Dave Dealy 
John Beacom - BNSF Joint Facilities 
Sidney Strickland - BNSF Law 
Steve Bobb - BNSF Ag Marketing 

BNSFIhi.sty 



GAULEY RIVER RAILROAD, LLC 
1500 Huguenot Road Sui te 101 

P.O. BOX 190 
Midloth ian, VA 23113 

Phone (804) 379-3904 

Fax (804) 379-3907 

January 13 ,1999 

Mr. Ken Cot ton 
Houston Gulf Coast Rai lroad 
3203 Areba Rd. 
Houston, TX 77011 

Dear Mr. Cot ton 

I t has come to my at tent ion th rough Gary Hunter of Rai l road Industr ies 
tha t you are looking to lease power. We current ly have 3 ea. GP-16 
locomot ives avai lable for lease. I have enclosed the speci f icat ions for these 
u n i U . They are located In Dl l lwyn, VA. 

Cur lease rate per locomot ive is : $85 a day for 3 years and $75 a day 

for 5 years. Please do not hesi tate t o ca l l me w i t h any quest ions at (804) 379-

3904. 

Sincerely, 

Ar t Healey 
Business Manager 



Southeastern International Corp, 
116 Shenandoah Drive #279 

Spring, Texas 77381 
713-298-7346 

September 12, 1996 

Mr. Kenneth Cotton 
Houston & Gulf Coast Railroad 
3203 Areba 
Houston, Texas 77091 
Re: SEI - Wharton, Texas Line 

Mr. Cotton: 

This l e t t e r w i l l serve as a binding Agreement e f f e c t i v e October 1, 
1996 whereby Houston & Gulf Coast Railroad (HGCR) agrees t o operate 
the above-referenced l i n e f o t Southeastern I n t e r n a t i o n a l 
Corporation (SEI). This Agreenent terminates i n f u l l the previous 
Agreement of June 27, 1995 betveen KGCR and SEI. 

The f o l l o w i n g terms and con d i t i o n apply: 

1. Compensation: HGCR w i l l ce paid a ir.onthly operating fee of 
$2,000.00, t o be paid on the 15th day of each month. HGCR 
w i l l also be paid i f l H P psr loaded car inbcv.nd or outbound up 
to 345 carloads annually. HGCR w i l l te paid ^ H S P per 
car on a l l loaded cars i n excess of 345 loaded cars annually 
(October 1 through Septer.ier 30) . Payments t o HGCR w i l l be 
made w i t h i n 10 days of r e c e i p t of invoice. 

2. FRA Requirements: HGCR w i l l prepare and f i l e a l l necessary 
FRA paperwork as part of KGCR's operating r e s p o n s i b i l i t y , at 
no ex t r a charge. 

3. Insurance; SEI w i l l maintain insurance on a l l SEI-owned 
tra c k . 

4. Maintenance: SEI w i l l make decisions on maintenance 
expenditures, i n c l u d i n g r a i l , t i e s , crossings, bridges, 
c u l v e r t s , mowing, weed c o n t r o l , etc. HGCR w i l l be responsible 
fo r minor r e p a i r s and maintenance with SEI p r o v i d i n g the 
necessary m a t e r i a l and equipment. 

5. Inspection: SEI w i l l inspect t r a c k conditions and maintain as 
is necessary. 

(continued on Page 2) 



Mr. Kenneth Cotton 
Houston & Gulf Coast Railroad 
September 12, 1996 
Page 2 

6. Travel; HGCR I s responsible for t r a v e l to the lin e when a 
tr a i n i s to be operated. 

7. Termination: E i t h e r party may terminate t h i s Agreement with 
30 days written notice. This Agreement w i l l automatically 
terminate i f the l i n e i s abandoned. 

Sincerely, 

SOUTHEASTERN^ 

llu i //r/^y 
^L. Kerley^y 

SOUTHEASTERN.INTERNATIONAL 
/ 

• Gary 

GLK:jd 

Accepted by: 
f o r HOUSTON & GULF COAST RAILROAD 

Dated: 



MAR-09-1998 09:42 S(1I RrtIL P.02/02 

Southeastern International Corporation 
p. O. Box 911 

Seguin, Texas 78156-0911 
830-372-4900 - Fax 830-372-9907 

March 6,1998 

FAX - 713-956-2310 

Mr. Kenneth Cotton 
Houston & Gulf Coast Railroad 
3203 Areba 
Houston, Texas 77091 

Rc: AMianon to Cane Junction. Texas MP-42.24 to MP-54.00 plus 1.66 TM cf Siding 

Mr. Cotton: 

This will confirm SEI's offer tc sell the above-referenced operating property for 5392,560.00. 

The line consists of approximately 2,150 NT of predominantly 90# rail, 534 NT of plates, bars, 
spikes and anchors, 42,000 crossties and 154 acres of land. Net liquidation value of this line is 
estimated at S.̂ 40,462.00 (see attached original purchase valuation and profit). 

Loaded car movements in recent years axe as follows: 

1522 1993 i i M 1992 1926 m 

243 142 239 232 642 97 

Our freight division, paid by BNSF, is S350.00 per car and during 1998, wc will be billing direct 
on an additional S 140.00 per car surcharge. 

The owners of our largest shipper. Coastal Warehouse, have agreed to a "take or pay" contract 
for 1998 which guarantees a minimum of 345 cars at $490.00 per car. 

This offer will be held firm for 120 days. 

Cordially, 

SOUTHEASTERN INTERN ATIONAL 

GLK:jd 
Attachment-1 

TOTfiL P.02 
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GENERAL COMMENTS: 
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ir-ber 12, 1997 

B7 HAND 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Scard 
Room 711 
1925 K Street, N.W. 
Washington, D.C. 2C423-0001 

? - ( • •, • b u s s e s O ^ r C £ 

« 4 * v C S < , C CCS * H ' S 

' 'y /N.-' 

Re : finance Docket No. 32760, Union P a c i f i c 
?orp., et a l . Control i .Merger -- Southern 

Dear Secretarv Williams: 

The Applicants are i n receipt of Continental Grain 
Com.pany's v e r i f i e d statement, dated December 5, 1997. supporting 
BNSF's recent p e t i t i o n f o r new access to Applicants' New Orleans-
area shippers. 

Continental's statement, which focuses on a Continental 
terminal f a c i l i t y i n Westwego, Louisiana, adds nothing tc BNSF's 
request f o r new access. In fa c t , Continental's statement 
str o n g l y supports Acclicants' p o s i t i o n that the points i n 
question are not " 2 - t c - l " pcints and that competition to these 
points has net been harmed as a re s u l t of the UP/SP m.erger. 

Continental's statem.ent demonstrates that i t s Westwego 
terminal i s not a " 2 - t o - l " point, as the term, has been used 

Continental repeatedly 
I t , but t h i s i s belied bv 

throughout the UPS? merger proceeding, 
r e f e r s to the f a c i l i t y as a ": 0--" pom 
Cent ine.ntal' s ackncwledgem.ent pp. 2-3) that the Westwego 
terminal rem.ams open tc switching f o r the sam.e New Crleans-area 
c a r r i e r s that had been able to serve the f a c i l i t y p r i o r t c the 
UP'SP merger, and thus i s a c t u a l l y a "6-to-5" point that can 
prese.ntly be served b^ CSX, IC, KCS and NS, as well as UP/SP. 

The rem.ainder of Continental's statem.ent i s equally 
unavailing as support f o r BNSF's p e t i t i o n . Continental provides 
nc support f c r BNSF's claim.s that Applicants misled shippers 
abcut the nature of the BNSF settlement aareement. Continental 
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does not assert that i t expected the BNSF settlement agreement to 
allow BNSF to serve i t s Westwego terminal, much less that i t 
j u s t i f i a b l y r e l i e d on such an expectation i n deciding whether to 
seek merger conditions. 

Nor does Continental's statement supply the procf 
missing from BNSF's p e t i t i o n that the merger has harm.ed 
com.petition i n the New Orleans area. Continental m.akes no claim 
that i t has suffered, or that i t i s l i k e l y to s u f f e r , any 
competitive harm as a r e s u l t of the merger. In f a c t . Continental 
indicates that i t "did not receive any grain from SP o r i g i n s 
before the UP/SP merger" and that "both before and a f t e r the 
UP/S? merger, UP acted s o l e l y as a switchi.ng c a r r i e r to d e l i v e r 
other r a i l r o a d s ' grain shipments to Westwego" (p. 2). This UP/SP 
switching remains available f o r the sam.e c a r r i e r s that had access 
to the New Crleans-area before the UP/SP m.erger. Moreover, 
Continental's statem.ent c l e a r l y demonstrates that UP/SP faces 
comipetition from the other r a i l c a r r i e r s that have access to i t s 
Westwego terminal today. 

F i n a l l y , Continental's statement fp. 1) provides 
a d d i t i o n a l support f o r Applicants' showing that New Orleans-area 
shippers w i l l not s u f f e r competitive harm as a r e s u l t of the 
merger because m.cst of the shipments t h e o r e t i c a l l y at issue m.cve 
to or from New Orleans by water and could e a s i l y be rerouted tc 
other ports. Continental's description of i t s sources of grain 
f o r i t s Westwego terminal dem.onstrates that r a i l rates are 
constrained, and w i l l continue to be constrained, by strong 
incermodal and geographic competition. 

Continental argues that BNSF access would provide new 
competition at Continental's Westwego f a c i l i t y , but outside of 
the narrow " 2 - t o - l " context m which Applicancs agreed to grant 
BNSF access to every " 2 - t o - l " shipper, i n c l u d i n g those who had 
never a c t u a l l y shipped a single carload cn UP or SP, the Beard 
has repeatedly r e j e c t e d requests for merger conditions designed 
to create new competition. 

Sincerel'^ 

Arvio £. Reach I I 

A l l Parties of Record 
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By Hand 

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

- r i i . r c t - . y 

ÔCT 

.:..c r'aCCrd 

Re: Finance Docket Nos. 32760 ̂  'j^F^^ (Sub-No. 21) 

Dear Secretary Williams: |^ QT-T. f<^1 ^Z') 

We are i n receipt cf ESI-28, the Petiti o n of Entergy 
Services, Inc. and Entergy Arkansas, Inc. f c r Modification of 
Decision No. 44 or. In the Alternative, f o r Additional 
Condition. Union Pacific intends to respond to the p e t i t i o n 
w i t h i n 20 days c?f i t s f i l i n g , by Noveinber 12, 1997. 

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

ihank you for your assistance. 

Sincerely, 

Timothy C. Hester 

cc: O.H. Storey, Esq. 
C. Michael Lo^.tus, Esq. 
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RR DONNELLEY & SONS COMPANT 
Reno Di\i.sic)n • 

14100 Lcir houkMxd 
Reno, Ncvjdi 89506 165" 
Telephone I 702 677-8200 

f'.':y^-' 

Sqj'xniber 30, 1997 

Honorable Vemon A. Williams 
Secretary 
SUI£MX Traospoitatian Board 
1925 K. Street, NW Room 171 
WashiogtoD, DC -'20423 

Deal Secretary' Williams, 

We would appreciate your expediting resolution of the recent jouit petition that we filed with 
The Buihngtoo Northem and Santa Fe Railway Company (BN/SF - 81/RRD-l) on August 8, 
1997. In that petition, we asked the Board to enforce the transload condition, which was 
imposed in the UP/SP merger proceeding, and issue an order stating that a &cilitv at Sparks, 
Nevada, ŵ iuch R.R. Donnelley and Sons uitends to use to transfer paper products from rail to 
tiuck for shipment to its Reno commercial pnntmg plant, is a new 'transload &ctlity" that 
may be served by BNSF via the trackage rights granted to it in the UP/SP proceeding 

The reason that we are •guesting an expedited decision is that the current lease of the Sparks 
^cility , which is held by Rubbermaid, expires on October 31, 1997, as noted in our petition 
Tbe owner of the &ciht> has agruxl to honor our option on this foctUty until October 31,1997, 
but will market it after that date if we have not exercised our option We cannot exercise our 
option on the facdity before the Board decides on our petition. Therefore, if the Board does 
not rule oa our petition before October 31, 1997, we may lose the opportunity to use the 
£acihty, even if tbe Board subsequently grants the petition. The lost opportunity would be 
significant because, to our knowledge, there is no sunilar fiicility that could be used as a 
transload at a cost comparable to that of the Sparks bility 

Your consideration of this request for an expedited decision would be greatly appreciated. 

Suicerely, 

^iSllSrLt 
Bill Staab 
OpcratKxis Support Manager 

BSib 
cc: Arvid E. Roach n 

Erika Z Jones 
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WILLIAM A. MULLINS 

Thfc Honorable Linda J. Morgan 
Chairman 
Surface Transportation Board 
12th & Constitution Avenue, N.A 
Room 4126 
Washington, D.C. 20423 

August 5, 1996 

Item No, 

Page Count_jrl 

fro 

DIRECT; 202-274.2953 

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

Dear Chairman Morgan: 

On July 30, 1996, counsel of record for The Dow Chemical Company ( Dow") addressed 
a letter to you asking lhat the Board clarify and emend the Staff Report's Recommendation No. 
15. KCS responded to Dow's request by letter dated August 2, 1996. However, my August 
2nd response contained a typographical error. The second sentence of the second paragraph 
reads: "KCS has demonstrated a credit capacity to complete new transactions as stated in the 
public filings with the SEC, including a recent $5 million shelf offering." Instead of "$5 
million," the correct figure should read "$500 million." 

For your records, I have attached a revised copy of the letter that contains the correct 
figure. I would appreciate it if you would destroy the previous lener. 

Sincerely, 

William A. Mullins 
Attomey for Tne Kansas City 
Southem Railway Company 

cc: The Honorable Vice Chairman J.J. Simmons III 
The Honorable Commissioner Gus A. Owen 
Vemon A. Williams, Secretary 
All Parties of Record 

EFiTgRTO 
otfica of th* Stcrttary 

Part At 
Public Rocord 
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The Honorable Linda J. Morgan 
August 2, 1996 
Page 2 

it has access to customers in the Northeastem United States. KCS also has the ability to reach 
St. Louis via the Gateway Westem, with a direct connection to Conrail, and to Chicago via lhe 
SOO Line to connect with U.S. and Canadian roads serving customers in the Northeastem U.S. 
aiid Canada. 

KCS is a viable company for the above reasons. We are certainly capable of a build-in. 
KCS recently completed a build-in to Exxon at Baton Rouge, Louisiana. Also, KCS has been 
granted the right to build-in to the Shell, Borden and BASF facilities at Geismar, Louisiana and 
is awaiting a mling from the STB on the environmental impacts. 

KCS does not believe that Dow intentionally meant to deprecate KCS. KCS believes that 
what Dow was trying to do was to open up the build-in granted by Recommendation No. 15 to 
as many potential candidates as possible, including KCS. 

Sincerely, 

William A. Mullins 
Attomey for The Kansas City 
Southem Railway Company 

cc: The Honorable Vice Chairman J.J. Simmons III 
The Honorable Commissioner Gus A. Owen 
Vemon A. Williams, Secretary 
All Parties of Record 
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August 2, 1996 

The Honorable Linda J. Morgan 
Chairman 
Surface TransportatioirBoard 
12th & Constitution Avenue, N.W. 
Room 4126 
Washington, D C. 20423 

DIRECT: 202 274-2953 

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

Dear Chairman Morgan: 

On July 30, 1996, counsel of record for The Dow Chemical Company ("Dow") addressed 
a letter to you asking that the Board clarify and amend the Staff Report's Recommendation No. 
15- KCS recognizes the questionable validity of such a lener request and the questionable 
propriety of the Board's consideration of the requests which it contains. As a result, KCS is 
reluctant to address this letter to you. However, the Dow letter contains apparent 
characterizations of KCS' financial resources and rail service capabilities which, in their own 
right, require clarification. 

Dow appears to be uninformed as to KCS' financial resources and route stmcture. KCS 
debt is rated BBB-h by Standard & Poors, equivalent to CSX and above BNSF and Illinois 
Central. KCS has demonstrated a credit capacity to complete new transactions as stated in the 
public filings with the SEC, including a recent $500 million shelf offering. KCS has more than 
sufficient fiiuncial resources to continue to serve existing customers, to expand as a strong rail 
competitor in the Gulf Coast area, and to move NAFTA rail traffic. 

In so far as KCS's "route stmcture" to and from the Gulf Coast region is concemed, 
KCS has highly competitive routes and direct connections with the Norfolk Southem and CSX, 
via Meridian, Mississippi and Birmingham, Alabama, respectively. Additionally, the .STB just 
recently approved trackage rights of CSX over the Meridian and Bigsby Railroad, vĥ ch also 
gives CSX a direct connection at Meridian with KCS. KCS maintains a voluntary cooraination 
agreement witli the Illinois Central Railroad between Jackson, Mississippi and junction points 
with C(.nrail in the State of Illinois, including Chicago, East St. Louis, and Effingham, whereby 
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ft4A^D DELIVERY 

The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12tb Street and Constitution 

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

Re: LT>/SP Merger. Finance Docket No 32760 

Dear Secretary Williams: 

Applicants today received a copy of the attached letter from counsel for 
the City of Wichita and Sedgwick County to Chairman Morgan, Vice Chairman 
Simmons and Commissioner Owen. The City and County offer several recommended 
"clarifications" for the language of the Board's final order. 

Although Applicants dc not for the most part disagree with the City and 
County's "clarifications," we do object to their letter on procedural grounds and urge th: 
Board to disregard it as improper. Nothing in the Board's schedule for this proceeding, 
its procedural regulations or its precedents authorizes parties to submit post-voting-
conferencc requests for clarification with respect to the Board's final decision. If this 
filing were accepted, the Board could expect - given the fertility of the legal mind -
such post-voting-conference recommendations to be made by other parties. (Indeed, the 
Applicants would not be immune from the temptation to make such recommendations.) 
Those who disagree would feel compelled to respond, leading to an ongoing war of 
letters. And the "recommendations" would inevitably gravitate toward requests not just 
to "clarify," but to change, the results of the voting conference. Accordingly, in order 
to avoid post-voting-conference reargument, the Board should reject all such filings. 
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July 16, 1996 
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The letter is also improper because it was not addressed to the Secretary 
or, so far as can be told, served on all parties. 

Respectfully submitted, 

Arvid E. Roach II 
J- Michael Hemmer 
Counsel for Applicants 

cc: All Parties of Record 
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J u l y 16, 1996 

Honorabl« Linda J . Morgan, Chair 
Honorable J.J. Siaanons I I I , vice Chair 
Honorable Gus A. Oven, Cosmissioner 
Surface Transportation BoArd 
Washington, D.C. 20423-0001 

Re: Finance Docket Ko. 32760 
tJnion Pacific Corporation — Control and Merger ~ 
Southern Pacific Rail Corporation 

Dear Chair Morgan, Vice Chair Simaone, and Coamiseioner Owen: 

The City of Wichita and SedgwicJc County wish to thanic the 
Board for i t s July 3, 1996 vote to clarify the Post Environmental 
Assessment to ensure tbat the aitigation plan developed in the 
environaental study skandated in Chapter 5, Paragraph 23c w?.ll not 
govern UP/SP actions until i t has been reviewed by the Board and 
until the Board issues a subsequent decision. 

since a l l parties would best be served by focusing on the 
study rather than f i l i n g , responding to, and ruling on formal 
reouests for clarification of the Board's order to bo issued on 
or about August 12th, we are taxing the liberty of recoaaending 
additional clarifications for inclusion in tha order, we 
emphasize our belief that the four clarifications we propose are 
consistent with the Board's intent, and do not require any 
modification to the Board's July 3rd votes. Of course, we do not 
oretend to speaJc for the applicants and thus are sending Mr. 
Roach a copy of this letter via fazsiaile to give the applicants 
every opportunity to respond, should they feel a need to do so. 
we also kre sending a copy of this letter via facsimile to 
counsel for Reno because of i t s interest in the environmental 
study. 

Reconeaded Clarifications 

I . TĤ i fiAfttfr:^r.hie scone Of The StUdV 

Sti"«.*xJSj.!i " ^ i i d..crlbe. on. of ' ^ i , V J ^ " ^ f ? ? " " 
ot concrn to Wichita S.d9WlcJt County and I n o J j J " °' 
S i c h i t . and the Muth.rn portions of s.d9Wiclt county. Th. 
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Since the evldan.,-., -̂ -̂'lAfce. 

We request that the B«*^.4/_ 
consultant will be s t S j i S H J d the Board's 

and the entirety of SedgwSS " •"̂ i'̂ «ty of Wichita 

I h * Dally Train r^^^nr 

Of t h : * i : ? j r a J l % S r r r c % ' , S - ; i J ^ S ^ ' r ^ ^^^^ -nsuamatlon 
Shall operate no aore S a ^ a d f i L f ^ ) ^ thereafter, the "tjp/sp 
par day through the C i t y " f w?chiL "̂ """̂  t r a i i T 
^St^*."^* '^^i""*** «*»<*ition Of t^S^Siina^! SJ^T'^^ ^l** states 
aamtaine the environaental «tit^,« 1,^ "Msentially 
Of trams that win ^'"'^\u^T.UTn .^^^^^^^ 

verifieTSSi.̂ ?̂ ŝ̂ t̂ rpiSiî ?̂:,̂ ?,;̂ ? 
preceding aonth in the »PecfJ!:a f a ^ f n S p l l ? ^ ! ^ ^ °' •»*=̂  

the »!!t^Vd2irti:i2'Soij?^?:^^^^^ • increase in 
the environaental s t a i u s ^ '„: rJJJ..^*' f'*L "^^^ "''̂  -aintain 
Clarify the the aitigatiorS4aiJrII^^ J ^« Bô ird 
the PEX's "average c S S j ? " ! : : ; ? ; ^ : ' J J ^ P j e d ̂ ° — t h a t 

some ?tss'L"̂ ii?Stru:';rac)c'?r ^ 
Of the type proposed' i t a i J ' ^ J f S S i ^ ^ P : " ^ ^ increased traffic 
increase the traliTlevels ^ r l l aonths, then draaatically 
claia ob«iienS S thriittJaSSn'o^nSfv^" »till 

that Se°S2d^ SS2"JiSf5ŷ iŜ Sr2*? '-"i^' - -^-^ 
figure aust be aalntTinl^S^if^-i. u «•* P*^ day average 
subaitted under ParaJrSSh^aS^Lo^' monthly report to be 
train per d^ avSJI^^^ichtJ f^i**cI5^^^*=^ "° aore than a 6.4 
appreciate ^'^r^intk.,''oi.r^^ 
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its monthly reports on the City and County's representative at 
the same tta* they are filed with the Board. '̂ P̂̂ *'*"̂ *̂ ^̂ * at 

I Z I . The T ia inq Qf y^g St\»tfy 

As noted above. Paragraph 23a requires the UP/sp to Halt 
its average daily train count for a period of 18 aonths. 
Paragraph 23c siailarly provides that the environmental study 
shall be coapleted within 18 aontha. 

since the Board has voted to review the consultant's study 
and to issue an order conceming that study, Wichita and SedgwicJc 
County are concemed that i f the study extends for the ful l 18 
months allowed, soae tiae aay elapse between the temdnation of 
the average daily train count requireaent and the date of the 
issuance of the Board's decision on the study. 

This concem is premised in part upon our assumption that 
once the study i s issued, interested parties will be given a 
reasonable aaount of tiae to review the study and to subait 
comments on the study to the Board. Thereafter, additional time 
also will be required for the Board to consider the study and the 
submitted coaaents and to issue its order. 

Accordingly, we request that the Board clarify the PEA ia 
one of two alternative ways. Our preference would be a 
clarification that the Board v i l l issue its decision within the 
18 aoath period. Such a clarification vould permit tbe stvkky to 
be comprehensive and vould prevent a dramatic increase in daily 
train ccunts prior to tbe issuance of the Board's decision. 
Altema«.:ively, va request that the Board clarify that the drily 
train count limitation will continue until tbe Board has issued 
its order. 

rv. Cost ahaglmr Tmaumm 

At the July 3rd voting conference, the Board clarified the 
PEA'S mitigation proposals to require the environaental study to 
consider tbe possibility of entitles otber than tbe UP paying for 
a portion of the mitigation that luiy be mandated by the Board's 
post environmental study order. While Wichita and Sedgwick 
County otafviously are concemed that they may be called upon to 
pay for a portioa of tbe expenses necessitated by tbe merger of 
tvo railroada, ve v i l l leave tbat debate for another day. 
Rather, v« aaek only a clarification tbat tbe study contemplate 
the availabilitv of any Federal funding propoaad for any project. 
In an in vhich a l l parties recognize tbe limited resources of 
the F%l«r>l Government, i t vould not be in any party's interest 
for the Joard to receive a report recommending the expenditure of 
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dSs!?^/"^"-^. """^ " ^ ^ ^ available for the purpcse 

Respectfully subaitted. 

Steven J. Kalish 

Attomey for 
City of Wichita, Kansas 
Sedgvick County, Kansas 

G:\steve\clar.fat 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
AND MISSOURI PACIFIC RAILROAD CCMPAN̂ f 

- - CONTROL AND MERGER - -
SOUTHERN PACIFIC RAIL CCRPORATION, SOUTHERN PACIFIC 

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

RiO GRANDS WESTERl-I RAILROAD COMPANY 

SUBMISSION OF PROXY STATEMENT 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

Transportation Conpany 
One Market Plaza 
San Francisco, C a l i f o r n i a 
(415) 541-1000 

94105 

PAUL A. 
RICHARD 
JAMES M 
Harkins 

CUNNINGHAM 
B. HERZOG 
GUINIVAN 

Cunningharr. 
1300 Nineteenth Street, N 
Washington, D.C. 20036 
(202) 973-7601 

W. 

Attorneys f o r Southern 
P a c i f i c Rail Corporation. 
Southern P a c i f i c Transportation 
CotT'.panv. St. Louis Southwestern 
Railwav Companv. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company , 

ENTERE15 
0«icfl of the Secratary 

d= 
J u l y 10, 1996 

Part ot 
Pubic Hxx)rd 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington Sc. B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attornevs f o r Union P a c i f i c 
Corporation. Union P a c i f i c 
Railroad Company and Missouri 
P a c i f i c Railroad Company 
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Finance Docket No. 3 2 760 

UNION PACIFIC CORPORATION, L'NION PACIFIC RAILROAD CCT 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTI-TWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DEIJVER AND 
RIO GRANDE WESTERrJ RAILROAD COMPANY 

SUBMISSION GF PROXY STATEMENT 

Applicants hereby submit, f o r the Board's 

information, a copy of the proxy statement that has been f i l e d 

w i t h the SEC r e l a t i n g to a meeting cf SPR shareholders 

scheduled t c be held on August 16, 1996, at which they w i l l be 

asked to approve a s l i g h t m o d i f i c a t i o n to the s t r u c t u r e of the 

corporate t r a n s a c t i o n i n t h i s proceeding.*^ 

The mo d i f i c a t i o n , which i s aimed at achieving the 

b e n e f i t s of the transaction i n a tax-optimal manner, i s 

described i n the proxy statement. I n substance, i t allows f o r 

the option of merging SFR i n t o e i t h e r of two wholly-owned UPC 

subs i d i a r i e s rather than i n t o UPRR. To f a c i l i t a t e t h i s 

a l t e r n a t i v e forrr. of the transaction, the t r u s t c e r t i f i c a t e s 

evidencing the r i g h t to SPR shares held i n t r u s t have been 

d i s t r i b u t e d to UPC and one of the p o t e n t i a l merger candidates. 

UP A c q u i s i t i o n has been merged i n t o i t s parent, UPRR. 

i^ Because of the size cf the document. Applicants have not 
provided a l l p a r t i e s of record w i t h copies of the proxy 
statement. Parties should contact Applicants' counsel i f they 
wish to receive a copy of the proxy statement 



The p o s s i b i l i t y of such a technical change i n the 

st r u c t u r e of the transaction was contemplated m the 

a p p l i c a t i o n (UP/SP-22, p. 2; see also Applicants' B r i e f , 

UP/SP-260, p. 6), and has no bearing on any matter entering 

i n t o the Board's public i n t e r e s t determination or i t s fairness 

determ.ination w i t h respect to the price paid by UPC f o r SPR 

stock. 

Respectfully submitted, 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

Transportation Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
(202) 973-7601 

Attorneys f o r Southern 
P a c i f i c R a i l Corporation, 
Southern P a c i f i c Transportation 
Company, St. Louis Southwestern 
Railway Companv. SPCSL Corp. 
and The Denver and Rio Grande 
Western Railroad Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) ^71-5000 

WID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attornevs f o r Union P a c i f i c 
Cfp-nypration. Union P a c i f i c 
Railroad Company and Missouri 
P a c i f i c Railroad Company 

July 10, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 10th 

day of July, 1996, 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 

m.ore 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 cf Operations Premerger N o t i f i c a t i o n O f fice 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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GAI.K A . NORTON 
Mtorney General 

SlTPHKN K. ERKENBRACK 
Chief Deputy Atiorney General 

TlMOniV M . TVMKOVK H 
Solicilor General 

STATE OF COLORADO 
DEPARTMENT OF LAW 

OmcE or THE ATTORNEY GENERAL 

May 1 , 1996 

STATE SFRVICE.S B U L D I N G 
1525 Shcimaii Street - 5th Floor 
Denver. Colorado 80203 
Phone (303) 866-1500 
FAX (303) 866-5691 

Office of the Secretary 
Case Control Branch 
A t t n : Finance Docket No. 32760 
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

RE: Compliance with Decision No. 32, dated A p r i l 23, 1996 re­
garding Finance Docket No. 32760, ICC Dockets AB-12 (Sub-No. 
1880) and AB-8 (Sub-No. 39) 

Dear S i r : 

This l e t t e r serves to n o t i f y the Secretary and a l l p a r t i e s 
of record not previously n o t i f i e d of a l l f i l i n g s made to date by 
th3 Colorado Department of Public Health and Environment. The 
documents followed are: 

COLO-1: Notice of Intent to Participate; COLO-2 Amended Notice of 
Intent to Pa-^ticipate; COL0-4:(sic) Request f o r Change of Status; 
COLO-', l e t t e r n o t i f y i n g parties of f i l i n g s to date, and COLO-6: 
J'oint Comments of the Colorado Department of Public Health and 
Environment and the United States Environme;rital Protection Agency 
Region V I I I . 

Sincerely, 

Jane T. Feldman 
Assistant Attorney General 
Natural Resources Section 
(303) 866-5073 



CERTIFICATE OF SERVICE 

This is to certify that I have duly served the within Notice 
of Prior Filings oy depositing copies of same in the United States 
nail, f i r s t cl>'5s postage prepaid, at Denver, Colorado this ^^day 
of May .996 aJcressed to a l l additional Parties of Record pursuant 
to Decision No. 32. 

/}1aji(^(.' jk'.yjt^f^ 
Office of che Colorado Attorney General 
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Honorable Vernon A. Williams 
Secretary 
a t t n . Ellen Keys 
Surface Transportation Board 
Room 2215 
12th St. & Con s t i t u t i o n Ave., 
Washington, D.C. 20423 

Re: Finance Docket 32760 

Dear Secretary Williams: 

Several pages i n one of the redacted volumes of 
Applicant.s' Rebuttal contains c o n f i d e n t i a l information that 
should have been redacted. The pages i n question are i n the 
V e r i f i e d Statement of William E. Nock, which i s located at Tab 
15 of Volume 2, Part A of Applicants' Rebuttal. 

Enclosed are 21 copies of the properly redacted 
pages. These pages should be exchanged f o r t}ie pages 
cu r r e n t l y i n the document. The pages taken out of the 
document should be destroyed. 

I f you have any questions regarding t h i s matter, or 
require assistance i n exchanging the pages please contact me 
at (202) 662-5151. Thank you f o r your assistance. 

Michael A. L i s t 

Enclosure 
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W I L L f A U r l A C C t O N . 

PAVID C. • • • V t f 

l o a n r. fU tL iVAM 

i o n * • C O r L I T 

LAWorFices 

JACKSON & JESSUP, P.C. 
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T l l l C o r i l t 
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I N T I I N I T 
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Apri l 25, 1996 
o i i T l u i i f T i u r 

( 1 *11 1 M 4 ) 

Mr. Varnon A. Williams 
S«cr«tary 
Intaratata Coinmarca Commiaaion 
12th & Constitution Ave., N.W. 
Washington, DC 20423 

Re: Union Pacific Corp., Union Pacific 
Railroad Cc , and Missouri Pacific 
Railroad Co.—Control and Merger--
Southern Pacific Rail Corp., Southern 
Pacific Transportation Co., St. Louis 
Southwestern Railway Co., SPCSL Corp. 
and Tha Denver and Rio Grande Western 
Railroad Cc. 

Finance Docket No. 32760 

Dear Mr. Williamst 

I c e r t i f y that this letter ts being sent to the parties of record added 
by Decision No. 32, served in the above docicet on April 24, 1996, to notify 
them that the following documents have been f i l e d in the above-captioned 
proceeding by Save The Rock Island Committee (STRICT): 

1. Reply in Opposition of Save the Rock Island Committee, Inc., to Petition 
For Waiver of or Exemption From 49 U.S.C. Section 10904(E)(3) and 49 
C.F.R. section 1152.13(D) (STRC-1), f i l e d August 24, 1995. 

2. Reply in Opposition of Save the Rock Island Committee, Inc., to Petition 
to Establish Procedural Schedule (STRC-2), f i l e d August 24, 1995. 

3. Reply in Opposition of Save the Rock Island Committee, Inc., to Petition 
For Waiver of 49 C.F.R. Section 1152.22(D) (STRC-3), f i l e d August 31, 
1995. 

4. Motion of Save ••he Rock Island Committee, Inc., 
Pleadings (STRr-4), f i l e d August 31, 1995. 

b. Comments of 5ave the Rock Island Committee, Inc. 
Schedule (SiRC-5), f i l e d September 18, 1995. 

to Reject Impermissible 

on Proposed Procedural 

6. Comments, Evid£;nce, and Request for Merger Conditions or To Deny 
Application By Save The Rock Island Committee, Inc. (STRC-8), f i l e d March 
29. 1996. 

Any party requiring a copy of any of the foregoing documents who has not 
previously received same should request i t frcm me. 

STRICT also f i l e d a notice or intent to participate (STRC-6) on December 
15, 1995, served discovery on applicants (STRC-7) on January 5, 1996, and 



Lattar to Mr.-Varnon A. Williams 
Apri l 25, 1996 

Paga No. 2 

responded to applicants' discovery (STRC-9) on April 12, 1996. Sarvica of 
these documants on a l l parties i s not required by Decision No. 32. 

Vary trulvayours. 

WPJ/jmb 
Willia;:! \ K . Jackson, J r . 
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KECK, MAHIN & GATE 

U O l NEW YORK AVENUE, N.W. 

WASHINCTON, D C. i 0 0 0 ! - 3 9 l 9 

(202) 789-3400 

FAX (202) 789 1 158 

PILE NUMBCt 
Z990-005 

DIUCCT DIAL 

(202) 789-8931 

A p r i l 26, 1996 

Hon. Vernon A. Williams 
Secretary, Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

Re: F.D. 32760 UP/SP Merger 

Dear Mr. Secretary: 

Noting that I am not on the "Restricted Service" l i s t , I am 
enclosing executed confidentiality agreements similar to those 
provided to Applicants during depositions on February 8, 1996. 

Please add my name to the "restricted service" l i s t in the 
public record. 

cc: 

Thank you. 

Very truly yours 

Lamboley 

J. Michael Hemmer 
Covington & Burling 
Counsel for Applicant 

Union Pacific 

-ENTERED 
Office of the Secretary 

MAY ^ 

H Part of 
Public Record 

... J 
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EC 
IHTERSTATE CC.1MERCE COMMISSION 

Finance Docket No. 3^760 

IINTON PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANV, AND 
M'-SSOURI PACIFIC RAILROAD COMPANY—CONTROL AND MERGER —SOUTHERN 

PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC TRANSPORTATION 
COMPANY ST LOUIS SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP., AND 

THE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

Decision No. 2 

PETITION FOR PROTECTIVE ORDER 

Decided: August 28, 1995 

On August 4, 1995, Union Pacific Corporation (UPC), Union 
Pacific Railroad Company (UPRR), Missouri Pacific Railroad 
comiinv ( S P R I ) , soutnern Pacific Rail Corporation (SPR), Southern 
pacific Transportation Company (SPT), St. Louis Southwestern 
Railway Company (SSW), SPCSL Corp. (SPCSL). and The Denver and 
Rio Grande Western Railroad Company (DRGW) (collectively, 
applicants) fi l e d a notice of intent (UP/S?-1) to fil« an 
application seeking Commission authorization under 49 t.S.C. 
11343-45 for- (1) the acquisition of control of SPR by UP 
Acquisition corporation (Acquisition), an indirect wholly owned 
subsidiary of UPC; (2) the merger of SPR into UPRR; and (3) the 
resulting common control of UP and SP by UPC. 

In a petition f i l e d concurrently with the notice, applicants 
request that the Commission enter a protective order (UP/SP-2). 
Applicants explain that a protective order i s necessary for two 
reasons: (1) to protect confidential information, such as 
shipce'-specific material contained in t r a f f i c data and tapes, 
and t o ' f a c i l i t a t e compliance with 49 U.S.C. 11343 and 11910; a.nd 
(2) to f a c i l i t a t e any necessary discovery during later stages ot 
the proceeding by protecting the confidentiality of materials 
reflecting the terms of contracts, shipper-specific t r a f f i c data, 
and other confidential and proprietary information i r the event 
that parties produce such materials. Applicants propose to 
include in tha protective order a provision governing tha 
production of highly confidential competitive information in 
discovery, and restricting that information to usa by ouvaida 
counsel or outside consultants for tha parties. The provision i s 
similar to proviaions approved m protective ordors in other 
control cases. SAA R"ri inaton Northern Inr, ^nrt BurUnq^On 
Mnrrhern Railroad CQmpanv-Con̂ rol anti "̂ g;gf:'Ŝ "];̂ [!„̂ *''"̂ ^ 
rnrnoration ;.nd The AtChlSOn. TOPfK^ flPl ^ ^ " ^ ^ l .'̂ ^ . 
Csnclny"?inance Dock^^ No. 32549 (ICC served July 15, 1994) 
fBN/Santa Fe). On August 14, 1995, The Kansas City Southern 
Railway Company (KCS) filed i t s opposition to th« proposed 
protective order (KCS-2). Applicants f i l e d a ret-ly on August 18, 
1995 (UP/SP-7). 

KCS appears primarily concerned with the provision 
designating certain material as "highly confidential" and 
restricting i t s use to outside counsel or outside consultants for 
the parties. KCS argues that 49 CFR 1104,14 provides sufficient 
procedures for the protection of confident .al materials, and that 
there is no need to create a separate category of "highly 
confidential" information to deny access to certain in-house 
counsel of opposition parties. KCS argues that the Commission 
Should adopt a protective order similar to that adopted in other 
proceedi.ngs, such as m t,ininn Pacific CorPOi:.̂ ,̂1 np 'fnWP PagtCtC 
Railroad Cn^p^nv and Miccnnn Pacific Railr9^<1 rninr^nY--<:qntfOl — 
Chicago and Nort.̂ i wesr»rn Hnldinor mpp fin^ ̂ i r ^ q p flpi^ 
^ ^ i r . r l - r l n s - ^ Z T ^ I ^ n Q o r s ^ . Finance Docket No. 3213 3 (ICC 
serverAug 24, 1992r(U£zS^' wf̂ ^̂ n did not create a separate 
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circumstances wh'srein parties argued persuasively that a 
modification was appropriate and necessary.- KCS and any other 
parties, .'ould have the sane opportunity to petition for 
.T.odifiCdLion of the protective order. In instances where parties 
argue that there is a necessity for l i f t i n g the restriction of 
highly confidential material to outside counsel and consultants, 
the Commission w i l l consider the merits of the argument and 
determine whether to n'odify the protective order. 

Good cause exists to grant the petition. Unrestricted 
disclosure of confidential, proprietary or commercially sensitive 
information and data could cause serious competitive injury to 
the parties. Issuance of tha requested protective order ensures 
that such information and data produced by any party in response 
to a discovery requrst or otherwise w i l l be used solely for 
purposes of this proceeding and not for crny othar business or 
commercial use. The requested protective order w i l l f a c i l i t a t e 
the prompt and efficient resolution of this proceeding. 

I t is ordered; 

1. The petition for a protective order i s granted and the 
parties to this proceeding must comply with ••he protective order 
in the Appendix.' 

2. This decision is effective on the service date. 

By the Commission, Chairman Morgan, Vice Chairman Owen, and 
Commissioners Simmons and McDonald. 

(SEAL) 
Vernon A. Williams 

Secretary 

^ 2sa BN/Santa Fe. Finance Docket No. 
March 13 and June 20, 1995). 

32549 (ICC served 

• This decision protects the information, materials, and 
data set forth in the attached Appendix whether i t is contained 
on printed material or in computer-derived memory devices ( i . e . , 
floppy diskettes). 
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given and has read a copy of this Protective Order and agrees to 
be bound by i t s terms prior to receiving access to such 
natenals; and ( i i ) to any participant in this or any related 
proceidings who is not an employee, counsel or agent of the 
requesting party, only m the course of public hearings in such 
proceedings. 

(c) If produced through discovery, r.ust be destroyed, and 
notice of such destruction served on the Commission and the 
presiding Administrative Law judge and the party producing the 
materials, at such time as the party receiving the materials 
withdraws from this or any related proceedings, or at the 
completion of this and any related proceedings and any jud i c i a l 
review proceeding arising therefrom, whichever comas f i r s t . 
However, outside counsel for a party are permitted to retain f i l e 
copies of a l l pleadinvs filed with the Commission. 

(d) I f contained in any pleading filed with tha Commission, 
shall, in order to be kept confidential, be file d only in 
pleadings submitted in a package clearly marked on tha outside 
"Confidential Materials Subject to Protective Order.' See 49 CFR 
1104.14 . 

5. Any party producing material in discovery to another 
party to this or any related proceedings, or submitting material 
in pleadings, may in good faith designate and stamp particular 
material, such as material containing shipper-specific rate or 
cost data or other competitively sensitive .'.nformation, as 
"HIGHLY CONFIDENTIAL -- OUTSIDE COUNSEL/OUTSIDE CONSULTANTS 
ONLY." I f any party wishes to challenge such designation, the 
party may bring such matter to the attention of the 
Administrative Law Judge presiding m this and any reiated 
proceedings. Matarial that i s so designated shall not be 
disclosed except to outside counsel or outside consultants of the 
party requesting such materials, solely for use in connection 
with this and any related proceedings, and any jud i c i a l review 
proceeding arising therefrom, provided that such outside counsel 
or outside consultants have been given and have read a copy of 
this Protective Order and agree to be bound by i t s terms prior to 
receiving access to such materials. Material designated as 
"HIGHLY CONFIDENTIAL" and produced m discovery under this 
provision shail ba subject to a l l of the other provisions of this 
Protective Order, including without limitation paragraph 4. 
However, this paragraph shall not apply to exchanges of 
information pursuant to paragraph 1 of this Protective Order. 

6. I f any party intends 
"HIGHLY CONFIDENTIAL" materia 
proceedings, or in any judici 
therefrom, the party so inten 
exhibits or other documents s 
"CONFIDENTIAL" and/or "HIGHLY 
Administrative Law Judge, the 
as appropriate, under seal, a 
vith a written request to the 
Commission or the court to (a 
hearings during discussion of 
CONFIDENTIAL" material, and ( 
the record or briefs r e f l e c t i 
and/or "HIGHLY CONFIDENTIAL" 
Protective Order. 

to usa "CONFIDENTIAL" and/or 
1 at hearings in this or any related 
al review proceeding arising 
ding shall submit any proposed 
etting forth or revealing such 
CONFIDENTIAL" material to the 
Commission or the reviewing court, 

nd shall accompany such submission 
Administrative Law Judge, the 
) res t r i c t attendance at the 
such "CONFIDENTIAL" and/or "HIGHLY 

b) r e s t r i c t access to the portion of 
ng discussion of such "CONFIDENTIAL" 
material in accordance with this 

7. I f any party intends to use "CONFIDENTIAL" and/or 
"HIGHLY CONFIDENTIAL" material in the course of any deposition in 
this or any related proceedings, the party so intending shall so 
advise counsel for the party producing the materials, counsel for 
the deponent and a l l other counsel attending the deposition, and 

-5-
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UNDERTAKING 
{CONFIDENTIAL MATERIAL; 

, have read the Protective 

Order served on f , 1995 governing the production of 

confidential documents in ICC Finance Docket No. 32760, 

understand the same, and agree to be bound by i t s terms. I agree 

not to use or permit tha use of any data or information obtained 

under this Undertaking, or to use or permit the use of any 

techniques disclosed or information learned as a result of 

receiving such data or information, for any purposes other than 

the preparation and presentation of evidence and argument in 

Finance Docket No. 32760 or any judicial review proceedings taken 

or filed in connection therewith. I further agree not to 

disclose any data or information obtained under this Protective 

Order to any person who i s not also bound by the terms of the 

Order and has not executed an Undertaking in the form hereof. 

I understand and agree that money damages would not be a 

sufficient remedy for breach of this Undertaking and that Appli-

cants or other parties producing confidential documents shall ba 

entitled to specific performance and injunctive or other 

equitable r e l i e f as a remedy for any such breach, and I furthar 

agree to waive any requirement for the securing or posting of any 

bond in connection with such remedy. Such remedy shall not ba 

deemed to ba tha axc i j s i v a remeoy for breach of this Undertaking 

but shall ba in addition to a l l remedies availabia at law or 

equity. 

f 
Dated: 

-7-
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shall be e n t i t l e d to s p e c i f i c performance and inju n c t i v e or other 

equitable r e l i e f as a remedy for any such breacn, and I fu r t h e r 

agree to v2ive any requirement for the securing or posting of any 

bond in conr.ection with such remedy. Such remedy shall not be 

deemed to 3e the exclusive remedy for breach of t h i s Undertaking 

uur sh a l l ;je i n addition to a l l remedies available at law or 

equity. 

OUTSIDE [COUNSEL/ OUTSIDE [COUNSEL/ [CONSULTANT] 

Dated 

-9-
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O M A L D • I l i l U r 

( I f t l 19«4) 

Mr. Varnon A. Williama 
Sacratery 
Intaretata Coinmarca Comniaaion 
12th £ Conatltution Ava., N.W. 
Washington, DC 20423 

Ra: Union Pacific Corp., Union Pacific 
Railroad Co., and Missouri Pacific 
Railroad Co.—Control and Merger— 
Southern Pacific Rail Corp., Southern 
Pacif i c Transportation Co., St. Louis 
Southwestern Railway Co., SPCSL Corp. 
and Tha Denver and Rio Grande Western 
Railroad Co. 

Finance Docket No. 32760 

Dear Mr. Williams: 

I c e r t i f y that thia lettar ia baing aant to tha parties of record added 
by Decision No. 32, served in f^e above docket on April 24, 1996, to notify 
them that the following documents have been f i l e d in the above-captioned 
proceeding by Save The Rock Island Committee (STRICT): 

1. Reply in Opposition of Save the Rock Island Committee, Inc., to Petition 
For Waiver of or Exemption From 49 U.S.C. Section 10904(E)(3) and 49 
C.F.R. Section 1152.13(D) (STRC-1), f i l e d August 24, 1995. 

2. Reply in Opposition of Save the Rock Island Committee, Inc., to Petition 
to Establish Procedural Schedule (STRC-2), f i l e d August 24, 1995. 

3. Reply in Opposition of Save the Rock Island Committee, Inc., to Petition 
For Waiver of 49 C.F.R. Section 1152.22(D) (STRC-3), f i l e d August 31, 
1995. 

4. Motion of Save the Rock Island Comnittee, Inc., to Reject Impermissible 
Pleadings (STRC-4), f i l e d August 31, 1995. 

5. Cumroente of Save the Rock Island Committee, Inc., on Proposed Procedural 
Schedule (STRC-5), f i l e d September 18, 1995. 

6. Comments, Evidence, and Request for Merger Conditions or To Deny 
Application By Save The Rock Island Committee, Inc. (STRC-8), f i l e d March 
29, 1996. 

Any party requiring a copy of any of the foragoing documenta who has not 
previously received aame should request i t from me. 

STRICT also f i l e d a notice of intent to participate (STRC-6) on December 
15, 1995, served discovery on applicants (STRC-7) on January 5, 1996, and 
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Latter to Mr. Varnon A. Willlama 
April 25, 1996 

Page No. 2 

reapondad to applicants' diacovary (STRC-9) on April 12, 1996. Service of 
these documants on a l l partlaa is not required by Decision No. 32. 

WPJ/jmb 

Very trul^youra, 

VLllLamJp. Jackson, Jr. 
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Union Pacific Corporation, Union Pacific Railroad Company^^ 
And Missouri Pacific Railroad Company ^^^ZLLD-

— Control And Merger — 

Southern Pacific Rail Corporation, 
Southern Pacific Transportation Company, St. Louis 

Southwestern Railway Company, SPCSL Corp. And The 
Denver And Rio Grande Western Railroad Company 

COMMENTS IN SUPPORT OF 
THE RESPONSIVE APPLICATION OF 

MONTANA RAIL LINK, INC. 

submitted on behalf of 

KENNECOTT ENERGY COMPANY 

John K. Maser IH 
Jeffrey O. Moreno 
DONELAN, CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 
(202) 37 i-9500 

Attorneys for Kennecott Energy Company 

April 29, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

Union Pacific Corporation, Union Pacific Railrcad Company 
And Missouri Pacific Railroad Company 

— Control And Merger — 

Southem Pacific Rail Corporation, 
Southern Pacific Transportation Company. St. Louis 

Southwestern Railway Company, SPCSL Corp. And The 
Denver And Rio Grande Western Railroad Company 

COMMENTS IN SUPPORT OF 
THE RESPONSIVE APPLICATION OF 

MONTANA RAIL LINK, INC. 

submitted c.i behalf of 

KENNECOTT ENERGY COMPANY 

Kennecott Energy Company ("Kennecott") submits these comments in 

support of the Responsive Application of Montana Rail Link, Inc. ("MRL"). 

Kennecott is the management, marketing, transportation, and engineering arm of 

the wholly owned mining subsidiaries of Kennecott Energy and Coal Company 

("KECC"). KECC operates coal mines in Colorado, Montana and Wyoming. 



Kennecott filed comments on the proposed merger and consolidation of the 

Union Pacific Railroad ("UP")i and the Southem Pacific Lines ("SP")2 

(collectively referred to as "Applicants") on March 29, 1996 (KENN-10). In 

those comments, Kennecott sought, inter alia, the imposition of conditions upon 

the proposed merger to protect the benefits of geographic competitit n currently 

experienced by Kennecott between Colorado and Powder River Basin ("PRB") 

coals. 

Kennecott did not ask for divestiture in its March 29th comments because it 

believes that the benefits of geographic competition that Kennecott currendy 

enjoys can be preserved to Kennecott by the conditions proposed in those 

comments.3 However, the only means to preserve actual geographic competition 

is to divest the SP's Colorado lines to a non-PRB serving carrier. If the Board 

pursues this remedy, Kennecott supports the responsive application of MRL. 

As Kennecott demonstrated in its March 29th comments, Colorado coal 

competes directly with PRB coal in midwestern and southwestem ut'lity markets. 

In particular, Kennecoti, working in cooperation with the SP, has succcLisfully 

been awarded contracts for Colorado coal from Kennecott's Colowyo mine where 

the competition was PRB coal. Because the SP originates only Colorado coal and 

because Colorado coal has a higher minehead cost than PRB coal, the SP has 

aggressively priced its transportation rates in conjunction with aggressive coal 

pricing by Colorado producers, such as Kennecott, in order to render Colorado 

' AU references lo the "UP" incli tie Union Pacific Corporation, Union Pacific Railroad Company and 
Missouri Pacific Railroad Ccmpany. 

2 All references to the "SP" include Southern Pacific Rail Corporation, Southem Pacific Transportation 
Company, St. Louis Southwestom Railway Company, SPCSL Corp., and The Denver and Rio Grande Westem 
Railroad Company. 

3 The proposed conditions sn KENN-10 will replicate the effects of geographic competition but will not 
restore true geographic competition. 
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coal competitive with PRB coal on a delivered cost basis. This strategy is 

succeeding. 

After the merger, a combined UP/SP will not have the incentive to 

continue this aggressive competitive pricing because the merged carrier will 

serve both Colorado and PRB origins and, therefore, will not compete against 

itself. Divestiture of the central corridor to MRL will restore the geographic 

competition that would be lost in the merger by allowing an independent non-

PRB serving carrier lo serve the Colorado coal origins. This independent carrier 

would have the same incentives as the SP currently has to aggressively price the 

transportation of Colorado coal in order lo compete effectively against PRB coal 

for market share. 

Although the Applicants have granted trackage rights to BNSF over the 

Central Corridor, those rights will have absolutely no effect upon geographic 

competition between Colorado and PRB coal. This is because BNSF has not been 

granted access to any Colorado coal mines, such as Kennecott's Colowyo mine. 

However, even if BNSF were to be granted access to Colorado coal sources, this 

would not restore geographic competition. 

BNSF access to Colorado coal sources would be deficient in several 

respects. First, BNSF suffers from the same conflict of interest as a combined 

UP/SP because both carriers extensively serve PRB origins and, therefore, will 

not have the incentive to price Colorado coal transportation at a competitive 

level. Second, the trackage rights compensation level in the BNSF Settlement 

Agreement is too high to allow BNSF to aggressively price its coal transportation 

service at the same level as the SP has been pricing its service. TTiird, the 

overhead nature of most of BNSF's trackage rights will not provide sufficient 

traffic density to entice BNSF to operate as a tenant carrier over hundreds of 

miles of rail. Fourth, because BNSF pays only for its actual use of trackage 
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rights, there will be no cost to BNSF to exit the market if it chooses not to 

exercise its trackage rights. In contrast, the SP will incur extensive costs by 

walking away from the Central Corridor. This provides SP with much greater 

incentive to expand its markets over this line. This latter point illustrates why the 

only way to tmly restore actual geographic competition may be through 

divestiture. 

MRL has the characteristics required to restore geographic competition 

between Colorado and PRB coals. Principally, it is an independent carrier 

without a vested interest in the PRB. As a result, MRL will be in a position 

comparable to the SP today and, by owning the Central Corridor, will have all 

the same incentives as the SP to aggressively market Colorado coal. 

Furthermore, MRL's responsive application will preserve tlie benefits of the 

merger to both the UP/SP and to BNSF by permitting both carriers to operate via 

trackage rights over the Central Corridor. 

WHEREFORE, Kennecott respectfully requests that the Board grant the 

responsive application of MRL, if the Board concludes that divestiture of the 

central corridor is in the public interest. 

Respectfully submitted. 

John K. Maser IE 
Jeffrey O. Moreno 
DONELAN, CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 

371-9500 

Attorneys for Kennecott Energy Company 

April 29, 1996 



CERTIFICATE OF SERVICE 

I hereby certify that a copy of the foregoing COMMENTS IN SUPPORT OF 

THE RESPONSIVE APPLICATION OF MONTANA RAIL LINK, INC. has been served 

via regular first class mail upon all panies of record in this proceeding on the 

29th day of April, 1996, and by facsimile to Washington, D.C. counsel for 

Applicants. 

n 
Limee L. DePew 
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SURFACE TRANSPORTATION BOARTT^ 

Finance Docket No. 32760 

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

~ CONTROL AND MERGER -
SOUTHEPĴ  PACIHC RAIL CORPORATION, SOUTHERN PACIRC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

THE KANSAS CITY SOUTHERN RAILWAY COMPANY'S RESPONSES TO 
APPLICANTS' SEVENTH RKT OF DISCOVERY REOUESTS 

Richard P. Bruening 
Robert K. Dreiling 
The Kansas City Southem 

Railway Company 
114 West 11th Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

James F. Rill 
Sean F.X. Boland 
Virginia R. Metallo 
Collier, Shannon, Rill &. Scott 
3050 K Street, N.W. 
Suite 400 
Washington, D.C. 20007 
Tel: (202) 342-8400 
Fax: (202) 338-5534 
April 16, 1996 

John R. Molm 
Alan E. Lubel 
William A. Mullins 
David B. Foshee 
Troutman Sanders LLP 
601 Pennsylvania Avenue, N.W. 
Suite 640 - North BuUding 
Washington, D.C. 20004-2609 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

Attomeys for The Kansas City Southem 
Railway Company 



KCS-41 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

- CONTROL AND MERGER -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

THE KANSAS CITY SOUTHERN RAILWAY COMPANY'S RESPONSES TO 
APPLICANTS' SEVENTH SET OF DISCOVERY REOUF.STS 

The Kansas City Southem Railway Company ("KCS"> responds to Applicants' 

Seventh Set of Discovery Requests as follows: 

KCS reasserts and incorporates by reference, its General Objections to Applicants' 

discovery requests as set forth in KCS-28, paragraphs 3 through 13. Further, KCS notes that 

Applicants' references to "interrogatories and document requests" is misplaced as to the 

Requests for Admission included in this pleading. Subject to these objections and to prior 

mlings by Administrative Law Judge Nelson, KCS responds to Applicants' individual 

interrogatories as follows: 

ADMISSIONS 

1. A trackage rights agreement dated May 8, 1933, between The Yazoo and 

Mississippi Valley Railroad Company and the Houston & Shreveport Railroad Company, 



joined by its lessee, the Texas and New Orleans Railroad Company, covering tracks fro.m 

about 596 feet south of Jordan Avenue to a connection with SSW in the vicinity of 

Commerce Street in Shreveport, Louisiana ("the Jordan Ave. trackage rights agreement"), 

provides in Section 3 as follows: 

All rules, regulations or orders with respect to the movement of engines, cars 
and trains, and the switching of cars on the Track, or to the maintenance, 
operation and use of the Track, or goveming and conduct of employees, shall 
be reasonable and fair, and without any unreasonable preference or 
discrimination in favor of or against either party hereto; provided, however, 
that in the movement of trains, engines and cars upon and over the Track, 
those of the same class shall be accorded equal rights, while those of a 
superior class shall nave preference over those of a inferior class. [KCS] 

Response: KCS admits that the "Jordan Avenue Trackage Rights Agreement" 
exists. The Agreement, being a written document, speaks for itself. 

2. KCS and its affiliates are bound by the Jordan Ave. trackage rights agreement. 

[KCSJ 

Response: KCS objects to this request as calling for a legal conclusion 

3. KCS and its affiliates intend to comply with the terms of the Jordan Ave. 

trackage rights agreement, including the language quoted above in Request No. 1. [KCS] 

Response: While KCS admits that, subject to the qualification noted below, it 

intends to comply with the terms of the Agreement, it acknowledges that the actual 

administration of trackage rights agreements does not always conform to the terms of the 

agreements as written. 

4. A trackage rights agreement dated December 13, 1980, between the Kansas 

City Southem Railway Company and the Louisiana & Arkansas Railway Company ana 

Southem Pacific Transportation Company and St, Louis-Southwestem Railway Company 



covering KCS' line of railroad from its Harriet Street Yard at c;hreveport, Louisiana, 

southeasterly to Red Junction ("Red Junction trackage rights agreement") provides in Section 

5 as follows: 

All passenger trains shall be given preference over other trains and road trains 
shall be given equal dispatch according to their class. All operations upon and 
over the Red Line shall be conducted with due regard to and without 
reasonable interference with rights of all users. 

[KCS] 

Response: KCS admits that the "Red Junction Trackage Rights Agreement" exists. 

The Agreement, being a written document, speaks for itself. 

5. KCS and its affiliates are bound by the Red Junction trackage rights 

agreement. [KCS] 

Response: KCS objects to this request as calling for a legal conclusion. 

6. KCS and its affiliates intend to comply with the terms of the Red Junction 

trackage rights agreement, including the language quoted above in Request No. 4. fKCS] 

Response: While KCS admits that, subject to the qualification noted below, it 

intends to comply with the terms of the Agreement, it acknowledges that the actual 

administration of truckage rights agreements does not always conform to the terms of the 

agreements as written. 

7. A January 1, 1937, agreement between the Kansas City Southem Railway 

Company and Texas and Fort Smitn Railway Company, on the one hand, and Guy A. 

Thompson, Trustee, on the other, relating to joint use of tracks between De Quincy, 

Ixiuisiana and Beaumont, Texas ("Beaumont trackage rights agreement"), provides in Section 

13 as follows: 
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[A]ll time cards, rules, regulations or orders for the movement of trains upon 
the Joint Line, issued by the Southem Company, shall be reasonable, just and 
fair to the Tmstee. without preference for or discrimination in favor of the 
Southem Company. 

All passenger trains upon the Joint Line shall be given preference over 
other trains, and the trains of the parties hereto shall be given equal dispatch, 
according to their class. 

[KCS] 

Response: KCS admits that the "Beaumont Trackage Rights Agree nent" exists. 

The Agreement, being a written document, speaks for itself. 

8. KCS and its affiliates are bound by the Beaumont trackage rights agreement. 

[KCS] 

Response: KCS objects to this request as calling for a legal conclusion. 

9. KCS and its affiliates intend to comply with the terms of the Beaumont 

trackage rights agreement, including the language quoted above in Request No. 4. [KCS] 

Response: While KCS admits that, subject to the qualification noted below, it 

intends to comply with the terms of the Agreement, ic acknowledges that the actual 

administration of trackage rights agreements does not always conform to the terms of the 

agreements as written, 

INTERROGATORTRS 

1. If the answer to any Request for Admission is other than an unqualified "Yes," 

state every respect in which you disagree with the request. [KCS] 

Response: KCS objects to this interrogatory as being vague and incapable of a 

meaningful response as written. Subject to this objection, KCS states that whether KCS is 



"bound by" the various agreements caUs for legal conclusions ba'.H on a variety of factors. 

Also, while KCS may "intend to comply" with an agreement, the auual administration of an 

agreement may not always conform to the terms of the agreement as written. Compliance 

may be a policy or goal that does not necessarily refiect the reality of how trackage rights 

agreements are administered in the field. 

This 16th day of April, 1996. 

Richard P. Bruening 
Robert K. Dreiling 
The Kansas City Southem 

Railway Company 
114 West nth Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

James F. Rill 
Sean F.X. Boland 
Virginia R. Metallo 
Collier, Shannon, Rill & Scott 
3050 K Street, N,W., Suite 400 
Washington, D.C. 20007 
Tel: (202) 342-8400 
Fax: (202) 338-5534 

John R, Molm 
Alan E. Lubel 
WilUam A. MuUins 
Troutman Sanders LLP 
601 Pennsylvama Avenue, N.W. 
Suite 640 - North Building 
Washington, D.C. 20004-2608 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

Attomeys for The Kansas City Southem 
Railway Company 
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CERTinCATH OF SERVICE 

I hereby certify that a true copy of the foregoing "The Kansas City Southem Railway 

Company's Responses to Applicants' Seventh Set of Discovery Requests" was served this 

16th day of April, 1996, by hand delivery to Applicants and upon the restricted service list 

by U.S. mail. 

dX(yi^ ^. ^VL4-^^ 

Attomey for The Kansas City Southem 
Railway Company 
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BY HAND DELIVERY 

S L O V E R 8C L O F T U S 
ATTO8NBT9 AT i j W 

'804 SKVElrrEBJfTH STREET, N. W. 

WASUWOTON, D. C. aOQOfl 

A p r i l 1, 1996 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch 
12th Street & C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

OdiceoHhe Secretary 

A?̂  3 1996 

1 1 Partof 
pobltc Record 

Re; Finance Docket No 
poration, et a l . 
Southern P a c i f i c 

327G0, Union P a c i f i c Cor-
Control and Merger --

Rail Corporation, et al . 

Dear Mr. Secretary: 

In accordance with the Board's Decision No. 26 i n the 
above-captioned proceeding, enclosed please f i n d an o r i g i n a l and 
f i v e (5) copies of a C e r t i f i c a t e of Service which i.ndicates that 
service of a l i s t of a l l nunnbered pleadings and discovery 
requests which have been f i l e d or served by Commonwealth Edison 
Company was served upon each addit i o n a l party of record to the 
captioned proceeding. 

An extra copy of chis l e t t e r and C e r t i f i c a t e of Service 
i s enclosed. Kindly indicate receipt and f i l i n g by time - stamping 
t h i s extra copy and r e t u r n i n g i t to the bearer of t h i s l a t t e r . 

Thank you f o r your a t t e n t i o n to t h i s matter. 

Sincerely, 

^^Ml^y]'"'"^' 
Christopher A. M i l l s 
An Attorney Zor Cor-ionwealth Edison 

Company 

Enclosure 



CERTIFICATE OF SERVICE 

In ac-jordance w i t h the Board's Decision No. 26 i n 

Finance Docket No. 32760, Union Pacific Corporation, et a l . --

Contrcl and Merger -- Southern Pac i f i c Rail Corporation, et a l . , 

the undersigned attorney hereby c e r t i f i e s that on the 1st day of 

A p r i l , 1996, a l i s t of a l l numbered pleadings and discovery 

requests which were f i l e d or served on behalf of Commonwealth 

Edison Company was served v i a f i r s t class m.ail, postage prepaid, 

upon each a d d i t i o n a l party of record. 

P a t r i c i a E. Kolesar 



FREEMAN 

UNITED 

Freeman United Coal Mining Company 

March 29, 1996 

Of ice of the Secretary 
Surface Transportation Bureau 
201 Constitution Avenue, N.W. 

Washington, DC 20423-0001 

Reference: Docket AB-.13 (Sub #96) 

Dear Bureau Office, 

Freeman United Coal Mining Company is submitting this letter relative to the proposal by 
the Union Pacific Railroad to abandon its line serving Girard, Macoupin County, Illinois. 
We are opposed to this abandonment. 

Offtc«ofth«S«cfetary 

Part of 

Public Racord 

IT} 

Brian J. V|ldhuizen 
Vice President - Sales 
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W I L U A M L . S L O V E B 
'•. M I C H A E L L O F T U S 
D O N A L D O . A V E B T 
J O H N H . L E S E U H 
K E L V I N J . DOWD 
R O B E R T D. B O S E K B E R O 
C H R I S T O P H E B A . M I I X ^ 
PBANK .J . P E R G O L I Z Z I 
ANDREW B . K O L E S A R I I I 
P A T R I C I A E . K O L E . 4 A I : 
E D W A R D J . M c A N C R E W * 

• AOHimo III mnwrLvunA om.! 

BY HAND DELIVERY 

S L O V E R 8C L O F T U S 
A T T O H K E T S AT LAW 

'224 S K V E H T B E J f T H S T R E E T , N. W. 

WASHINOTON, D. C 2OO00 

A p r i l 1, 1996 

6 2 5%^ 

2 0 8 347-7170 

Off.ce of fho Secretary !; 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch 
12th Street & C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

ij 3)996 

Public Record 

! 
i 

r 
Re: Finance Docket No. 3276C, Union P a c i f i c Cor­

poration, et a l . -- Control and Merger --
Southern Pacific Rail Corporation, et a l . 

Dear Mr. Secretary: 

In accordance with the Board's Decision No. 26 i n the 
above-captioned proceeding, enclosed please f i n d an o r i g i n a l and 
f i v e (5) copies of a C e r t i f i c a t e of Service which indicates that 
service of a l i s t of a l l numbered pleadings and discovery 
requests which have been f i l e d or served by Colorado Springs 
U t i l i * - ' - s was served upon each additional party of record t o the 
captioned proceeding. 

An extra copy of t h i s l e t t e r and C e r t i f i c a t e of Service 
i s enclosed. Kindly indicate receipt and f i l i n g by time-stamping 
t h i s extra copy and retu r n i n g i t to the bearer cf t h i s l e t t e r . 

Thank you f o r your a t t e n t i o n to t h i s matter. 

Sincerely, 

^V^ 

John H. LeSeur 
An Attorney f o r Colorado Springs 

U t i l i t i e s 

Enclosure 



a. 

CERTIFICATE OF SERVICE 

I n accordance wit h the Board's Decision No. 26 i n 

Finance Docket No. 32760, Union Pacific Corporation, et a l . --

Control and Merger -- Southern Pacific Rail Corporation, et a l . , 

the undersigned attorney hereby c e r t i f i e s that on the 1st day of 

A p r i l , 1996, a l i s t of a l l numbered pleadings and discovery 

requests which were f i l e d or served on behalf of Colorado Springs 

U t i l i t i e s was served via f i r s t class mail, postage prepaid, upon 

each a d d i t i o n a l party of record. 

y 
P a t r i c i a E. Kolesar 
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W I L L L A M L . S L O V E R 

'• . M I C H A E L LOFTUS 

D O N A L D O. A V E B T 

J O H N H . LE S E U H 

K E L V I N J . D O W D 

ROBERT D . B O S E K B E R O 

C H R I S T O P H E B A . M I L L S 

PBANK . i . P E H O O L I Z Z I 

ANDREW B . XOLESAK I I I 

PATHICLA E . K O L E S A R 

EDWARD J . M c A N D B E W * 

• ASurmcD IX PKKfsn.VAjnA cta.t 

BY HAND DELIVERY 

S L O V E R & L O F T U S 
A T T O B N E T S AT LAW 

1324 S E V E N T E E N T H STREET, N . W. 

W A S H I N O T O N , D . C. 2OO30 

A p r i l 1 , 1996 

Office of the Secretary 

m 3 1996' 

Part of 
Public Record 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch _ 
12th Screet & Co n s t i t u t i o n Avenue, N.W. '—— 
Wasnington, D.C. 20423 

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

7170 

Dear Mr. Secretary: 

In accordance wit h the Board's Decision No. 26 i n the 
above-captioned proceeding, enclosed please f i n d an o r i g i n a l and 
f i v e (5) copies of a C e r t i f i c a t e of Service which indicates that 
ser-zice of a l i s t of a l l numbered pleadings and discovery 
requests which have been f i l e d or served by Arizona E l e c t r i c 
Power Cooperative, Inc. was served upon each a d d i t i o n a l party of 
record to the captioned proceeding. 

An extra copy of t h i s l e t t e r and C e r t i f i c a t e of Service 
i s enclosed. Kindly indicate receipt and f i l i n g by time-stamping 
t h i s extra copy and returning i t to the bearer of t h i s l e t t e r . 

Thank you f o r your a t t e n t i o n t o t h i s matter. 

Sincerely, 

n 
C. Michael Loftus 
An Attorney f o r Arizona E l e c t r i c Power 

Cooperative, "̂ ac. 

Enclosure 



CERTIFICATE OF SERVICE 

In accordance w i t h the Board's Decision No. 26 i n 

Finance Docket No. 32760, Union P a c i f i c Corporation, et a l . --

Control and Merger -- Southern Pacific Rail Corporation, et a l . . 

the undersigned attorney hereby c e r t i f i e s i:hat on the 1st day of 

A p r i l , 1996, a l i s t of a l l numbered pleadings and discovery 

requests which were f i l e d or served on behalf of Arizona E l e c t r i c 

Power Cooperative, Inc. was served v i a f i r s t class mail, postage 

prepaid, upon each a d d i t i o n a l party of record. 

P a t r i c i a E. Kolesar 
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ROUTT COUNTY BOARD OF COUNTY COMMISSIONERS 
Box 773598 • Steamboat Springs, Colorado 80477 • 970-879-01C8 

Fax: 970-879-3992 

Nancy J . Stahovlak 
Oislrlct 1 
Oak Creek 

Ben S. Bead 
District 2 
Hayden 

Daniel R. El l ison 
District 3 
Steamboat Springs 

Kay Weln l rnd 
Bon 773599 
Clerk to the Board 
879-1710 

March 28, 1996 

Surface Transportation Board 
OfTice of the Secretary - D.O.T. 
1201 Constitution Ave. NW 
Washington, D.C. 20423 

RE: UP-SP Railroad Merger Care #FD-32760 

Dear Sirs: 

The Board of County Comtnissioners hereby files this statement of opposition to the 
proposal UP-SP Railroad merger specified above. 

Our opposition is based upon the potential increase in coal hauling rates for 
Northwest Colorado coa! which could lead to higher electrical rates, loss of coal 
mining and related jobs creating an adverse economic impac; in this region. 

More than 50% ofthe raiiroad revenues in Colorado are generated by hauling coal 
from this region according to a study done for the Colorado Rail Advisory 
Committee. Approximately 23.5 million tons of coal are provided annually in the 
Northwestern Colorado Counties of Delta, Garfield, Gunnison, Mesa, Moffat, Rio 
Blanco and Routt A 1994 analysis by Penn State University residents ihat the 
Colorado coal industry generates 1988 direct and 6383 indirect jobs for an overall 
economic value of approximately $1 billion annually. 

We are concemed that the proposed railroad merger cculd have an anticompetitive 
effect on Northwest Colorado coal to the benefit of Powder River Basin coal out of 
Wyoming. This would jeopardize the Colorado jobs and the Northwest Colorado 
economy. 

We appreciate your consideration in this matter. 

Sincerely, 

ROUTT^UNTY BOARD OF COUNTY COMMISSIONER^ 

Daniel R. Fllison, Chairman 

Otte«otth» S«cf»lafY 

MAN 1^4 

Parto» 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

V •rytry'^ 

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

- - CONTROL AND MERGER - -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMP̂ ^̂-NY, ST LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE vESTERN RAILROAD COMPANY 

APPLICANTS' 
LSBC HOLDINGS, 

FILE INCONSISTENT 

REPLY TO REQUEST OF 
INC. FOR EXTENSION TO 
AND RESPONSIVE APPLICATION 

CANNON Y 
LCUIS P. 
CAROL A. 
Southern 

, HARVEY 
WARCHOT 
HARRIS 
P a c i f i c 

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Fra n c i s c o , C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

A t t o r n e v s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n . 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southwestern 
Railvyay Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
Ei g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Mi s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

A t t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Com.pany and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

March 22, 1996 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

- •• CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' REPLY TO REQUEST OF 
LSBC HOLDINGS, INC. FOR EXTENSION TC 

FILE INCONSISTENT AND RESPONSIVE APPLICATION 

Union P a c i f i c Corporation ("UPC"), Union P a c i f i c 

Railroad Company ("UPRR"), Missouri P a c i f i c Railroad Company 

("MPRR"),i' Southern P a c i f i c Rail Corporation ("SPR"), Southern 

P a c i f i c Transportation Com.pany ("SPT"), St. Louis Southwestern 

Railway Company ("SSW"), SPCSL Corp. ("SPCSL"), and The Denver 

and Rio Grande Western Railroad Company ("DRGW"),̂ '' hereby reply 

t o the Request of LSBC Holdings, Inc. ("LSBC") f o r Extension to 

Fi l e an Inconsistent and Responsive Application, dated March 21, 

1996 and received by Applicants on March 22, 1996. 

In i t s Decision No. 6, served October 19, 1995, the ICC 

issued a f i n a l procedural schedule f o r t h i s proceeding. The 

UPC, UPRR, and MPRR are refe r r e d to c o l l e c t i v e l y as "Union 
P a c i f i c . " UPRR and MPRR are refe r r e d to c o l l e c t i v e l y as "UP." 

i- ' SPR, SPT, SSW, SPCSL and DRGW are r e f e r r e d to c o l l e c t i v e l y 
as "Southern P a c i f i c . " SPT, SSW, SPCSL and DRGW are r e f e r r e d to 
c o l l e c t i v e l y as "SP." 



- 2 

Commission af f i r m e d that procedural schedule i n i t s Decision 

No. 9, served on December 27, 1995. Under the schedule, comments 

on the a p p l i c a t i o n are due no l a t e r than March 29, 1996. 

Although LSBC has been on notice f o r m̂ ore than f i v e 

months of the deadline f o r comments, i t now seeks an extension of 

time u n t i l A p r i l 12, 1996, w i t h i n which to f i l e i t s comments. 

This request comes only eight days before the deadline. LSBC 

o f f e r s two arguments i n support of i t s request. Neither has 

merit. 

F i r s t , LSBC claims that i t "has not been accorded the 

p r i v i l e d g e [ s i c ] of [d] iscovery and the tim.e necessary to study 

a l l relevant information regarding the proposed m.erger." 

(Request, p. 2.) Discovery i n t h i s proceeding began i n December. 

Since then, numerous pa r t i e s have a-^tively engaged i n discovery. 

Applicants have made every e f f o r t to respond to discovery 

requests i n a time l y fashion and move the proceeding on schedule. 

Applicants also have provided access to t h e i r document 

depository, s i x days a week, to ensure that a l l p a r t i e s are given 

a f u l l and f a i r opportunity to review relevant evidence. Some 

time ago. Applicants advised LSBC of i t s r i g h t to review 

documents i n Applicants' depository and p a r t i c i p a t e i n discovery. 

LSBC has never f i l e d a motion to compel discovery i n t h i s 

proceeding. Applicants have i n no way hampered LSBC's e f f o r t to 

develop i t s case and should not be forced to incur an unwarranted 

delay due t o LSBC's f a i l u r e to take action. 
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Second, LSBC represents that i t was contacted on March 

3, 1996 by in d i v i d u a l s representing the DRGW Employee Labor 

Committee. (Request, p. 1.) LSBC asserts that i t needs 

a d d i t i o n a l tim.e t c f i l e i t s comments m order to "int e g r a t e and 

coordinate" (Request, p. 2) i t s e f f o r t s w i t h those of a group i t 

c a l l s the DRGW Employee Labor Committee.^' Notice of 

Applicants' i n t e n t i o n to merge was published by the ICC more than 

si x months ago.-' A l l pa r t i e s i n t e r e s t e d m t h i s proceeding 

have had ample time to explore .how best to advance t h e i r 

p o s i t i o n s regarding the merger. LSBC i s not e n t i t l e d to an 

extension of time merely because i t decided only r e c e n t l y to 

explore the p o s s i b i l i t y of c o l l a b o r a t i n g w i t h the so-called DRGW 

Employee Labor Committee. 

For the reasons .'stated, the Board should deny LSBC's 

request f o r a d d i t i o n a l time t o f i l e i t s comiments. 

^' I n i t s request, LSBC suggests that i t i s considering a j o i n t 
b i d w i t h the DRGW Employee Labor Committee to purchase c e r t a i n 
r a i l l i n e s . LSBC has not s p e c i f i e d the members of the so-called 
DRGW Employee Labor Committee, nor has i t established that i t has 
the necessary f i n a n c i a l resources to go forward w i t h such a 
venture. 

A'' Decision No. 1, 60 Fed. Reg. 45737 (Sept. 1, 1995). 
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R e s p e c t f u l l y submitted. 

CANNON Y 
LOUIS P. 
CAROL A. 
Southern 

, HARVEY 
WARCHOT 
HARRIS 
P a c i f i c 

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harki n s Cunningham 
1300 Ni n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202, 973-7601 

A t t o r n e y s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n . 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
U02) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Bcx 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

A t t o r n e y s f o r Union P a c i f i c 
Corporat,ion. Union P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R a i l r o a d Companv 

March 22, 1996 



CERTIFICATE OF SERVICE 

I , Simone E. Ross, c e r t i f y t h a t , on t h i s 22nd day of 

March, 1996, I caused a copy of the foregoing document t o 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 '-ccket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n O f f i c e 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federai Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

</ry-/^J?lPyc^j 
Simone E. Ross 
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MISSOURI HIGHWAY AND 
TRANSPORTATION DEPARTMENT 
Capttot Av« »i ivffcreon St P O Bo> 270 J«(f«rton City. WO 85102 T«t«pnon« (S73) 7St-2SSl Fax (573) 751.4S5S 

March 12, 1996 

Honorable Vernon A. Williams 
Secretary, Room 1324 
Surface Transportation Board 
1201 Constitution Avenue, NW 
Washington, DC 20423 

RE: Finance Docket No. 32760 
Union Pacific Corp., et a l . 

Control and Merger --
Southem P a c i f i c Corp., et a l , 

Dear Secretary Williams: 

Enclosed for f i l i n g i n the above-captioned dccket are the 
o r i g i n a l and f i v e copies of the State of Missouri's 
Cei i f i c a t e of Service as required by Board Decision No. 17. 

.-^ * 
Thank you for your consideration. 

_Sincerely, 

^1 

^ a t k Hyn^ 
idministrator of Railroads 

cc: POR's, Finance Docket No. 32760, Board Decision No. 17 

Encloaures: C e r t i f i c a t e of Service and f i v e copiea 

'Our miaalon la le p'<>trid« • quwHy tranaponaUon ayatam itiai raaponda to Maaounana' damanda and anftancM IM atata'a grotirtft and praapaiKy.' 



CERTIFICATE OF SERVICE 

Copies of the State of Missouri's Notice of Intent t o 

Par t i c i p a t e - MHTD-1 has been served t h i s 12th day of March, 

1996 by f i r s t class mail, postage prepaid to the p a r t i e s of 

record as designated i n Decision No. 17 of Finance Docket 

No. 32760. service date of March 7, 1996. 

Jack Hynes 
Administrator of Railroads 
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March 13, 1996 

I C C O V t L D HObfC 

w,. a<S 

VIA yACSIMIUI 

The Honorable Jerome Nelson 
Administrative Law Judge 
r<3deral Energy Regulatory Commission 
Room 11F21 
888 Firat Street, N.E. 
Washington, D.C. 20426 

ERTEREB 
Oftic» of th* S«a«tafy 

OCT 

[3 PubHc Racord 
Re: Finance Docket No. 32760," Union i>aci£ic Corp., 

et a l . -- Control & Merger Southern Pacific 
Corp.. et al. 

Dear Judge Nelson: 

Without waiving their appeal from Your Honor's March 
8 rulings, Applicants wish to place on the agenda for Friday, 
March 15, the following discovery disputes we have identified 
as to the responses we received yesterday (because of late 
service, we have not yet been aQ>le to assess closely a l l of 
the responses). For Your, Honor's convenience, we will be hand 
delivering to you aeparately a set of the responses. 

• The refusal of Il l i n o i s Power, Intemationai 
Paper, South Orient and TRL, Inc., to f i l e aa^ responses. 

• KCS responded to many of Applicants' narrow 
requesta for specific information that clearly exists with the 
statement Chat information responsive to tha requests will be 
contained in ita March 29 filing or in documents to be placed 
in KCS' document depository at some time after March 29. 
Applicants submit that to the extent responsive information 
exists, i t should be produced immediately. KCS responded to 
other, similar focused requests for information with the 
statement that the information may be contained in i t s March 
29 filing, smd i f 30 relevant documents wi l l be placed in KCS' 
document depository. Again, Applicants' submit that to the 
extent the information currently exists, KCS should be 
required to produce i t now. These issues are raised with 
respect to Applicants' Interrogatories Nos. 5, 6, 7, 8, 17, 19 
and 20. and Document Requests Noa. 36, 42, 43, 44, 53, S4. 5b, 
58, 59, 60. 61 and 62 to KCS. 

91181 9 6 6 I - £ I ' £ 0 9Ni - i ) tna 1 N O i 9 N i n o 3 yottd 



COVINGTON 4 BURLING 

The Honorable Jerome Nelson 
March 13, 1996 
Page 2 

• KCS also indicated, with respect to requests 
where Your Honor clearly required, at the March 8 conference 
a response by March 12, that i t would place responsive 
documents in i t s document depository at some time after i t s 
March 2 9 filing. Again, Applicants submit that the responsive 
docutaents must be produced now. This issue i s raised with 
respect to Applicants Document Requests Noa. 15, 16, 23, 24, 
36, 39, 47 and 48 to KCS. 

• KCS failed entirely to reply by March 12 to a 
number of Applicants' focused, relevant discovery requests. 
This issue ia raised with resj-ect to Applicants' Document 
Reques-s Nos. 25, 50 and 51 tc KCS. These are a l l narrow 
requests that relate to issues raised by KCS. 

• KCS responded to Applicants' Document Request No. 
28. which asked for lOOV KCS traffic data, by stating that i t 
will produce the tapes, bu.-. that they "do not contain a l l the 
information requested." KCS repeatedly demanded that 
i^plicants supplement the UP and SP data tapes that were given 
to i t last October, and Applicants complied. KCS should 
provide Applicants no less information than Applicants 
provided KCS, and ehould do so pronptly. 

• Conrail objected to producing documents in 
response to Applicants' Document Request No. 35 to Conrail 
based on a burden objection. Appliceuits have provided the 
same type of documenta, and Conrail should provide Appliceuits 
no less than i t was provided. 

• The refusal of association parties Westem 
Coal Traffic League, National Industry Transportation League, 
Coalition for Competitive Rail Transportation, Society of the 
Plastics Industry and Westem Shippers' Coalition --to make 
any inquiry of members about responsive information. These 
parties clearly intend to submit evidence provided by their 
rrsmbers. yet seek to shield those members from any discovery. 
They should be required to gather responsive information, 
failing which they should be precluded from f i l i n g any 
information obtained from their metnbers. 

• Dow. having received the complete UP cuid SP filea 
on their traffic (approximately 10,000 pages), haa refused to 
produce ita f i l e s regarding traffic handled by UP amd SP to 
the pplicants. I t should be ordered to do so promptly. 

• Gateway Westem filed i t s objections after the 
time period established by the Discovery Guidelines had 
expired, and should be deemed to have waived a l l objections. 

se'd z i : 8 i 9 6 6 i - £ i ' £ e 9Hii)infl 1 NOiSHinos yoad 
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4 
The Honorable Jerome Nelson 
March 13. 1996 
Page 3 

Also, i t has also objected, and not responded, to several 
requests chat Your Honor indicated on March 8 were candidates 
for early response: Document Requeets Nos. 23 (studies of 
collusion), 28 (haulage or trackage rights agreements), and 29 
(annual reports) to Gateway Western. . « *y 

• Wisconsin Electric; In i t s tardy response dated 
and served March 13, this u t i l i t y merely statid a blankit 
objection to a l l discovery on the ground that i t " i s a 
receiver of coal by r a i l not a r a i l cai'rier, " although 
admittedly i t is "a shipper opponent" and i s seeking 
conditions (p. 1). Wisconsin Electric cites inapposite 
authorities dealing with abandonment proceedings, and ionorea 
the applicable rules, decisions and orders providing for 
discovery here, while i t promises to produce workpapers for 
its March 29 filing, i t has not otherwise addressed 
Applicants' specific requesta, and did not even make specific 
objections. I t should be deemed to have waived such 
objections and ehould be directed to respond fully, forthwith. 

• Refusal of u t i l i t i e s to produce state PUC filings 
discussing sources of fuel. While Wisconsin Public Service 
answered this request, Weatern Resources objected, and others 
including Texas U t i l i t i e s , Arizona Electric and Entergy 
referred Applicantis to unidentified filings in Texas 
iiouisiana. Arkansas and Arizona. These filings are tnuch more 
readily available to the u t i l i t i e s than to Applicants, and the 
u t i l i t i e s ahould be directed to produce them, promptly. 

• One interrogatory concemed information on coal 
used by each u t i l i t y . Most answered substantially, but 
Western Resources objected in toto (Interrogatory No. 2). I t 
should be required to respond. 

• Applicants asked the u t i l i t y parties for average 
mxnehead prices of coal. Several refuaed to answer on the 
ground that the underlying prica data are said to be covered 
by confidentiality agreements. Texas U t i l i t i e s Interrogatory 
No. 2(c); Wisconsin P&L Document Request No. 27(c); Wisconsin 
Public Service Interrogatory No. 2{c); Entergy Interrogatory 
No. 2(c) and Document Request No. 27. Applicants have 
produced trackage rights agreements, transportation servicea 
contracts, and other materials that are subject to such 
confidentiality provisions, either by securing waivers or 
pursuant to Your Honor's orders. Theae parties ahould do the 
same. 

• Tex Mex (Docximent Request No. 31) and KCS 
(Document Requeat No. 33) refused to provide information about 

98'<* i t i B t 9 6 6 f £ f £ « S N U a n a a NOlSHlnOO u o s j 



COVINGTON « eURLINC 

The Honorable Jerome Nelson 
March 13, 1996 
Page 4 ' ' 

KCS' acquisition of a 49% interest in Mexrail, Inc. (the 
parent of Tex Mex) , and agreemer.ts between KCS and Tex Mex 
(KCS Document Request No. 33; Tex Mex Document Request No 
31). These documents are essential to informing the Board 
about theae partiea' interests and motives for their conduct 
and statements in thia proceeding. Prompt compliance with 
theee requests should be ordered. 

• Montana Rail Link has refused to provide 
information about i t s haulage and trackage rights agreementa 
(Document Request No. 31). Applicants have responded to such 
req\iests, and Monteuia Rail Link should be ordered to do so. 

Sincerely, 

Aivid E. Roach I I 

cc: Restricted Service List 
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John V. Edwards 
Jeff Hill 702-689-4659 702-659-4424 
Charles Spitulnik 202-835-8136 202-835-8000 

Alicia Serafxy 
202-835-8000 

Martin Bercovici 202-434-4651/4646 202-434-4144 
Douglas J. Bchr 

202-434-4144 

Arthur Garrett 
Roben Bruskin 202-383-6610 202-783-0800 

Mark Schechter 
202-783-0800 

Rosemary H. McEnery 
Mark L. Josephs 

Mitchell Kraus 301-330-7662 301-948-4910 
Larry Pruden 

Joseph Guerrieri 202-624-7420 202-624-7400 
Debra Willcn 

202-624-7400 

Terence Hyne* 202-736-8711 202-736-8000 
Knsta L. Edwards 

202-736-8000 

Constance Abrams 215-209-4817 215-209-2000 
Jonathan Broder 

215-209-2000 

Edward Hymson 
Anne Treadway 

Dan iei Mayen 202-663-6363 202-663-6000 
William Kolasky 

202-663-6000 

A. Stephen Hin If 

Aii Stoeppelwerth 
Steven P. Finizio 

John OngBan 202-828-166S 202-82S-141S 
Marc 0. Machlia 

Enka Jones 202-861-0473 202-463-2000 
A(|̂ ian Steel 
Roy Engleit 
Kathryn ICusake 

• ^ C Michael Loftna 202-347.3619/t293 202-347-7170 
John LeSeur 
Christopher Mills 

WilliaiB Sippel 3l2.«16-SS0g 312.41t.IS00 
Thomas Litwiler 
Robert Wheekr 

Kevin Sheys 202-293-6200 202.293.6300 
Thomas Lawrence 

Peter Shudtz S04-783.1.'»33 804-783-1343 
Richard E. Weicfacr 708-995-6340 708.99* <887 
Janice Barber 817-333-3142 817.i ^54 
Mark Tobcy 512-320-0975 512-463-2185 
Lindsay Buwer 415-356-6377/6370 415-356-6000 
William Cottrell 312-814-2549 312-814-4323 
Michael F. McBride 202.9S6.S102 202-9S6-S000 
Richard H. Streeter 202.289-1330 202-408-6933 
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Restricted Service List -
Facsimile Transmission Continued 
Page 3 

John D. Heffher 
Keiih C. O'Brien 
Robert A. Wimbish 

Mark H. Sidman 
Thomai F. McFariand 
James F. Rill 

Sean F.X. Boland 
Virginia R. Metallo 

JrHj T. Williams 
Carl W. von Bemuth 
Cannon Harvey 
Carol Harris 

Lcuis Warchot 
Paul A. C nicy 

James Dolan 
Paul A. Cunnbigham 
Joba T Esies 

Janet H. Gilbert 

202-659-4934 

202-628.2011 
312-301-9695 
404-885-3900 

214~S2Ŝ r770 
610-861-3111 
303-812-4159 
415-495.5436 

402-271-5610/5623 

202-973-7610/7620 
l-S0(M41.2255 

708.394.S428 

202-785-3700 

202-628-2000 
301-236-0204 
404-885-3000 

214-528-2888 
610-861-3290 
303-812-3003 
415-541-1000 

402-271-4229 

202-973-7601 
703-299-1255 
1-80&414-3S31 
708-318-4691 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

BN/SF-48 

.̂ Finance Docket No. 32760 

L'NION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
AND MISSOUTU PACIFIC RAlLROAD COMPANY 

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

RESPONSE OF BURLINGTON NORTHERN RAILROAD COMPANY . ^ D THE 
ATCHISON. TOPEKA AND SANTA FE RAILWAY COMPANY TO THE APPEAL 07 

ENTER( { SERVICES. INC., ARKANSAS POWER & LIGHT CO., GULF STATES 
UTILITIES COMPANY AND THE WESTERN COAL TRAFFIC LEAGUE FROM 
ADMINISTRATIVE LAW JUDGE NELSON'S ORDER DENYING REQUEST TO 

TAKE DEPOSITIONS 

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

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

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

Burlington Northem 
Railroad Company 

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

and 

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

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

March 11, 1996 



BEFORE THE 
SURFACE TR.\NSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, L^ION PACIFIC RAILROAD COMPANY 
AND MISSOURI P.\CIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTHERN PACIFIC TRANSPORTATION COMPANY, ST. LOUIS 

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

RESPONSE OF BURLINGTON NORTHERN RAILROAD COMPANY AND THE 
ATCHISON, TOPEKA AN'D SANTA FE RAILWAY COMPANY TO THE APPEAL OF 

ENTERGY SERVICES, INC., ARKANSAS POWER & LIGHT CO., GULF STATES 
UTILITIES COMPANY AND THE WESTERN CO/\L TRAFFIC LEAGUE FROM 
ADMINISTRATIVE LAW JTJDGE NELSON'S ORDER DENYING REQUEST TO 

TAKE DEPOSITIONS 

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

Fe Railway Company ("Santa Fe") (collectively, "BN/Santi Fe") respond to the appeal of 

Entergy Serv ices, Inc., Arkansas Power & Light Co., Gulf States Utilities Company and the 

Westem Coal TratTic League (collectively, "Utility Appellants") firom the order of 

Administrative Law Judge Jerome Nelson denying their petition for an order compelling the 

deposition of Sami M. Shalah, the BN/Santa Fe coal marketing official who is responsible 



tor the Entergy account.' Because the Utility Appellants have not even approached the 

showing necessary to entitle them to take the deposition of Mr. Shalah, the ruling of the 

Administrative Law Judge should bc affirmed. 

The Board will grant an appeal only in "exceptional circumstances." and only in 

order "to correct a clear error of judgment or to prevent manifest injustice." 49 C.F.R. 

§ 1115.1(c). Here, however, it is the Utility Appellants who rest entirely on two "clear 

error[s]" of law. First, the Utility Appellants rely on the proposition that they have a right 

to deposition testimony to discover any relevant information. See Appeal 9, 12 (claiming 

that a "mere determination of relevance" governs an order for a deposition). Second, they 

claim that the Board has already "approv[ed]" the taking of "depositions of non-testifying 

witnesses in this case" on exactly the same basis as depositions of testifying wimesses. Id-

at 11-12; see also id. at 6 n.5. As we show below, each proposition is in error. Because 

the Utility Appellants have not shown a need for deposition testimony firom a BN/Santa Fe 

wimess about the general topics into which they seek discovery, their appeal must be 

rejected. Farmland Industries. Inc. supra. 

I. It is not enough that the information sought in a deposition is "relevant"; rather, 

the proponent must demonstrate thai there is a need for a particular deposition. Farmland 

Industries. Inc. v. Gulf Central Pipeline Co.. Finance Docket No. 40411, 1993 WL 46942 

(served Feb. 24, 1993). And it plainly is not sufficient simply to suggest that the "deposi­

tion of [railroad] marketing officials may shed some light" on a topic that is broadly 

' The appeal also addresses the denial of petitions for orders compelling the 
depositions of two of Applicants' employees. 

-2-



relevant to a proceeding, .\nnual Volume Rates on Coal - Rawhide Junction. WY to 

Sert̂ eant Bluff. IA; Burlinp:on Northem R.R. Co. and Chicago and North Westem 

Transportation Co.. Finance Docket No. 3/021, 1984 ICC LEXIS 47, at *% (served Jan. 5, 

1985). 

Further, a party seeking an order to compel discovery not only "must clearly 

demonstrate the need" for the precise discovery requested, but also must show "that the 

material sought v,all aid [the Board] in mling on the case." G&G Manufacturing Co. -

Petition for Declaratory Order - Certam Rates and Practices of Trans-Allied Audit Co. and 

R-W Service Svstems. Inc.. Finance Docket No. 41015, 1994 WL 617547, at •lO (served 

Nov. 9, 1994) (citing Trailwavs Lines. Inc. v. IC£, 766 F.2d 1537, 1546 (D.C. Cir. 1985)); 

see also Union Pacific Corp.--Control-Missouri Pacific Corp.. Finance Docket No. 30000, 

Decision on Discovery Appeals, slip op. 12 (decided April 22, 1981). 

The Utility Appellants have not shown any reason why they need to depose a 

BN/Santa Fe wimess at this time in connection with their concerns about post-merger 

service to Entergy's Nelson and White Bluff power plants. At present, Kansas City 

Southem ("KCS") is the only destinatiou carrier serving Entergy's Nelson plant SP 

anticipates providing new destination service over a new (not yet constructed) spur. When 

the spur is completed, there will be two destination carriers - KCS and SP. BN/Santa Fe is 

one of two oripn carriers capable of providing coal to the Nelson plant, but BN/Santa Fe is 

not now a destination carrier to the Nelson plant. Although BN/Santa Fe', settlement with 

UP/SP in this proceeding would result in overhead trackage ,-ights ov̂ r the current SP line 

that runs near the Nelson Station, BN/Santa Fe would not appear to have the contractual 



right to use those trackage rights to serve the Nelson Station, because that station is not 

now served by both UP ar d SP. 

Thus, it is not clear -- a.nd the Utility Appellants have not tried to show - what 

specific information they seek to obtain from Mr. Shalah, a BN/Santa Fe employee, in light 

of the fact that the Nelson Station's origin service options from BN/Santa Fe would be 

unaffected by the merger. 

Similar facts apply to Entergy's White Bluff plant, at which UP is currently the sole 

destination carrier for the plant. Since that plant is not now served by both UP and SP, 

BN/Santa Fe would not appear to have contractual rights to use the trackage rights it 

obtained Li the settlement with UP/SP in order to serve the White Bluff plant. Once again, 

the Utility Appellants have not shown why a deposition of a BN/Santa Fe employee is 

neces.sary to explore the possible efTects of the merger on service to the White Bluff plant. 

At best, Mr. Shalah's deposition would provide information that is cumulative to 

information already obtained (or capable of being obtained) from the Applicants. A 

proponent of a deposition must show that the information it seeks is "not merely cumulative 

or in danger of loss." Annual Volume Rates on Coal, supra, at *4. The Utility Appellants 

have not shown why Mr. Shalah's deposition would not be cumulative of other information 

about the competitive environment at Nelson and White Bluff that they have already 

obtained or could obtain from 'he Applicants. 

Judge Nelson was correct to deny the deposition request for Mr. Shalah. 

2. Judge Nelson's decision is also consistent with Board precedents regarding 

depositions. The Utility / .;»«i'Tnts proceed (at 6-12) from the erroneous assumption that 



they have the right to use depositions to seek any discoverable information that they desire. 

The Commission recently reaffirmed that, on the contrary, "there is QQ right to depositions." 

Farmland Industries. Inc., supra, at *2 (emphasis added). Rather, "an order to take 

depositions is extraordinary relief" San Antonio v. Burlington Northem R.R. Co.. Finance 

Docket No. 36180, 1986 ICC LEXIS 78, at *3 (Nov. 7, 1986). 

In particular, the Board will order a deposition to be taken oiily if "the deposition 

will prevent a failure or delay of jastice." 49 C.F.R. § 1114.22(c). The Board's mles are 

unlike the Federal Rules of Civil Procedure: a party seeking a deposition under Board 

practice caanot simply notice a deposition and require compliance. On the contrary, the 

proponent of a deposition must submit a petition setting forth "the facts it desires to 

establish and the substance it expects to elicit" and must "convince" the Board that the need 

for the deposition meets the proper standard. Id. § 1114.22(b)(1), (c). 

Judge Nelson's decision denying the request for Mr. Shalah's deposition is 

consistent with these authorities. 

3. The Utility Appellants rely (at 11-12) on a mischaracterization of the 

Scheduling Order and Discovery Guidelines in this case when they claim that the Board has 

"specific[ally] approv[ed]" the taking of "depositions of non-testifying witnesses in this 

case" on exactly the same basis as the expressly required depositions of testifying 

witnesses. Ibid.; see also id- at 4 n.3. On the contrary, a distinction between testifying and 

non-testifying wimesses is apparent on the face of the Order Adopting Discovery 

Guidelines that was served December 7, 1995. Those Guidelines state (at 4, ^ 6): "A 

person who has submitted written testimony shall be made available for deposition on 



request" (emphasis added). That provision reflects the parties' understanding, consistent 

with past Commission practice, that testily ing wimesses in this proceeding will be presumed 

tu meet the Board's and the Commission's strict standards for requiring depositions. As to 

the depositions of "other persons or of parties on a specified subject matter," however, the 

Discovery Guidelines are quite different. Ibi<]l. Depositions of these non-testifying 

w»' tsses "may be taken on reasonable written notice," but parties may object to those 

depositions. Ibid. In those instances, the Board's mles and Commission precedents 

interpreting those mles - not some loose standard of "relevance" ~ govern whether a 

deposition may be taken. And the Discovery Guidelines (at If 2) clearly leave the burden of 

petitioning for an order compelling a deposition on the proponent of the deposition, as the 

regulations provide. See 49 C.F.R. § 1114.22.̂  

The Utility Appellants simply ignore the separate treatment for testifying and non-

testify'ing wimesses that appears on the face of Decision '̂o. 6 in this case. There (at 16), 

the Commission ordered that each party, upon filing written evidence, "will make its 

wimesses available for discovery depositions." There is no similar provision for non-

testifving wimesses. The Commission followed the same course in other recent merger 

proceedings; indeed, in pursuing the current Board (and former Commission) policy of 

^ Judge Nelson certainly cannot be accused of having been too restrictive as a general 
matter in ordering the depositions of non-testifying wimesses. Notwithstanding the high 
burden the Commission's Guidelines and precedents place on parties who seek to depose 
non-testif> ing witnesses. Judge Nelson has ordered some seven depositions of non-testify ing 
witnesses ~ four wimesses from the Applicants (Messrs. Gehring, Witte, Coale and 
Matthews), and three wimesses from BN/Santa Fe (Grinstein, Bredenbcrg, and Dealy). In 
denying requests for still more depositions of non-testifying wimesses, such as Mr. Shalah, 
Judge Nelson exercised proper di Jon and restraint. 



timely, expedited consideration of merger proceedings, the scheduling order in this case 

flatly omits the instmction to the administrative law judge to "be liberal in permitting 

depositions wherever needed for discovery of pertinent issues" that had been included in 

earlier scheduling orders. See, e ^ Union Pacific R.R. Co. - Trackage Rights Over Lines 

of Chicago & North Westem Transportation Co. Between Fremont/Council Bluffs and 

Chicago. Finance Docket No. 31562, Decision No. 2, note (Jan. 18, 1990). The 

Commission followed the same course, evidently for the same reason, in providing for an 

expedited schedule in the BN/Santa Fe case. 

There are additional reasons why depositions of non-testifying wimesses should be 

ordered only for sp'.xified, limited discovery into issues that arc both clearly relevant to the 

Board's disposition of the case and unavailable from other sources, including written or 

document discovery. To begin with, the expedited schedule adopted in this case, and the 

similar schedule that the Commission proposed as a general matter (see 60 Fed. Reg. 5890 

(1995)), make it especially important that discovery "focus strictly on relevant issues" 

(Decision No. 6, at 8). That policy is served by limiting depositions to testifying wimesses 

unless the proponent can show some extraordinary need for cross-examination in addition to 

wrinen discovery. The need for cross-examination of a testifying wimess is clear enough, 

although limited. Far less apparent is the need to cross-examine operations, marketing, and 

other personnel about the idiosyncratic details of particular business matters. Sec Ris 

Grande Indusmes-Control-Southcm Pacific Transportation Co.. Finance Docket No. 

32000. 1988 WL 224262 (June 21, 1988) (ALJ decision) (denying all depositioris of non-

testifying wimesses). Wliat is clear is the need to keep depositions within sensible limits in 



order to avoid repetition of the seemingly endless proceedings of decades gone by. A 

strong prestmiption against depositions of non-testifying witoesses goes far toward 

accomplishing this goal. 

By contrast, there are no limits on the principle on which the Utility Appellants rely 

" that any non-testifying employee who is knowledgeable about a broadly "relevant" issue 

may be deposed. It is easy for merger opponents to identify some piece of information that 

is known only by a particular employee. Dozens, if not hundreds, of marketing 

representatives of the Applicants and of BN/Santa Fe have particularized knowledge about 

the transportation needs of particular shippers. Opponents of the merger and the settlement 

will claim that the knowledge of each of these persons is "relevant" to the proceeding in a 

broad sense. Likewise, if the merger and the BN/Santa Fe settlement are ĵ jproved, dozens 

if not hundreds of operations employees will bc responsible for implementing operations 

over the merged carrier's lines and over the trackage rights conveyed in the settlement. 

Any shipper ~ indeed, any competitor - could seek to depose these marketing or operations 

personnel on the ground that no other wimess knows the likely post-merger or post-

settlement operations of the railroads with tcspcct to a particular customer or line segment 

Under the standard proposed by the Utility Appellants, any shipper wotild have a 

right to depose the marketing persons responsible for its account in any mc-rger proceeding. 

Indeed, there already have been numerous requests to Applicants and to BN/Santa Fc for 

depositions of marketing personnel from the shippers whose accounts they serve. With 

respect to Mr. Shalah, Judge Nelson correctly restrained this effort to obtain deposition 

testimony firom a non-testifying wimess based on a bare assertion that the individual may 



know some relevant information. The Board should affirm the correcmess of Judge 

Nelson's decision. 

For the foregoing reasons, the order of Judge Nelson was well . . > a his discretion; 

indeed, his ruling was consistent with Board precedent. The order therefore should be 

affirmed. 

Respectfully submitted. 

<£0 

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

Burlington Northem 
Railroad Company 

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

and 

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

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

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

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

March I I , 1996 
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CERTinCATE QF SERVICE 

I hereby certify that copies of Responses of Burlington Northem Railroad Company 

and The Atchison, Topeka and Santa Fe Railway Company to the Appeal of Entergy 

Services, Inc., Arkansas Power & Light Co., Gulf States Utilities Company and the Western 

Coal Traffic League from Administrative Law Judge Nelson's Order Denying Request to 

Take Depositions (BN/SF-48) have been served this 11th day of March, 1996, by first-class 

mail, postage prepaid on all pers ns on the Restricted Service List in Finance Docket No. 

32760 and by hand-delivery on counsel for Utility Appellants. 

KeHejLB. O'Brien 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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t N i t R E D 
Oifico ol tho Secretary 

r.AR 1 3 1995 

El Parto* 
Pubiic Record 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

KCS-26 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD C O M r a w Y ' ^ ^""^ 
AND MISSOURI PACIFIC RAILROAD COMPANY ^ ^ / T T T ^ 

~ CONTROL MERGER " ' -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

SUPPLEMENTAL LIST OF NUMBERED PLEADINGS FILED BY 
THE KANSAS CITY SOUTHERN RAILWAY COMPANY 

Pursuant to Surface Transportation f oard Decision Nos. 15 and 1 7 (served 3/7/96), notice 

is hereby given that the following pleadings have been filed by The Kansas City Southern Railway 

Company ("KCS") in this proceeding. Parties of record may obtain a copy of any or all of these 

pleadings by directing a written request, specifying the pleadings requested and the name and 

address of the person to whom such request should be directed, lo: William A. Mullins, Troutman 

Sanders, 601 Pennsylvania Avenue, N.W., Suite 640, North Building, Washington, D.C. 20004. 

The requested pleadings will be mailed within three days of receipt of the request. 

KCS-1 -08/14/95--Comments of Kansas City Southern Railway Company on Proposed 
Procedural Schedules & Opposition to Proposed Protective Order 

KCS-2--08/14/95"Opposition of Kansas City Southern Railway Company to Proposed 
Protective Order 

KCS-3 -09/18/95-Comments of the Kansas City Southern Railway Company on Proposed 
Procedural Schedule 

KCS-4"10/10/95-Peti t ion of the Kansas Citv Southern Railway Company for leave to file 
Additional Comments on Proposed Procedural Schedule 

KCS-5-09/05/95~Petit ion Of the Kansas City Southern Railway Company for a Stay of 
Decision 



KCS-5 IA)~10/10/95"Additio.nal Comments of the Kansas Ciry Southern Railway Company 
on Proposed Procedural Schedule 

KCS-6--09/05/95"Petition of the Kansas City Soutnern Railway Company to Reopen and 
Reconsider the Commission's Decision 

KCS-7-11/13/95"Kansas City Southern Railway Company's First Interrogatories to 
Applicants 

KCS-8-11/13/95"Kansas City Southern Railway Company's First Requests for Admission to 
Applicants 

KCS-9-11/22/95"Kansas City Southern Railway Company's First Request for Production of 
Documents to Burlington Northern Santa Fe Corporation and Related Entities 

KCS-10-12/14/95-Amendment to Kansas City Southern Railway Company's Request for 
Admission to Applicants 

KCS-11-12/29/95- Kansas City Southern Company's Revised First Interrogatones to 
Applicants 

KCS-12-01/02/96-Kansas City Southern Railway Company's Memorandum of Law in 
Support of Motion to Compel Applicants to Produce Documents and Information Regarding 
the Negotiations of the Burlington Northern/Santa Fe Trackage Rights Agreement 

KCS-13-01/05/96-Kansas City Southern Railway Company's Second Discovery Requests 
to Applicants 

KCS-14-01/11/96-Kansas City Southern Railway Company's Third Discovery Requests to 
Applicants 

KCS-15- 01/11/96-Kansas City Southern Railway Company's Notice of Intent to Participate 

KCS-16-01/24/96-The Kansas City Southern Railway Company's Fourth Discovery 
Requests to Applicants 

KCS-17-01/24/96-Comments of the Kansas City Southern Railway Company in Support of 
the Motion by Western Shippers Coalition for Enlargement of Procedural Schedule 

KCS-18-01/29/96-Not ice of the Kansas City Southern Railway Company 

KCS-19-02/08/96-Kansas City Southern Railway Company's Subpoena to Gerald Grinstein 
(not issued) 

KCS-20-02/21/96-Kansas City Southern Railway Company's Fifth Discovery Requests to 
Applicants 

KCS-21-02/22/96-Kansas City Southern Railway Company's Second Discovery Requests 
to BNSF Corporation and its Predecessors in Interest 

KCS-22-02/23/96-Kansas City Southern Railway Company's Sixth Discovery Reouests 'o 
Applicants 
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This 12th day of March, 1996, 

Richard P. Bruening 
Robert K. Dreiling 
The Kansas City Southern 

Railway Company 
114 West 11 th Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

Jonn R. Molm 
Alan E. Lubel 
William A. Mullins 
Troutman Sanders LLP 
601 Pennsylvania Avenue, N.W. 
Suite 640 - North Building 
Washington, D.C. 20004-2608 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

James F. Rill 
Sean F.X. Boland 
Virginia R. Metallo 
Collier, Shannon. Rill & Scon 
3050 K Street, N.W. 
Suite 400 
Washington, D.C. 20007 
Tel: (202) 342-8400 
Fax: (202) 338-5534 

Attorneys for The Kansas City Southern 
Railway Company 
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CERTIFICATE OF SERVICE 

I hvreby certify that a true copy of the foregoing "Supplemental List of Numbered Pleadings 

Fil»H by The Kansas City Southern Railway Company" was served this 12th day of March, 1996, 

on ail parties of record added by Surface T.^ansportation Board Decision No. 17 in this proceeding 

by depoiiiting a copy in the United States mail in a properly acidr^^ssed envelope with adequate 

postage thereon. 

*Auorney for The KanSSSlTity Southern 
Railway Company 
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W I L L I A M L . S L O V E H 

I ' . H l C t L K E L L O K T L S 

D O N A L L i O. A V E B Y 

• /OHN U . LE SfclJH 

K E L V I N .J. D O W D 

B O B E H T D . BOSEKBERO 

f - H R I S T O P H E B A . M I L L S 

K B A N K J . P E H O O L I Z Z I 

ANDREW n . KOLESAR I I I 

P A T R I C I A E . K O L E S A R 

E D W A R D J . M c A N D R E W * 

• <J>Mimi> III psinini.vMiiA oKir 

S L O V E R 8C L O F T U S 
ATTORNEYS A T LAW 

tSB4 S E V E K T E E N T H S T R E E T , N . W. 

W A S H I N O T O N , D . C 2 0 0 3 0 

/,•• • aoa 947-7170 

March 1 1 , 1996 

BY HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Branch 
12th Street & Constitution Avenue, 
Washington, D.C. 20423 

N.W, 

Re: Finance Docicet No. 32760, Union Pacific Cor­
poration, et al. -- Control and Merger 
Southern Pacific Rail Corporation, et •^l\. 

Dear Mr. Secretary: 

In accordance with the Board's Decision No. 17 i n the 
captioned proceeding, enclosed please f i n d an o r i g i n a l and f i v e 
(5) copies of a C e r t i f i c a t e of Service which indic^r.^s that 
service of a l i s t of a l l numbered pleadings and discovery 
requests which have ceen f i l e d or served by the Western Coal 
T r a f f i c League was served upon a l l p a r t i e s of record i d e n t i f i e d 
i n Decision No. 17. 

An extra copy cf t h i s l e t t e r and C e r t i f i c a t e of Service 
i s enclosed. Kindly indicate receipt and f i l i n g by time-sttimping 
t h i s extra copy and returning i t to the bearer of t h i s l e t t e r . 

Thank you for your a t t e n t i o n to t h i s matter. 

Sincerely, 

C. 
C. Michael Loftus 
An Attorney f o r the Western Coal T r a f f i c 
League 

Enclosure 



CERTIFICATE OF SERVICE 

In accordance with the Board's Decision No. 17 i n 

Finance Docket No. 32760, Union P a c i f i c Corporation, et a l . --

Control and Merger -- Southern Pacific Rail c:orporation. et a l . , 

the undersigned attorney hereby c e r t i f i e s that on the 11th day of 

March, 1996, a l i s t of a l l numbered pleadings and discovery 

requests which were f i l e d or served on behalf of the Western Coal 

T r a f f i c League was served v i a f i r s t class mail, postage prepaid, 

upon a l l p a r t i e s of record i d e n t i f i e d i n Decision No. 17. 

P a t r i c i a E. Kolesar 
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Public Service' 
6 '(^n J 

Public S«rvlc« 
Company o( Cotorado 

S«vent«enm StrMt Plaza 
1225 17ttiSt.. Sutta 1100 
Danvar, CO B0202-5S33 

February 29, 1996 

Ofiice of the Secretary 
Case Controi Branch 
Attn Finance Doci<et No 32760 
Surface Transportation Board 
1201 Constitution Avenue, N W 
Washington, D C. 20423 

RE: .C^npKwice wWvDecision No 16, Issued February 22, 1996 regarding Finance 
Jocket No 32760, ICC l̂ ockets AB-12 (Sub-No 1880) and AB - 8 (Sub No 39). 

Dear Sir or Madam: 

This letter serves to notify the Secretary and all parties of record of all filings made to datc 
by Public Service Company of Colorado The two documents filed to date are PSC - I 
Notice of Intent to Participate and PSC - 2: this letter. 

I understand that this letter was required to be filed and served by Febraary 26, 1996 
However, we regret that we failed to comply by the deadline due to some pressing issues 
at our company, so service was made as soon thereafter as possible. 

/son 
Fuel traffic Coordinator 

O'iica o' *̂̂ '- •Siicr '̂y 

MAR 06 1996 

( —1 t^en -!i I 



CERTIFICATE OF SERVICE 

I certify that I have this day served copies of the within Notice of all Previous Filings 
with the Surface Transportation Board to all parties of record herein by depositing 
copies of same in the Umted States mail, first class postage prepaid, at Denver, Colorado 
this 1st day of March, 1996. 

David N Lawson 
Fuel Traffic Coordinator 

Public Service Company of Colorado 
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SKILL TRANSPORTATION CONSULTING, INC. 
1809 N. BROADWAY, SUITE F, ̂ X^CHITA, KANSAS 67214 

PH. (316) 264-9630 FAX: (316) 264-9735 J 

February 27, 1996 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Room 2215 
Washington. D C. 20423 

RE: Finance Docket No 32760, Union Pacific Corp.. sLal. - Control & Merger -
Pflf jfir Rail Com et al 

Honorable Secretary Williams, 

Pursuant to the decision received on this docket case dated February 16. 1996, this 
practitioner, because of pctrt-time help. raaUed on February 23. 24 and 25. copies ofthe document 
filed with the former ICC to all parties of record as instructed in Decision No. 15. 

Certificate of Service 

Complete copies of the Kansas Shippers Association statement have been sen/ed this 25th 
day of February, : 996, by first class mail postage pre-paid to the paities of record as designated m 
Decision No. 15 on page 1 thereof, dated February 15, 1996. This original and five copies are 
betrg mailed to the Surface Trai.\sportation Board. 

Practitioner 
LLB of Laws 

[ imm)—=n] 
Offica of tha Sacratary 

m 0 7 i}ô  

Part of 
Public Record 
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RORY B PETERSON 
MAYOR 

RiCHARD VV STEGEMANN 
FINANCE MANAGER 

City of Belvidere, Illinois 
119 SOUTH STATE STREET 

ZIP CODE 61008 
(B15) 544 3726 

m 0 5 1996 

February 25, 

/y^ y. 

Mr. Vernon Williams 
Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue, NW 
Washington, D.C. 20423 

•y ^^y ^ 

Finance Docket 32760-Union Pacific/SouĈ «lr-'»-Pacific Re: 

Dear Mr. Williams: 

As mayor of the City of Belvidere, I would l i k e to o f f e r t h i s 
formal endorsement of the proposed merger of Union P a c i f i c and 
Southern P a c i f i c . Belvidere i s served solely by the Union Pacific, 
and our Chrysler Assembly Plane i s the largest l o c a l employer and 
taxpayer which, understandably, i s heavily r e l i a n t on r a i l 
shipments f o r materials management l o g i s t i c s and product 
d i s t r i b u t i o n . Union P a c i f i c , nee' Chicago and Northwestern, has 
been providing f o r t h e i r needs, i. e . , sequenced inventory delivery, 
etc., c u r r e n t l y required of t h e i r manufacturers, and has performed 
admirably. Over 3,000 l o c a l employees and two-thirds of our 
i n d u s t r i a l tax base are r e l i a n t on the continued v i a b i l i t y of t h i s 
partnership between the r a i l r o a d and Chrysler Corporation. 

As I understand the benefits attending th*:- US/SP .merger, our 
shippers w i l l enjoy new s i n g l e - c a r r i e r benefits such as expedited 
s i n g l e - d i r e c t i o n routes to the West Coast and shorter, faster hauls 
in key co r r i d o r s such as Chicago to St. Louis, an important 
automotive a r t e r y . 

A d d i t i o n a l l y , many I l l i n o i s communities w i l l enjoy t h i s 
advantage and b e n e f i t f r o n t he railr o a d ' s competitive advantage v i s 
a v i s Burlington Northern Santa Fe, as far more communities i n 
I l l i n o i e a r e a part of the former Chicago and Northwestern, Chicago 
and Eai. ern I l l i n o i s and Missouri Pacific systems now operated by 
Union P a c i f i c . The merger of Union Pacific and Southern Pacific 
can only serve to strengthen t h i s synergistic^ r e l a t i o n s h i p . 

Thank you f o r you consideration of t h i s c r i t i c a l issue. 

Sincerely, 

PROCEEDiNGS Mayor Rcry B. Peterson 
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Page Count I — 

Honorable Vernon A 
Secretao' 
Surfacr Transponation Board 
12th bt. & Constitution Avenue 
Washington, D.C. 20423 

ENTEHED. 
Office of the Secretanr 

APR ,1 1996 

liJpubHc Reoord 8098 WdLj leu 
W*nt4),, Oluo 44060 

Dear Secretary Williams; 

I am concerned that the proposed Union Pacific-Southern Pacific railroad merger is not 
in the public interest in Northeast Ohio. We would be far better served if the UP-SP's 
eastern 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, particularly in the 
booming polymers sector, need direct service to raw materials and mari<ets in the Gulf 
"chemical coast" region and to Mexico. Se cond, we believe that an owner-carrier, such 
a<: Conrail, would have greater incentive to improve mari<ets along the route. Third, by 
keeping Cor.raii strong, w j ensure a variety of service options and strong price 
competition among the major railroads in our region, namely CSX, Norfolk and 
Southern, and Conrail. 

Firjally, and most important, we believe the Conrail proposal is in the best interests of 
th^ industrial, manufacturing and transportation wori<ers of our region. It combines 
efficient transportation, economic development, and continued employment 
opportuniiies. These are keys to the public interest 

For those reasons I would oppose the proposed merger unle?^ ii includes the Conrail 
purchase of the eastern lines of the oid Southem Pacific. Oniy with the Conrail 
acquisition will Northeast Ohio economies be maximally served. 

Thank you for your consideration. 

yincereiy 

ADVISSOr ALL 
EEDINGS 
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OPPENHEIMER WOL.̂ F & DONNELLY 

Thomas J. Lif.viler 
(312) 616-3861 

Two (Vudnttial P!iza 
45ih ROOT 
180 Norfh Steson Avenue 
Chicago, mirois 60601 
(312) 616-1800 
FAX: (3U) 616-5«00 

Brussels 
Oucago 
London 
.Minneapulis 
New Vbfk 
Fims 
St. PTIIA 
Washington, DC 

Februavy 26, 1996 

VIA fEPEpAL gypWBgg 

Mr. Vernon A. Willi2uns 
Secretary 
Surface Transportation FKsard 
12th Street & Constitution Avenue, N.W. 
Washington, DC 20423 

Re: Finance Docket Mo. 32760 
Union Pacific Corporation, Union Pacific Railroad 
Coapany and Missouri Pacific Railroad Company — 
Control and Merger — Southem Pacific Rail Corp., 
Southem Pacific Transportation Company, St. Louis 
Fouthvestera Railvay Coapany, SPCSL Corp. and 
The Denver and Rio Grande Westem Railroad Cogoanv 

Dear Secretary Williaas: 

Pursuant to Decision No. 15, served on February 16, 1996, 
I hereby c e r t i f y that on February 26, 1996, tihe p r i o r pleadings of 
I l l i n o i s Central Railroad Company in the. above-captioned proceeding 
vere served by f i r s t class mail, postage prepaid, on a l l parties of 
record herein. The enclosed pleadings do not include IC-l , Kotice 
of Intent to F i l e Responsive Application, dated November 14, 1995, 
which i s now moot. I w i l l provide a copy of IC-1 to any interested 
party upon request. 

Five copies of th i s c e r t i f i c a t e are enclosed for f i l i n g 
at the Board. Please feel free to contact me should any questions 
arise regarding t h i s matter. Thank you for your assistance. 

i t t e d , 

Attorney for I l l i n o i s Central 
Railroad Company 

TJL:tl 

Enclosures 

cc: Parties of Record 

Office of the Secretary 

FEB 2 9 1996" 
Part of 
Public Record 

12 Pane 
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LAW Of'•iCFS 

ZUCKERT, SCOUTT & RASENBERGER, L,L P 
8 8 8 SiCVENTCENTM STREET N W 

W A S H I N G T O N , D C. 2 0 C 0 6 - 3 9 3 9 

T E L E P H O N E I 2 0 2 1 2 9 8 - 8 6 6 0 

FACSIM LES. I 2 C 2 I 3 A 2 - C 6 8 3 

I 2 0 2 I 3 4 2 - I 3 I « 

February 26, 1996 
TM-i3 

To: A l l Parties of Record on the Surface Transportation 
Be- ' . ' e r v i c e L i s t f o r Finance Docket No. 32760 

The Texas Mexican Railway Company, i n ccnpliance w i t h Decision 
No. 16, served February 22, 1996, hereby provides to you a l i s t 
of each of i t s numbered pleadings in t h i s case. Any Party of 
Record wishing to have copies of any pleading on t h i s l i s t should 
send a request t o : 

Richard A. Allen 
Andrew R. Plump 
John V. Edwards 
Zuckert, Scoutt & Rasenberger, LLP 
888 17th Street, N.W. 
Suite 600 
Washington, D.C. .?0006 

Copies of requested pleadings w i l l be sent w i t h i n three (3) days 
of receipt of the request. 

C e r t i f i c a t e of Ser^•ice 

I c e r t i f y t h a t I have served by U.3. mail, postage pre-paid, 
t h i s Notice and the attached L i s t of Numbered Pleadings of the 
Texas Mexican Railway Company on a l l Parties of Record i n t h i s 
proceeding. 

Dated: February 26, 199 6 

ENlv-.HbD 
Crtice Of the Secretary 

FEB 2 7 1996 

r r n Part of 
'•.2J PuWic Record 

^^.•^hrTv^ EdK^ards ^ 
/ Z u c k e r t > - S c o u t t & K̂ «̂J 

/ / a s s 17th S t r e e t , N.W. 
Su i t f / 600 
Washington, D.C. 20006 

j e r , LLP 

CORRESPONDENT OmCES: LONDON, PARIS ANC BRUSSELS 



List of Numbered Pleadings for 
THE TEXAS MEXICAN R.MLWAY COMPANY 

Designation Date Description 

TM-1 Aug. 28, 1995 Notice cf Intent to Participate 

TM 2 Sept. 18, 1995 Comments of the Texas Mexican Railv ay Company in 
Opposition to the Proposed Procedural Schedule 

TM-3 Dec. 7, 1995 Request to place Representatives of the Texas Mexican 
Railway Company on the Restricted Service List 

TM-4 Dec. 18, 1995 The Texas Mexican Railway Company's First 
Interrogatones to the .Applicants 

TM-5 Dec. 18, 1995 The Texas Mexican Railway Company's First Request to 
the Applicants for the Production of Documents 

TM-6 Jan. 24, 1996 The Texas Mexican Railway Company's Comments in 
Support of the Motion of the Westem Shippers Coalition 
for Enlargement of the Procedural Sched jle 

TM-7 Jan. 29, 1996 The Texas Mexican Railway Company's Description ot 
Anticipated Responsive Application 

TM-8 Jan. 29, 1996 The Texas Mexican Railway Company's Petition for 
Waiver or Clarification 

TM-9 Feb. 2, 1996 The Texas Mexican Railway Company's Second 
Interrogatories to the Applicants 

TM-10 Feb. 2, 1996 The Texas Mexican Railway Company's Second Request 
to the Applicants for the Production of Documents 

TM-11 Feb. 5, 1996 The Texas Mexican Railway Company's First 
Interrogatories to Burlington Northem Santa Fe 

TM-12 Feb. 5, 1996 The Texas Mexican Railway Cnm.pany's First Request to 
Burlingion Northem Santa Fe for the Production of 
Documents 
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EFiTERH5 
Office o' the Secretary 

fEB 211996 
Part of 
Public Record J] 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

WASHINGTON, D.C. 20423 

Finance Docket No. .''2760 

SHIN-2 

UNION PACIFIC CORPORATION, fit a l . . 
-CONTROL AND MERGER--

SOUTHERN PACIFIC RAIL CORPORATION, £t 3 I 

CERTIFICATE OF SERVICE 

Pursuant t o the Board's decision, served February 16, 1996, 

the p r i o r f i l i n g of Shintech, Incorporated, a copy of which i s 

attached, has been served upon each of the p a r t i e s of record, by 

mailinc/ them copies by f i r s t - c l a s s mail, postage prepaid. 

Dated at Washington, DC, t h i s 26th day of February 1996. 

F r i t z RyKahn 
F r i t z Kahn, P.C. 
Suit^750 West 
"..100 New York A-''enue, NW 
Washington, DC 20005-3934 

Tel.: (202) 371-8037 



STAMP AND RETURN 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 
WASHINGTON, D.C. 20423 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, QL &Lu, 
--CONTROL AND MERGER--

SOUTHERN PACIFIC RAIL CORPORATION, ££. aL*. 

SHIN-1 

NOTICE OF INTENT 
TO PARTICIPATE 

Pursuant t o the decision, served October 19, 1995, Decision 

No. b, Shintech Incorporated ("Shintech") advises the Board of i t s 

i n t e n t i o n to p a r t i c i p a t e i n the proceeding and asks that the 

appearance of i t s attorneys be entered. Shintech i s on record i n 

support of the merger of the Union Pacific Railroad and the 

Southern Pacif i c Transportation Company but, nevertheless, believes 

i t desirea. •>e to be separately represented herein. As a major 

shipper of poly^/inyl chloride, Shintech intends to keep i t s e l f 

informed of developments i n t h i s proceeding. 



Shintech has selected the acronym "SHIN" f o r i d e n t i f y i n g such 

f i l i n g s as i t tnay be making. 

Respectfully submitted, 

SHINTECH INCORPORATED 

By i t t attomeys, 

W. David Tidholm 
Hutcheson & Grundy 
1200 Smith Street (#3300) 
Houston, TX 77002-4579 

Tel.: (713) 951-2800 

F r i t z 
F r i t z / P . . Kahn, P.C. 
Su i t4 750 West 
12̂ 00 New York Avenue, NW 
Washington, DC 20005-3934 

Tel.: (202) 371-8037 

Dated: January 16, 1996 

CERTIFICATE OF SERVICE 

Copies of the foregoing Not"ice of Intent to Par t i c i p a t e were 

served upon counsel f o r the Applicants, the Attorney General, the 

Secretary of Transportation and Administrative Law Judge Nelson, by 

f i r s t - c l a s s mail, postage prepaid. 

Dated at Washington, DC, t h i s 16th day of January 1996. 





1 fR Page Count L. 
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ICAOO 

HOO! 
I.ONI 
L O S ANOe i 
NEW VORK 
M e x i c o ' . ITY C O N R C S P O N O C N T 

a>.URC' J l . NAVARCTTC NAOCR V n<X*A« 

ERIKA Z. JONCS 
tOX-T7a.O«42 

. BROWN & PLATT 
•NNSYLVANIA AVENUE, N.W. 

.N~TON, O.C. 2 0 0 0 « - l S e Z 

February 15, 1996 

2 0 2 - 4 r i 3 - Z 0 O 0 
T C L r < a 9 2 e o 3 

FACSIMILE 
2 0 2 - L S I K > 4 7 3 

TO ALL COUNSEL ON THE RESTRICTED SERVICE LIST 

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

This i s to advise you that the deposition of Carl R Ice 
w i l l continue on Monday, March 4, 1996, at 9:30 a.m. at the 
offices of Mayer, Brown & Piatt at 2000 Pennsylvania Avenue, 
N.W., Suite 6500, Washington, D.C. 20006. 

Sincerely, 

Erika Z. Jones 

cc: The Honorable Jerome Nelson 
The Honorable Vernon Williams 
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0 

February 13, 1996 

TO ALL COUNSEL ON THE RESTRICTED SERVICE LIST 

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

This i s t o advise you of a change i n the l o c a t i o n of the 
deposition of Gerald Grinstein, scheduled f o r Friday, February 
16, 1996. The deposition w i l l take place at the law f i r m of 
McDonald Sanders; 1300 Continental Plaza; 777 Main Street; Fort 
Worth, Texas 76102. Please note that t h i s i s the same b u i l d i n g 
and same s t r e e t address as i n our p r i o r n o t i f i c a t i o n ; only the 
s u i t e number and f l o o r have changed. 

This i s also to confirm that the deposition w i l l commence at 
10:00 a.m. and w i l l adjourn promptly at 6:00 p.m., i n accordance 
w i t h the i n s t r u c t i o n of Judge Nelson at the discovery conference 
on February 9, 1996. 

In order to confirm that the l o g i s t i c a l arrangements are 
appropriate, we w i l l need to know who plans to attend the 
deposition of Mr. Gri n s t e i n no l a t e r than noon on Wednesday, 
February 14, 1996. Please c a l l Adrian Steel, 202-778-063 0, t o 
advise him i f you plan to attend. I f we do not hear from you, we 
w i l l assume you are not planning t o attend. 

Sincerely, 

cc: The Honorable Jerome Nelson 
The Honorable Vernor Williams 

FEB 14 1996 

^ ~ ^ . ' ' i 
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CITY OF FLORENCE 
MlJNiaPAL BUiLOINQ 

300 WMt Main StrMt 
Rorenc*. Colorado 81226 

(719) 784-4848 Fax (719) 784-0228 

-Ccrtificd-
Retum Receipt Requested 

Z682 591 358 

January 25, 1996 

Interstate Commerce Commission 
Attn: Honorable Vemon Williams 
12lii and Constitution NW 
Washington, D.C. 20423 

^ k e t N o AR-8(S..h.Nn ^AX) 
Docket Nn AB-XrSnh-NfQ -^9)^ 
NQTICF. OF fNTFNT TO ^RANR^^N 
-and-
ICC Financff Docket No i r y ^ 
PROPOSFDrONsnr rrtfTrnNi ̂ ^ î 

AND DISCONTINTJF SFRVtrP 

Dear Secretary: 

On December 19 1995 the C.ty of Florence submitted a ''Notice of Intent to Participate" in the above 
mentioned proceedings. At that time, the City was instnicted by a person trom ICC that we needed to 
send one ongmal along w.th twenty (20) copies of this notice to you and also send one copy to each of 
he applicant s representatives. At that time, tlie names fumished were Robert T. Opal «.d Gary A 

Laakso. Smce that t.me we have learned from Julia that Decision No. 6 and Decision No 9 listed 

S?e bZ ;itd'fndividlt^"^""^ '̂-'-̂ ^ - - -P'« -

'JAN 3 11996 

Jerome Nelson, Administrative Law Judge 
Interstate Commerce Commission 

525 North Capitol Street, N.E. 
Washington, D.C. 20426 

Arvid E. Rosch, II, Esq. 
Covington & Burling 

1201 Pennsylvania Avenue, N.W. 
Washington, D. C. 20044 

Paul A. Cunningham, Esq. 
Harkins Cunningham 

Item No, 

Page Count. 



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

Please advise the City of Florence if any questions or changes occur in these proceedings Thank vou for 
your assistance. * r e - "«"'̂  

liven O. Ka 
City Manager 

CERTiFir ATF r>F <;FRVirF, 

I hereby certify that I have this day served the foregoing document as well as our original "Notice of 
Intent to Participate" upon Applicant's Representatives: 

Jerome Nelson, Administrative Law Judge 
Interstate Commerce Commission 
525 North Capitol Street, N.E. 
Washington, D.C. 20426 

Arvid E. Rosch, II, Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P. O. Box 7566 
Washington, D.C. 20044 

Paul A. Cummiiigham, Esq. 
Harkings Cummingham 
1300 Nineteenth Strtet, N.W. 
Washington, D C. 20036 

Prepaid, First-Class, Certified Retum Receipt Requested, United States Postal Service, 

Dated at Florence, Colorado this 25th day of January, 1996 

0l2S96a.doc 
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COLORADO WHEAT 
ADMINISTRATIVE COMMITTEE 
Farm Credit Center • 5500 S. Quebec St. • Suite U1 • En^ewood. CO 80111 • (303) 740-4343 

CERTIFIED MAIL RECEIPT #Z 443 480 164 
RETURN RECEIIT REQUESTED 

January 22, 1996 

Mr. Vemon A. Williams 
Office of the Secretary 
Case Control Branch 
Attn: Finance Docket No. 32760 
Interstate Commerce Commission 
1201 Constitution Avenue, N.W. 
Washington, D C. 20423 

RE: ICC FINANCE DOCKET NO. 2276Q_ 
UNION PACIFIC CORP., ET AL--CONTROL AND MERGER--

* SOUTHERN PACIFIC P ML CORP. ET AL. 

ICC DOCKET NO. AB-3 (Sub-No. 130) " 
ICC DOCKET NO. AB-8 (Sub-No. 36X) — 
ICC DOCKET NO. AB-8 (Sub-No. 38)-f 
ICC DOCKET NO. AB-8 (Sub-No. 39) — 
ICC DOCKET NO. AB-12 (Sub-No. 188) -
ICC DOCKET NO. AB-12 (Sub-No. 189XW 
NOTICE OF INTENT TO ABANDON AND DISCOS TINUE SERVICE 
UNION PACIFIC CORP., ET AL-CONTROL AND NiERGER-
SOUTHERN PACIFIC RAIL CORP. ET AL 

Dear Secretary Williams: 

In a letter dated January 10, 1996, the Colorado Wheat Administrative Committee submitted its official 
"Notice of Intent to Participate" in the above referenced proceeding. Since that time, I have learned that 
I need to send a copy of this letter to another person. Therefore, today I am sending a copy to: 

Jerome Nelson, Administrative Law Judge 
Interstate Commerce Commission 
Docket No. 32760 
825 North Capitol Street, N.E. 
Washington, D.C. 20426 

Pursuant to the Interstate Commerce Commission procedural schedule adopted in Decision No. 6 and 
Decision No. 9 in above referenced Dockets, please accept this original to be incorporated into our 
original "Notice of Intent to Participate." Thank you for your consideration in this regard. 

Si-aĉ rely, / 

Darrell L. Hanavan 
Executive Direaor 

JAH30t»« 

Item No.. 

Partot 

Page Count ^ 



CERTIFICATE OF SERVICE 

I hereby certify that I have this day served the foregoing document upon the foUowing person: 

Jerome Nelson, Administrative Law Judge 
Interstate Commerce Commission 
ICC Finance Docket No. 32''60 
825 North Capitol Street, N.E. 
Washington, D.C. 20426 
Certified Mail Receipt #Z 443 480 162 

by Pre-Paid, First Class, United States Postal Service 
Dated at Englewood, Colorado, this 22nd day of January, 19%. 

E^ell L. Hanavan 
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0/0 rs' 

®lfc Citg nf ©anon fflitg 
Box 146C 

Canon City. Colorado 81215-1460 

Januaiy 24, 19% 
• -a. 

-Certified-
Retura Receipt Requested 

P503550986 

Mr. Vemon A. Williams 
Interstate Commerce Commission 
1201 Constitution Avenue, N.W. 
Washington, D C. 20423 

Subiects: Docket No AB-12 fSub-No. 188) 
Docket No. AB-8 (Sub-No. 39) 
NOTICE OF INTENT TO AB.\NDON AND DISCONTINUE SERVICE 

•and-
ICC Finance Docket No 
PROPOSED CONSOLIDATION, et al 

Dear Secretary: 

On January 3, 1996 the City of Cafion City, Colorado submitted a "Notice of Intent to Participate" in the 
above mentioned proceedings. At that time we were instnicted by a person from the ICC that we needed to send 
one original along with twenty (20) copies of this notice to you and also send one copy to Robert T. Opal, which 
was done. Since that time we have learned from Julia Fan that a copy of the notice also should hatt been mailed 
to Gary A. Laakso and that in Decision 6 and Decision No. 9 additional individuals were designated as appUcant 
representaiives. Therefore, today we are sending copies to the below listed individuals: 

Gary A. Laakso 
Southern Pacific Transportation Con̂ Muy 

One Maricet Plaza 
San Francisco, CA 94105 

••. : J 

r—1 Par r ' 

Jerome Nelson, Administrr ̂ ve Law Judge 
Interstate Conunerce Coimnission 

525 North Capitol Street, N.E 
Washington, D C. 20426 

Arvid E. Rosch, H, Esq. 
Covington & Burling 

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

Washington. D C. 20044 

I t em No. 

rage Count 
7 ^ 



Paul A. Cunningham, Esq. 
Harkins Cunningham 

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

Please advise if any questions or changes occur in these proceedings. Thank you for your assistance. 

Respectfully submitted, 

CITY OF CANON CITY 

Steve Thacker 
City Administrator 

JDH/S'i/ch 

• CERITFICATE OF SERVICE 

I hereby certify that I have this day seived the foregoing document as well as our original "Notice of Intent 
to Participate" upon Applicants' Representatives: 

Gary A. Laakso 
Southem Pacific Transportation Company 
One Market Plaza 
San Francisco, CA 94105 

Jerome Nelson, Administrative Law Judge 
Interstate Commerce Cominission 
525 North Capitol Street. N.E. 
Washington, D C. 20426 

Arvid E. Rosch, II, Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D C, 20044 

Paul A. Cunningham, Esq 
Harkins Cunningham 
1300 Nineteenth Street, N W. 
Washington, D C. 20036 

Prepaid, First-Class, Certified Retum Receipt Requested, United States Postal Service. 

Dated at Cadon City, Colorado this 24th da>- of Januaiy, 1996. 



©tjE Olitg of (S-nnan ©itg 
Box 1460 

Canon City. Colorado 81215-1460 

.-.V-Certified-
Retum Receipt Requested 

P-503 551 009 

Secretary 
Interstate Commerce Commission 
Washington, D.C. 20423 

Jamuary 2, 1996 

Subjects: Docket No AB-12 (Sub-Xo 188̂  
Docket No AB-8 (Sub-No. 39) 
NOTICE OF INTENT TO ABANDON AN'D DISCOXTINL^ SERVICE 

-and-
ICC Finance Docket No 32760 
PROPOSED CONSOLIDATION, et al 

Dear Secretary: 

Pursuant to the Interstate Commerce Commission procedural schedule adopted by 

Decision No. 6 in the above ouilined three (3) Dockets, please accept this as our oflBcial "Notice 

of Intent to Participate" in all three (3) Subject Dockets as listed above. 

Please direct all future correspondence and'or telephone or FAX with respect to the 

Subject Dockets to: 

City of Cafion City, Colorado 
P.O. Box 1460 
Caiion City, Colorado 81215-1460 
Attention; Steve Thacker, City Administrator 
Telephone Number (719) 269-9013 
FAX Number (719) 269-9017 



We are aware of the schedule dates applicable for the filing of subsequent "comments, 

protests, requests for conditions and any othe- opposition evidence and argument due" and/or 

"Briefs due" and will meet those required deadlines. 

Please advise if any questions cr changes occur in these proceedings. 

Thank you very much. 

Respectfully submitted, 

C l j fok CA250N CITY, COLORADO 

* Ruth H. Carter 
Mayor 

CERTIFICATE OF SERVICE 

I hereby certify that I have this day served the foregoing document upon Applicant's 
Representative, Robert T. Opal, General Attomey, 1416 Dodge Street, Omaha, Nebraska 68179-
0830, by Prepaid, First-Ciass, Certified Retum Receipt Requested, United States Postal Service. 

Dated at Cafion City, Colorado, this 3rd day of January, 1996. 

imbre/, City Terry KimbreJ, City Cicrk 
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Kiowa County Commissioners 
I (<mnu«ioners 
J O WUfon 

Sh<nilL.T Ijike, C olorado 
Jutrfi Elktibrn; 
liaswell. Colorado 

C anloa Brrr> 
I .ad.l (. olorado 

Item Nc 

Page -

Mr. Vernon A. Wil Hams 
Interstate Commerce Commission 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

1305 CK)KK 
P O BOX 591 

FADS. COLORADO 81036 
(719)438.5810 
(719 ) 438-56 1 5 

fAX (719)43^-5327 

i f i e d Retu rn Rece ip t Req-jested 
( P 46? 052 795 ) 

January 10, ^006 

Conuiussioners Meet 
7 wice MonthJ> 

RE: ICC FINANCr DOCKrr NO. 32760 
DOCKCT NO. AB 3 (CUB NO. 
mCKCT NO. AB 8 (SUB NO. 
DOCKCT NO. AB 8 (SUB NO. 
DOCKCT NO. AB 12 (SUB NO. 
DOCKCT NO. AB 8 (GUBNO. 
DOCKCT NO. AB 12 (SUB NO. 

Dear Secretary, 

130̂ -> 
38^' 

3ex)<f-
189AK^-

3 0 ) ^ 
188)^ 

I < 

' •'•.^•At:j 

JAN 2 9 1996 

11 

Pl 9̂ n c; 

1 

Oh Decambcr 14, 1095 and December 20, 1095, the Kiowa County Commissioners 
submitted a "Notice of Intant to Partie-pate" in the above mentioned proceedings. 
At that time we were Instructed by a po.'-son from the ICC that we needed tc send 
one original along with twenty (20) copies of this notice to you and also send 
one copy to .each applicants' representatives. At that time the names of the 

"cants' representatives were Robert T. Opal and Gary A. Laakso. Since that 
.e have learned from Julia Tarr that 1n Decision No. 6 and Decision No. 9 
need to send additional copies cf the notice to three other Individuals., 

rof^ore, today we are sending copies t r tho below Msted Individual;:: 

Jerome Nelson, Administrative Law Judge 
Interst.-ito Commerce Commission 
825 North Capitol Street, N.L. 

D.C. 20426 



Paul Cunningham, Esq. 
Harkins Cunningham 

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

Please advise 1f any questions or changes occur In these prccrwrings. Thank you 
1n advance. 

Sincerely, 

Cardon G. Berry ^ 
Chairman 

CERTIFICATE OF SERVICE 

I hereby certify that I have this day served the foregoing iocument as well as 
our original "Notice of Intent to Participate" upon Applicants' Representatives: 

Jerome Nelson, Administrative Law Judge 
Interstate Commerca Commission 
825 North Capltol Street, N.E. 
Washington, D.C. 20426 
Receipt ( P 467 952 796 ) 

Arvid E. Roach, I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. '* 
P.O. Box 7566 
Washington, D.C. 20044 
Receipt ( P 467 952 797 ) 

^aul A. Cunningham, Esq. 
-tarkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, O.C. 20036 
Receipt ( P 467 052 798) 

Prepaid, First-Class, Certified Return Receipt Requested, United States Postal 
Service. 

Datad at Eads, Colorado, this 19th day of January, 1906. 

r C a t ^ Rabe, Afflhlnlstratlve Assistant 
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UAACOG 
UPPER ARKANSAS AREA COUN'^IL OF GOVERNMENTS 

P.O. Box 510 Canon City, CO 81215-0510 
(719) 275-8350 

January 22, 1996 

-Certified-
Retum Receipt Requested 

Z205 794 057 

Mr. Vemon A. Williams 
Interstate Commerce Commission 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

Docket No. AB-i2 (Sub-No. 188Y^ 
Docket No. AB-8 (Sub-No. m 
NOTICE QF INTENT TQ AB.ANDON AND DISCQNTINU£ SERVICE 

- and -
No. 3276Q 

IDATION, et al 

Dear Secretary; 

On January 3. 1996 Upper Arkansas Area Council of Governments submitted a "Notive 
of Intent to Participate" in the above mentioned proceedings. At that time we were 
instructed by a person from the ICC that we neede to send one original along with twenty 
(20) copies of this notice to yu and also send one copy to each applicants' representatives. 
.A.I that time the names furnished were Roben T. Opal and Gary A. Laakso. Since that 
time we have learned from Julia Farr that in Decision No. 6 and Decision No. 9 additional 
individuals were designated as applicant representatives. Therefore, today we are sending 
copies to the below listed individuals: 

Jerome Ne' .on. Administ ative Law Judge 
Interstate Commerce Commission 

525 North Capitol Street, N.E. 
Washington, D.C. 20426 

fJAN 2 9 

Part cf 
Public '^xor-^ 

Arvid E. Rosch. II, Esq. 
Covington & Burling 

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

Washington, D.C. 20044 
I t^m No. 

Page Count 

CHAFFEE CUSTER FREMONT LAKE 



Paul A. Cunningham. Esq. 
Harkins C'lnningham 

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

Please advise if any questions or changes occur in these proceedings. Thank you for your 
assistance. 

Respectfully submitted, 

^dy ijohnes 
Executive Director 

1 hereby certify tbat I have this day served the foregoing document as well as our original 
"Notice of Intent to Participate" upon Applicants' Representatives: 

Jerome Nelson, Adminisirative Law Judge 
Interstate Commerce Conmission 
525 North Capitol Stree*. N.E. 
Washington. D.C. 204:5 

Arvid E. Rosch. II , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 

Paul A. Cunningham, Esq. 
Hairkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

Prepaid, First-Class, Certified Return Receipt Requested, United States Postal Service. 

Dated at Canon City, Colorado, this 22th day of January, 1996. 
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Southeast Colorado Enterprise Development, Inc. 
C-rt-.f1od Return Recsipt Requosted 

( Z 711 754 420 J 

January 19, 1996 • 

Mr. Verncn A. Willtaras 
Interstats Cownorce Canon351 on 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20422 

(£'fcty 

rhone: (719) 336-3850 
Fax (719) 336-3835 

103A E. Elm 
P.O. Bcx 1600 

Lamar, Colorado 81052 

RE: ICC FINANCE DOCKrr NO. 32760 
DOCKET NO. Aa-3 
DOCKET NO. A8-6 
DOCKET NO 

(SUB-NO. 
(SUB--HO. 
(SU&-NO. AB-8 

OOCKET NO. AB-t2 (SUB-MO. 
OOCKET NO. AB-8 (SUB-NO. 
OOCKET NO. A8-12 (SÛ HIO. 

isol^-

36Xr--

wt^y 

Oeir Secretary, 

On January 11, 1998, tha Southaast Colorado Enterprise Oeveloptnant, Inc. 
3ul:m:ttac a "Nofice of Intent to Participate" In the above nwntloned proceedings. 
At that time we were instructed fty a person from t.ie ICC that we needed to send 
one original along with twenty (20) copies of this notice to you and also 3snd 
one :ccy to each applicants' rapresentativos. At that time the names of ths 
applicants' reprasantatlvea were Robort T. Opal .̂nd Qary A, Laakso. Since that 
fme we have learned from Julia Parr that In Decision No. 6 and Decision Nc. 9 
thst we need to send additional copies of tho notice to three other individuals. 
Thsrsforc, today wa are sending copies tc the oelow listed Individuals: 

Jerone Nolsoiv, Ada1n1stratlv« Law Judge 
Irrtorstata Connarco COBMIIssion 
825 Morth Capltol street, N.E. 

Wsstilnston, O.c. 20426 

m 2 9 1996 
ll 

Ar*1d E. Hoach, I I , Esq. 
Covington & Burling 

1201 Pannsylvania Avenua, N.w. 
P.O. Box 7566 

Washington, D.C. 20044 

Paul Cunninghaa, Esq. 
HsrKlns Cunninghaa 

1300 mnetaanth Stneat, N.W. 
Washington. O.C. 20036 

I t e m No, 

Page Count. 
TAT.) -hljO 



Pisaae advise i f any queatlons or changes occur in these proceedings. Thank you 
In advance. 

Since 

JdKn Stulp 
Chaimiaft 

carrxncATE OF SERVICE 

I hereby certify that I have this day served the foregoing document as well as 
our original "Notice of Intent to Participate" upon Applicants' Representatives: 

Jerome Nelson, Administrative Low Judge 
Interstate CoMRerce Commlsalon 
325 North Capitol Street, N.E. 
Washington, O.C. 20426 
Receipt ( Z 711 754 419 ) 

Arv-icl E. Roach, I I , Esq. 
Covington £ Burling 
i20i Pennsylvania Avenue, N.W. 
P.O. Box 7586 
Washington, O.C. 20044 
Receipt ( z 711 754 4:̂1 ) 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
Receipt ( 2 711 754 423 

Prepaid, First-Class, Certified Return Receipt Requested, United States Postal 
£«rvice. 

Dated at Lamar, Colorado, this day cf January, 1996. 

Kla Phillips, A^lnlstrc Assistant 
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EADS CONSUMERS SUPPLY CO., INC. 
FARM SUPPLY CENTER HASWELL ELEVATOR 

P. O. BOX 98 P. O. BOX 207 

EADS, COLORADO 81036 HASWELL, COLORADO 81045 

I t e m No, 

Page Count. 0 -
303-438-2201 

Certified Return Receipt Requested 
(P573535501) 

January 22, 1996 

303-436-2323 

Mr. Vernon A. Williams 
Interstate Commerce Commission 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

RE: ICC FINANCE DOCKET NO. 32760 
DOCKET NO. 
DOCKET NO. 
DOCKET NO. 
DOCKET NO. 
DOCKET NO. 
DOCKET NO. 

AB-3 
AB-8 
AB-8 
AB-12 
AB-8 
AB-12 

(SUB-NO. 
(SUB-NO. 
(SUB-NO. 
(SUB-NO. 
fSUB-NO. 
(SUB-NO. 

) 
) 

130 
38 
36X) . 
189X) 
39 ). 
188 ) 

Dear Secretary, 

On December 14, 1995 and Decsmber 29, 1995, the Board of Directors of the 
Eads Consumers Supply Co., Inc. submitted a "Notice of Intent to Participate" 
in the above mentioned proceedings. At that time we were Instructed by a 
person from the ICC that we needed to send one original along with twenty (20) 
copies of this notice to you and also send one copy to each applicant's 
representatives. At that time the names cf the applicant's representatives 
were Robert T. Opal and Gary A. Laakso. Since that time we have learned 
from Julia Farr that in Decision No. 6 and Decision No. 9 that we need to 
send additional copies of the notice to three other individuals. Therefort;, 
today we are sending copies to the below l i s t e d individuals: 

Jerome Nelson, Administrative Law Judge 
Interstate Commerce Commission 

825 North Capltol Street, N.E. 
-•rrr Washington, D.C. 20426 

Cfic3 

'JAN 2 9 N96 
r.-irt cf 

Arvid E. Roach, I I , Esq. 
Covington & Burling 

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

Washington, D. C. 20044 

Paul Cunningham, Esq. 
Harkins Cunningham 

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



Mr. Vernon k : Williams * 
interstate Commerce Commission 

Please advise i f any questions or changes occur in these proceedings. Thank you 
in advance. 

Sincerely 

Mike Weirich 
President 

CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have this day served the foregoing document as well as 
'Our origin a l "Notice of Intent to Participate" upon Applicants' representatives; 

Jerome Nelson, Administrative Law Judge 
Interstate Commerce Commission 
825 North Capitol Street, N. E. 
Washington, D. C. 20426 
Receipt P573535502 

Arvid E. Roach, I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, p. C. 20044 
Receipt P573535503 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D. C. 20036 
Receipt P573535504 

Prepaid, First-Class, Certified Return Receipt Requested, United States Postal 
Service. 

Dated at Eads, Colorado, this 22nd day of January, 1996. 

" p ^ c k . Kip Reck, General Manager 
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COLORADO MOUNTAIN COLLEGE 

Item No. 

,/ 

Page Count. 
Januarv 23. 1996 

Mr. Vemon A. Williams 
Interstate Commerce Commission 
1201 Constitution Ave., N.W. 
Washington, DC 20423 

Subjects: ICC Finance Docket No. 32760 
Proposed Consolidation, et al 

Dear Secretary: 

On December 22. 1996 Leadville Coalition submitted a "Notice of Intent to Participate" in the 
above mentioned proceedings. At that time we were instructed by a person from the iCC that we 
needed to send one original along with twenty (20) copies of this notice to you and also send one 
copy to each applicants" representatives. At that time the names fumished were Robert T. Opal 
and Gar\' A. Laakso. Since that time we have learned from Julia Farr that in Decision No. 6 and 
Decision No. 9 additional individuals were designated as applicant representatives. Therefore, 
today we are sending copies to the below listed individuals: 

Jerome Nelson, Administrative Law Judge 
Interstate Commerce Commission 
525 North Capitol Street, N.E. 
Washington, DC 204:6 

Arvid E. Rosch, II , Esq. 
Covington & Burling 
1201 Pennsylvania Ave., NW 
P.O. Box 7566 
Washington, DC 20044 

"7 

Paul A. Cunningham. Esq. 
Harkins Cunningham 
1300 Nmeteenth Street. NW 
Washington, DC 20036 

! y i Pr-.r)r,' 
' ' ' '~'. l.-.-r. 

t.e •^•:^r-i 

TIMBERLINE CAMl'US 

South Highway 24 Leadvilk, c:oior3d<) W)46l 7I9-4K6-20IS 



Please advise if any questions or changes occur in these proceedings. Thank you for your 
assistance. 

Sincerelv, 

ler. President 
kdville Coalition 

CERTIFICATE OF SERVICE 

I hereby certify that i have this day served the foregoing document as t.Al as our original 
"Ĵ otice of Intent to Participate" upon Applicant's Representatives: 

Jerome Nelson, Administrative Law Judge 
Interstate Commerce Commission 
525 North Capitol Street, N.E. 
Washington, DC 20426 

Arvid E. Rosch, II , Esq. 
Covington & Burling 
1201 Pennsylvania Ave., NW 
P.O. Box 7566 
Washington, DC 20044 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth Street, NW 
Washington, DC 20036 

Prepaid. First-Class, Certified Retum Receip^^^uested, United States Postal Service. 

Dated at Leadville, Colorado, IfAis 23Drfda>N3l Jag\iarM,\l996. 



COLOR/JDO MOUNTAIN COLLEGE 

December 22, 1995 

Secretary 

Interstate Commerce Commission 
Washington, DC 20423 

tsL. ICC Finance Docket No 32760 
Propcsc-^ r\>nsolidarion. p[ ̂ \ 

Dci-r Secretary, 

Pursuant to the Interstate Commerce Commission procedural schedule adopted by Decision #6 in the abov»-
referenced docket, please accept tins as our official "Notice of Intent to Participate." Please direct all future 
correspondence and/oi telephone or fax with respect to this docket to: 

^ Joe D. Forrester, President 
Leadville Coalition 
c/o Colorado Mountain College 
901 S. Hwy. 24 
Leadville, CO 80461 
Tei: 719-486-4212 
Fax: 719-486-3212 

We are aware of the schedule dates applicable for the filing of subsequent comments, protests requests for 
conditions and any other opposition, evidence and argument due and/or briefs due. We will operate w thin 
the required deadlines. If there are changes to the ar.ticipated schedule, or if there are questions, please advise 
me at your cĉ nvenience 

CERTinCATE OF SERVICE 
r hereby certify that I have this day served the foregoing document upon Applicant's Representatives, Gary 

t w t ' ° ; S T ^""""'"^ •^"""^ ^^'^' '^ Pl^^ . San Francisco, CA 
94105 and Roben T. Opal, oenerai Attorney. 1416 Dodge Street, Omaha, NE 68179 by Prepaid. First-Clas. 
mail. Certified Retum Receipt RequesjfedYhrq^gh the United States Postal Service. 

Dated at Leadville, Co 

' ) ' l \ Smith Hi.J.uMv 2-1 LCKIVIIIC 

TIMUEIILINE (:.A.VII>US 



STB FD 32760 1-10-96 0782 



Cfficoc;:h3'":Gcr:irnr/ 

JAN 1 ^ 9̂96 

A R V I D E R O A C H K 

1202J 7 7 a - 9 3 a a 

60 '7rZ-
: o v i N G T O N & B U R L I N G 
l a o i P E N N S Y L V A N IA A V E N U E . N W 

P O B O X 7 5 6 6 

W A S H I N G T O N D C. 2 0 0 4 4 - 7 5 6 6 / ' 

( 2 0 2 I 6 6 2 - 6 0 0 0 

T t L C T A i t 2 0 2 1 6 8 2 « 2 9 l 

T t L E X 9 9 . 9 9 3 C O V L . N C W S h i 

C A 8 L C C O V L I N O 

January 10, 1996 

LCCONTt io MOOSt 

LON0<X 6AS 

CM3i.*NO 

ILCPMONC « « . 7' AOS 9eS9 

CLt »x 3.0. 

• • U S S C L S ' 0 * C SCLOiUM 

TELt»«ONc M J S J a e a o 

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

To A l l Parties of Record: 

This l e t t e r i s to inform you of several changes i n 
the deposition schedule -nd to request n o t i f i c a t i o n of your 
plans t o attend depositiv^ns. 

In response to requests of KCS, NIT League and 
others, the deposition of John H. Rebensdorf w i l l now take 
place over two days, January 22-23, and the deposition of 
Michael A. Hart.r.an w i l l be on February 23, rather than January 
22. In a d d i t i o n , the deposition of Mark J. Draper and Dale W. 
Salzran w i l l be moved from February .'"0 to February 22. 

In order to assist us i n providing adequate 
f a c i l i t i e s f o r depositions, we -^egvest that p a r t i e s indicate 
vihich depositions they plan to attend. Please contact Michael 
Rosenthal ( t e l : (202) 662-5448; fax: (202) 778-5448) to advise 
Uf of your plans. We w i l l assuiae you w i l l na^ be attenc.ina a 
deposition unless you indicate othe^-wise. 

Sincerely, 

Arvid E. Roach I I 



CERTIFIOVTE OF SERVICF 

I , Michael A. Listgarten, c e r t i f y that, 

day of January, 1996, I caused a copy of the foregc 

on t h i s 10th 

ang 

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

by more expeditious manner of d e l i v e r y on a l l part ies of 

recorc" 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 
Roc.n 9104-TEA 
Department of Justice 
Washington, D.C. 20530 

Premerg 

Room 

Michael A. L i s t g a r t e n 
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City of Columbus 
Mayor Gregorv S LasMutka 

Office of the Mayor 
City Hall 
Columbus. Ohio 43215-901'* 
614/645-7671 
FAX 614/645-8955 

» 

November 27, 1995 

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

RE: Finance Docket/^2760/ 

•' / / 
Dear Secretary Wilftams: 
I have recently become aware of your pending review of the Union Pacific merger with 
Soutnern Pacific. As mayor of Ohio's capital city, i am concern about our industries' 
abiiiry to access reliable rail transportation at a fair price. Given the nature of Ohio's 
industry, particularly automobile manufacturing, Ohio's interests may not be bes; 
serveo by the proposed merger, due to its potential for creating anti-competitive 
mega-raiToaos. 
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 accesr to the growing Gulf Coast, Mid-South and Mexican markets. Direct access 
to thes'- areas would not only enhance our manufacturers and shippers current 
service, but could open new markets. 
Coljmbus is marketing itself internationally as an "inland port" and key distribution 
point with direct rai' links to ports in New York, Virginia, and Loo Angeles. We have 
thre;e 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 'vhe obvious merits of Conrail's proposed purchase of SP's eastern lines. Sincerely, 

Gregory S. Lashutka 
Mayor 

GSL:rs 

ENTERED 
Office of the Secretary 

NOV 3 0 1995 
r ^ i Part of ~^ 
1—I Puoiic ̂ ::ccrd 

The City ot Columbus is an Equal Opportunity Employer 
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KEN ARMBRISTER 
Oislnc. ' 8 

November 6, 1995 

ENTERED 
Office of the Secretary 

NOV 2 0 1995 

[H Pal of 
F'joiiC ?i-:ncr^ 

The Honorable Vemon A. Williams 
Secretary 
Interstate Corm-ncrx Commiaoion 
Twelfth Street and Consnrutiun Avenue, iN.W. 
Room 2215 
Washington, D.C. 20423 

•r^r-

•'' c/y 

COMMITTEES 
Chairman - STATE AFFAIRS 
EDUCATION 
INTERNATIONAL RELATIONS. 

TRADE & TECHNOLOGY 
NATURAL RESOURCES 
SUB-COMMITTEE ON WATER 

•a 
- 1 

yy^ .•.<9 

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

Dear Mr. Williams: 

My name is Kenneth L. Armbristcr. I am a Texas State Senator. I am writing with regard to 
the matter before the Interstate Commerce Commission in Finance Docket 327(JO (Union Pacific 
Corp.. et al. - Merger and Control - Southem Pacific Ra'l Corp., et al). 

I strongly support the merger of the Union Pacific and Southem Pacific. 1 believe that it will 
improve rail service in the region by giving area shippers faster and more reliable service to 
many points in the United States and by bringing new rail competition to the Corpus Christi and 
Vicioria/'Bloomington areas. 

The merger will give shippers in Victoria County singlc-iine service to all destinations served by 
either Union Pacific or Southern Pacific. Our shippers will gain much faster service to California 
along Southern PKafic's Southem Corridor route, particularly in light of plans to upgrade the 
lines between El Euo and Los Angeles following the merger. In addition, new single-line access 
will be available to points in Oregon, Colorado, Utah, Louisiana, and Arkansas. 

lerviee to all locations on Union Pacific and Southem should bc faster because of a variety cf 
improvements that will result from the merger. Shipping distances to a number of destinations 
will be reduced, by taking advantage of the routing possibilities of the combined Union Pacific/ 
Southem Pacific system. For example, new service between Houston and the Pacific Northwest 
(via Dallas, Amanllo, and Denver) will shorten shipping distances to the West and Pacific 
Northwest The availability of alternative routes to a number of destinations will also speed up 
traffic by allowing trains to be routed around congestion or other delays. 

PO Boi -zoee 
AuiOn ' • l a s 78711 
-512) 4«3-C<-8 
TDO |512) 475-3758 

3209 E MooungtMt) 
Vctona. T«ja» 77904 

5'21 572-8061 



Shippers in the coastal bend will enjoy other benefits from ihe merger. The Union 
Pacific/Southern Pacific will be able to make more equipment available to our shippers by 
positioning the combined fleet of equipment more efficiendy, exploiting backhaul and 
triangulation possibilities. Another advantage will be an increased ability to pre-block trains, 
thereby reducing congestion at crowed terminals such as Houston, and making service to the 
Upper Midwest and New Orleans faster and more reliable. 

Shippers who arc served by Southem Pacific will receive additional benefits from the merger. 
Cross-border traffic will move more swiftly as Southern Pacific customers begin to take 
advantage of the efficient procedures used by the Union Pacific's cross-border traffic. More 
generally, the future of tlic Southem Pacific, which has suffered trom financial difficulties and 
service problems, will bc assured. 

Shippers will also benefit from new rail competition. Under the terms of a recent agreement. 
Union Pacific/Southern Pacific will grant nghts to Burlington Northern/Santa Fe to provide 
service to rail customers in Corpus Christi and to interchange trafiic with the Tex Mex Railway 
at Corpus Christi. This will give area shippers direct access to the massive Burlington 
Northern/Santa Fe system. This agreement will ensure that rail competition in the area will be 
even stronger than it is today, giving shippers in the Corpus Christi region better service to more 
locations. In addition. Union Pacific/Southern Pacific will bc a large system that will bc more 
equal to the BN/Sanu Fe as a competitor. This should produce more vigorous competition. 

Overall, I believe that the merger of the Union Pacific and the Southem Pacific is good for the 
Victoria area. It will add new service, improve existing service, and strengthen existing rail 
competition. I urge you to approve this merger. 

.Sincerely, 

miDnsti 
State Senator - Distria 18 
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WILLIAM R. 0•DON^^IEL!. 

y.i'll No 5 

COMMITTEES; 

Ctmrman 
'ransDortaiion 

Human Resources ana Facmt es 

September 22, 1995 

^utz of 3feua6a 
Senate 

Secretary 

DISTRICT OFFICE: 

2995 S JOnes 
La$ Vegas Nevada 39102 

Ott<:e 1702) 873 2724 
Fax No (702)368-4617 

LEGISLATIVE BUILC!r*3: 
40' S Carson Sirew 

Carson City Nevaoa 89710 
Ottice (702) 667-3649 or (702) 687-5742 

Fax No (702)687 5962 

FDyD9^d 
N.w. 

The Honorable Vernon A Williams, 
I n t e r s t a t e Conunerce Commission 
Room 2 215 
Twelfth Street and Constitution Avenue 
Washington, D.C. 20423 

Dear Secretary Williams: 

As the Senate Transportation Committee Chairman of the Nevada 
State Senate, and a resident of Clark county, Nevada f o r over 43 
years, I would l i k e t o express my support f o r the proposed merger 
between 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 and t o 
urge expeditious approval of t h i s merger. 

Nevada Shippers should see a number of benefits from the 
merger. Railroad equipment supply should be improved as the two 
r a i l r o a d s combine t h e i r f l e e t s , and as the operations take 
advantage of some economies of scale. Nevada businesses t h a t ship 
and receive f r e i g h t by r a i l should gain extensive new s i n g l e - l i n e 
service. Nevada shippers on the SP points throughout 
C a l i f o r n i a and m Arizona and New Mexico should see subs t a n t i a l 
cost savings generated by reducing overhead costs and improving 
e f f i c i e n c y . This i s a d e f i n i t e advantage to the public. 

The merger should protect the Southern P a c i f i c f i n a n c i a l l y . 
Merging the SP and UP should provide a strong r a i l r o a d t h a t can 
compete on an equal f o o t i n g with the combined Burlington Northern 
and ATSF r a i l r o a d s . 

Automobile and inter-model f r e i g h t m the Las Vegas area i s 
handled by UP at Las Vegas. With t h i s merger, I believe Nevada r a i l 
customers w i l l be assured of the high q u a l i t y t r a n s p o r t a t i o n 
service needed i n our modern economv. I urge you to approve t h i s 
merger. 

Yours T r u l y 

ENTERED 
Officea* tho Secretary 

NOV 1 4 1995 
p n Part of • ' 
LiJPuDiî ĵ ecofd 

Senate Transpor ta t ion Chairman 

a3AI303<i 
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City of Palestine A N O T MCCUISTIOK 
CITY MAMAOCR 

TM* (903)731-S41S 

Fax (903)73 <44«e 

October 18, 1995 

Mr. Jack Kyle 
Vice President - Governmental Affairs 
Union Pacific Corporation 
1005 Congress Avenue, Suite 800 
Austin. Texas 78701 

Dear Mr. Kyle. 

The community has had a long and valued association with the rai.road 
industry in general and the Union Pacific Railroad in particular. Union Pacific has 
a significant presence in our community contributing not only in jobs and capital 
but also in service to our local businesses and industries. 

A merger of the Union Pacific and Southem Pacific Railroads allowing 
them to improve services from Houston to California, to better serve Texas 
shippers and to reduce operating costs thereby improving their competitive 
position would be in the best interest of the City of Palestine and Anderson 
County. 

The City of Palestine strongly supports Lhe proposed merger of the Union 
Pacific and Southem Pacific Railroads. 

Sincerely, 

Andy McCuistion 
City Manager 

AMC/de 

Kc: Jerry Martin 
Texas Railroad Commission 
P.O. Box 12976 ' 
Austin. Texas 76711-2967 

Honorable Vemon A. Williams, Secretary 
Interstate Commerce Commission 
12th & Constitution Avenue N.W.. Room 2215 
Washington, D.C. 20423 

Oi i iO i CI Ine ,r .cry 

0CT23I9» 

504 NORTH QUEEN STREET • PALESTINE, TEXAS 75801 • (900) 73141400 
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BOARD OF 

p W L E Y ^ ) 

OLORADOJ 

Jack Baier 
PUC 
Logan Tower 0 L 3 
1580 Logan Street 
Denver, Co 80203 

County Comtnissioners 
CROWLEY COUNTY 

ORDWAY, COLORADO 81067 

06 io-] 

LAflRY DOAK, DI«T. 1 
(71«)44MS34 

BLAINE AR8UTHN0T, CIST. 2 
(719) 267.4491 

DIST. ) 
79S 

•• '•' 7 

«fP26l9f5 

Us-J P:tii.: -ycorc 

Please be advised that recently it came to the attention of the Board of County 
Commissioners of Crowley County.CoIorado that a petition or application was recently, 
filed before the Interstate Commerce Commission in Washington, D C by Union Pacific 
Railroad Company and its rail afBUate, Missouri Pacific Railroad Company, and Southem 
Pacific Transportation Company and its affiliate, St. Louis Southwestem Railway 
Company, SPCSL Corporation and The Denver and Rio Grande Westem Railroad 
Company, in ICC Finance Docket No. 32760, 

Of concem to our County is that notice has been published in several local newspapers in 
the surrounding atieG and counties, publishing notice of an abandomnent of the railroad 
line commencing at a point in westem Kansas and contmuing westwai d into and 
throughout Kiowa County, through Crowlev County and ending in Pueblo County, 
Colorado. 

The impact of abandonment of the entire and only railroad line in Crowley County would 
be absolutely deva.statmg to our County for several reasons Crowley County is a large 
cattle feeding County and the feedyards depend on the rail for grain shipments to reduce 
the cost of transportation. To remove the rail system m our County would add additional 
costs to the cattle indust.rv in our area. 

Our records indicate approximately fifteen percent of our taxes are derived fi-om our 
railroad lines and usage In light of ,A.dmendmeni 1 and other statutory restraints in raising 
taxes, to lose fifteen percent of our taxes would create severe hardships for our County 
operations as w«;li as those of our local school district, and cities. 

Given our sparse population in Southeast Colorado to abandon this railroad line could 
ha\ e the potenual of laying off approximately 125 rail employees as well as a myriad of 
related empioyees in spm-off and service or support industiies. 

Clearly, given the damaging effect such a proposal would present within our County, 
surrounding counties, and the general taxpayers, we would appreciate any help you could 
provide on this matter. 



iWLEY 
UNTY 
OLORADOJ 

BOARD OF 

County Commissioners 
CROWLEY COUNTY 

ORDWAY. COLORADO 81067 

HAMRY DOAK, OI«T. 1 
(nt)44Mt*4 

BUUNE ARBUTHNOT, OtST. 2 
(719)297-44*1 

MELVtN O'OAV. OIST.» 
(719) 297-4799 

Sincerely, .y2 
Blame 'Arbutnhot-Chairman 

Harry Doak - Commissioner 

r/C 

Mel^n O'Dea - Commissioner 
•.V 
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. Befh/ehem Steel Corporation 
1 w o EIGHTH AVENUE 

BETHLEHEM, .OA 18016 
WflnR 8 DIRECT OlAt NUMSE^ 

September 14. 1995 

Mr. Vemon A. William.s 
Secretary 
Interstate Gur.mercc Commission 
12th St. and Constitution Avenue. N.W, 
Room 2215 
Washington. DC 2U423 

Re: Union Pacific . Souiherr. Pacific Merger Application 

Dear Mr. Williain<;: 

7> -3-^7(^0 

Offioa o(tNtS«cf«tary 

1 3 19̂  

Pub<icR«oord 

^ ..^ r̂pH Corporation intends to he actively involved in the proposed mercer 
yctween the Union Pac.lic Kau uu.po.^.;. . - ^n.,rhem Pacitlc Raii CuT^oration, We are 
concerned that the proposed procedural schedule will not oermit smr.c.c; • - • • •̂ o-'-'̂ r̂ a-
hopefully work out. the many competitive problem inherent in the merger. We urge tne 
Commission to allow as much time as possible in this panicular phase of the proceedings. 

We believe that a full ninety days from the initial filing or sixtv days f̂ om the 
Commission ^ notice of acceptance is tne minimum penod before comî ients. protests and 
requests for conditions should be due. A shorter schedule, we believe, will tend to increase rather 
than decrease the number of such comments, protests and requests. Given sufficient time 
concemed shippers auu the principals will probably be able to resolve manv of these competinve 
problems without the Commission's lnvolvcmer^ thereby saving time and effort m the long mn. 

We appreciate tii.- .need for an expedite.! scnedule and we believe that such a schedule can 
accommodate sutficient t:me to work out many of thr complications in a merger of two ûch large 
and, to some extent, overlappmg ran .systems. In fact, we believe that this wiii expedite rather 
than delay the proceedings, TTiank you for considering our view.̂ , 

Sirtcerels 

.. {1- <-

Delmar .\, Davis 
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BETHLEHEM STEEL CORPORATXON 
PURCHASING ft TRANSPORTATION DEPARTME^ 

TRANSPORTATION GROUP ^^^'' 

1170 EIGHTH AVENUE 
ROOM 477 MARTIN TOMER 

BETHLEHEM, PA 18016-7699 

Outside Coapany Fax - 610-694-5551 
Interoffice Fax - 8-232-5551 
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I The Fleldston Company, Inc. 

- I 1920 N Street N.W • Suite 210 • Washington, DC 20036-1613 
(202) 775-0240 • Fox (202) 872-8045 

September 20, 1995 

.Arvid E. Roach II, Esquire 
Covington & Burling 
1201 Pennsylvania Avenue, N,W. 
Post Office Box 7566 
Washington, D C. 20044 

Paul A, Cuimingham, Esquire 
Harkings Cuimingham 
1200 Nmeteentli Street N,E. 
Washington, D C 20036 

0«;coo<the£ocrfltary 

Re: 

Gentlemen: 

Fmance Docket No 32760, Umon Pacific j 
Corporation, et a\. - Control and Merger - '̂  
Southem Pacific Rail Corporation, et al 

Hurt of 
Pufj ic Rocord 

This letter will serve as our request that the undersigned be incluc'ed on the list for 
service ofthe application and for all other purposes in conjunction with the 
above-refereitced proceedmg. 

Your attention to the foregomg is appreciated. 

Sincerely, 

Thomas .A. Schmitz '^-^ 
Director, Consulting Services 

cc: V emon A Williams 
Secretarv, Interstate Commerce Commission 
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S i e r r a P a c i f i c : P o w e r C a m p a n y 

Ausust 21, 1995 

Office of the Secretary 
Interstate Commerce Commission 
1201 Constitution Avenue, NW 
Washington, DC 20423 

Dear Sir. 

My name is Jeffery W. Hill and I am the Director of Fuel 
Management and Operating Support for Sierra Pacific Power 
Company in Reno, Nevada. Due to the location of our North Valmy 
Power Plant between two competing railroads, our company has a 
significant interest in the recently proposed Union Pacific-Southern 
Pacific railroad merger. Consequently, our company will be following 
this merger proceeding very carefully. 

2i\. 

Please add 
understanding 
Docket No/32560 
this proceedin 

sto the service list for this proceeding. It is my 
this merger proceeding is identified as Finance 

wish to receive any filings submitted regarding 

ENTERED ' 
Office ot the Secretary 

AUG 2 5 1995 1 
\ 

• priPartof ^ ,, 
LJiJ Public Record • 

Sincerely, 

Jeffery W. Hiil 
Director of Fuel Management 
Sierra Pacific Power Co. 
6100 Neil Road 
PO Box 10100 
Reno, Nevada 89520 

6100 Neil Poaa PC Box ICIQC Reno Nevaaa 89520-0026 Telephone 702/689-40ii 


