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November 3, 1995 
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The Honorable Vernon A Williams, Secretary 
Iriierstate Commerce Commission ^ y\ ^ <~\/-y / /~\ 
12th and Constitution Avenue p / j " O CX / ^ 
Washington. D C 20423 

Dear Secretary Williams: 

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

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

Another reason I favor Conrail's proposal is that it would provide efficient service for rail 
customers in my area for movement of goods, oroduce commodities etc . to the f^/lid-
Sojth and Texas Gulf Conra-i s proposed one-line service to these markets would be 
the fastest, most direct, and involve the fewest car handling 



The Honorable Vernon A. Williams -2- November 3. 1995 

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

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

Sincerely. _ 

W l o f i i l i r a ' John C. McGuire 
State Representative 

JCM/sbh 

cc: David M Levan, President and CEO 
Consolidated Rail Corporation 
2001 Market Street. 17N 
Philadelphia PA 19101-1417 

Jim McPike Principal 
Hoffman-McPike & Associates 
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BY HAND 

Honorable Vernon A. Williams 
Secretary 
In' erstate Commerce Commission 
Twelfth Street and Constitution Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

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

Dear Secretary Williams: 

Applicants w i l l reply to the " P e t i t i o n by the 
In t e r n a t i o n a l Brotherhood of Teamsters f o r Leave to F i l e 
Response to Applicants' Reply to IBT's P e t i t i o n to Reopen 
Decision No. 3," f i l e d October 11, 1995. We expect to f i l e 
our reply well before the deadline of October 31, 1995. 

Sincerely, 

•zt 
Michael ael/X. Rosenthal 7 

cc: The Honorc±»le Jerome Nelson 

Wiot of fhe Secretary 
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FORM LETTER FCR USC IN WRITING INTERSTATE COMMERCE COMMISSION 

The Honorable Vernon Williams 
I n t e r s t a t e Commerce Commission 
12th and Constitution Aves. NW 
Washington, D.C. 20423 

Re: ICC Finance Docket No. 32760 

Dear Mr. Willia-ms: 

I am a resident of Kiowa County, Colorado, and I w r i t e to express 
ir / concern over the not.ice of i n t e n t to abandon service f i l e d by 
the Union Pac i f i c and Southern P a c i f i c Railroads. Kiowa County i s 
a r u r a l area d i r e c t l y dependent upon r a i l service f or the transport 
of grains and other commodities. As w e l l , the County r e l i e s upon 
tax revenues derived from r a i l r o a d properties. I f service i s 
discontinued and the track i s pulled, the County w i l l s u f f e r 
dramatic economic consequences. I understand that the Commission 
has the power to deny or condition the app l i c a t i o n to abandon. I 
would ask the Commission to deny the appl i c a t i o n , or to place 
r e s t r i c t i o n s on the ap p l i c a t i o n which a f f o r d our County the time to 
respond to the loss of service and revenuea. 

Respectfully, 

S / S 

k).s,ytj / t t i/*xuss^ 

0 0 f/^ t'^'J 

^/it^s CO f / o 3C 
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October 12, 1995 •(fS^--
The 
I n t 
Twe 
Was 

Honorable Vernor. A. Williams, Secretary 
erstate Commerce Commission, Room 2215 
I f t h Street and Constitution Avenue, 
hington, DC 20423 

N.W. 

Dear Secretary Williams, 

RE: Finance Docket No. 37260, Union P a c i f i c Railroad--
Control and Merger -- Southern Pa c i f i c Railroad 

The merger of the Union Pacific and Southern P a c i f i c Railroads 
should s u b s t a n t i a l l y improve r a i l service and strengthen r a i l r o a d 
competition i n C a l i f o r n i a , as well as provide a stable f i n a n c i a l 
base f o r continued Southern Pacific operations. The merger should 
also provide s p e c i f i c service benefits for farm and food product 
shippers i n Southern C a l i f o r n i a . For a l l of these reasons, I urge 
the Commission to grant i t s approval for the proposed merger. 

Improved Service 

C a l i f o r n i a f r e i g h t shippers should see substantial benefits 
from service improvements r e s u l t i n g from the merger. For example, 
the merged UP/SF p.'ans to provide the f i r s t truck-competitive 
s i n g l e - c a r r i e r ra-'] service ever between the Seattle/Taccmia area 
and Southern Califox.iia, a f r e i g h t corridor now dominated by the 
trucki n g industry. The merged system, should be able to more 
e f f i c i e n t l y move f r e i g h t between locations i n t n i s area now served 
by the SP, and locations now served by the UP i n Texas and 
Louisiana, the Great Plains, and the Pacific Northwest. 

Service shculd improve f or both shippers moving f r e i g r t 
between C a l i f o r n i a and the gateways of Chicago, Kansas City, St. 
Lo'.i.s, Memphis and New Orleans, where f r e i g h t i s passed from 
Wee-tern Railroads to Eastern railroads. Perishable and processed 
food prodi:''ts moving from Southern C a l i f o r n i a should encounter 
fewer delays and increased service r e l i a b i l i t y as i t moves to 
markets elsewhere i n the country. Equipm.ent supply should be 
improvea, aJ the two l a i l r o a d s integrate operations and udke 
advantage of backhaul opportunties. 

PnnlM on Recyc efl Pup." 



A f t e r the m.erger, the UP/SP has announced plans to b u i l d a new 
"Inland Empire" F a c i l i t y i n Southern C a l i f o r n i a to handle truck 
t r a i l e r s and containers form less-than-truckload and other trucking 
companies, improving service and taking trucks o f f of our crowded 
highways. C a l i f o r n i a shippers and receivers w i l l enjoy extensive 
new s i n g l e - l i n e service, including: 

Strong Competition 

The recently announced agreement between the UP/SP and the 
Atchison, Topeka & Santa Fe/Burlington Northern r a i l r o a d s should 
strengthen competition. The parties have reached a comprehensive 
agreement so that shippers that would otherwise lose two-railroad 
competition i n the merger w i l l now be served by both the UP/SP and 
the ATSF/BN. Providing f o r tow strong r a i l r o a d s , competing head-
to-head, should preserve r a i l competition. 

Financial S t a b i l i t y 

In the past, SP customers have had to deal w i t h service 
problems and uncertainties r e s u l t i n g form the SP's f i n a n c i a l 
i n s t a b i l i t y . The SP's CEO has even said the w i l l be hard-pressed 
to stay a f l o a t i n competition with the merged ATSF/BN and the UP. 
The UP/SP merger w i l l give SP shippers the assurance of high 
q u a l i t y service w i t h a f i n a n c i a l l y strong r a i l r o a d that can a f f o r d 
the c a p i t a l investments necessary to b u i l d new capacity, implement 
new technology, and con t i n u a l l y improve i t s operation. The SP's 
employees have been faced with a si m i l a r uncertainty, and w i l l now 
also enjoy the benefits of working for a f i n a n c i a l l y h e a l t h i e r 
r a i l r o a d . 

In summary, the proposed UP/SP merger w i l l provide 
substantial benefits i n improved service, strong competition, and 
f i n a n c i a l s t a b i l i t y i n the r a i l industry, and I urge your support. 

Sincerely, . A\ 

.a. ^ ^ ^ d A . ^ I ^ I A . ^ ^ 

Assemblyman, 65th D i s t r i c t 
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FORM LETTER FOR USE IN WRITING INTERSTATE COMMERCE COHMISSION 

The Honorable Vernon W i l l i a m s 
I n t e r s t a t e Commerce Commission 
12th and C o n s t i t u t i o n Aves. NW 
Washington, D.C. 20423 

\\\\ 

/C5/ 

Re: ICC Finance Docket No. 32760 

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

wrlteStO--«xpress 
s e r v i c e f i i e d by 
Kiowa County i s 

f o r the t r a n s p o r t 
r e l i e s upon 
s e r v i c e i s 

I am a r e s i d e n t of Kiowa County, Colorado, and I 
my concern over the n o t i c e of i n t e n t cu abdndoa 
the Union P a c i f i c and Southern P a c i f i c R a i l r o a d s , 
a r u r a l area d i r e c t l y dependent upon r a i l s e r v i c e 
of g r a i n s and ot h e r commodities. As w e l l , the County 
tax revenues d e r i v e d from r a i l r o a d p r o p e r t i e s . I f 
di s c o n t i n u e d and the t r a c k i s p u l l e d , the County w i l l s u f f e r 
dramatic economic consequences. I understand t h a t the Commission 
has the power t o deny or c o n d i t i o n the a p p l i c a t i o n t o abandon. I 
would ask the Commission t o deny the a p p l i c a t i o n , or t o place 
r e s t r i c t i o n s on the a p p l i c a t i o n which a f f o r d our County the time t o 
respond t o the loss of s e r v i c e and revenues. 

R e s p e c t f u l l y , 

S / S 

OCT 1919^ 
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October 12, 1995 

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

R E : Finance Docket No. 32760, Union Pacific Corporation, et al. 

—rpntiol & Merger — Southern Pacific Rail Corp., et al. 

Dear Secretarv Williams 

As a former long time employee of the Southem Pacific, I would like to express my 
support for the merger of the Union Pacific and Southem Pacific railroads, as proposed in 
the Interstate Commerce Commissioi Finance Docket noted above 

The financia) health of the Southern Pacific has been a continuing concem to policv-
makers here in California Railroad shippers, employees, and suppliers all depend upon 
the health of the Southem Pacific, and all are atTected by changes in the SP's financial 
picture SP senior managers have said publicity and candidly that the recent approval of 
the merger between the Burlington N ahern and the Santa Fe railroads will create a much 
stronger competitor for the SP, putting the long-term viability of the SP in serious 
question 

The proposed merger with the Union Pacific Railroad, a financially strong company, 
should stabilize the finances of the SP and ensure the long-term viability and survival of 
the merged 'aiiroad The merged UP/SP will be roughly the same size and competitive 
strength of the merged BN/SF, resulting in two healthy railroads that should compete 
head-io-head for rail freight in Califomia 
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Competition will be preserved and strengthened as a result of an agreement between the 
UP/SP and the BN/SF since it will provide BN/SF with trackage rights from Denver to the 
San Francisco Bay Area The BN/SF will also gain the nght to serve shippers in 
Califomia now served by both the UT* and SP, and who would otherwise be served by a 
single UP/SP railroad after the merger (in California, this includes shipper facilities in 
places like San Jose and Fremont) In short, the agreement will ensure that all Califomia 
shippers who otherwise would have lost two-railroad competition as a result ofthe 
merger, will continue to be served by two railroads. 

In light ofthe many benefits resulting from the proposed UP'SP m.erger, I would urge the 
Interstate Commerce Commission to give its swift approval to the merger proposal. 

Sincerely, 

Alfred E A'qdi ' 
/ 

AEA: cmc 
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Ms. Linda Morgan, Chairperson 
i n t e r s t a t e Cotru.i3rce ^ctnn-!-^ci.-r, 

^^'^ ConstitutionlAvenue, Washington, DC 20423 NW 

Re: Union Pacific/Southern P a c i f i c 
Finange Docker. p7^n 

Dear Chairperson Morgan.-

state Representative f o r theStT^^^^^ capacity of 

I would l i k e to formai:v 
merger as I believe the' ' 
businesses of . I l l i n n i ^ -
t " e r g e € - ^ p g » - i a 4 a t i b n . 

;; o«iC« of the secretaiy 

• : Z i ^ U ^ ° k ' ' ' ^" t^ ^ s u p p o r t Of t h i s 
' j ^ ^ k ^ 9ood one f o r the c i t i z e n s and 
I strongly urge you to approve t h e i r 

OCT̂I 8 

: i Eugene "Gene' 
State Representative 7th D i s t r i c t 

EM/rsh 
CO: Vernon A. Williams, Secretary ICC 

David Fischer, Dir. Government A f f a i r s , Union P a c i f i c Railroad 

WECYCLEO PAPER S O Y B E A N ,NKS 
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FORM LETTER FOR USE IN WRITING INTERSTATE COMMERCE COMMISSION 

The Honorable Vernon Williams 
I n t e r s t a t e Commerce Commission 
12th and Constitution Aves. NW 
Washington, D.C. 20423 

Re: ICC Finance Docket No. 32760 

Dear M.'. Williams: 

i.c.if^^/fr yyk 

I am a resident of Kiowa County, Colorado, and I w r i t e to express 
my concern over the notice of intent to abandon service f i l e d by 
the Union P a c i f i c and Southern Pacific Railroads. Kiowa County is 
a r u r a l area d i r e c t l y dependent upon r a i l service for tne transport 
,of grains and other commodities. As w e l l , the County r e l i e s upon 
'tax revenues derived from r a i l r o a d properties. I f service i s 
discontinued and the track i s pulled, the County w i l l s uffer 
dramatic economic consequences. I understand that the Commission 
has the power to deny or condition the app l i c a t i o n to abandon. I 
would ask the Cortunission to deny the app l i c a t i o n , or to place 
r e s t r i c t i o n s on the ap p l i c a t i o n which a f f o r d our County the time to 
respond to the loss of service and revenues. 

ENTEHED 
Oti.ce ot the Secretary 

OCT 11 1995 
Part of ^ 
PuDitc :̂ eccr't 

Respec t fu l ly , 

7 ///' C/ 

P.̂ . T f l̂ c-̂  ] y ^ f( >- e -t D 

f-toy O-^ ''^'^ t i e iyc^-i e ^ ti^lo^eL fiyucK 

dtc 1 c / e ^ r s \y j I I ^ l/\f)ppa -n 
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FORM LETTER FOR USE IN WRITING INTERSTATE COMMERCE 

The Honorable Vernon Williams 
I n t e r s t a t e Commerce Commission 
12th and Constitution Aves. NW 
Washington, D.C. 20423 

Re : ICC Finance Docket No. 32760 

Dear Mr. Williams: 

I am a resident of Kiowa County, Colorado, and I wr i t e to express 
my concern over the notice o*" intent to abandon service f i l e d by 
the Union Pac i f i c and Southern Pacific Railroads. Kiowa County i s 
a r u r a l area d i r e c t l y dependent upon r a i l service f o r the transport 
^ f grains and other conunodities. As we.Tl, the County r e l i e s upon 
tax revenues derived from r a i l r o a d properties. I f service i s 
discontinued and the track i s pulled, the County w i l l s u f f e r 
dramatic economic consequences. I understand that the Coinmission 
has the power to deny or condition the application to abandon. I 
v.'ould ask the Commission to deny the application, or to place 
r e s t r i c t i o n s on the ap p l i c a t i o n which a f f o r d our County the time to 
respond to the loss of service and revenues. 

Respectfully. 

S/S 

Zn-'cf A 7'^k 

..... ENTERED 
0'''C3 Of the Secretary 

GCr ] I 1995 

Public ilocc 



FORM LETTER FOR USE IN WRITING INTERSTATE COMMERCE COMMISSION 

The Honorable Vernon Williams 
I n t e r s t a t e Commerce Commission 
12th and Constitution Aves. NW 
Washington, D.C. 20423 

Re: ICC Finance Docket No. 32760 

Dear Mr. Williams: 

I am a resident of Kiowa County, Colorado, and I w r i t e to express 
my concern over the notice of intent to abandon service f i l e d by 
the Union Pac i f i c and Southern Pacific Railroads. Kiowa County i s 
a r u r a l area d i r e c t l y dependent upon r a i l service f or the transport 
^of grains and other commodities. As w e l l , the County r e l i e s upon 
tax revenues derived from r a i l r o a d properties. I f service i s 
discontinued and the track i s pulled, the County w i l l suffer 
dramatic economic consequences. I understand that the Commission 
has the power to deny or condition the application to abandon. I 
would ask the Commission to deny the appli c a t i o n , or to place 
r e s t r i c t i o n s on the a p p l i c a t i o n which a f f o r d our County the time to 
respond to the loss of service and revenues. 

Respectfully, 

S/S 

ENTERED 
Ofiice of the Secretary 

OCr 1 I 1995 

Part of 
L-J Public Deccra ! 



FORM LETTER FOR USE IN WRITING INTERSTATE COMMERCE COMMISSION 

The Honorable Vernon Williams 
I n t e r s t a t e Coimnerce Commission 
12th and Constitution Aves. NW 
Washington, D.C. 20423 

Re: ICC Finance Docket No. 32760 

Dear Mr. Williams: 

T am a 
my concern 

resident of Kiowa County, Colorado, and I w"t?i.fiiiJo^express 
over the notice of intent to abandon f^ervice f i l e d by 

the Union Pac i f i c and Southern Pacific Railroads. Kiowa County i s 
a r u r a l area d i r e c t l y dependent upon r a i l service f o r the transport 
pf grains and other commodities. As w e l l , the County r e l i e s upon 
tax revenues derived from r a i l r o a d properties. I f service i s 
discontinued and the track i s pulled, the County w i l l suffer 
dramatic economic consequences. I understand that the Cormnission 
has the power to deny or condition the application to abandon. I 
would ask the Commiss von to deny the app l i c a t i o n , or to place 
r e s t r i c t i o n s on the ap p l i c a t i o n which a f f o r d our Ccunty the time to 
respond to the loss of service and revanues. 

^ ^ B a g ^ c t f u l l j ; , 

\ ^^ykk'^'^j^,'. ' ' 

S/S 

RC .fk.^x l-C-
Jk'^jk, ^k //^ 7/c f C 

ENTERED 
w.iceofthe Secretary 

OCr 1 1 J995 
m p ^ r t o f , 
•—' PUCIJC Deccr-: 

I 
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F'ORM LETTER FOR USE IN WRITING INTERSTATE COMMERCE 

The Ho lorable Vernon Williams 
I n t e r s t a t e Commerce Commission 
12th and Const i t u t i o n Aves. NW 
Washington, D.C. 20423 

Re; ICC Finance Docket No. 32760 

Dear Mr. Williams: 

I am a resident of Kiowa Cou'ty, Colorado, and I wr i t e to express 
my concern over the notice of intent to abandon service f i l e d by 
the Union Pa c i f i c and Southern Pacific Railroads. Kiowa County i s 
a r u r a l area d i r e c t l y dependent upon r a i l service f or the transport 
>of grains and other commodities. As w e l l , the County r e l i e s upon 
tax revenues derived from r a i l r o a d properties. I f service i s 
discontinued and the track i s pulled, the County w i l l su:^fer 
dramatic economic consequences. I understand that the Commission 
has the power to deny or condition the application to abandon. I 
would ask the Commission to deny the appl i c a t i o n , or to place 
r e s t r i c t i o n s on the ap p l i c a t i o n which a f f o r d our County the time to 
respond to the loss of service and revenues. 

Respectfully, 

S/S ^ 10 p. /7 :^ 

ENTERED 
Oftice of the Secretary 

OCT 11 1995 
Part of 
Public Record 

[ j j Part of 
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FORM LETTER FOR 'ISE IN WRITING INTERSTATE COMMERCE 

The Honorable Vernon Williams 
?"^^^state Commerce Conunission 
12th and Constitution Aves. NW 
Washington, D.C. 20423 

Re. ICC F.inance Docket No. 32760 

COMMISSION 

Dear Mr. Williams 

iy'conce^n^orer " t L ' r t l c r o f ' ^ i ^ t ^ n t ^ t ^ a b ̂ "d' ' ^ ^ ' ' ^ ^° 
the Union Pacific and lo^^hern Pact?L RailroadT by 
a r u r a l area d i r e c t l y dependent upon r a i I servicS" f o r ' ^ \" 

grains and other com^nodi t i e s . As well the ro^?.^ transport 
tax revenues derived from r a f l r o a d T r o k B r A l s ""̂ ^̂  

p ^ - ^ . ^ ^ ^-.e-e-er ^ ] l . ^ l ^ ^ k F - " -

Respectfully, 

;2 / C 7 ^ 

ENTERED 
Office of the Seaetary 

OCT 1 1 1995 
Part of 
Public Record 

[-3] Part of 
I 
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AUCIA .M SERFATV 

(202) 835-8M9 

Item Nc. 

Page Count 

H O P K I N S & S U T T E 
(A FAiTNCIIHtr (NCLUDINO FIOFBISiONAL COtFOtATIONtl 

t,l% StXTEE.VrH STREET. N W . WASHIVGTON, D C 20006 ( 202) 835-8000 

FACSIMILE (:02II35 <I3< 

CHICAOO Of FICS THtEE F l i r r NATIONAL PLAZA UMn 
DALLAS OFFICE ĴOC BANI ONE CENTEJ :717 UAIN JTIEET'J20I 

October 10. 1995 

BT HAND DELIVERY 

Mr. Vemon A. Wi!l;.^ms 
Secretary 
Iniersiaie Commerce Commission 
Room 2215 
12lh Street & Constitution Avenue. N.W. 
Washington, D.C. 20423 

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

Dear Mr. Williams: 

Enclosed please find an original and 20 copies of Southem Califomia Regional 
Rail Authority's ("SCRRA") Notice of Appearance (SCRR-1) for filing in the above-
referenced actio.i. Also enclosed is a 3.5 inch disk containing the text of this 
pleading in Wc-rdi'erfeci 5.1 format. 

Please date-stamp ihe extra copy provided and return it wilh our messenger. 
Thank you. 

Sincerely, 

Alicia M. Serfaiy 

AMS/llb 
Enclosures 
cc: All panics of record 

H45009-1 

^HK* cf tnn S«a«t»ry 

OCT 101199 

k2 Pan cl 



SCRR-1 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

Union Pacific Corporation, Union Pacific Railroad Co 
and .Missouri Pacific Railroad Compny 

-- Control and Merger -

Southem Pacific Rail Corporation, Southem Pacific 
Transporiation Company, Sl. Louis Southwestern 

Railway Company. SPCSL Corp. and the Denver and Rio Grande 
Westem Railroad Company 

NOTICE OF APPEARANCE 

f̂ lease enter ti'e appearance ofthe undersigned counsel on behalf of the Southern 

Califomia Regional Rail Authority ("SCRRA"). which desires to become a party of record 

in this proceeding. 

Dated: October 10. 1995 

Respectfully submitte 

Charles A. Spuulnnr 
Alicia M. SeHaly 

HOPKINS & SUTTER 
888 Sixteenth Street, NW 
Washington, D.C. 20006 
(202) 835-8000 

Counsel for Southem Califomia 
Regional Rail Authority 



CERTIFICATE OF SERVICE 

I hereby certify that on October 10. 1995, a copy of the foregoing Southem 

Califomia Regional Rail Authority's Notice of Appearance was served by first-class, U.S. 

mail, postage prepaid upon all parties of record in this proceeding. 

Alicia M. Serfaty 





n 

V5 
0̂ " 

- uem No . 

Page Count / 

FORM LETTER FOR USE IN WRITING INTERSTATE COMMERCE COMMISSION 

The Honorable Vernon Williams 
I n t e r s t a t e Conmierce Commission 
12th and Constitution Aves. NW 
Washington, D.C. 20423 

Re: ICC Finance Docket No. 32760 

Dear Mr. Williams: 

I am a residenr of Kiowa County, Colorado, and I w r i t e to express 
mv concern over "the notice of intent to abandon service f i l e d by 
the Union Pac i f i c and Southern Pacific Railroads. Kiowa County i s 
a r u r a l area d i r e c t l y dependent upon r a i l service for the transport 
.of grains and other commodities. As w e l l , the County r e l i e s upon 
'tax revenues derived from r a i l r o a d properties. I f service i s 
discontinued and the track i s pulled, the County w i l l suffer 
dramatic economic ccnseguences. I understand that the Commission 
has the power to deny or condition the application to abandon. I 
would ask the Cormnission to deny the appli c a t i o n , or to place 
r e s t r i c t i o n s on the ap p l i c a t i o n which a f f o r d our County the time to 
respond to the loss of service and revenues. 

Respectfully. 

S/S u 

ENTERED 
Gtiice of the Secretary 

OCT 1 1 1995 
Part of 
Public Recor-i 

jjjPartof 
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1109 HICKfy^AN ST - BOX 432 • EADS. CO 61036 
71<?-438-2225 

Honorable Vernon Williams 
I n t e r s t a t e Commerce Commission 
12th'(St-Constitijtion Avec. NW, 
Washinoton, 20423 

Mr. Williams: 

PLease f i n d ' t h i s l e t t e r in reference to the abandonment 
of the r a i l l i n e in Kiowa Countv, Colorado. I am w r i t i n g tc 
encouraae you tc consider care^'ully the reprecut .ions t h i s 
decision, and the .ir pact that i t w i l l have on t h i s county in 
Colorado. 

As in many r u r a l areas throuahout America, Kiowa County has 
•su^'fererl at the p r o f i t ' o f corporate America. We have l i m i t e d 
resources, and l i m i t e d people to work wi t h , h,owever, we have 
many other opportunities available to us here, one of which is 
r a i l service. The tax base that t h i s provides is c r i t i c a l to the 
welfare of t h i s county. The loss of these tax dollars would 
orobablv be the f i n a l blow to th i s county, as well as many others. 

I am askino you to car e f u l l y consider the outcome of th i s 
a l l important decision. As one of a few surviving businesses in 
ru r a l Colorado, and Kiowa County, I am personally not sure i f 
my business can sustain an increase ih taxes here, and that is 
exactly what is going to happen should they remove t h i s r a i l l i n e . 
Further, please consider the impact that i t w i l l have upon rur a l 
education, .and r u r a l healthcare. Roth our school and our hospital 
are taxpayer supported e n t i t i e s , and one can onlv 
t h i s decision w i l l have upon these two very v i t a l 
of l i f e here-

Mr. W i l l i ; ns, I am askino that you seriously 
the pros and r:"is of t h i s decision, and make vTur 

imagine the result' 
parts of our way 

consider 
decision 

and weigh 
on what 

is best country and Kiowa County, Colorado. 

Brown Funeral Home 4 Flower Shop 

ENTERED 
Cfffice of the Secretary 

OCT 11 1995 

EPart of ^ 
Public Record 

LOCALLY OWNED AND OPERATED, JIMMY R BROWN, OWNER 
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FORM LETTER FOR USE IN WRITING INTERSTATE COMMERCE COMMISSION 

The Honorable Vernon Williams 
I n t e r s t a t e Commerce Commission 
12th and Constitution Aves. NW 
Washington, D.C. 20423 

Re : ICC Finance Docket No. 32760 

Dear Mr. Williams: 

I am a resident of Kiowa County, Colorado, and I writ e to express 
my concern over the notice of intent tc abandon service f n ^ d by 
the Union Pac i f i c and Southern Pacific Railroads. Kiowa County i s 
a r u r a l area d i r e c t l y dependent upon r a i l service f or the transport 
.of grains and other commodities. As w e l l , the County r e l i e s upon 
tax revenues derived from r a i l r o a d properties. I f service i s 
discontinued and the track i s pulled, the County w i l l suffer 
dramatic economic conseguences. I understand that the Commission 
has the power to deny or condition the application to abandor. I 
would ask the Commission to deny the application, or to place 
r e F t r i c t i o n s on the ap p l i c a t i o n which a f f o r d our County the time to 
respond to the loss of service and revenues. 

Respectfully, 

S/S 

ENTERED 
Office of the Secretary 

OCT 1 1 1995 
Part of 
Public Reccrrj 
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Statt' o/ Illinois 
Hitunt itf Ift'prfsfiil.ilitfs 

Terry R, Parke 
Slate Rt'presenlatire • .).7r(/ Dislrit t 

October 3, 1995 

Comntillrr.-i: 
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Linda Morgan, Chairperson 
I n t e r s t a t e Commerce Ccnmission 
j 2 t h S t r e e t and C o n s t i t u t i o n Avenue, NW 
Washington, DC 20423 

» Re: Finance Docket .32760 
Union P a c i f i c / S o u t h e r n P a c i f i c 

Dear Chairperson Morgan: 

As a member of the I l l i n o i s General Assembly, I am w r i t i n g t o 
express my support f o r the merger of the Union P a c i f i c and Southern 
P a c i f i c R a i l r o a d s . 

I am c o n f i d e n t t h a t the proposed merger v / i l l have a p o s i t i v e 
impact f o r the s t a t e of I l l i n o i s . Among other t h i n g s , the proposed 
merger v / i l l r e s u l t i n : 

(a) Improved t r a n s i t s e r v i c e , a l l o w i n g f o r more e f f i c i e n t , 
d i r e c t routes t o expanded markets; 

'o) OpGnc up the Mexican market and the barge f a c i l i t i e s on 
the M i s s i s s i p p i River w i t h s i n g l e - l i n e r o u t e s ; 

(c) More c o m p e t i t i v e access t o new markets not for m e r l y 
l i a b l e • and 

(J) A netv;ork o f i e r i n g countless o p p o r t u n i t i e s because of 
coordinated f a c i l i t i e s , d i r e c t i n g c a p i t a l investments 
where most a p p r o c r i a t e . 

I s t r o n g l y encourage your p o s i t i v e rncpunsfi t o the a p p l i c a t i o n 
f o r the merger c f the Union P a c i f i c and Southern P a c i f i c R a i l r o a d . 

Thank you f o r your c o n s i d e r a t i o n . 

S i n c e r e l y , 

'Ikj. y 

Terry R. Parke , 
State Representat. "-^^^ ̂ ° ' 

ige Count. 



cc: Vernon A. Wi l l i a m s 
Secretary, I n t e r s t a t e Commerce Commission 

David Fischer, D i r e c t o r 
Government A f f a i r s 
Union P a c i f i c R a i l r o a d 

STATE OF ILLINOIS ) 
) SS 

COUNTY OF C O O K ) 

I , TERRY R. PARKE, being f i r s t duly sworn, deposes and says 
t h a t he has read the foregoing document, knows the f a c t s asserted 
t h e r e i n , and t h a t the î ame are t r u e as s t a t e d . 

Terry R. Parke 

SUBSCRIBED AND SVvORN TO 
BEFORE M.̂  THIS DATE: 
October 3, 1995 

Notary P u b l i c 
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PA LATHEE 

Oaober 5, 1995 

V I L L A G E O F P A L A T I N E 
200 East Wood Street • Palatine, Illinois 6G067 • 708-358-7500 

FAX 359-9040 

Memb«;i: 
Northwest Municipal Confercnre 

Illinois Municipal League 
National League of Cities 

Ms. Linda Morgan 
Chairperson 
Interstate Commerce Commission 
12th Street and Constitution .\venue, NW 
Washington, DC 20423 

RE: Finance Docket 32760 - Union Pacific/Southern Pacific 

Dear Chairperson .Morgan: 

My name is Rita Muilins I am Mayor of Palatine, Illinois. 

The purpose of this letter is to formally advise you that I support the Umon Pacific and Southern 
Pacific merger 

.My reason for supporting this acquisition is to assure continued efTIcient commuter rail service 
to this Village 

Sincerely, 

Rjta L Muilins 
Mavor 

y(.cce£yi.pc^ 
(</^j 

cc- Vemon .\. Wiliiams,Secretary 
Interstate Commerce Commission 
Washington, DC 20423 

David Fischer 
Director Government .Affairs 
Union Pacific R?;'road 
1416 Dodge Street, Rm. 801 
Omaha, NT 68179 

• : r.r-J 
Oiitosc*'"*^' • 

OCT 10 
1 Panct 
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ILL INOIS H O U S E O F R E P R E S E N T A T I V E S 

S P R I N G F I E L D OFF ICE : 

2 0 5 4 - L S T R A T T O N B U I L D I N G 

SPRINGF!?.LD. I LL INOIS 6 2 7 0 6 

2 1 7 / 7 8 2 - 5 9 8 1 

K A N K A K E E D ISTRICT OFF ICE 

1 3E S S C H U Y L E R A V E N U E 
K A N K A K E E . ILL INOIS 6 0 9 0 1 

8 1 5 / 9 3 9 - 1 9 8 3 

J. PHILIP NOVAK 
S T A T E R E P R E S E N T A T I V E • 8 5 T H D ISTRICT 

September 29, 1995 

COMMITTEE^ . 

S P O K E S M A N : 

E N V I R O N M E N T & E N E R G Y 

A G R I C U L T U R E & 
C O N S E R V A T I O N 

E D U C A T I O N A P P R O P R I A T I O N S 

T R A N S P O R T A T I O N 

V E T E R A N S A F F A I R S 

A T T O R N E Y G E N E R A L -

V I O L E N T CRIMES -

A D V I S O R Y C O M M ' S S I O N 

OINT C O M M I T T E E ON 
A D M I N I S T R A T I V E R U L E S 

Ms Linda Morgan, Chairperson 

Interstate Commerce Ccniiiii5>sion 

12th Street and Constitution .Avenue, NW 

Washington, DC 20423 

Dear Cliaiineison Moican: 

Re Finance Docket 32760 
Union Pacific/Southern Pacific 

I am submitting tlii.> letter in support of th-r merger of ths above referenced lailroads 

It is my t'irm belief that tht" prop'.>sed merger will dramatically improve sei vice i j the consumer 
and sUengthen competition. 

Major cost savings, from reduced oveiheads, facility consolidations and use of the best system?; .^f 

each railroad, will improve efficiency and justify increased investment to expand capacity and 

improve serx ice. all to the benefit of shippers 

Pleasi' ^ivt this proposal your utmost consideration as you evaluate the merger between Union 

Pacific and Southern Pacific railroads 

Tiilip ^^\ak 

Stdle Representative 

8Mh District 

JPNdb 

cpy Vernon A Williams, Sec ICC 

Da\ id Fischer. Dir. Government Affaiis 

7 
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MICHAEL L R O S E N T H A L 

C'f>tC' 't>C-*» Nu««Be« 

i02 776 ^AAB 

v i N G T O N & B U R L I N G 
•^1 P E N N S Y L V A N I A A V E N U E N W 

- P O BOX 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 

i 2 0 a ) e 6 2 - 6 0 0 0 

r E ' . C f « « e 6 ^ 

r C t C x S 9 ' % 9 3 C O V L ' N G « S : . P 

C A B L E C O V L . N O 

September 28, 1995 

L-'(^ 
L C C O N * I C O - o u s t 

L O N O O M 9 * S 

4 4 *veN_)C DCS " s ' s 

B«oS5C^S 04C BCL3 

' u c ^ * * 3£ £ SC* s e e 

Tliomas A. Griebel 
Assistant Executive Director 
Multimodal Transportation 
Texas Department of Transportation 
125 E. 11th Street 
Austin, TX 73701-2483 

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

Dear M r. Griebel: 

Enclosed are copies of a l l cf the pleadings the 
Applica-.ts have f i l e d i n tne above-captioned matter. You ar^ 
cn the Applicants' service l i s t , and w i l l receive copies of 
a l l futare f i l i n g s by rhe Applicants. 

Sincerely, 

.y/KkOi/U^ 
Michael L. Rosenthal 

Enclosures 

cc: / secre tary Verncn A. Will iams 
Hon. Jerome Nelson, Adminis t ra t ive Law Judge 
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•JOIS HOUSE OF REPRESENTATIVES 

CAPITOL OFFICE: 

2 1 2Z STRATTON OFFICE BUILDING 

SPRINGFIELD ILLINOIS 6 2 7 0 6 

2 1 7 / 7 8 2 8 I 5 8 

DISTRICT OFFICE: 

1 2 7 6 - 8 WEST LAKE STREET 

ROSELLE . ILLINOIS 6 0 1 7 2 

7 0 8 / 5 8 2 0 3 9 0 

Carole Pankau 
STATE REPRESENTATIVE • 4 9 T H DISTRICT 

8 8 T H G E N E R A L A S S E M B L Y 

September 26, 1995 

Ms. Linda Morgan, Chairperson 
Interstate Commerce Commission 
12th Street and Constitution Ave., 
Washington, D.C. 20423 

NW 

Re: Finance Docket 32760 - Union Pacific/Southern Pacific 

Dear Chairperson Morgan: 

I am a member of the minois General Assembly and serve as Vice-Chair 
of the House Transportation Committee. 

The purpose of this letter is to formally advise you that I support 
the Union Pacific and Southern Pacific merger. 

In my opinion, this merger will have a significant positive impact 
for Illinois shippers, as well as contributing to Il l i n o i s ' continued 
economic growth. Combining the strengths of these two companies will 
create a more efficient, stronger railroad that offers customers a com
petitive alternative to the combined BN/SF system that neither railroad 
could offer on its own. 

It is my hope that the ICC will give it's approval to the merger 
application by the Union Paoi: " and Southern Pacific Railroads. 

Sincerely, 

CC:v^ernon A. Williams 
Secretary, ICC 

David Fischer 
Director Government Affa^'rs 
Union Pacific Railroad 
Omaha, NE 68179 

Carole Pankau 
State Representative 

p,HGCcrd 





VILLAGE OF RIVER FOREST 
I e m No . 

Page Count 1 

rf 
%1ijM|ir Il4»ar«i 
o l Tru.sn»4»% • 
Frj.'iK \f ^.y • 
PrtMdtnl 

Saiicv C Dillon 

fio6cn a (JfifttfTi 

• don N. Hcppc*, 
lc Rider 

•ustee 
• -'•n P kigj-* 

A. SuJJjvan 

flmerwn K Houser 
Wnage Clfrk 
CharlrsJ Biond., 
Vtliiige Atimmiiiralur 

Hnnttd on 

September 26, 1995 

Ms Linda Morgan 
Chairperson 
Interstate CoH'Tierce Commission 
12th Street and Constitution Avenue, N.W 
Washineton, D C 20423 

Re. Finance Docket 32760 - Lnion Pacific/Southerri Pacific 

Dear Chairperson Morgan 

name is Frank Paris 1 am the Village President of River Forest. Illinois 

The purpose of this letter is to formally advise you that I support the Union Pacific and 
Southern Pacific merger 

Sincerely, 

Frank M Paris 
\ illaee President 

cc Vernon A Williams 
Secretarv ICC 

> 

O-

CO 

o* 

David Fischer 
Director, Government .Affairs 
Union Pacific Raihoad 
1416 Dodge Street. Room 801 
Omaha, NE 68 i 79 

2 61995 

400 Park -Vi-nuc R I M . - [ orcvt II n(i"0^ Phone TOK^ V)fi-H'^ll(l I-ax ("OJS) Vid-^^02 
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UNION PACIFIC RAILROAD COMPANY 

P?ge Count .1"̂  

September 19, 1995 

The Honorable Frank A. Fogleman 
Mayor 
City of Marion 
14 Military Road 
fv'ariOfi. An 72564 

• J - t OOOGE 3TS££: 
BOOM 830 

OMAHA ' lEBSASf i 68"9-000' 
f i t -*C2) r - 56'0 

'i I 5' ' I 

Re: Finance Docket No. 32760, Union Pacific Corp , et al. -- Control & 
Merger -- Southern Pacific Rail Corp. et al.: Amendments to Applicants' 
System Diagram MLp For Merger Related Abandonments 

Dear Ma; or Fogleman: 

This refers to your letter to the ICC of August 29, 1995, expressing 
concern about possible abandonment of the "Union Pacific tracks" in Marion. 

As far as we can determine, there are nc UP or SP tracks that pass 
through your city. According to the Open and Prepay Tariff and the Official Railway 
Guide, the tracks in your city are owned by Burlington Northern. Our planning 
personnel have confirmed this by examining rail maps of the surrounding area. I am 
enclosing for your information a copy of the station list from the Official Railway Guide. 

Please feei fre,: to contact me should you wish further information. 

Very truly yours, 
'I I y i \ .// 

Robert T. Opal 
General Attorney 

Enclosu''e 

cc Hon Vemon A. Williams 
Secretary, ICC 
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F R I T Z R K A H N . P.C. 
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--.ember 20, 1995 

Hon. Vernon A. Williams 
Office of Sec, Case Control Br, 
Finance Docket No. 3 2 76C 
I n t e r s t a t e Commerce Commission 
Washington, DC 20423 

Dear Secretary Williams: 

In Finance Docket No. 32760, Union Pacific Corp.. etc.. the 
Comments of Georgetown Railroad Company and Texas Crushed Stone 
Company f i l e d September 18, 1995, GRR-1, inadvertently i d e n t i f i e d 
San Diego, rather than Long Beach, as the southern terminus of 
UP/SP m C a l i f o r n i a . 

I sincerely regret any inconvenience t h i s error and i t s 
correction may occasion. 

In response to the request of your o f f i c e , I am enclosing a 
discette formatted f o r W.^i.a'^erfect 5.1 containing the text of GRR-
1, as corrected. 

Copies of t h i s l e t t e r are being served upon counsel f o r 
Applicants, the Attorney General, the Secretary of Transportation 
and ALJ Nelson. 

Sincerely yours, 

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

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

Kahn 

'ico "1 'ni j Socr<itary 

S£P 2 \ ' 0 

j - r - j ; -,rtof 



Mr. V6mon A. Williams September 15, 1995 

VERIFICATION 

State of Texas ) 
) 

County of Travis ) 

Thomas A. Griebel being duly swom, deposes and says that he is the Assistant Executive 
Director of Multimodal Transportation. Texas Department of Transportation of the State of 
Texas, that he has read the foregoing notice letter and Liows the facts asserted therein, and that 
the same are true as stated. 

Subscribed and swom to 
before me this 15th day 
of September, 1995. 

Notaiy Public ^ 
^ v f ^ i " ^ \ y ^-^^ 

LINN MEREDITH ROGERS H 
NOTARY PU&LiC ,S 

State ot Vexas K 
n .yi.A-'^T ti 



September 15, 1995 

TXDT-1 

CERTIFICATE OF SERVICE 

ICC 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 COMPAxNY 

NOTICE TO THE PARTIES: 

I hereby certify that one copy of the attached Comments of the Texas Department of 
Transportation has been served by U.S. Mail, first class postage fully paid, on the applicants and 
representatives identified and properly addressed in ICC Decision No. 1 (dated August 24, 
1995). 

Texas Department of Transportation 
Thomas A. Griebel 
Assistant Executive Director 
Multimodal Transportation 
125 E. 11th Street 
Austin, TX 78701-2483 
Phone: 512/305-9506 
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DISTRICT ADDRESS 
0727 WHITE OAK, SUITE 124 
GRANADA HILLS, CA 91344 

8181 368-3838 

VLalttornta DCrĉ islaturp 
PAULA L. BOLAND 

CHAIR 
PUBL.C SAFETY 

MEMBER 
EDUCATION 
HOUSING & COMMUNITY 

DEVELOPMENT 
NATURAL RESOURCES 

MEMBER CF 4bStMBLV 
'•HiBTv.EIGHTH DISTRICT 

2 2 1̂ ^ 

September 18, 1995 

The Honorable Verncn A. Wiiliams 
Secretary, I n t e r s t a t e Commerce Commission 
Twelfth Street and Constitution Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

RE: Finance Docket Nc 3276G, Union Pacific Corporation, et a l . 
Control i Merger -- Southern Pacific .Rail Corporation, et a l . 

Dear Xr. Williams: 

I would l i k e t c take t h i s cppcrtunity tc voice my support f o r the 
prcccsed merger of Unicn Pacific Railroad and Southern Pacific 
Railrcad. 

Experience shows that two strong railroads with wide market reach 
provide intense competition,. This has been proven i n many 
important markets, such as Seattle./Taccma, the Power River Basin 
and much of the eastern United States. Here, two r a i l systems --
BN/Santa Fe and UP/SP -- w i l l provide stronger competition t.han 
three r a i l r o a d s , one cf which is struagli.na. 

Soutnern Pacific has by far the most extensive shipper coverage m 
Cal i f o r n i a , and most of SP's Calif o r n i a custom.ers are exclusively 
served by SP. Customers have had to cope with service problems and 
uncertainties as to SP's finances. The UP/SP merger w i l l provide 
SP shippers the assurance of top-quality service with a f i n a n c i a l l y 
strong r a i l r o a d that can af f o r d the c a p i t a l investments necessary 
to b u i l d new capacity, implement new technology, and cont i n u a l l y 
improve i ' j operations. 

T'cgetr.er '-.-.ey w i l l be able tc provide a competitive s i n g l e - c a r r i e r 
r a i l service between Seattle/Tacoma and both southern and northern 
C a l i f o r n i a . Railroads providing i n t e r l i n e service v i a Portland or 
other junctions have never been able to o f f e r h i g h - q u a l i t y through 
service. UP/SP would be able to provide new shipping opportunities 
up and down the west Coast. 



Vernon A. Williams 
I n t e r s t a t e Commerce Commission 
Page 2 

Furtherm.ore, t h i s merger w i l l produce many advaritages, not only to 
C a l i f o r n i a shippers, but also receivers w i l l enjoy extensive new 
s i n g l e - l i n e service i n many corridors between C a l i f o r n i a and other 
parts of the continental United States. 

UP/SP w i l l be able to challenge Santa Fe's dominance of C a l i f o r n i a -
Chicago intermodal t r a f f i c for the f i r s t time. Vigorous 
competition i n t h i s m.arket i s cr u c i a l to C a l i f o r n i a ' s continued 
economic growth and tc the nation's domestic and i n t e r n a t i o n a l 
com.pet i t iveness. 

I would m.ost sincerely appreciate your favorable consideration of 
t h i s merger. 

Sincerely, 

Paula 1. 30i.ana 

PLB:cv 
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JOHN V. EDWARDS 

Via Hand D e l i v e r y 

August 28, 1995 TM-2a 

Vernon A. W i l l i a m s 
Secretary 
I n t e r s t a t e Conunerce Commission 
Room 2215 
12th S t r e e t & C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re: '.nion P a c i f i c Corp., Union P a c i f i c RR. Co. and M i s s o u r i 
P a c i f i c RR Co. Control and Merger -- Southern 
P a c i f i c R a i l Corp., Southern P a c i f i c Transp. Co., 
St. Louis Southwestern Rw. Co., SPCSL Corp. and The 
Denver and Rio Grande Western RR Co., 
Finance Docket No. 32760 

Dear Secretary W i l l i a m s : 

Per request of the Commission's S t a f f , I submit h e r e w i t h a 
3.5" f l o p p y computer d i s c c o n t a i n i n g a copy i n Wordperfect 5.1 of 
TM-2, Comments of The Texas Mexican Railway Company i n Oppo s i t i o n 
t o the Proposed Proceduial Schedule, f i l e d on September 13, 1995, 
i n the above-referenc-d proceeding. 

Enc3 osure 

'• [ 'y"-
SEP 2 \ 1995 
I 1 ••••.••!: ! 

CORRESPONDENT OFFICES ^ONDON PAWIS-TCS&^ttSSELS' 
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ESOLUTION NO. 1995-15 

A RESOLUTION PERTAINING TO THE PROPOSED MERGER BETW 
UNION PACIFIC AND SOUTHERN PACIFIC CORPORATION. 

WHEREAS, Union Pacific operates a railway system thro 
the County of Poinsett, State of Arkansas, and; 

WHEREAS, the County of Poinsett has received nocice of 
the proposed merger between Union Pacific and Southern Pac i f i c 
Corporation, and; 

WHEREAS, the County of Poinsett has been n o t i f i e d that 
Union Pacific and Southern Pacific have f i l e d a request with 
the Interstate Commerce Commission asking for waivers of 
long-established abandonment procedures, and; 

WHEREAS, i f said waivers a.-e granted by the I n t e r s t a t e 
Commerce Commission, the results could adversely a f f e c t the 
County of Poinsett and any shippers w i t h i n the county, and; 

WHEREAS, should Union Pacific and Southern Pacific 
Corporation be allowed to abandon that part of the railway 
system that now serves the County of PoinsF.tt and any shippers 
within the county, the results of such abandonment would 
adversely a f f e c t the City of Harrisburg, the Harrisburg School 
D i s t r i c t , the County of Poinsett and the shippers of goods, 
primarily grain. 

THEREFORE, be i t resolved by the Quorum Court of the 
County of Poinsett, State of Arkansas, that the Judge, on 
behalf of the County of Poinsett offer his objection to the 
Union Pacific and Southern Pacific request for abandonment 
information waivers. Be i t further resolve^ that the Judge, 
on behalf of the County of Poinsett, contact Union Pac i f i c 
and Southern P a c i f i c and encourage them to maintain Lhe r a i l 
service chrougn PoinsetL County. 

Approved and passed this eleventh day of September, 1995 

^A^^}Lk 
ATTEST:£yCo'inty Clerk 

\3 
APPROVED: Coun ty budge 

Office ot the Secretary 

SEP 1 9 1995 
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RESOLUTION 95-012 

A RESOLUTION OF THE CITY COUNCIL OF THE CITV OF 
HARRISBURG, ARKANSAS, PERTAINING TO THE PROPOSED MERGER 
BETWEEN UNION PACIFIC AND SOUTHERN PACIFIC CORPORATION 
AND FOR OTHER PURPOSES. 

WHEREAS, Union Pacific operates a railway system through the City of 

Harrisburg, Arkansas, and; 

WHEREAS, the City of Harrisburg, Arkansas, has received notice or the 
proposed merger between Union Pacific and Southern Pacific Corporat ion, and; 

WHEREAS, the City of Harrisburg, Arkansas, has been noti f ied that Union 
Pacific and Southern Pacific have filed a request w i th the Interstate Commerce 
Commission asking for waivers of long-established abandonment procedures, and; 

WHEREAS, if said waivers are granted by the Interstate Commerce 
Commission, the results could adversely affect the City of Harrisburg and any shippers 
wit . i in the ci ty, and; 

WHEREAS, should Union Pacific and Souther Pacific Corporation be allowed to 
abandon that part of the rai lway sv?»Qm that now serves the City of Harrisburg and 
a' shippers wi th in the c i ty , the re'sult. of such abandonment would adversely affect 
the City of Harrisburg, the Harrisbu-:^ c chool District, the County of Poinsett and the 
shippers of goods, primari ly grain 

THEREFORE, be it resolved oy the City Council of the City of Harrisburg, 
Arkansas, that the Mayor, on behalf of the City of Harrisburg, offer his objection to 
the Union Pacific and Southern Pacific equest for af-^ndonment mtormation waivers. 
Be it further resolved that the Mayor, on behalf of the City of Harrisburg, contact 
Union Pacific and Southern Pacific and encourage them to maintain the rail service 
through Harrisburg, Arkansas. 

Approved and passed this eleventfi day of September, 1995 

1 3 fK^vvlj r^cuJlk 
ATTEST: CITY CLERK APPR0VEO^_MA^O»-

Cy.:,jOtt\\Q Secretary 

SEP 1 9 1995 
' p.-|P^tcf 
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Ceptenber 12, 1195 

Honcrable Veinon W.lHams 
ICC 
12th S Cor!Gt1tut1cn Av; N.W. 
Washington, D.C. 20423 

Plaase he advised that rgcently i t came to the attention of the Beard cf 
Ccunty Commissioners of K1v:;,va Ccunty, Colorado that a petition cr applicaticr was 
recently, filed before the Ii^terstate Commerce Comn-.-GGion 1n Washington, D.C. by 
Union Pacific RaUroad Ccmpany and Its rail a f f i l i a t e , Missouri Pacific Railroad 
Company, and Southern Pacific T.-anspc-taticn Ccmpany and its a f i l i a t e , St. Lcuis 
Scuthwestern Railway Ccmpany, SPCSL Corporation and The Denver and Rio Grande 
Western Railroad Company, in JCC F̂ inance Docket No. 32760. 

Of particular concern to our County is that notice has been published in 
our local newspaper as well as r:ew3papers in surrounding counties, publiching 
notice of an abandonment of the rcilroaL' line ccmmencing at a point in western 
Kansas and -ontlnuing westward into and throughout Kiowa County, through Crcwley 
CiDunty and ending in Pueblo County, Cclorac-. 

The inipact of abandoning the entire and cr.ly railroad line in Kiowa Ccunty 
would be absolutely devastating to our County for several reasons. Inasmuch as 
Kiowa County Is a great wheat and other feed grain producing Ccunty, our farmers 
and grain elevators rely entirely upon the rails for shipment of cur grains tc 
"?ri<-*. Tc take away our raii shipment would ada substantial costs in trucking 

to c'.jr area farmers a rd t levators In comparison to farmers and elevators 
•rounding areas. 



In checking our records approximately twenty-percant cf our taxes are 
derived from our railroad Unes and usage. In light of Amendment 1 and other 
statutory restraints In raising taxes, to lose one-fifth of our taxes would 
severely cripple our County operations as well as those of our local school 
districts. 

Given our sparse population 1n Southeast Colorado to abandon this railroad 
line could have the potential of laying off approximately 125 rail employees as 
well as a myriad of related employees In spin-off and service or support 
industries. 

Clearly, given the damaging effect luch a proposal would present to our 
County, farmers, grain elevators, rail employees and the general taxpayers, any 
help you could extend to us on this matter would be greatly appreciated. 

Please advise should you have any questions or conments you may have on 
this matter. 

Sincerely, 

;ardon G. Berry - Chairman f 

D. Wilson - Commissioner 

Dutch Eikenberp -- Commlssiccfer 
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CHARtES L. L i rTLE 
Iniefnational Presideni 

B^RON A BOYD jR 
-distant P'esident 

JGER D GRIFFETH 
General Sec'elary and Treasurer 

CLINTON J MILLER lil 
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tFanbpui'wuun 
union 

General C o u r w i 
KEVIN C BRODAR 
Assoc.ale General Counsel 

LEGAL DEPARTMENT 
^ ROBERT L M C C A R T Y D A N I E L R ELLIOTT I I I 

Associate General Counsel Assistant General Counsel 

^ 7 

14600 DETROIT AVENUE 
C L E V E L J A N D OHIO 44107-4250 
PHONE 216-228-9400 
FAX 2 •6-228-0937 

MICHAEL W PIOTROWSKI 
Ass stant General Counsel 

September 13, 

The Honorable Vemon A. Wiliiams, 
Secretary 
Interstate Commerce C .nission 
Roi)m 222.3 
120! Constitution .^ve., N.W. 
Washington. DC 20423 

Re: Entry of Appearance 
Finance Docket No. 32760, 
Union Pacific Corp., et al. -- Control and Merger --
Southem r'acific Rail Corp., et al. 

Dear Mr. Williams: 

Pursuant to 49 C.F.R. § 1103.4(d), please enter my appearance on behalf of the United 
Transp ^nation Union in the above-referenced proceeding. 

Thank you for your attention to this matter. 

cc: Clinton J. Miller. I l l , General Counsel 

Daniel R. FHiott. I l l 
Assistant General Counsel 
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CERTIFICATE OF SER\ ICE 

I hereby certify that true and correct 
sen ed by first-class mail, postage prepaid, th 

copies of the foregoing Entry of .Appearance were 
s 13th day of September, !995. upon the follow ing: 

Constance L, .Abrams 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Market St,. 16-A 
Philodelphia. PA 19101-1416 

Richard A. Allen 
Zucken. Scoutt et al. 
Suite 600 
888 - 17th St.. N.W, 
Washington. DC 20006 

Garv L, Barker 
Utah Railway Co. 
340 Hardscrabble Rd. 
Helper. UT 84526 

Carl W, Von Bemuth 
Union Pacitic Corp, 
8th & Eaton Aves, 
Bethlehem. PA 18018 

Paul A. Conley. Jr 
Union Pacific Railroad 
1416 Dcxlge St.. »830 
Omaha. NE 68179 

William R. Cramer. .Fr. 
Star Milling Co. 
20 67 Hwy. 1-215 
Perns. CA 92572 

C. L. Crawford 
UTU General Chairperson 
3104 Edloe. Room 207 
Hi-.usion. TX 77027 

Paul .\ Cunningham 
Harkins Cunningham 
1300 - 19th St.. N.W.. Ste. 600 
\Sashington. DC 20036 

Elza Cushing, P.E. 
Tech. Strategies, Inc. 
2525 Richmond Ave. 
El Paso, TX 79930-1/17 

Robrert .\. Cushing 
UTU Local Chairperson 
12401 Hidden Sun Court 
El Paso. TX 79938 

Patricia E Dietrich 
Slover & LotUis 
1224 - 17th St,. N W, 
Washington. DC 20036 

Nicholas J. Di Michael 
Donelan. Cleary. W(KX1 
1100 New York Ave.. N.W.. Ste. 750 
Washington. DC 20005-3934 

"amcs \ Dolan 
Union Pacific Railroad 
:4I6 Dodge St. #830 
Omab.-!. NE 68179 

John Edwards. Esq. 
Zuchert. Scoutt. et al. 
888 - 17th St.. N.W.. Ste. 600 
Washington. DC 20006-3939 

El Paso Metro Plan Organization 
Attn, Jorge Castillo 
Two Civtr Ctr. Plaza. 8th Floor 
El Paso. TX 79955 

Roy T. Englert. Jr. 
Mayer. Brown 8i Piatt 
2000 Penn.sy!\ania AVL . NW. Ste. 6500 
Washington. DC 20006 



Frank A, Fogelman. Mayor 
City of Marion 
14 Militant Rd, 
Manon. AR 72364 

John Gallagher 
Fieldston Company. Inc. 
1920 N St.. N.W.."ste. 210 
Washington, DC 20036 

Roger W. Fones 
U,S, Dept, of Justice 
555 - 4th St.. N.W. 
Washington. DC 20036 

Luther Gette 
26 North 7th St. 
Madison, WI 53704 

James .M, Guinivan 
Harkins Cunningham 
1300 - 19th St,,\',W,. Ste, 600 
Washineton, DC 20036-1609 

Carol A, Hams 
Southem Pac, Transp, Co. 
One Market Plaza 
San Francisco. CA 94105 

Cannon Y, Har\ ey 
Southem Pac, Transp, Co, 
One Market Plaza 
San Francisco. CA 94105 

Richard B Herzog 
Harkins Cunningham 
1300 - 19th St,. NW. Ste, 600 
Washington. DC 20036-1609 

Joan S, Huggler 
U.S. Dept. of Justice 
555 - 4th St.. NW. Room 9812 
Washineton. DC 20001 

J. Michael Hemmer 
Covington & Burling 
1201 Pennsylvania .Ave.. NW 
Washington. DC 20044 

Jefferv W Hill 
Sierra Pacific Power Co. 
6100 Neil Rd. 
Reno. N \ 89520 

William P Jackson. Jr. 
P. O. Box 1240 
3426 N. Washington Blvd. 
Arlinuton. \ ' \ 22210-0540 

Grave Johnson 
Chesapeake Partners 
1X29 Reisterstown Rd.. Ste, 220 
Baltimore. MD 21208-1337 

Fritz R, Kahn 
Suite 750 West 
1100 New Vork Ave . NW 
Washington. DC 20005-3934 

Paul H, Lamboley. Esq, 
Grove & Jaskiewicz 
1730 M St,, NW, Ste, 400 
Wa:hingtv)n. DC 2C036 

Enka Z, Jones 
May?r. Brown & Piatt 
2000 Pennsylvania Ave . NW . Ste, 6500 
Washington. DC 20006 

Kathryn Kusske 
Mayer. Browr. & Piatt 
2000 Pennsylvania Ave,. NW, Ste. 6500 
Washington. DC 20006 

William E, Lewis 
Professional Law Corp. 
2714 Canal St. Stt. 407 
New Orleans. LA 70119 
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Jeffrey 0, Moreno 
Santa Fe Pac Corp et al Donelan, Clearv, Wcxxi 
1700 East Golf Rd, 1100 New York .Ave,. NW. Ste, 750 
Schaumburg. IL 60173 Washington. DC 20005-3934 

William A Muilins National Ind, Transp, League 
Troutman Sanders Suite 1900 
1601 Pennsylvania Ave,. NW, Ste 640 1700 North Woorc St, 
Washington. DC 20004 Arlington. \ A 22209 

Tom O'Connoer Joseph J. Plaistow 
Snavely. King & Assoc. Snavely. King & .Assoc, 
1220 L St,. NW. Ste, 410 1220 L St,. NW. Ste, 410 
W.-ishington. DC 20005 Washington. DC 20005 

Andrew R Plump Larry R, Pruden 
Zuckert. Scoutt. et al. Trans, Comm, Int'I, Union 
888 - 17th St,. NW. Ste, 600 3 Research Place, 
Washington. DC 20006-3939 Rockville. .MD 20850 

Richard J, Ressler Louise A Rinn 
Lnion Pacific Corp, Union Pacific Railroad 
8th & Eaton Aves, 1416 Dodge St„ =f830 
Bethlehem. PA 18018 Omaha. NE 68179 

Ar\id E, Roach Michaei E. Roper 
Covington & Burling Burlington Northem Railroad 
1201 Pennsylvania Ave,. NW 777 Main St, 
Washington. DC 20044-7566 Ft, Worth. TX 76102 

Michael L, Rosenthal Lee Siler 
CoN ington &. Burling Chamber of Commerce 
120! Ponnsyhania A\e,. NW 202 East St - City Hall 
Washington. DC 20044-7566 Harrisburg. AR 72432 

Adrian L, Steel. Jr Renee L Stansky 
Mayer. Brown & Piatt Carbmith Ball W ichman 
2000 PennsyKania Ave,. NW, Ste, 6500 700 - Uth St,. NW. 9th Floor 
Washington. DC 20006 Washington. DC 20005-2122 

Denn't R, S\etlich Texas Mexican Railway Co, 
Box 361. Rural Rouie *#1 P O, Box 419 
Brumiey. MO 65017-9803 Laredo. TX 78042-0419 



Union Pacific Corp. 
Martin Tower 
Eighth & Eaton Aves, 
Bethlehem. PA 18018 

Louis P, Warcliot 
Southem Pac, Transp, Co, 
One Market Plaza 
San Francisco. CA 94105 

Richard E, Weicher 
Santa Fe Pac, Corp,, et al, 
1700 East Golf Rd, 
Schaumburtj, IL 60173 

William W, Whitehurst. Jr, 
12421 Happy Hollow Rd, 
Cockevsville, .MD 21030-171 

Thomas W, Wilcox 
Donelan. Cleary. Wood 
1100 New \'ork Ave,. NW. Ste, 750 
Washington. DC 20005-3934 

Frank W Young 
1581 Gateway Dr 
\'allejo, CA 94589 

Frederic L, Wood 
Donelan, Cleary, W(x>d 
1100 New York .Ave,. NW. Ste, 750 
Washington. DC 20005-3934 

Derba L, Willen 
Guerrien. Edmond & ClavTnan. P,C, 
1331 F, St,. NW. Fourth Fkvor 
Washington. DC 20004 
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Befh/ehem Steel Corporation 

BUDZKI 
L WANAGEP 

£ T R A H 3 P 0 R T A T , 0 N 

A DAVIS 
MANAGEP 

.ANSPOSTATION 

Mr, Vernon A, Wiiiiams 
Secretary 
Interstate Commerce Commission 
12th St, and Constitution Avenue. N,W. 
Room 2215 
Washington. DC 20423 

11 70 EIGHTH AVENUE 

B E T H L E H E M , P A 1 S O t 6 
WBTER S DIRECT DIAL NUMBER 

6ia694-230t 

September 14. 1995 

^7z^o 

Re: Union Pacific Southem Pacific Merger .Application 

Dear Mr. Williams: 

Bethlehem Steel Corporation ntends to be actively involved in the proposed merger 
between the Union Pacitic Rail Corporation and the Southern Pacitic Rail Corporation. We are 
concerned that the proposed procedural schedule w ill not permit sufficient time to consider and. 
hopefully work out. the many competitive problem inherent in the merger. We urge the 
Commission lo allow as much time as possible in this particular phase of the proceedings. 

We believe that a full ninety days from the initial tiling or si.xty days from the 
Commission's notice of acceptance is the minimum period before comiTients. protests and 
requests for conditions should be due, A shi>rter schedulf we believe, will tend to increase rather 
than decrease the number of such comments, pri)tests and requests. Given sufficient time, 
concerned shippers and the principals will probably be able to resolve many of these competitive 
problems without the Commission's involvement, thereby saving time and effort in the long run. 

We appreciate the need for an expedited schedule and we believe that such a schedule can 
accommodate sufficient tim.e to «ork out many of the complications in a merger of two such large 
and. to some extent, overlapping rail systems. In fact, we believe that this will expedite rather 
than delay the proceeclings. Thank you for consiitering our views. 

Sincerely, 

SEP 1 8 W5 
: ^ l - t : / ^ c <'<^ 

Delmar A. Davis 





Nebraska Public Service Commission 
0 The Atrium, 1200 N Street RO, Box 94927 Lincoln, Nebraska 68509-4927 

,402) 471-3101 Nebraska Consumer Hot Line 1 -800-526-0017 Fax (402) 471 0254 

„.m.w cI tne St,;?<>.. V I t em No . 

rr-i X-.-.-y ']• h- S 
L>J p .• .-uoijcifci September 12, 1995 

The Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
Room 2215 
Twelfth Street and Constitution Avenue N.W. 
Washington, DC 20423 

RE: Finance Docket No. 32760, Union Pacific Corp., e t . a l . 
Control Si Merger Southern Pacific Rail Corp., e t . a l . 

Dear Secretary Williams: 

The Nebraska Public Service Conunission strongly supports the 
proposed merger between the Union Pacific and Southern P a c i f i c 
Railroads. Nebraska shippers and the Nebraska economy have both 
benefitted greatly over the years from the strong presence of the 
Uiiion Pacific Railroad and the extensive transportation availa
b i l i t y i t provides for Nebraska in-bound and out-bound commodi
t i e s . This merger, i f approved, w i l l extend that market i n t o 
geographic areas that w i l l provide new opportunities for Nebraska 
shippers, while at the same time strengthening the competitive
ness of a major Nebraska-domiciled transportation company. 

Nebraska farmers =ind elevators w i l l benefit from s i n g l e - l i n e 
service to grain bu>c'.; i n the Paci f i c Southwest and western 
Mexico, and, given tJi.j seasonality of grain demands, a combined 
Union Pacific/Southern Pacific w i l l be able to backhaul a g r i c u l 
ture".1 commodities from Arizona, New Mexico and Southern C a l i f o r 
nia i n covered hoppers used to move Nebraska feed grains to those 
locales. The d i r e c t e f f e c t w i l l be to improve the u t i l i z a t i o n of 
the combi )d grain car f l e e t without additional c a p i t a l expendi
ture. Any improvement i n grain car a v a i l a b i l i t y i s a po s i t i v e 
development for Nebraska farmers. 

Nebraska e l e c t r i c u t i l i t i e s and e l e c t r i c consumers w i l l 
benefit also from the new s i n g l e - l i n e serviC'^; for coal from 
Colorado and Utah low-sulphur coul mines cu r r e n t l y served by 
Southern P a c i f i c . Other Nebraska businesses w i l l benefit as well 
from expanded access in t o Cal i f D5nTra--Biaikets and import/export 
points presently served by SouthernQ]^;^^!*iccir~ - ' COMMISSIONERS; 

.•rpr; -y LOWELL C J O H I J S O N 
I . ,', ROD JOHNSON 

FRANK E LANDIS 
JAMES F MUNNELLY 

DANIEL G URWILLER I': 
EXECUTIVE DIRECTOR: 

ROBERT R LOGSDON 

• I f r' #0 : .«p«* 



Secretary Vernon Wiliiams -2- September 12, 1995 

The job security of Nebraska r a i l r o a d employees w i l l be 
enhanced i f the Union P a c i f i c and Southern Pac i f i c Railroads are 
allowed to meet the competitive challenge posed by the recent 
merger of the Burlington Northern and Santa Fe Railroads. 

The Nebraska Public Service Commission strongly urges prompt 
approval of the proposed Union Pacific/Southera P a c i f i c merger. 

fames F. Munnelly 
Commissioner,^District 1 

son 
D i s t r i c t 3 

Sincerely, 

Daniel G. Urv;iller 
Chai rman 

Frank E. Landis, 
Commissioner, D i s t r i c t 2 

Johnson 
Commissio.ier, D i s t r i c t 4 
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Sepi 
CITY OF HrtRRISBURO 
':02 .s. ixi': -o •?.:-.. 

-• A li R : 5 £; J R (3. A R !\ A N ;5 A 3 

^ ENTERED 
Office ol the Secratary 

SEP 1 4 \m 
Part Of 
Public Record 

r^-jPartof 

,3ei') t s ' i i oe : 

7 i r . V e r n c n A . W i l l i a o s . S c c ^ y t ^ r v 
m t e r ^ s t a t e Coinmerce C o m m i ' i ; vion 
1 2 t h «nci C o n s t i t u t i o n *.•.,•. y.-,. 
Ptooff) 2215 

W.^f..Tinqton. DC 20^23 

r^e: :CC Fin.^nce Docket, C2760.Union .-^acific--
Contro-, .̂ Dci reraer - Scut,-iern P,.-: 

Oe-Ar- oecrc-tary Wi 1 i i,.i,;v;: 

I t 11, my i i n c e r s t i ' i n c iDG t . i a t m c o n n e c t i C " 
r e f t ? r s n c e r i oroDO=,eG m e r q e ^ A reaus -s t f o r a ><,H:; 
e s t A b l i s h e d aDdnOon. i ient D - o c e o u r e s .las oeen recue t , t ec ; 

. ve ; l o n c -

:"i<.̂ yt? loeen m f o r o i e i i • n a • t i i e r a i l serv ic . ,? oetweer, 
anc; . ; : - ierry V a l l e y . Ar'-.cin':„:.5, wii ic.-; s ,erv&: 
A r e a , i s S e m e c o n s i o e r e c f o r aeanconff lop t . 

ne •-.^''r:.':,i3UrQ 

I <,-<ci ooDOsec to tne aoandonment of t.-.y i r . r v i - t 'o -a-'^^burc 
for a namoer of econoini.: r^ason-i. Gulf ^ice Ar;^ansa^/lnc.! 
.oc^ted bes:.3 the railway in Harricoura, i s in .he orocess 
of a f i v e 1,1.lion d o l l a r exoan^ion. Rail <-,ervice to the 
f a c u l t y IS of great importance aue to tne volume of crair^ 
that ^ i l i ot handled, ana area far:7,er3 w i l l oenefit by 
receiving -^oroximately 12 cents .iiore oer bushel for n^a-n 
A large ta,(, :oooerative locatec m Harri^ourc and u^e^ 
tne .Deal ^ a i l service far delivery of <naterial'.. T-ie 
Harri-iDurg I n d u s t r i a l ParK nas recently .nan some a^ciUono 
and further Ltvelooment i s aeoenaent on the r a i l s e r v e - ' -.â  
runs next to "ie oroperty. 

Kecause of i , ̂  . .verse e f f e c t tha. the .aanaonment wou.c nav-
on the Harrv.ourc area, I would greatly aaoreciat« ycur 
support for th,. ty of Harrz,,burg Keeo.no the exi^^tino r a x l 
•iervvce. ' u c i j . 

". c e c t f u l l y yours. 

Donnn? :"aulkner 
i^ayor 
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5c:' • i9^S il 

Honorable Verncn A. Williams 
Secretary 
I n t e r s t a t e Commerce Ccm.missicn 
Room 2215 
Twelfth Streec and Constitution Avenue, N.W 
Washington, D.C. 20423 

Re : ."cequest rcr 
Vccma Trus' 

Informal Opinion 
.A cr r "3 rn 6; n *" 

Bear Secretary Williams; 

On Augusc 4, 1995, we submitted on behalf of Union 
P a c i f i c Cer-.'-.ration ("UPC"), Union Pacific Railroad Company 
and Missouri Pa c i f i c Railroad Com.pany a Voting Trust Agreement 
proposed tc be entered i n t o by and between UPC, UP Acq u i s i t i o n 
Corpcration, an i n d i r e c t wholly-owned subsidiary of UPC, and 
Southwest Bank of St. Louis, a.n i n s t i c u t i o n a l trustee. 

On Auc.ist 24, 1395, the Conimission s t a f f issued an 
informal, nonbinding opinion that the voting t r u s t w i l l 
i nsulate Unicn P a c i f i c from any v i o l a t i o n of the rules against 
unauthorized a c q u i s i t i o n of control of a regulated c a r r i e r . 

Enclosed i s an executed ccpy of the voting t r u s t and 
the e x h i b i t s thereto. 



C O V I N G T O N & B U R - L I N G * 

Honorable Vernon A. Williams 
September 12, 1995 
Page 2 

We w i l l continue tc keep the Commission apprised of 
any developments. 

Sincerely, 

A r v i d E. Roacii I I 

Enclosures 

cc (w/enc.) Honorable David M. Konschnik 
Director 
Office of Proceedings 
Room 2118 
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BY HAND 

Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Ccm.m.issicn 
Room 2215 
Twelfth Street and Constitution Avenue, N.W. 
Washington, D.C. 2 0423 

Re: Request for Informal Opinion -
Voting Trust Agreement 

Dear Secretary Williams: 

<~, 

'•̂  Union On August 4, 1995, we submitted cn behalf ol 
Pacif i c Corporation ("UPC'J, Union Pac i f i c Railroad Company 
and Missouri P a c i f i c Railroad Ccmpany a Voting Trust Agreement 
proposed to be entered i n t o by and between UPC, UP Acquis i t i o n 
Corporation ("Acquisition"), an i n d i r e c t wholly-owned 
subsidiary of UPC, and Southwest Bank cf St. Loui?, an 
i.n s t i t u t i o n a l trustee. We explai.ned that A c q u i s i t i o n would 
.shortly i n i t i a t e a cash tender o f f e r f o r approximately 25% of 
Southern Pacific Rail Corporation's '"SPR") voting stock. We 
also indicated that the tender o f f e r deadline had been set f o r 
Wednesday, September 6, 1995. 

This i s to advise that Acquisition lias completed i t s 
tender c f f e r . As the attached press release indicates, 
approxiTiately 103,541,906 shares of SPR voti.ng stock have been 
tendered pursuant tc the o f f e r . In accordance with the terms 
of i t s tender o f f e r , .Acquisition w i l l purchase 3"̂ . 03 m i l l i o n 
shares cn a pro rata basis, at which point i t w i l l hold 
approximately 25% of SPR's outstanding common shares. 

As we have indicated, these shares w i l l be placed 
i n t o a voting t r u s t . On August 24, 1995, the Ccm.missicn s t a f f 
issued an informal, nonbinding opinion that the voting t r u s t 
w i l l insulate Union Pacific 'rom any v i o l a t i o n of the rules 
against unauthorized ac q u i s i t i o n cf control of a regulated 



C O V I N G T O N & B U R L I N G 

Honorable Vernon A. Williams 
September 8, 1995 
Page 2 

c a r r i e r . An executed copy of the voting t r u s t w i l l be f i l e d 
s h o r t l y . 

We w i l l contirue to keep the Commission apprised of 
any developments. 

Sincerely, 

• Arvid E. Roach I I 

Attachment 

cc ( w / a t t . ) : Honorable David .M. Konschnik 
Director 
Office of Proceedings 
Roomi 2118 



li Union Pacific 
Corporation New Releaae 

BgMh «nd E M M AMnuM 
B—*««>»m. »»A 18018 

FC» IMMEDIATE RELEASE 

B«thWmn, PA, Septeinb« 7 - Union Padfic Corporation (NY^: UNP) ajmounced 

today that its whofly owned sribsKhary, UP Acquisition Corporation, had completed 

its cash tender offer for up to 39,034,471 oommcn shares of Southem Pacific Rafl 

Corporation (NYSE; RSP) at a price of $25.00 par share. 

Uruon Pacific stated that, bajed upon a preliminary count, a total ol 

103341,906 shares (induding 30,132,006 sharw subjoa to guarants« of deavery) had 

been tendered pursuant to the offer which expired at midnight New York time on 

Wednesday, September 6, 1995. In accordance with the terms of its tender offer. 

Union Pacific will purchase 39.03 miDion shares on a pro raU baas. Based on th» 

preliminary share count, and assuring cteiiveiy of aB shares tendered pursiiaitt to 

notices of gijarantccd delivery. Union Pacific will purchase &oir ead» ttiutetng 

shareholder approxinutely 38 percent of aU shares validly tendered by sudt 

shareholder with adjustments to avoid the purchase of fractional shares. Uttion 

Pacific expects to announce the ftnaJ prorabon results and to corrtronce paying for 

accepted shares by Friday, Septenber 1.5,1995 Afta- purduising tho 39.03 miIL>on 

shares. Union Pacific wiU hold appnadmateiy 25 percent of Soutt.em PaofiCs 

outstsmding common sliares. 

more 



2 

As announced on August 3,1995, Uuion Padfic and Southern Pacific sign«d a 

definitive merger -greement providing for the merger of the two companie* tn a 

two-step transaction. The shares purchased in the first-«ep tender offer wifl be heid 

in a voting trust Following the satisfaction of certain conditions, inHuding approval 

by the Interstate Commerce Commission aCC) and by dw? shareholders of Southem 

Padfic Southem Piadfic will be merged with Union Padfic Railroad Company, a 

wholly owned subsidiary of Union Pacific In the merger, cadi share of Southem 

Pacific stodc will be converted ai the holder's election, subject to proration. Into the 

right to receive $25.00 in cash/ 0.4065 shares of Union Padfic common stock or a 

conajtaaticn of ca* and stock. As a result of the transaction, 60 percent of South«n 

Padfic s shares will be converted into Union Padfic common stock and the remamiag 

40 percent into cash, induding the shares acquired fai the tender offer. The two 

companies expect to file an appiication for approval of the transaction with the ICC 

prior to Deteniber 1. 

-090795t-
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DONELAN, CLEARY, WOOD & MASCR, P.C. 
I tem No 

Paae Cou.n! 

rrORNEYS AND COUNSELORS AT LAW 
SUITE 750 

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

TELCCOPIER ' 202^371-0900 

W.STR-l 

September 8. 1995 

\ ia Hand Delivery 
Honorable Vemon A. Williams 
Secretary 
Interst̂ ite Commerce Commission 
12th Street & Constitution Avenue. \ W 
Washington. DC 20423 

Re: 

SEP I 1 

— ; P sr: of 

Finance Docket .\'o. 32760. Union Pacific Corporation. Union Pacific 
RaUroad Conipany. and .\lis.soun Pacific RaUroad Companv - Control and 
Merger Southern Pacific Rail Corporation. Southern Pacific 
Transportation Company. St. Louis Smahwcstcm Railwav Companv. 
SPSCL Corp.. and The Denver and Rio Grande Western Railroad 
Company 

Dear Mr. Williams: 

This letter is to requot that the Commission place Western Resources. Inc ("•Western'") 
and Its representatives indicated below on the list of all panies of record prepared and issued under 
the provisions ot 49 C.F.R. § I !S0.4(a)(4). In accordance wuh 49 C.F.R §i lS0 4(a)(^) 
VV estem selects the acronym ""WSTR-.K" tbr identifying documents and plea(iings it may submit. 

.Nicholas J. Di.Michael 
Thomas W. Wilcox 
Donelan. Cleary. Wood & Maser. P C. 
1 KX) .New yor<. *nue. .N.W,. Suite 750 
Washington. D C. 2'.i(K)5-3934 

T.L. Green 
Legal Depanment 
Western Resources. Inc 
818 Kansas .Avenue 
P.O. Box 889 
Topeka. Kan.sas 66612 

Copies of this letter are being served on the Applicants" representatives. 

Respectfully submitted. 

y ' , ^ 'y-

Thomas W. VVUcox 
Attorney fur Western Resources, inc. 

cc: Arvid Roach III. Estjuire 
Paul Cunningham. Esquire 

3770/130 



FD 32760 



GUERRIERI, ED.MOND& CLAY.MAN, P.C. 
Item No.. 

Page Count 
; •5V:,y-f ̂ l O 
y 
t 
HOLLf B FECHNEI' 

jEfFREV .A B*ltms 
AN* L AVENCHNIO' 

•Nm AoMmeo Iw DC 

1331 F STREET. N.W 
WASHINCTTON. D.C. 20004 

(202) 624-7400 
FACSIMILE »202) 624-7420 

September 8, 1995 

?Jt̂'.L .' 

K̂ >. i.c.c. . 
'klLiriTy<-y 

VIA HAND DELIVERY 

T.he Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Ccitvmerce Cotrjnission 
Room 2223 
1201 Co n s t i t u t i o n Avenue, NW 
Washington, DC 20423 

Re: Entry of Appearance 
Finance Docket No. 32760, 
Union Pacific Corp., et a l . -- Control 
and Merger -- Southern Pacific Rail Corp., 
et a l . 

Dear Secretary Williams: 

Pursuant to 49 CFR § 1103.4(d), please enter my appearance on 
behalf of the I n t e r n a t i o n a l Association of Machinists and Aerospace 
Workers i n the above;--eferenced proceeding. 

Thank you for vc-.r a t t e n t i o n to th i s matter. 

Sincerely, 

Debra L. Willen 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that true and correct copies of the 
foregoing Entry of Appearance were served by f i r s t - c l a s s mail, 
postage prepaid, t h i s Sth day of September, 1995, upon the 
follo w i n g : 

Constance L. Abrams 
Consolidated Rail Corp. 
Two Conmterce Sauare 
2001 Market Street, 16-A 
Philadelphia, PA 19101-1416 

Richard A. Allen 
Zuckert, Scoutt et a l . 
888 - 17th Street, N.W. 
Suite 600 
Washington, D.C. 20006-3939 

Gary L. Barker 
Utah Railway Co. 
P.O. Box 2 61 
340 Hardscrabble Road 
Helper, UT 84526 

Carl W. Von Bernuth 
Union P a c i f i c Corp. 
Martin Tower 
Eighth and Eaton Avenue."; 
Bethlehem, PA 18018 

Paul A. Conley, Jr. 
Union P a c i f i c RR Co. 
Law Department 
1416 Dodge Street 
Omaha, NE 68179 

William R. Cramer, Jr. 
V.P. - Star M i l l i n g Co. 
P.O. Box 728 
20/67 Hwy 1-215 
Perris, CA 92572 

CL. Crawford 
UTU, Chairman 
3104 Edloe, Room 207 
Houston, TX 77027 

Paul A. Cunningham 
Harkins Cunningham 
1300 - 19th Street, N.W. 
Suite 600 
Washington, D.C. 20036 



Elza Cushing, P.E. 
Tech. Strategies, Inc. 
2525 Richmond Avenue 
El Paso, TX 79930-1717 

Robert A. Cushing 
United Trans. Union 
Local 1918 
12401 Hidden Sun Court 
El Paso, TX 79938 

P a t r i c i a E. D i e t r i c h 
Slover & Loftus 
1224 - 17th Street, N.W. 
Washington, D.C. 20036 

Nicholas J. DiMichael 
Donelan, Cleary, Wood 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 

James V. Dolan 
Union P a c i f i c RR Co. 
Law Department 
1416 Dodge Street 
Omaha, NE 68179 

John Edwards, Esq. 
Zuchert, Scoutt, et a l . 
888 - 17th Street, N.W. 
Suite 600 
Washington, D.C. 20006-3939 

El Paso Metro. Plan. Organization 
Attn: Jorge C a s t i l l o 
Sth Floor 
Two Civic Center Plaza 
El Paso, TX 79955 

Roy T. Englert, Jr. 
Mayer, Brown & P i a t t 
Suite 6500 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 

Frank A. Fogleman, Mayor 
City of Marion 
14 M i l i t a r y road 
Marion, AR 72364 



Roger W. Fones 
U.S. Dept. of Ju.3tice 
555 - 4th Street, N.W. 
Washington, D.C. 20036 

John Gallagher 
Fieldston Company, Inc. 
1920 N Street, N.W., Ste 210 
Washington, D.C. 20036 

Gen. Committee of Adjust. GO-895 
United Trans. Union 
North Loop Office Park 
2040 rtorth Loop West, Ste. 310 
Houston, TX 77018 

Luther Gette 
26 North 7th Street 
Madison, WI 53704 

James. M. Guinivan 
Harkins Cunningham 
1300 - 19th Street, N.W., Ste 600 
Washington, D.C. 20036-U09 

Carol A. Harris 
Southern Pac. Trans. Co. 
One Market Plaza 
San Francisco, CA 94105 

Cannon Y. Harvey 
Southern Pac. Tms. Co. 
One Market Plaza 
San Francisco, CA 94105 

J. Michael Hemmer 
Covington 6> Burling 
P.O. Box 7566 
1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20044 

Richard B. Herzog 
Harkins Cunningham 
1300 - 19th Street, N.W. 
Suite 600 
Washington, D.C. 20036-1609 



Jeffery W. H i l l 
Sierra P a c i f i c Power Co. 
P.O. Box 10100 
6100 Neil Road 
Reno, NV 89520 

Joan S. Huggler 
U.S. Dept. of Justice 
555 - 4th Street, N.W. 
Room 9812 
Washington, D.C. 20001 

William P. Jackson, Jr. 
P.O. Box 124 0 
3426 North Washington Blvd. 
A r l i n g t o n , VA 22210-0540 

Graye Johnson 
Chesapeake Partners 
1829 Reisterstown Road 
Suite 220 
Baltim.ore, MD 21208-1337 

Erika Z. Jones 
Mayer, Brown & P i a t t 
Suite 6500 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 

F r i t z R, Kahn 
Suite -'50 West 
HOC New York Avenue.. N.W. 
Washington, D.C. 20005-3934 

Kathryn Kusske 
Mayer, Brown & P i a t t 
Suite 6500 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 

Paul H. Lamboley, Esq. 
Grove & Jaskiewicz 
1730 M Street, N.W. 
Suite 400 
Washington, D.C. 20036 

William E. Lewis 
Professional Law Corp. 
United Bank & Trust Bldg. 
2714 Canal St., Suite 407 
New Orleans, LA 70119 



J e f f r e y R. Moreland 
Santa Fe Pac. Corp. et a l . 
1700 East Golf Road 
Schaumburg, IL 60173 

Jef f r e y 0. Moreno 
Donelan, Clearv, Wood 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 

William. A. Muilins 
Troutm.an Sanders 
601 Pa. Avenue, N.W. 
Suite 640 N. Bldg. 
Washington, D.C. 20004 

National I n d u s t r i a l Transportation League 
Suite 1900 
1700 North Moore Street 
A r l i n g t o n , VA 22209 

Tom O'Connoer - V.P. 
Snavely, King & Assoc. 
1220 L Street, N.W., Ste 410 
Washington, D.C. 20005 

Joseph J. Plaistow 
Snavely, King & Assoc. 
1220 L Street, N.W., Ste. 410 
W=^shington, D.C. 20005 

Aiidrew R. Plump 
Zsc/.ert, Scoutt, et a l . 
888 - 17th Street, N.W. 
Suite 600 
Washington, D.C. 20006-3939 

Larry R. Pruden 
Trans. Comm. I n t l . Union 
3 Research Place 
Rockville, MD 20850 

Richard J. Ressler 
Union P a c i f i c Corp. 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, PA 18018 



• 

Louise A. Rinn 
Union P a c i f i c RR Co. 
Law Department 
1416 Dodge Street 
Omaha, NE 68179 

Arvid E. Roach I I 
Covington & Burling 
P.O. Box 7566 
1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20044-7 566 

Michael E. Roper 
Burlington Northern RR 
3800 Continental Place 
777 Main Street 
Ft. Worth, TX 76102 

Michael L. Rosenthal 
Covington & Burling 
P.O. Box 7566 
1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20044-7 566 

Lee S i l e r 
Chamber of Commerce, Harr isburg Area 
202 East Street - City Ha 11 
Harrisburg, AR 72432 

Adrian L. Steel, Jr. 
Mayer, Brown & P i a t t 
Suite 6500 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 

Renee L. Stransky 
Carlsmith B a l i Wichman 
700 - 14th Street, N.W., 9th F l . 
Washington, D.C. 20005-2 

Dennis R. Svetlich 
Box 361, Rural Route #1 
Brumiey, MO 65017-9803 

The Texas Mexican Railway Co. 
P.O. Box 419 
Laredo, TX 78042-0419 
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Union P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton .Avenues 
Bethlehem, PA 18018 

Louis P. Warchot 
Southern Pac. Trans. Co. 
One Market Plaza 
San Francisco, CA 94105 

Richard E. Weicher 
Santa Fe Pac. Corp. et a l . 
1700 East Golf Road 
Schaumburg, IL 60173 

William W. Whitehurst, Jr. 
12421 Happy Hollow Road 
Cockeysville, MD 21030-1711 

Thomas W. Wilcox 
Donelan, Cleary, Wood 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 

Frederic L. Wood 
Donelan, Cleary, Wood 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 

Frank W. Young 
1581 Gateway Drive 
V a l l e j o , CA 94589 

Clinton J. M i l l e r I I I 
Assistant General Counsel 
United Transporation Union 
14600 Detroit Avenue 
Cleveland, OH 44107-4250 

1W-^. luk-
BetjY Naghcii ' 
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BY HAND 

Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
Twelfth Street and Constitution Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

Re Finance Docket Nc. 32760, Union Pac i f i c 
Corp., et a l . -- Control 6. Merger Southern 
Pa c i f i c Rail Corp.. et a l . 

Dear Secretary Williams: 

On August 
Inc. ("STRICT"), f i 
Applicants' request 
waiver; that they a 
to t r a f f i c on li n e s 
consolidated basis, 
served i t s decision 
the Commission's de 
to STRICT's opposit 
l i k e Applicants to 

31, 1995, Save the Rock Island Committee, 
led a pleading (STRC-3) opposing 
for c l a r i f i c a t i o n (or, i f necessary, a 

re permitted to report costs a t t r i b u t a b l e 
to be abandoned on a pro forma 
On September 5, 1995, the Commission 

granting Applicants' request. In l i g h t of 
cic i n n , Applicants do not intend to respond 
ion. I f , however, the Commission would 

re. they are prepared to do so. 

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

Sincerely, 

Michael L . Ros<L.nthai 

Attorney f o r Union Pac i f i c 
Corporation. Union Pac i f i c 
Railroad Company and Missouri 
Pacific Railrcad Company 

CO: A l l Parties of Record 
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UNITED TRANSPORTATION UNION 
GF.NERAL COMMITTEE OF ADJUSTMENT • SWITCHMEN / ^-^ 7 s" 

SOUTHERN PACIFIC EASTERN LINES ~ 

2(m NORTH I OOP WT.ST. Sl TTE ^U) • HOI STON. TX 770IX • (713)AM.?.65AH • FAX {7I3)6«.?-6S69 

ROBER'^ • '"-nMrPAl THAIRPERSON 
R.A.tLsiiiN(;..iR. I tem No 

vit>: (;K.\KR\L CHAIRPERSON 
Bll . i K. RKLNO 

G K M - : R \ I .SKCRJ-n.AHV 

Ftir: <p327f>(».kc 

August 31, 1995 

Page Count 

Ms. Ellen Keys 
Office of the Secretary 
Interstate Commerce Commission 
1201 Constitution Avenue, N.W., Room 2209 
Washington, DC 20423-0001 

Dear Ms. Keys: 

Please arrange to make and l i s t : 

General Committee of Adjustment GG-895 
United Transportation Union 
North Loop Office Park 
2040 North Loop West, Suite 310 
Houston, Texas 77018 

"s a party of record and active participant in the proceedings before the Interstate 
jmmerce Commission in Finance Oocket 32760, involving the proposed merger between the 

Union Pacific and the Southern Pacific railroads. 

Thanking you in advance for your assistance and cooperation in this matter, remain, 

Sincerely yours. 

UNITED TRANSPORTATION UNION. GO-895 

by: 
Robert J. i ^ rs i 
General Chairoerson fiC2 c; the Si3cretar/ 

sep ^ 1̂  
il 
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I t em No. 

UNION PACIFIC RAILROAD COMPANY 

Page Count ) 

LODGE STREET 
ROOM 8.30 

OMAHA NEBRASKA 68'79.0CO' 
PAX 27!.5610 

September 1, 1995 

SfP 7 B9i j 'k 
/ 

VIA AIRBORNE 

Hon. Vernon A. Williams 
Secretary 
Interstate Commerce Commission 
12th & Constitution Avenue. N.W. 
Washington. D C 20423 

Re: Finance Docket No 32760 Union Pacific Corp . eLal - Control & 
Merger --Southern Pacific Rail Corp gLai.: Amendments to Applicants' 
•:2y5l£m,D'aQram Map Fnr MprrjPr R^i^t°'^ Abandnnmpnt^ 

Dear Mr Williams: 

This refers to my letter of August 31 1995. transmitting amended System 
Digram maps for UP and SP system imes The amended maps identified proposed 
merger-related abandonments Dy pl.-mg the subject lines into Category i . 

T;,wior tn Q m ^ ^ n^' T I ^ ^ ' ^ '^^^ ' " ^ ' ^ ' ^ ^ ^ ^ ^ ^ o r y 1 was a UP MP Ime from 
h.^P H H ' ^ ' ^ ' ' ^ ^ • P ' " ° ^2). After further consideration, we 
have deeded tna, this line will not be placed in Category i and will not be included m 
the merger-related abandonments. ^'uueu m 

rh . rt t sys^e^ Sr.\1s reflecting this change will be included with 
the affidavit required by 49 CFR §1152 12(0). 

Very truly yours. 

VjJrJk 
Robert T Opal 
General Attorney 

cc: Al! Parties of Record 

G LAWAOMRroF032r60LT? 
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UNION PACIFIC RAILROAD COMPANY 
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'•116DO0GE STREET 
ROOM 330 

OMAttA NEBRASKA 68•"'9-000! 
PAX 1402) 271 56'0 

August 31. 1995 

VIA AIRBORNE 

Hon. Vernon A Williams 
Secretary 
Interstate Commerce Commission 
12th & Constitution Avenue. N.W. 
Washington. D C 20423 

SEP 7 m 

Re: Finance DocKet No 32 '60. Union Pacific Corp eLaJ - Control & 
Merger - Southern Pacific Raii Corp. gLaJ Amendments to Applicants' 
S^'lejiiDiaaraniidaxLF^r Merger Related Ahand^nmpntc 

Dear Mr. Williams: 

By Petition for Waiver or Cianfication dated August 4 1995 (the 
Petition : Applicants undertook to identify and include Category I on their Sy-^em 

Diagram Maps proposed merger-related abandonments (Petition pp 16-17) This 
letter and the enclosed materials are be.ng submitted pursuant to this undertaking tc 
identKy merger-related abandonments for which either approval or exemotion will be 
sought. 

1 iDF_NTIFICATION OF I INF^ TO BF ARANnONFn 

A. Union Pagific Syst^m^ 

The UP System lines oeing placed in Category I m connection with 'he 
merger are as follows: wm. .ne 

Includes Chicago and North Westem Railway Company (AB-I) Mi.-̂ soun 
• acific Railroaii Company (AB-3) and Union Pacific Railroad Company 
( AD" 33). 



(1) Gurden - Camden AR (MP 428.30-457.0) 

(2) Jonesboro - Cherry Valley AR (MP 238 0-267.8) 

(3) Whittier Jet - Colina Jet CA (MP 0.0-5.18) 

(4) Magnolia Tower • Melrose CA (MP 5.8-10.7) 

(5) Reno Jet NV - Anderson NV (MP 0 0-12.0) 

(6) Towner - NA Jet. CO (MP 747.0-869.4) 

(7) Barr - Girard IL (MP 51.0-89 4) 

(8) DeCamp - Madison IL (MP 119.2-148.78) 

(9) Henngton - Bridgeport KS (MP 451.57-491.20) 

(10) Whitewater - Newton KS (MP 476.0-485.0) 

(11) lowa Jet. - Manchester LA (MP 680.0-688.5) 

(12) Taylor - Smithville TX (MP 920.0-969.16) 

(13) Troup - Whitehouse TX (MP 0.50-8.0) 

(14) Little Mountain Jet. - Little Mountain UT (MP 0.0-12.0) 

The accompanying UP System line descriptions contain further 
information on the above lines, including identification of locations at wnich active 
industries will not be affectea. 

B. Southern Pacific System^ 

The SP System lines being placed m Category I in connection with the 
merger are as follows. 

(1) Suman - Bryan TX (MP 117.6-101.4) 

Includes Southern Pacific Transportation Company (AB-12). St. Louis 
Southwestern Railway Company (AB-39), Denver & Rio Grande Western 
Railroc d Company i AB 8) and SPCSL Corp (AB-357). 

LAWA0M\RTO F032760 i-ET 



(2) Victoria to Placedo TX (MP 27.8-14.47) 

(3) Seabrook - San Leon TX iMP 30 0-40.5) 

(4) Wendel - Alturas CA (MP 360 1-445 6) 

(5) West Memphis - Wheatley AR (MP 10 0-64.0) 

(6) Welby to Magna UT (MP 5.1-17 9) 

(7) Malta to Leadvil.'e CO (MP 271 0-276.1) 

(8) Dotsero - Canon City CO (MP 335.0-162.0) 

(9) Bridgeport - Henngton KS (discontinuance of trackage rights over UP 
System line #9 above) 

(10) NA Jet. to Towner CO (discontinuance of trackage rights over UP System 
line #6 above) 

The accompanying SP System line descriptions contain further 
information on the above lines, including identification of locations at which active 
industries will not be affected. 

li ENCLOSED MATERIALS 

The following materials are enclosed wuh this letter: 

A. Color coded UP System SDM (6 copies) including marger-related 
Category 1 lines mote that map includes non-merger related Category 1 
lines previously on UP System SDM). 

B. UP System line descriptions for merger-related Category 1 lines (6 
copieb). 

C. Color coded SP System SDMs (6 copies) including merger-related 
Category 1 lines (note that maps include non-me.'ger related Category 1 
lines previously on SP System SDMs). 

D. SP System Ime descriptions for merger-related Category 1 lines (6 
copies). 

Ill ADDITIONAL MATERIALS REQUIRED BY 

J .AWAOM RTO ^032760 LET 3 



49 CFR § 1152.12 AND § 1152.13 

49 CFR §§ 1152.12 and 1152 13 require that amendments to earners' 
SDM's be served, published and posted and that an affidavit be filed with the 
Commission stating the requirements of these sections have been met. UP and SP are 
in the process of cc.nplying with the service, publication and posting requirements, and 
appropriate affidavits will be filed with the Commission when this process has been 
completed. 

Please acknowledge receipt on the enclosed copy of this letter and return 
it to me in the stamped, addressed envelope provided for the purpose. 

Very truly yours. 

Robert T. Opal 
General Attorney 

cc: All Parties of Record 

O LAWAOM'RTO f 032760 LET 
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STATE OF ARKANSAS 

CATEGORY 1 LINES (RED) 

Missouri Pacific Railroad Company (AB-3) 

a Designation of Line. Gurdon - Camden (Portion of 
Gurdon Branch) 

b. State(s) in which located: Arkansas 
c. County(ies) in which located: Clark, Ouachita 
d Mileposts locations: M P 428.30 near Gurdon to 

M P 457.0 near Camden 
e There are no agency or terminal stations located on the line 

The abandonment does not include active industries located 
at Gurdon and Camden. 

a Designation of Line: Jonesboro - Cherry Valley (Portion of 
Wynne Subdivision) 

b State(s) in which located: Arkansas 
c County(ies) in which located: Craighead. Poinsett, Cross 
d Mileposts locations M P 238 0 near Jonesboro to 

M P 267.8 near Cherry Valiey 
e There are no agency or terminal stations located on the line. 

The abandonment does not include active industries located 
at Jonesboro and Cherry Valley 



S T A T E OF CALIFORNIA 

CATEGORY 1 LINES tRFn\ 

Union Pacific Railroad Company (AB-33) 

a Desiqnation of Line: Whittier Jet - Colima Jet i Portion nf 
Anaheim Branch) 

b State(s) in which located: California 
c. Countv(ies) in which located: Los Angeles 
d Mileposts locations M P 0 0 near Whittier Jet to 

M P 5 18 near Colima Jet 
e. There are no agency or terminal stations located on the line. 

The abandonment does not include active industries located at 
Whittier Jet. and Colima Jet 

a Desiqnation of Line: Magnolia Tower - Melrose (Portion of 
Canyon Subdivision) 

b State(si in which located: California 
c Countvfies) in which located: Alameda 
d Mi lepos ts locat ions M P 5 8 near Magno l i a Tnx/wpr tn 

M P 10.7 near Melrose 
e There are no agency cr terminal stations located on the line 

The abandonment does not include active industries located at 
Magnolia Tower and Melrose 

a Desiqnation of Line Reno Jet - near Anderson (Portion nf 
Reno Braneh) 

b State(s) in which located California. Nevada 
c Countv(ies) in which located: Lassen and Sierra California and 

Washoe Nevada 
d. Mileposts locations M P 0 0 near Reno Jet to 

M P 12 0 near Anderson. 
e There are no agency or terminal stations located on the line 

The abandonment does not include active industries located at 
Reno Jet and near Anderson. 

(In addition, the above line is listed under the State of Nevada.) 
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STATE OF COLORADO 

CATEGORY 1 LINES (RED) 

Missouri Pacific Raiirviad Company (AB-3) 

a Designation of Line: Towner - NA Jet. (Portion of 
Hoisington Subdivision) 

b State(s) in which located. Colorado 
c County(ies) in which located: Kiowa. Crowley. Pueblo 
d Mileposts locations M.P 747.0 near Towner to 

M P 869 4 near NA Jet 
e There are no agency or terminal stations located on the line 

The abandonment does not include active industries at Towner 
and NA Jet. The abandonment includes discontinuance of 
trackage rights of The Denver and Rio Grande Western Railroad 
Company. 



STATE OF ILLINOIS 

CATEGORY 1 LINES (RED) 

Chicago and North Western Railway Company (AB-1) 

a Designation of Line Barr - Girard (Portion of 
St. Louis Subdivision) 

b State(s) in which located: Illinois 
e. County(ies) in which located: Menard, San Gamon, Macoupin 
d. Mileposts locations: M P 51.0 near Barr tc 

M P 89 4 near Girard 
e There are no agency or terminal stations located on the line 

The abandonment does not include active industries located at Barr 
and Girard 

a Designation of Line: De Camp - Madiso'i (Portion of 
Illinois Subdivision 

b State(s) in which located: Illinois 
e County(ies) in which located: Madison 
d Mileposts locations M P 119 2 near De Camp to 

M P 148 78 near Madison, 
e There are no agency or terminal stations located on the line. 

The abandonment does not include active industries located 
at De Camp and Madison 



STATE OF KANSAS 

CATEGORY 1 LINES (RED) 

Missouri Pacific Railroad Company (AB-3) 

a Designation of Line: Henngton - Bridgeport (Portion of 
Hoisington Subdivision) 

b State(s) in which located: Kansas 
c County(ies) in which located: Dickinson, Saline 
d Mileposts locations: M.P 451.57 near Herington to 

M P 491 20 near Bridgeport 
e There are no agency or terminal stations located on the line. 

The abandonment does not include active industries located 
at Herington and Bridgeport. The abandonment includes 
discontinuance of trackage rights of The Denver and Rio Grande 
Western Railroad Company 

a Desiqnation of Line V\/hitewater - Newton (Portion of 
MePherson Branch) 

b, State(s) in which located: Kansas 
c Countv(ies) in which located: Butler. Harvey 
d Mileposts locations: M P 476.0 near Whitewater to 

M P 485.0 near Newton 
e There are no agency or terminal stations located on the line 

The abandonment does not include active industries at 
Whitewater and Newton 



STATE OF LOUISIANA 

CATEGORY 1 LINES (RED) 

Missouri Pacific Railroad Company (AB-3) 

a. Designation of Line: lowa Jet. - Manchester (Portion 
of Lake Charles Subdivision) 

b. State(s) in which located. Louisiana 
c. County(ies) in which located: Jefferson Davis Parish and 

Calcasieu Parish 
d. Mileposts locations: M P 680.0 near lowa Jet to 

M P 688 5 near Manchester 
e. There are no agency or terminal stations located on the line. 



STATE OF NEVADA 

CATEGORY 1 LINES (RED) 

Union Pacific Railroad Company (AB-33) 

a. Designation of Line: Reno Jet. - near Anderson (Portion of 
Reno Branch) 

b State(s) in vi/hich located: California. Nevada 
e. County(ies) in which located: Lassen and Sierra, California, and 

Washoe. Nevada 
d Mileposts locations: M P. 0 0 near Reno Jet. to 

M P 12.0 near Anderson 
e. There are no agency or terminal stations located on the line 

The abandonment does not include active Industries located at 
Reno Jet. and near Anderson 

(In addition, the above line is listed under the State of California.) 



STATE OF TEXAS 

CATEGORY 1 LINES (RED) 

Missouri Pacific Railroad Company (AB-3) 

a Designation of Line Taylor - Smithville (Portion of 
Houston Subdivision) 

b $tate(s) in which located: Texas 
c County(ies) in which located: Williamson Travis. Bastrop 
d, Mileposts locations Milepost 920.0 near Taylor to 

M P 969.16 near Smithville 
e There are no agency or terminal stations located on the line 

The abandonment does not include active industries located 
at Taylor and Smithville 

a Designation of Line Troup - Whitehouse (Portion of 
Tyler Industrial Lead) 

b State(s) tn which located Texas 
c Countvfies) in which located Smith 
d. Mileposts locations: M P 0.50 near Troup to 

M P 8 0 near Whitehouse 
e There are no agency or terminal stations ocated on the line 

The abandonment does not include active industries located 
at Troup and Whitehouse. 



STATE OF UTAH 

CATEGORY 1 LINES (RED) 

Union Pacific Railroad Company (AB-33) 

a. Designation of Line: Little Mountain Jet. - Little Mountain 
(Portion of Little Mountain Branch) 

b. State(s) in which located: Utah 
c. County(ies) in which located: Box Elder, Weber 
d. Mileposts locations M P 0.0 near Little Mountain Jet. to 

M.P. 12.0 near Little Mountain 
e. There are no agency or terminal stations located on the line. 

The abandonment does not include active industries located at 
Little Mountain Jet. and Little Mountain 
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SYSTEM DIAGRAM MAP: 

CHICAGO AND NORTH WESTERN RAILWAY COMPANY (AB-1) 
MISSOURI PACIFIC RAILROAD COMPANY {AB-3> 

UNION PACIFIC RAILROAD COMPANY (AB-33) 

AMENDMENTS I N THE STATES OF 
ARKANSAS, CALIFORNIA, COLORADO, I L L I N O I S , KANSAS, 

LOUISIANA, NEVADA, TEXAS, AND UTAH, 
EFFECTIVE SEPTEMBER 18, 1995 

The abandonment of these lines is related to, and contingent upon, the proposed 
consolidation of Union Pacific Railroad Company . and its rail affiliate Missouri Pacific 
Railroad Company and Southern Pacific Transportation Company, and its rail 
affiliates St. Louis Southwestern Railway Company. SPCSL Corp and The Denver and 
Rio Grande Western Railroad Company, in ICC Finance Docket No. 32760. 

LINE DESCRIPTIONS OP LINES IN 
CATEGORY 1 

(LECEND-COLOR C.QDF.T} MAP) 
CATEGORY :: RED. Rail l i n e s anticipated w i l l be the sub]ect 

of an abandonment application w i t l i i n three years. 

CATEuQP.Y 2: GREEN. Rail lines being studied f o r potent.iai 
abandonment. 

Cî TSGQRY 2 • YELLOW. Rail l i n e s f o r which an abandonment or 
discontinuance application i s pending. 

CATEGvRY 4: BROWN. Rail l i n e s which are being operated under 
the r a i l ser'/ice continuation provisions of 49 
U.S.C, 10905 or of Section 304(c)(2) of che 
Regional Rail Reorganization Act of 1973, as 
amended. 

CftTaGQRY 5 •• BLACK. A l l other lines or portions of li n e s which 
the c a r r i e r owns and operates, d i r e c t l y or 
i n d i r e c t l y . 



NOTICE-SYSTEM DIAGRAM MAP 

The discontinuance of service on t h i s l i n e i s re l a t e d t o , and 
contingent upon, the proposed consolidation of Union Pac i f i c 
Railroad Company and i t s r a i l a f f i l i a t e Missouri P a c i f i c Railroad 
Company, and Southern Pac i f i c Transportation Company, and i t s r a i l 
a f f i l i a t e s St. Louis Southwestern Railway Company, SPCSL Corp. and 
The Denver and Rio Grande Western Railroad Company, i n ICC Finance 
Docket No. 32760. 

The Denver and Rio Grande Western Railroad Company (AB-8) publishes 
t h i s amendment to i t s System Diagram Maps pursuant to 49 CFR 
1152.13 of the regulations of the I n t e r s t a t e Commerce Cominission. 
The amended r a i l l i n e i s described as follows: 

a. NA Jet. to Towner (Discontinuance of trackage r i g h t s on the 
Missouri P a c i f i c Railroad Company) 

b. State of Colorado 
c. Counties of Pueblo, Crowley, Kiowa 
d. M.P. 86 9.4 near NA Jet. to M.P. 747.0 near Towner 
e. No agency s t a t i o n s . The discontinuance does not include 

active i n d u s t r i e s located at NA Jet. and Towner. 

MAP 

The cclor-coded System Diagram Map w i l l be provided upon request. 
Send to SYSTEM DIAGRAM MAP, Southern P a c i f i c Lines, One Market 
Plaza, Room 846, San Francisco, CA 94105. 
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NOTICE-SYSTEM DIAGRAM MAP 

The discontinuance of service on t h i s l i n e i s r e l a t e d t o , and 
contingent upon, the proposed consolidation of Union Pacific 
Railroad Company and i t s r a i l a f f i l i a t e Missouri P a c i f i c Railroad 
Company, and Southern P a c i f i c Transportation Company, and i t s r a i l 
a f f i l i a t e s St. Louis Southwestern Railway Company, SPCSL Corp. and 
The Denver and Rio Grande Western Railroad Company, i n ICC Finance 
Docket No. 32760. 

The Denver and Rio Grande Western Railroad Company (AB-8) publishes 
t h i s amendment to i t s System Diagram Maps pursuant to 49 CFR 
1152.13 of the regulations of the I n t e r s t a t e Commerce Commission. 
The amended r a i l l i n e i s described as follows: 

a. Bridgeport t o Herington (Discontinuance of trackage r i g h t s 
on the Missouri P a c i f i c Railroad Company) 

b. State of Kansas 
c. Counties of Saline, Dickinson 
d. M.P. 491.2 near Bridgeport to M.P. 451.6 near Herington 
e. No agency s t a t i o n s . The discontinuance does not include 

active i n d u s t r i e s located at Bridgeport or Herington. 

MAP 

The color-coded System Diagram Map w i l l be provided upon request. 
Send to SYSTEM DIAGRAM MAP, Southern Pac i f i c Lines, One Market 
Plaza, Room 846, San Francisco, CA 94105. 
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NOTICE-SYSTEM DIAGRAM MAP 

The abandonment of t h i s l i n e i s rel a t e d t o , and contingent upon, 
the proposea consolidation of Union P a c i f i c Railroad Company and 
i t s r a i l a f f i l i a t e Missouri P a c i f i c Railroad Company, and Southern 
P a c i f i c Transportation Company, and i t s r a i l a f f i l i a t e s St. Louis 
Southwestern Railway Company, SPCSL Corp. and The Denver and Rio 
Grande Western Railroad Company, i n ICC Finance Docket No. 32760. 

The Southern P a c i f i c Transportation Company (AB-12) and The Denver 
and Rio Grande Western Railroad Company (AB-8) publish t h i s 
amendment to t h e i r System Diagram Maps pursuant to 49 CFR 1152.13 
of the regulations of the I n t e r s t a t e Commerce Conunission. The 
amended r a i l l i n e i s described as fol l o w s : 

a. Dotsero to Canon City (portion of Subdivision 3) 
b. State of Colorado 
c. Counties of Eagle, Lake, Chaffee, Fremont 
d. M.P. 335.0 near Dotsero to M.P. 162.0 near Canon City 
e. No agency s t a t i o n s . The abandonment does not include active 

industries located at Dotsero and Canon City. 

TWO MAPS 

The color-coded System Diagram Map w i l l be provided upon request. 
Send to SYSTEM DIAGRAM MAP, Southern P a c i f i c Lines, One MarK-->t 
Plaza, Room 846, San Francisco, CA 94105. 



SP 

1*̂ : DENVER *f,i) RIO GRANOE WESTERN RAILROAD COMPANY 
'An-pi 

- T — ^ - I . - [ INES ANI,CIP.«'FD 10 BF SUBJFCT OF ARANOOMWNT 

APPLICATIC!.' WITHIN THRFF YIARS 

LIMES POIENTlAii Y SUBJECT 10 ABANDONMNT 

-• (INES FOR WHICH Af),'»^C<«FNI APPI ICA HONS ARE 
FFMOlNr, 

yy»yyity» | INES OPfPAIFO UNOCR RAIL SERVICE CONTINUATION 
PROVISIONS f l SFC. Ijieilal OF IMF INIERSIAIE 
COMMERCF AC 

All OTHER LINES 
SIANOARO MFIROTOlHAN SIAHSHCAL AHFA ISMSAI 

o OURGW SIAIlON ' 

' ' CITY POPUl ATION OF 5000 AND OVER O'llSIFiE SMSA 
B DfiRGW R R, SIAIlON IN CIIY WIIH POPUl ATION 

Of 5000 m 9VFR OUTSIDE SMSA 

'•D 
mil 

n 
fl 

1 
\ 

POTASH 

WOODY CREEK 
PIIK/N l f , ^ J : l ! ^ L k , ^ DOUGLAsI 

MALTA P A R K V l / ^ 

01 ;vrR 

GUNNISON 

MONTROSE 

MONTROSE 

IT) 

1-U 

224.1 
TELLER CC 

CHAFEE 

CANON C I T r 

ERf MC: 

SEE PACE 4 



NOTICE-SYSTEM DIAGRAM MAP 

The abandonment of, or discontinuance of service on, t h i s l i n e i s 
i-elated t o , and contingent upon, the proposed consolidata.on of 
Union P a c i f i c Railroad Company and i t s r a i l a f f i l i a t e Missouri 
P a c i f i c Railroad Company, and Southern P a c i f i c Transportation 
Company, and i t s r a i l a f f i l i a t e s St. Louis Southwestern Railway 
Company, SPCSL Corp. and The Denver and Rio Grande Western Railroad 
Company, i n ICC Finance Docket No. 32760. 

The Denver and Rio Grande Western Railroad Company (AB-8) publishes 
t h i s amendment to i t s System Diagreim Maps pursuant to 4 9 CFR 
1152.13 of the regulations of the I n t e r s t a t e Conunerce Commission. 
The amended r a i l l i n e i s described as follows: 

a. Malta to Lea d v i l l e (Subdivision 3-A) 
b. State of Colorado 
c. County of Lake 
d. M.P. 271.0 near Malta to M.P. 276.1 near Leadville 
e. No agency s t a t i o n s . The discontinuance or abandonment does 

not include active industries located at Malta. 

MAP 

The color-coded Systeir, Diagram Map w i l l be provided upon request. 
Send to SYSTEM DIAGRAM MAP, Southern P a c i f i c Lines, One Market 
Plaza, Room 846, San Francisco, CA 94105. 
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NOTICE-SYSTEM DIAGRAM MAP 

The abandonment of t h i s l i n e i s related t o , and contingent upon, 
the proposed consolidation of Union P a c i f i c Railroad Company and 
i t s r a i l a f f i l i a t e Missouri Pacific Railroad Company, and Southern 
P a c i f i c Transportation Company, and i t s r a i l a f f i l i a t e s St. Louis 
Southwestern Railway Company, SPCSL Corp. and The Denver and Rio 
Grande Western Railroad Company, i n ICC Finance Docket No. 32760. 

The Denver and Rio Grande Western Railroad Company (AB-8) publishes 
t h i s amendment to i t s System Diagram Maps pursuant to 49 CFR 
1152.13 of the regulations of the I n t e r s t a t e Commerce Commission. 
The amended r a i l l i n e i s described as fo l l o w s : 

a. Welby to Magna (portion of Subdivisi-jn 6-K) 
b. State of Utah 
c. County of Salt Lake 
d. M.P. 5.1 near Welby to M.P. 17.9 near Magna 
e. No agency st a t i o n s . The abandonment does not include active 

i n d u s t r i e s located at Welby and Magna. 

MAP 

The color-coaed System Diagram, Map w i l l be provided upon request. 
Send to SYSTE.V DIAGRAM MAP, Southern P a c i f i c Lines, One Market 
Plaza, Room 846, San Francisco, CA 94105. 
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NOTICE-SYSTEM DIAGRAM MAP 

The abandonm.ent of t h i s l i n e i s related t o , and contingent upon, 
the proposed co n s o l i d a t i o n of Union P a c i f i c Railroad Company and 
i t s r a i l a f f i l i a t e Missouri Pa c i f i c Railroad Company, and Southern 
P a c i f i c Transportation Company, and i t s r a i l a f f i l i a t e s St. Louis 
Southwestern Railway Company, SPCSL Corp. a'ld The Denver and Rio 
Grande Western Railroad Company, i n ICC FJn-ince Docket No. 32760. 

The St. Louis Southwestern Railway Company (AB-39) publishes t h i s 
amendment to i t s System Diagram Map pursuant t o 49 CFR 1152.13 of 
the regulations of the I n t e r s t a t e Commerce Commission. The amended 
r a i l l i n e i s described as follows: 

a. w«it Hanphii to Wh«atl«y (portion of th« lllmo Subdiviiion) 
b. Stat* of Arkanaaa 
c. Countiai of Crittandan, St. rrancia 
d. M.P. 10.0 naar Waat Maxnphli to K.P. 64.0 naar Whaatlay 
e. No a^ancy atatlona. Tha abandcnnant doaa not includa actlva 

induatriaa locatad at Waat Mavphia and Whaatlay. 
£. Activa induitrlaa at Torraat City w i l l racaiva aarvioa via 

tha Klaaouri Pacific Railroad Company lina through Forraat 
City. 

MAP 

Tv.=? color-coded System Diagram. Map w i l l be provided upon request. 
Send to SYSTEM DIAGRAM MAP, Southern P a c i f i c Lines, One Market 
Plaza, Room 846, San Francisco, CA 94105. 
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NOTICE-SYSTEM DIAGRAM MAP 

The abandonment of t h i s l i n e i s re l a t e d t o , and contingent upon, 
the propc-.ed consolidation of Union P a c i f i c Railroad Company and 
i t s r a i l a f f i l i a t e Missouri Pacific Railroad Company, and Southern 
P a c i f i c Transportation Company, and i t s r a i l a f f i l i a t e s St. Louis 
Southwestern Railway Company, SPCSL Corp. and The Denver and Rio 
Grande Western Railroad Company, i n ICC Finance Docket No. 32760. 

The Southern P a c i f i c Transportation Company (AB-12) publishes t h i s 
amendment to i t s System Diagram Kip pursuant to 49 CFR 1152.13 of 
the regulations of the I n t e r s t a t e Commerce Commission. The amended 
r a i l l i n e i s described as follows: 

a. Wendel - Alturas (portion of Modoc Subdivision) 
b. State of C a l i f o r n i a 
c. Counties of Modoc, Lassen 
d. M.P. 360.1 near Wendel to M.P. 445.6 near Alturas 
e. No agency stations. The abandonment does not include active 

i n d u s t r i e s located at Wendel and Alturas and does not 
include connections to other r a i l c a r r i e r s at Wendel and 
Alturas. 

MAP 

The color-coded System Diagram Map w i l l be provided upon request. 
Send to SYSTEM DIAGRAM MAP, Southern P a c i f i c Lines, One Market 
Plaza, Room 846, San Francisco, CA 94105. 
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NOTICE-SYSTEM DIAGRAM MAP 

The abandonment of t h i s l i n e i s related t o , and contingent upon, 
the proposed consolidation of Union P a c i f i c Railroad Company and 
i t s r a i l a f f i l i a t e Missouri Pa c i f i c Railroad Company, and Southern 
Paci f i c Transportation Company, and i t s r a i l a f f i l i a t e s St. Louis 
Southwestern Railway Company, SPCSL Corp. and The Denver and Rio 
Grande Western Railroad Company, i n ICC Finance Docket No. 32760. 

The Southern P a c i f i c Transportation Company (AB-12) publishes t h i s 
amendment to i t s System. Diagram Map pursuant to 49 CFR 1152.13 of 
the regulations of the I n t e r s t a t e Commerce CommiTiSion. The amended 
r a i l l i n e i s described as follows: 

a. Seabrook to San Leon (portion of the Houston Terminals 
Subdivision ̂  

b. State of Texas 
c. Counties of Galveston, Harris 
d. M.P. 30.0 near Seabrook to M.P. 40.5 near San Leon 
e. No agency st a t i o n s . The abandonment does not include active 

i n d u s t r i e s located at Seabrook and San Leon. 

MAP 

The color-coded Systerr. Diagram Map w i l l be provided upon request. 
Send to SYSTEM DIAGRAM MAP, Southern Pac i f i c Lines, One Market 
Plaza, Room 846, San Francisco, CA 94105. 
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NOTICE-SYSTEM DIAGRAM MAP 

The abandonment of t h i s l i n e i s related t o , and contingent upon, 
the prr;pQsed consolidation of Union P a c i f i c Railroad Company and 
i t s r a i l a f f i l i a t e Missouri P a c i f i c Railroad Company, and Southern 
Paci f i c Transportation Company, and i t s r a i l a f f i l i a t e s St. Louis 
Southwestern Railway Company, SPCSL Corp. and The Denver and Rio 
Grande Western Railroad Company, i n ICC Finance Docket No. 32760. 

The Southern P a c i f i c Transportation Company (AB-12) publishes t h i s 
amendment to i t s System Diagram Map pursuant t o 49 CFR 1152.13 of 
the regulations of the I n t e r s t a t e Commerce Commission. The amended 
r a i l l i n e i s described as follows: 

a. V i c t o r i a to Placedo (portion of the V i c t o r i a Subdivision) 
b. State of Texas 
c. County of V i c t o r i a 
d. M.P. 27.8 near V i c t o r i a to M.P. 14.47 near Placedo 
e. No agency s t a t i o n s . The abandoninent does not include active 

i n d u s t r i e s located at V i c t o r i a and Placedo. 

MAP 

The color-coded System Diagram Map w i l l be provided upon requ»=st. 
Send to SYSTEM DIAGRAM MxAP, Southern P a c i f i c Lines, One Market 
Plaza, Roorr, 846 , San Francisco, CA 94105. 
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NOTICE-SYSTEM DIAGRAM MAP 

The abandonment of t h i s l i n e i s related t o , and contingent upon, 
the proposed consolidation of Union P a c i f i c Railroad Company and 
i t s r a i l a f f i l i a t e Missouri Pa c i f i c Railroad Company, and Southern 
P a c i f i c Transportation Company, and i t s r a i l a f f i l i a t e s St. Louis 
Southwestern Railway Company, SPCSL Corp. and The Denver and Rio 
Grande Western Railroad Company, i n ICC Finance Docket No. 32760. 

The Southern P a c i f i c Transportation Company (AB-12) publishes t h i s 
amendment to i t s System Diagram Map pursuant to 49 CFR 1152.13 of 
the regulations of the I n t e r s t a t e Commerce Commission. The amended 
r a i l l i n e i s described as follows: 

a. Suman to Bryan (p o r t i o n of the Hearne Subdivision) 
b. State of Texas 
c. Counties of Brazos, Robertson 
d. M.P. 117.6 near Suman to M.P. 101.4 near Bryan 
e. No agency s t a t i o n s . The abandonment does not include active 

i n d u s t r i e s located at Suman and Bryan. 

MAP 

The color-coded System Diagram Map w i l l be provided upon request 
Send to SYSTEM DIAGRAM MJiP, Southern Pacific Lines, One Market 
Plaza, Room 846, San Francisco, CA 94105. 
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Harrisburg Area Chamber af Cammerce 
202 tosr Srreer - Ciry Hall 

Item No. lorn sburg ArlsonsQS 72402 
, (501) 578-2617 

Page Count J 

August 28, 1995 

Vernon A. Williams-Secretary 
I n t e r s t a t e Commerce Commission 
12th & Constitutional Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

Re: ICC Finance Docket No. 32760 
Union P a c i f i c — C o n t r o l i Merger 
Southern Pacific Rail Corp. 

Dear Mr. Williams: 

Rail abandonment would be very detrimental for our City of 
Harrisburg. The r a i l r o a d here i s adjacent to our i n d u s t r i a l park. 
Several firms depend on t h i s transportation i n order to continue 
serving t h e i r customers. One company i s expanding t h e i r f a c i l i t i e s 
at t h i s time, and they are very dependent upon r a i l r o a d transporation. 

Our area Chamber of Commerce requests your consideration of 
these a f f e c t s r a i l abandonment would have on our community. 

Yours sincerely, 

HARRISBURG AREA CHAMBER OF COMMERCE 

Lee S i l e r 
President 

Ctfice Of the Secretary 

5F? 1 1995 
p r i Pan of 
IJL'PUDIIC Recond 
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CLIFF WOOD 

Mr. Vernon A. Williams, Secretary 
Interstate Commerce Commission 
12th & Constitution Avenue, NW, Room 2215 
Washington, DC 20423 

RE: ICC Finance Dccket--
Contrcl and Merger--
Southern Pacific .^ail Corp. 

Dear Mr, Williams: 

I am vaguely av̂ are that the referenced has some provisions to allov^ the 
abandonment of some rail trackage and that Union Pacific and Southern 
Pacific have requested a blanket waiver of information requirements. 
Inasmuch as Union Pacific rail tracks pass through my city limits, I 
am writing to object to the Union Pacific/Southern Pacific request for 
abandonment information waivers until more information is available. 

Please keep me informed ?: to the outcome of these hearings. 

Sipcerely, 

/ 

./nc Frank A. Foglemar 
Mayor 

FAF/gh 

Ef, 
Ctlice ot :ne Secrete. / 

.StP ^ *995 
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•:^-
Honorable Vernon .\. Williams 
Secretary-
Interstate Commerce Commission 
12th & Constitution Ave., N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, U. .on Pacific Corp. et al -
Control & Merger -- Southern I'acific Rail Corp. , et al. 

Dear Secretary Williams: 

On August 4, 1995, Union Pacific Corporation, Union Pacific Railroad 
Companv, Missouri Pacific Railroad Company, Southern Pacific Rail 
Corporation, Southern Pacific Transportation Company, St. Louis Southwestern 
Raihvav Companv, SPCSL Corp., and The Denver & Rio Grande Western 
Railroad Companv (hereinafter "Applicants") filed a Notice of Intent to File 
Railroad Control A ^plication, a Petition for Protective Order, a Petition for 
Waiver or Clan.Mr:- <• on ot Railroad Consolidation Procedures and Related Relief, 
and a Petition to r.stablish Procedural Schedule in the above-docketed 
proceeding. 

Since no service list has as vet been established, this letter asks that I be 
served with a copv tf all notices, orders or decisions in th<: proceeding: 

Constance L. Abrams 
Consolidated Rail Corporation 
Two Comme^'e Square 
2001 Market St., 16-A 
Philadelphia, PA 19101-1416 . , ,„.. : . / 

CONSOLIDATEO RAIL CORPORATION 2001 MARKET STREET P O BOX 41416 PHILADELPHIA, PA 19101-1416 



August 30,1995 
Page 2 

Of course, when the Commission issues a request for t.ie establishment of a 
service list, we will formally seek inclusion on that list. 

Thank you very much for your attention to this matter. 

Si ncerel v, 
yi 

Constance L. Abrams 
General Counsel, Commerce 
(215) 209-5013 
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Frank W Young 
1581 Gateway Drive 
Valiejo. CA 94589 

August 20. 19 /5 
Director 
Interstate Commerce Commission 
12lh and Constitution NW 
Washington, DC 

Dear Director, 

it bas been disturbing to me that the ICC is allowing another railroad meraer. 
namely, the Union Pacific with the Southern Pacific 

Isn't It about time these laige mergers come to a half These 2 companies are 
each worth billions 7 hey are not gc.ng bankrupt They just want to sniff out the 
competition from one another 

This merger would hurt the connectu n between Pacific Northem and Santa Fe 
where Union Pacific is the bridge from Breber. CA to Stockton. CA for traffic earned 
between the Pacific Northwest to Southem California Also the meraer monopolizes 
traffic from Texa.s to Gulf points 

These two companies parallel each other from the West Coast to Chicago serving 
Identical cities. Sacramento. Salt Lake City. Denver. Omaha, and Chicago. Thev should^ 
not be merged They are competing against one another which makes for better serv ice 
and good competition 

The Santa Fe-Burl ington merger is another example of a questionable merger 
These two railroads are not struggling It is just another power grab 

When it>;.! 'ers like these occur, many jobs arc lost which is harmful to the 
economy Thiv is s milar to the take-over days ofthe eighties when many take-over 
companies were cj.,nibalized in order for the take-over company to raise money to pay 
back the debt It was devastating to the workers as well as the S&L's who went'bankrupt 

There is a law against mergers that monopolize the market place II is the 
Sherman Anti-Trtist Act In later years, the Claylon Anti-Tmst Act and the Celler-
Kefauver Act vsere -assed to strengthen the Sherman Anti-Trust Act 

Would the'.e acts not be enough to control mergers that might reduce 
competition' It would occur wnth this merger 

Let's be careful in our decisions and be sure the merger is not detrimental to the 
Indu.strv and competition. 

Sincerely. 

Frank W Young yJ 

AOe 2 9 1995 
I -• 
l i 

1 f 

Jl 
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340 HARDSCRABBLE ROAD 

P 0 BOX 26' 

HELPER. UTAH 84526 

Phon* (801) 472-3407 

FAX (tot) 472-3744 

August 23, 1 995 

Faae Count. / 

Office of the Secretary 
Interstate Commerce Commission 
1201 Constitution Avenue N.W. 
Washington DC 20423 

Dear Sir: 

Please include Utah Railway Conipany on the Service List for Finance Docket 
No. 32760, the purposed merger of Union Pacific Railroad Company and Southern 
Pacific Transportation Company. 

Very truly yours, 

(jary L Barker 
President 
Utah Railway Company 
340 Hardscrabble Road 
Helper, Utah 84526 

GLB/ld 

we 2̂  \ I 

W 
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BY HAND 

Mr. Milan P. Yager 
Director 
Office of Economic and Environmental Analysis 
I n t e r s t a t e Commerce Commission 
Room 3219 
Twelfth Street and Constitution Avenue, N.W. 
Washington, D.C. 20423 

Re: Waybill Request WB47 5 

-'A 

Dear Mr. Yager: 

On August 11, 1995, we received your l e t t e r 
t r a n s m i t t i n g the Commission's approval of our August 4, 1995 
request f o r permission to use data from ICC Waybill Samples i n 
connection wi t h Finance Docket No. 32760, Union Pac i f i c C;rp. 
et a l • -- Control & Meraer -- Southern Pacific Rail Corp., et 
a l . 

We now request that access to ICC Waybill Sample 
d-i'.n he granted to several outside consulting firms that w i l l 
.--ssist i n preparing the application (including the e x h i b i t s 

S p e c i f i c a l l y , we ask that Lexecon, Inc., Reebie Associates, 
Transport and Management Consultants, and Transmcde 
Consultants, Inc., be added to the l i s t of those authorized to 
ha/e access to 1985 through 1994 ICC Waybill Sample data. 

I would appreciate i t i f you would transmit your 
l e t t e r of approval to me by facsimile at the number shown 
above. In l i g h t of the urgent need tc prepare the contr o l 
appli-ration f o r f i l i n g no l a t e r than December 1, 1995, 
expeditious action on t h i s request would be gre a t l y 

•—ii| i| i i ' i " * ^ : nrvr^. Please do not hesitate to c a l l i f you have any 
^,jig^e's_fei-btis "ab'CiiE the foregoing request. 

Sincerely, 

I . ' : 

•-n of K.osent.".a-. 
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EN 1 tiRhD 
CWfice of the Socr&t:; 

AUG 1 8 m 

W i l l i a m s Hon. Vernon 
Secretary 
I n t e r s t a t e Commerce Commission 
Washington, DC 2 042 3 

Dear Secretary Williams: 

Item No. 

Page Count 

This refers to Finance Docket No. 32760, Union Pac i f i c Corp.. 
et a l --Contrcl & Merger--Southern Pacific Rail Corp.. et a l . , and 
the Applicants' Notice and Petitions, f i l e d August 4, 1995. 

I f i n d i t reprehensible that the Commission should not have 
given public notice of the pleadings' f i l i n g s and i n v i t e d comnients. 
But f o r the courtesy of William A, Muilins, Esq., counsel f o r The 
Kansas City Southern Railway Company, I would not have known of 
them. 

I do not f a u l t counsel for the .Applicants, f o r under the 
Commission's rules of practice they were not obliged to serve the 
Notice and Pet i t i o n s on anyone, but one would have thought that i n 
a proceeding as important as t h i s one obviously i s the Commission 
might have manifested some concern f o r those who w i l l be affected 
by the r e l i e f Applicants expeditiously seek. 

At t h i s time, I do not know on behalf of v.'hich of my c l i e n t s , 
i f any, I s h a l l be p a r t i c i p a t i n g i n the proceeding. I can think of 
several, however, who would f i n d the Applicants' proposed rush to 
judgn;ent, as set out i n t h e i r P e t i t i o n to Establish Procedural 
Schedule. UP/SP-4, to be objectionable. That the timetable 
Applica.ncc: propose was modelled a f t e r the one adopted i n the 
BN/ATSF J,. jceeding i s a non sequitur. The statute, 49 U.S.C. 
11345(b), a_lows any interested person 45 days a f t e r nocice of the 
app l i c a t i o n i s published i n the Federal Register to f i l e his 
comments, and an inconsistent applicant, 90 days to f i l e i t s 
ap p l i c a t i o n . Applicants have not sought section-10505(a) r e l i e t 
f-i-om the t a t u t o r y timetable, and there i s no c a l l f o r the 
Commission to do so on i t s own i n i t i a t i v e . 

No less offensive i s Applicants' proposal w i t h respect to 



Hon. Vernon A. Williams 
August 16, 1995 
Page Two 

the abandonment of redundant r a i l r o a d l i n e s , as set out i n t h e i r 
P e t i t i o n f o r Waiver, etc., UP/SP-3. Applicants' prolonged 
discussion of the d e s i r a b i l i t y of r e l i e v i n g them of some of the 
burdensome showings they would need to make i f they were to f i l e 
abandoniTient applications, pursuant to 49 C.F.R. 1152.1, et seq. , i s 
altogether meaningless, f or Applicants, at page i's of t h e i r 
pleading, s p e c i f i c a l l y reserve the r i g h t to seek the abandonment 
authorizations by exemption. 

Even m.ore outrageous i s Applicants' request that shippers be 
denied the p r o t e c t i o n that the System Diagram Map requirement of 49 
U.S.C. 10904(e) was designed to provide them. Without even 
pretending to make the showing appropriate f o r the grant of 
section-10505 (a) r e l i e f , Applicants ask that shippers be obliged to 
•accommodate to Applicants' proposed abandonment of redundant lines 
on two, rather than four, months' notice. 

Shippers at Glenwood Springs and Grand Junction, CO, f o r 
example, previously served by the SP, may f i n d them.selves without 
r a i l r o a d service as a re s u l t of the proposed transaction, for the 
UP has a more d i r e c t and faster transcontinental route, and the 
Applicants, accordingly, may seek to abandon the SP l i n e between 
Denver and Salt Lake City. Under the Applicants' procedural 
request, such shippers w i l l be expected to relocate or make 
a l t e r n a t i v e t r a n s p o r t a t i o n arrangements on j u s t two months' notice. 
Such calleus treatment of shippers should not be countenanced, and 
the Applicants' request should be denied. 

Ten copies of t h i s l e t t e r are enclosed to permit your 
c i r c u l a t i o n of i t . 

By copy of t h i s l e t t e r , service i s being effected upon counsel 
fo r Applicants, w i t h the request that they please add my name to 
t h e i r mailing l i s t . 

Sincerely yours, 

Fritz/R. Kahn 

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

Paul A. Cunningham, Esq. 
William A. Muilins, Esq. 





BURLINGTON NORTHERN RAILROAD 

LAW DEPARTMENT 

Item No._ 1/ OC'CC 

tage Count 

3800 Continental Plaza 
777 Mam Street 
Ft. Worth, Texas 76102 

(817) 333-2359 August 11, 1995 

VIA LPS OVTRNir.HT MAlI. 

Vernon A. Williams 
Secretarv 
Interstate Commerce Commission 
12th & Constitution Ave., N.W. 
Washington. D. C. 20423 

Re: 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, SPSCL Corp., and The Denver And Rio Grande 
Western Railroad Company 

Dear Secretary Williams: 

Enclosed is the original and 20 copies of the Notice of Appearance of Burlington Northern 
Railroad Company to be filed in this proceeding. A copy of the Notice has been sent to 
Applicants. 

If anything furt ier is needed, please give me a call. 

Sincerely, 

•Ik'jJyi '̂•n --X,. 

Michael E. Roper 
.•\ssociate General Coi' isel 

cc: Arvid Roach 
Paul Cunningham 

AUG 1Vt995 
1 ^-,-(o( 
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BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

Sky 

NOTICE OF APPEAR/iNCE OF 
BURLINGTON NORTHERN RAILROAD COMPANY 

B u r l i n g t o n Northern R a i l r o a d Company ("BN") inten d s t o 

p a r t i c i p a t e i n t h i s proceeding as a p a r t y of r e c o r d . Please 

enter t h e appearances of the a t t o r n e y s on behal f of BN 

l i s t e d below and i n c l u d e rheiti on the s e r v i c e l i s t t o be 

prepared. Copies of a l l pleadings and d e c i s i o n s should be 

served on 

Edmund W. Burke 
Douglas J. Babb 
Janice G. Barber 
Michae... F. Roper 
B u r l i n g t o n Northern R a i l r o a d Company 
3800 C o n t i n e n t a l Plaza 
Fo r t Worth, TX '6102-5384 
(817) 333-2359 

: 1 P.nri cl 

B e t t y Jo C h r i s t i a n 
Samuel M. Sipe, J r . 
Timothy M. Walsh 
Steptoe & Johnson 
13 3 0 Connecticut Ave., N.W. 
Washington, D.C. 20036-1795 
(202) 429-3000. 

:NCO?;?.DOC 



A copy of t h i s notice has been served on Applicants' 

counsel. 

Respectfully submitted, 

i' 

Michael E. Roper 


