
- 1 -

CP-9

BEFORE THE SURFACE TRANSPORTATION BOARD

Finance Docket No. 36514

CANADIAN NATIONAL RAILWAY COMPANY, ET AL. – CONTROL –
KANSAS CITY SOUTHERN, ET AL. 

CANADIAN PACIFIC’S SUBMISSION OF
ADDITIONAL STATEMENTS OPPOSING APPROVAL OF VOTING TRUST

Canadian Pacific Railway Limited and its U.S. rail carrier subsidiaries1 are submitting for 

the Board’s consideration an additional 81 statements of shippers and other stakeholders that

express opposition to approval of Canadian National’s proposed voting trust, bringing the total to 

212. For the Board’s convenience, we have provided an index of those statements below.

1 Canadian Pacific Railway Limited, Canadian Pacific Railway Company, and their U.S. rail 
carrier subsidiaries Soo Line Railroad Company, Central Maine & Quebec Railway US Inc., Dakota, 
Minnesota & Eastern Railroad Corporation, and Delaware and Hudson Railway Company, Inc. 
(collectively “Canadian Pacific” or “CP”).
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INDEX OF STATEMENTS OPPOSING CN/KCS VOTING TRUST 
 

Entity Witness 
84 Lumber Company Mitchell J. Wagner 
A & A Paving Ltd. / A & A Civil Contacting Ltd. Yasir E. Assaf 
Access Entry Systems Kyle LeBlanc 
AC Logistics, Inc.  Annemarie J. Haskins 
AdvantageVM Corp. Julie Dixon 
AG Processing Inc. Greg Twist 
Allen Mauk Allen Mauk 
Beaver Freight Services, LLC Timothy J. Miller 
Berthold Farmers Elevator, LLC. Dan Mostad 
Bulk Logistic Inc. David Leibham 
BURNCO Rock Products Ltd. Norm Kuntz 
CAD Railway Industries Ltd. Jean-Guy Bergeron 
Caine Warehousing Ltd. Jeff Caine 
Canada Drayage Inc Kevin Hankinson 
Canoe Forest Products Aaron Cannon 
Cecelia S. Johnson Cecelia S. Johnson 
CENIBRA Inc. Adermo Oscar Costa 
Choquette Grains Inc. Paul Choquette 
CHS Inc. John Griffith 
City of Clinton Roger Cyrulik 
City View Fuel, LLC. Dwight Fraedrich 
Continental Cosmetics Ltd. Jake Vella 
Crawford Oil Co. Inc. Jon Crawford 
Curbside Construction Ltd. Lawrence Di Pietro 
Dakota, Missouri Valley and Western Railroad Mark Trottier 
Data Communications Management Corp. Phil Hammond 
Dehn Oil Company  John Dehn 
Edmonton Railway Contracting Ltd. Raj Dhillon 
ENX Inc. James McPherson 
EuroChem North America Corp. Donal Lambert 
Executive Tree Service Inc Carrie Briscoe 
Farmers Coop Elevator Jordan Krump 
G&B Fuels Inc. Chris Neyrinck 
GAF Inc. Michael Donoghue 
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Entity Witness 
Galaxy Freightline Inc. Johnny Gamboa 
Gasaway Farms Chase Gasaway 
GDI Integrated Facility Services Neil Crump 
Global Furniture Group Barry Chypyha 
Grain Densification International, LLC. Greg Roach 
Great Sandhills Railway Perry Pellerin 
Groenewegen Truck Brokers Inc. Karl VanderMeulen 
Hansen’s Releasing Company Russel Eddy 
Henry Bath Jerome M. Hack 
Homeward Bound Properties Ian Synott 
Impact Construction Inc. Gerald Audit 
Industra Construction Corp. Scot Brydon 
IPD LLC Mark McKendry 
Jimmy Burland Jimmy Burland 
Karan Pujji Karan Pujji 
Langley Oil Company LLC Jerry Langley 
MacCosham Inc. John Bonham 
Maddox Logistics Ltd. Todd Murray 
Muscatine Chamber of Commerce  Erik Reader 
MX Solutions Gregory P. Galbraith 
NDGGA Tom Bernhardt 
New-Way Trucking Ltd. Randhir Brar 
Northern Plains Railroad Jesse J. Chalich 
North West Terminal Karen Philipation 
Nulogx, Inc. Glenn Smith 
Ontario Southland Railway Inc. Brad Jollife 
ORR Safety Bob Johnson 
Panel Construction Ltd. Kellie Roberts 
Pinnacle Polymers, LLC. Deneice Bercegeay 
Pro Ag Farmers Co-Op Joel Fenger 
Produits Minera Inc. Ghislain Hamel 
Rhomberg Sersa North America Michael Match 
Rivers Edge Terminals Sean Owens 
Saskatchewan Mining and Minerals Inc. Brent Avery 
Simard Transport Ltd. Joe Vanneli 
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Entity Witness 
SMART Transportation Division General Committee  Gerald A. Wallace 
         of Adjustments 261  
SMART Transportation Division General Committee  K.J. Flashberg 
         of Adjustments 987  
South Dakota Grain & Feed Association Kathleen M. Zander 
State of Oklahoma Representative  Rick West 
State of Oklahoma Representatives Casey Murdock, Eddy Dempsey 
 & Rick West 
Teamsters Canada Rail Conference Maintenance  Wade Phillips 
         of Way Employees Division  
Tepper Holdings Inc. Leonard Wyss 
Terra Contracting Ltd. Ray Liang 
Tony Doom Supply Company Steve Veverka 
Trendwood Ltd.  Greg Sylvester 
U.S. Industrial Machinery Preston B. Gordon 
Victoria Pulse Trading Corparation Tina Mobayen 
Woodland Pulp Chuck Thompson 

 
 
 
 
 
 
 
 
 
 
 



- 6 -

CERTIFICATE OF SERVICE 

I hereby certify that I have caused the foregoing Canadian Pacific’s Submission of 

Additional Statements Opposing Approval of Voting Trust to be served electronically or by first 

class mail, postage pre- paid, on all parties of record in this proceeding.  

/s/ Freesia Ferrantino         ______________ 
    Freesia Ferrantino 

June 21, 2021 



.LUMBER 

BY l:LECTRONIC FlLING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Sarface Transportation Board 
395 E StreetS.W. 
Washington, DC 20423 

HEAD OU.ARTERS 
1019 Route 519 
Eighty Four, PA 15330 

Re: Finance Docket No, 36514 - Canadian National Ry. - Control- Kansas City Southern 

Dear Judge Brown: 

My na·me is Mitchell J. Wagner and I am the Vke President of Purchasing for 84• Lumber Company ("84 
Lumber") based in Pennsylvania. 

84 Lumber is a building materials supply company, foµnded in 1956. 84 Lumber owns and operates over 
250 stores in 31 states throughout the United States. It has more than·6,100 employees and achieved 
$4.'7 billion revenue [n 2020. Today, it ls the largest privately held supplier of building materials to the 

construction industry. 

Specific to Finance Docket No. 36514, 84 lumber owns and operates a facility in Baton Rouge LA. We are 

in favor of a healthy rail transportation network with maximum optionality for our organization and our 
suppliers. The risk ofreduced competitio.n is natutally 1.mfavorable and, on behalfof 84 Lumber, it is 
respectfully reqtJested that due diligence be performed in order to consider all potential ramifications of 
any proposed merger! · 

As with any transaction of this magriitude, 84 Lumber requests that appropriate rnnsideration be 
provided to .the inter:est of the public and the impact that this transaction could have on competition in 
the industry. Further, 84 Lumber requests that the proposed use of a voting trust be reviewed in detail 

i.n order to assure that this method meets all .of the regulatory requirements and, again, serves the 

public interest. 

Accordingly, we support a critical review by the Surface Tra'nsportation Board of the proposed 
transaction and the use of the voting trust, ensuring all of regulatory requirements and anti-competitive 
concerns are addressed prior to approval. 

Respectful!Y submitted, 

Mitchell J. Wagner 

cc: All Parties of Record 



 
1515 – 9th Ave SE 

Calgary, AB T2G 0T6 
 
BY ELECTRONIC FILING  
 
June 17, 2021 
 
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

 

Dear Ms. Brown: 
 

I am writing to express A & A Paving Ltd. / A & A Civil Contacting Ltd. perspective on 
Canadian National’s (“CN’s”) proposal to use a voting trust in connection with its proposed 
acquisition of Kansas City Southern.  In Decision No. 3, the Board explained that it will adopt a 
“more cautious approach” to the proposed voting trust process under the 2001 Major Merger 
Rules and will consider whether allowing the use of a voting trust would be consistent with the 
public interest in light of the “potential benefits and costs of such use.”  We are writing to express 
our view that the use of a trust for any merger under the 2001 Major Merger Rules would not be 
in the public interest.   
 

We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board’s 2001 
Major Merger rules.  As the Board acknowledged in Decision No. 3, those rules place “heavier 
burden[s] on merger applicants to show that a major rail consolidation is consistent with the 
public interest” and give the Board much greater discretion to disapprove proposed transactions 
or impose extensive conditions aimed at ensuring that they serve the public interest.    
 



We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust.  
 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on 
the merits and in considering whether to allow a voting trust.  It would not be consistent with 
the public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board’s freedom to 
apply the 2001 merger rules the way they were intended – meaning that disapproval or extensive 
conditions are much more likely.  Ultimately, we do not support any approach that creates an 
easier path to future mergers under the 2001 Major Merger Rules. 
 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  

Respectfully submitted, 

Yasir E. Assaf 

 

cc:  All Parties of Record 



 
 
 
BY ELECTRONIC FILING  
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423 

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

Dear Ms. Brown: 

Access Entry Systems    
 
I am writing to express Access Entry Systems perspective on Canadian National’s (“CN’s”) proposal to use a 
voting trust in connection with its proposed acquisition of Kansas City Southern.   In Decision No. 3, the Board 
explained that it will adopt a “more cautious approach” to the proposed voting trust process under the 2001 
Major Merger Rules and will consider whether allowing the use of a voting trust would be consistent with the 
public interest in light of the “potential benefits and costs of such use.”  We are writing to express our view 
that the use of a trust for any merger under the 2001 Major Merger Rules would not be in the public interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s proposed acquisition 
of control of KCS, but we welcome the fact that the Board has confirmed its intention to consider whether that 
transaction is in the public interest under the Board’s 2001 Major Merger rules.  As the Board acknowledged in 
Decision No. 3, those rules place “heavier burden[s] on merger applicants to show that a major rail 
consolidation is consistent with the public interest” and give the Board much greater discretion to disapprove 
proposed transactions or impose extensive conditions aimed at ensuring that they serve the public interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether any proposed control transaction 
would ultimately be found consistent with the public interest and would not cause substantial financial harm 
to one or both railroads is cause to conduct a full and thorough review of the transaction instead of allowing a 
trust.  
 

ESS 
entry systems 



In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust.  It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board’s freedom to 
apply the 2001 merger rules the way they were intended – meaning that disapproval or 
extensive conditions are much more likely.  Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 
 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  

Respectfully submitted, 

 

KKyle LeBlanc 
Kyle LeBlanc 

National Manager 

Access Entry Systems  

Telephone 905-564-8601 

kyle@accessentry.ca 

cc:  All Parties of Record 
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Letter to STB commenting on CN Trust Proposal 

BY ELECTRONIC f ILING 

June 8, 2021 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

AC Logistics, Inc. 

I am writing to express AC Logistics, Inc. perspective on Canadian National's ("CN's") proposal 
to use a voting trust in connection with its proposed acquisition of Kansas City Southern. In 
Decision No. 3, the Board explained that it will adopt a "more cautious approach" to the 
proposed voting trust process under the 2001 Major Merger Rules and will consider whether 
allowing the use of a voting trust would be consistent with the public interest in light of the 
"potential benefits and costs of such use." We are writing to express our view that the use of a 
trust for any merger under the 2001 Major Merger Rules would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 



cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

Annemarie J Haskins, President 

cc: All Parties of Record 



 
 
 
June 17, 2021 
 
 
 
BY ELECTRONIC FILING  
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

Dear Ms. Brown: 

 
AdvantageVM Corp is a supplier of industrial herbicides into the railway industry, and I am 
writing to express AdvantageVM’s perspective on Canadian National’s (“CN’s”) proposal to use 
a voting trust in connection with its proposed acquisition of Kansas City Southern.  In Decision 
No. 3, the Board explained that it will adopt a “more cautious approach” to the proposed voting 
trust process under the 2001 Major Merger Rules and will consider whether allowing the use of 
a voting trust would be consistent with the public interest in light of the “potential benefits and 
costs of such use.”  We are writing to express our view that the use of a trust for any merger 
under the 2001 Major Merger Rules would not be in the public interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board’s 
2001 Major Merger rules.  As the Board acknowledged in Decision No. 3, those rules place 
“heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest” and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust.  

Advantage JM P.O. Box 53566 Ellerslie PO, Edmonton, AB T6X 0P6 - 1.888.560.5595 -



In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust.  It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board’s freedom to 
apply the 2001 merger rules the way they were intended – meaning that disapproval or 
extensive conditions are much more likely.  Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  

Respectfully submitted, 

___________________________ 

Julie Dixon – President AdvantageVM Corp. 

cc:  All Parties of Record 

_________________________

ulie Dixon President Advanta

Advantage JM P.O. Box 53566 Ellerslie PO, Edmonton, AB T6X 0P6 - l .888.560.5595 -



IJ!fff]. 
Ag Processing Jnc 

The Honorable Cynthia T. Brown 

Chief, Section of Administration, Office of Proceedings 

Surface Transportation Board 

395 E. Street S.W. 

Washington, DC 20423 

Dear Ms. Brown: 

I am writing to express Ag Processing Inc's (AGP), perspective on the Canadian 

National Railroad's (CN) proposal to use a voting trust in conjunction with their 

proposed acquisition of Kansas City Southern (KCS). It is our understanding that the 

board will use a more deliberate approach to the voting trust under the 2001 Major Rail 

Consolidation Procedures to determine if the merger Is in the public interest based on 

potential benefits. We are of the opinion that the only benefits received will be that of 

the KCS shareholders. We feel the use of the trust will not benefit the public interest as 

a whole and shippers in particular. 

We are concerned that granting a trust pre~udges the merger itself. We also feel that 

establishing a voting trust prior to the acquisition approval brings undue pressure on the 

board because the trust exists, and the potential cost of "unscrambling the egg" if the 

approval is denied. 

AGP publicly supported the Canadian Pacific's (CP) acquisition of the KCS but is 

opposed to the CN's acquisition for the following reasons: 

• CP acquisition would enhance U.S. access to Mexico. 

• CN acquisition would enhance Canadian access to Mexico. 

.. CN acquisition would likely set off chain reaction of further mergers within the 

U.S. 

12700 West Dodge Road P.O. Box 2047 Omaha, NE 68i 03-2047 (402) 496-7809 
"An Equal Opportunity Employer" 



• Further mergers will diminish competition by reducing many origins to single rail 

served locations. 

• Reduced competition will likely result in higher freight rates. 

In summary, AGP opposes the CN merger with the KCS. We feel the winners will be 

the KCS shareholders and Canadian shippers. The losers will be U.S. shippers. As a 

U.S. shipper that competes in an international arena we respectfully request the board 

deny both the trust and the merger of the CN and KCS. 

'z} 
Greg Twist 

Sr. VP Transportation 

Ag Processing Inc 



Letter to STB commenting on CN Trust Proposal 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief. Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E. Street S.W. 
Washington, D .C. 20423 

R e: Finance Docket No. 36-514 - Canadian National Ry. - Control - Kansas City 
Southern 

Dear Ms. Brown: 

I wish to share my perspective on Canadian National's ("CN') request for a voting trust 
in its anticipated merger of Kansas City Southern ("KCSH). 1 applaud the Board's 
decision to take a cautious approach due to the size and impact of this proposed merger. 
We believe the use of a trust will not serve the public interest and urge the Surface 
Transportation Board to reject CN's motion. 

We were surprised by recent news that the KCS board decided to end its previous 
agreement to merge with Canadian Pacific (CP) in favor of entering into an agreement 
with CN instead. CN and KCS have many parallel lines and broad regions of overl!ap, and 
the loss of corn petition is wonisome. If a CN-KCS merger were to happen, the current 
alternatives for shipping routes could be narrowed, leading to less competition - rather 
than the standard of"enhanced" competition under the new merger rules. 

Additionally, we must consider the :financial impact of the "total fixed charges" and 
'-'financial integrity" of the rail carriers involved. A total of $19 biJlion in new debt wouJd 
be nee-ded for CN to purchase KCS. An action with implications that large should be 
reviewed carefuUy. 

We ask the Surface Transportation Board to reject CN' s proposed voting trust with KCS. 
The most compelling reason for a CN-KCS merger is payout to shareholders - when, 
instead, the public's interest in a merger like this should take the highest priority. 

With respect, 

auk 
ConsuJtant Oklahoma Department of Transportation 



BEAVER FREIGHT SERVICES, LLC 
3835 NE Hancock St. Suite 203 
Portland, OR 97212 
Phone: 800.800.2066 / 503.281.4645 
Fax: 503.281.4773 
www.beaverfreight.com 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 

395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

Beaver Freight Services, LLC 

I am writing to express Beaver Freight Services perspective on Canadian National's (uCN's") 
proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern. In Decision No. 3, the Board explained that it will adopt a "more cautious approach" 
to CN's proposed voting trust and will consider whether allowing the use of a voting trust would 
be consistent with the public interest in light of the upotential benefits and costs of such use." 
We are writing to express our view that the use of a trust in this proceeding would not be in the 
public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
uheavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed 
control transaction would ultimately be found consistent with the public interest after 18+ 
months of review under the new rules is exactly why the Board should not allow CN to use a 
voting trust to complete its acquisition first and have it reviewed later. CN would be spending 
tens of billions of dollars to buy KCS, and there is no way to be confident that it could ever 
recoup that investment were it required - more than a year and a half from now - to divest 
l<CS. The unpredictable consequences of having to do so, and of leaving ownership of KCS 
shares in the hands of CN all that time-would inevitably encumber the Board's evaluation of 



~ BEAVER FREIGHT SERVICES, LLC 
~ 3835 NE Hancock St. Suite 203 · 

t-e~~clf¥!,::Q~P7rtterger to be reviewed under the 2001 rules. The Board should not have to 
Phone: 800.800.2066"'/ 503.281.4645 

aboiut:tbtl!.aoo>.fl~uences of KCS coming out of trust as it decides whether to allow CN to 
ontr~'R'e~;i161f-'¥l1clw extensive the conditions need to be for it to do so. . 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. 

The Board's mandate to consider the public interest when it decides whether to allow a voting 

trust to be used cannot mean that it must let the railroad with the most cash predetermine the 
outcome of the regulatory process. The extra billions of dollars CN has offered have given KCS's 
board of directors no choice but to switch sides and accept CN's offer, but the fact that KCS has 
required CN to use a voting trust in order to close its transaction shows that KCS understands 
the difficult regulatory issues that CN's proposal raises. In these circumstances we do not see 
any public interest benefit to the use of a trust - all it does is get KCS's shareholders 
consideration without regard to the regulatory risks being imposed on the public interest. 
Nothing would prevent KCS and its shareholders from deciding to pursue the proposed CN/KCS 
transaction without the need for CN to use a voting trust. Rejecting the proposed voting trust 
and allowing KCS to consider whether CN's proposed transaction could in fact be approved by 
the STB is a better way for KCS and its shareholders to participate in the decision about what 
path forward for this important railroad is superior. 

Accordingly, we urge the 5TB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

Timot~_y J Miller i~ 

~~-;;r ~n'fl/?~ 

cc:~ arties of Record 



JUNE 11, 2021 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 

Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear M s. Brown: 

I am writing to express Berthold Farmers Elevator's perspective on Canadian Nationa l's ("CN's") 
proposal to use a voting trust in connection with its proposed acquisition of Kansas City Southern. In 
Decision No. 3, the Board explained that it will adopt a "more cautious approach" to CN's proposed 
voting trust and will consider whether allowing the use of a voting trust would be consistent with the 
public interest in light of the "potential benefits and costs of such use." I am writing to express our view 
that the use of a trust in this proceeding would not be in the public interest. 

There are a few reasons we feel this way, but the biggest reason is that if placed in a voting trust, t hat 
would eliminate the ability of the CP to acquire the KCS. In our opinion, a merger of the CN and KCS 
provides little value, no increase in efficiency and has a negative impact on competition. If the CN and 
KCS do merge with the help of the trust, the precedent set could allow of more consolidation in an 
already conso lidated industry. 

We ask that the STB reject CN's motion to approve its proposed voting trust. The CN should have to 
prove the merger would benefit the shippers and customers, without the use of the voting trust. 

Respectfully submitted, 

Dan Mostad= .-- Z5 .J ,4,d-
General Manager, Berthold Farmers Elevator, LLC 

#1 MAIN STREETS. 
BERTHOLD, ND 58718 
bertholdfarmers.com 

MAIN OFFICE 701.453.3431 
CARPIO STATION 701 .468.5423 
TOLL FREE 1.800.568.6909 



~ BULK 
~ LOGISTICS INC.® 

Date: June 1st, 2021 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

Bulk Logistics Inc. specializes in rail-truck transloading services for bulk commodities. Our main 
transload facility is in Milwaukee, WI. 

For many customers, we handle all of their transportation requirements from taking the order, 
through delivery, to billing the customer. 

I am writing to express Bulk Logistics lnc.'s perspective on Canadian National's ("CN's") proposal 
to use a voting trust in connection with its proposed acquisition of Kansas City Southern. In 
Decision No. 3, the Board explained that it will adopt a "more cautious approach" to the 
proposed voting trust process under the 2001 Major Merger Rules and will consider whether 
allowing the use of a voting trust would be consistent with the public interest in light of the 
"potential benefits and costs of such use." We are writing to express our view that the use of a 
trust for any merger under the 2001 Major Merger Rules would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust. f 

~~ 
BULK LOGISTICS INC. 

Subsidiary of Tankstar USA, Inc. 
■ Chemir:alMenufactuntn~ 
R~ care• Pamer Company 

Corporate Office: 611 South 28th Street • P.O. Box 1930 • Milwaukee, WI 53201-1930 • 414/671-3039 • Fax: 414/647-7947 



In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

~L 
David Leibham 
Treasurer 
Bulk Logistics Inc. 

cc: All Parties of Record 



 

 

June 16th, 2021 
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423 
        Delivered Via Electronic Filing 
 

Re:  Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City 
Southern 

Dear Ms. Brown, 

My name is Norm Kuntz and I am the General Manager, Calgary Ready Mix at BURNCO 
Rock Products Ltd. BURNCO is an aggregate construction materials company with over 
sixty locations in Alberta, British Columbia, Saskatchewan, Colorado and Texas. BURNCO 
produces high quality aggregates, paving asphalt and ready mix concrete. We utilize rail for 
inbound cement. 

I am writing to express BURNCO Rock Products Ltd.’s perspective on Canadian National’s 
(“CN’s”) proposal to use a voting trust in connection with its proposed acquisition of Kansas 
City Southern.  In Decision No. 3, the Board explained that it will adopt a “more cautious 
approach” to the proposed voting trust process under the 2001 Major Merger Rules and will 
consider whether allowing the use of a voting trust would be consistent with the public 
interest in light of the “potential benefits and costs of such use.”  We are writing to express 
our view that the use of a trust for any merger under the 2001 Major Merger Rules would not 
be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has 
confirmed its intention to consider whether that transaction is in the public interest under the 
Board’s 2001 Major Merger rules.  As the Board acknowledged in Decision No. 3, those 
rules place “heavier burden[s] on merger applicants to show that a major rail consolidation is 
consistent with the public interest” and give the Board much greater discretion to disapprove 
proposed transactions or impose extensive conditions aimed at ensuring that they serve the 
public interest.    

We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would 
not cause substantial financial harm to one or both railroads is cause to conduct a full and 
thorough review of the transaction instead of allowing a trust.  
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In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust.  It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board’s freedom 
to apply the 2001 merger rules the way they were intended – meaning that disapproval or 
extensive conditions are much more likely.  Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust. 

Sincerely, 

BURNCO Rock Products Ltd 

 
Norm Kuntz 

General Manager, Calgary Ready Mix  
BURNCO Rock Products Ltd. 

cc:  All Parties of Record 
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Railway Industries Ltd. 

BY ELECTRONIC Fl LlNG 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 

395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Ccmadia11 National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

I am writing to express Cad Railway Industries perspective on Canadian National's ("CN's") proposal to use a 
voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision No. 3, the Board 
explained that it will adopt a "more cautious approach" to the proposed voting trust process under the 2001 Major 
Merger Rules and will consider whether allowing the use of a voting trust would be consistent with the public 
interest in light of the "potential benefits and costs of such use." We are writing to express our view that the use of a 
trust for any merger under the 200 I Major Merger Rules would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's proposed acquisition of 
control ofKCS, but we welcome the fact that the Board has continued its intention to consider whether that 
transaction is in the public interest under the Board's 2001 Major Merger rules. As the Board acknowledged in 
Decision No. 3, those rules place "heavier burden[s] on merger applicants to show that a major rail consolidation is 
consistent with the public interest" and give the Board much greater discretion to disapprove proposed transactions 
or impose extensive conditions aimed at ensuring that they serve the public interest. 

We think the fact that the Board cam1ot (and should not) pre-judge whether any proposed control transaction would 
ultimately be found consistent with the public interest and would not cause substantial financial harm to one or both 
railroads is cause to conduct a full and thorough review of the transaction instead of allowing a trust. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the merits and in 
considering whether to allow a voting trust. It would not be consistent with tbe public interest to rubber stamp use 
of a voting trust here when doing so could create a precedent that both encourages additional rail mergers and also 
limits the Board's freedom to apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. Ultimately, we do not support any approach that creates an easier path 
to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN' s motion to approve its proposed voting trust. 

Respectfully submitted, 

cc: All Parties of Record 



Caine Warehousing Ltd. 
Dry and Cold Storage, Handling and Distribution 

P.O. Box 275 300 Commerce Dr. Reeseville, WI 53579 
Phone: 920-927-3881 Fax: 920-927-3803 · v-.rv/w.cainewarehousing.com 

June 7, 2021 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514- Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

My name is Jeff Caine and I am the President of Caine Warehousing based in Reeseville WI. We 
are a proud US based family business. Our unique location in rural Southcentral Wisconsin 
grants us access to major highways as well as the US Class 1 rail networks, which we rely on 
heavily to attract and manage our business. In fact, this access is critical in being able to offer 
competitive solutions for our customers, who use our facilities for a variety of commodities 
including consumer goods and industrial products, which ship to and from Canada, the US, and 
Mexico. This is why we take such a keen interest in the recent events around the CN's proposed 
acquisition of the KCS rail network. Southcentral Wisconsin has quietly benefited from the CP 
line that runs through our area. While the CN/KCS deal would bring with it fears of less 
competition and more market control for CN, the CP offer would bring greater access to foreign 
markets for our area 

Therefore, I am writing to express Caine Warehousings perspective on Canadian National's 
("CN' s"} proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern. In Decision No. 3, the Board explained that it will adopt a "more cautious approach" 
to CN's proposed voting trust and will consider whether allowing the use of a voting trust would 
be consistent with the public interest in light of the "potential benefits and costs of such use." 
We are writing to express our view that the use of a trust in this proceeding would not be in the 
public interest. 

We welcome the fact that the Board has confirmed its intention to consider whether that 
transaction is in the public interest under the Board's 2001 Major Merger rules. As the Board 
acknowledged in Decision No. 3, those rules place "heavier burden[s] on merger applicants to 
show that a major rail consolidation is consistent with the public interest" and give the Board 
much greater discretion to disapprove proposed transactions or impose extensive conditions 
aimed at ensuring that they serve the public interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed 
control transaction would ultimately be found consistent with the public interest after 18+ 
months of review under the new rules is exactly why the Board should not allow CN to use a 

- - - - - - - · --••-•- -



voting trust to complete its acquisition first and have it reviewed later. CN would be spending 
tens of billions of dollars to buy KCS, and there is no way to be confident that it could ever 
recoup that investment were it required - more than a year and a half from now - to divest 
KCS. The unpredictable consequences of having to do so, and of leaving ownership of KCS 
shares in the hands of CN all that time - would inevitably encumber the Board's evaluation of 
the first-ever major merger to be reviewed under the 2001 rules. The Board should not have to 
worry about the consequences of KCS coming out of trust as it decides whether to allow CN to 
take control of KCS, or how extensive the conditions need to be for it t~ do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
pub tic interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. 

The Board's mandate to consider the public interest when it decides whether to allow a voting 
trust to be used cannot mean that it must let the railroad with the most cash predetermine the 
outcome of the regulatory process. The extra billions of dollars CN has offered have given KCS's 

board of directors no choice but to switch sides and accept CN's offer, but the fact that KCS has 
required CN to use a voting trust in order to close its transaction shows that KCS understands 
the difficult regulatory issues that CN's proposal raises. In these circumstances we do not see 
any public interest benefit to the use of a trust- all it does is get KCS's shareholders 
consideration without regard to the regulatory risks being imposed on the public interest. 
Nothing would prevent KCS and its shareholders from deciding to pursue the proposed CN/KCS 
transaction without the need for CN to use a voting trust. Rejecting the proposed voting trust 
and allowing KCS to consider whether CN's proposed transaction could _in fact be approved by 
the STB is a better way for KC$ and its shareholders to participate in the decision about what 
path forward for this important railroad is superior. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

Jeff Caine, President 
Caine Warehousing 

cc: All Parties of Record 
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Re: Finance Docket o. 36514 - Canadian National .Ry. - Control- Kansas Oty Southe.m 

Dear Ms. Brown: 

I a,m writing to express Canada IDrayage Inc 1perspective on Canadian National's f"CN':s'') 
proposal to use a voUng trust i1n conne.ctioo with its proposed acqui1sition •of Kansas City 
Southern. In Deas·on No. 3, the Board explained that it wm ado11t a umore cautious approach" 
to the proposed voting trust 1process under the 2:001 Major Merger Rules and wal consider 
whether aifllowi ng the use of a voti1ng trust would be ,conslste nt with the ,publlic intere·st in light 
ofthe "p•otential benefits and costs of such use.n We a,re wr11:ing to express our view thatthe 
use of a trust for a,ny merger under the 2001 Major Me1r:ger Rules would not he 111'1'1 the public 
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"lheav1ier burden[s] on merger applicants to show that a1 major ra·I consolidation is consistent 
with the pub He interest" and give the Board much greater di.s.cretio11 to dfsapprove pr,opiosed 
transactio s or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that th Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consiste t with the public interest and would no 
cause substantial financial harm to one or both railroads is caus to condl!lct a full and thorough 
review of the transaction instead of allowing a trust. 
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In addit,ion, this 1is the first time the Board will be apipJying the 2001 merger rules, both on the 
merits and in considering whether to al ow a voting trust. It would not be consistent with th,e 
public interest to rubber stamp use of a voting trust here whe1n doing so could crearte a, 
precedent that both encourages additional ral'I merge rs and also limits the Bo,ard;s freedom to 
apply the 2001 merger rules the way they were intended - meaning thart dlsapproval ,or 
extensive conditions are much more likely. Ultimat ely, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merge,r Rules. 

Accordingly, we urge the STB to reject CN's motion to a1p1p,rove its p,roposed v,oting trust. 
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Letter to STB commenting on CN Trust Proposal 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 

Chief, Section of Administration, Office of Proceedings 

Surface Transportation Board 

395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

Canoe Forest Products 

I am writing to Canoe Forest Products perspective on Canadian National's ("CN's") proposal to use a 

voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision No. 3, the 

Board explained that it will adopt a "more cautious approach" to CN's proposed voting trust and will 

consider whether allowing the use of a voting trust would be consistent with the public interest in light 

of the "potential benefits and costs of such use." We are writing to express our view that the use of a 

trust in this proceeding would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's proposed 

acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to 

consider whether that transaction is in the public interest under the Board's 2001 Major Merger rules. 

As the Board acknowledged in Decision No. 3, those rules place "heavier burden[s] on merger applicants 

to show that a major rail consolidation is consistent with the public interest" and give the Board much 

greater discretion to disapprove proposed transactions or impose extensive conditions aimed at 

ensuring that they serve the public interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed control 

transaction would ultimately be found consistent with the public interest after 18+ months of review 

under the new rules is exactly why the Board should not allow CN to use a voting trust to complete its 

acquisition first and have it reviewed later. CN would be spending tens of billions of dollars to buy KCS, 

and there is no way to be confident that it could ever recoup that investment were it required - more 

than a year and a half from now - to divest KCS. The unpredictable consequences of having to do so, 

and of leaving ownership of KCS shares in the hands of CN all that time - would inevitably encumber the 
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CANOE brand® 
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Board's evaluation of the first-ever major merger to be reviewed under the 2001 rules. The Board 

should not have to worry about the consequences of KCS coming out of trust as it decides whether to 

allow CN to take control of KCS, or how extensive the conditions need to be for it to do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the merits and 

in considering whether to allow a voting trust. It would not be consistent with the public interest to 

rubber stamp use of a voting trust here when doing so could create a precedent that both encourages 

additional rail mergers and also limits the Board's freedom to apply the 2001 merger rules the way they 

were intended - meaning that disapproval or extensive conditions are much more likely. 

The Board's mandate to consider the public interest when it decides whether to allow a voting trust to 

be used cannot mean that it must let the railroad with the most cash predetermine the outcome of the 

regulatory process. The extra billions of dollars CN has offered have given KCS's board of directors no 

choice but to switch sides and accept CN's offer, but the fact that KCS has required CN to use a voting 

trust in order to close its transaction shows that KCS understands the difficult regulatory issues that CN's 

proposal raises. In these circumstances we do not see any public interest benefit to the use of a trust -

all it does is get KCS's shareholders consideration without regard to the regulatory risks being imposed 

on the public interest. Nothing would prevent KCS and its shareholders from deciding to pursue the 

proposed CN/KCS transaction without the need for CN to use a voting trust. Rejecting the proposed 

voting trust and allowing KCS to consider whether CN's proposed transaction could in fact be approved 

by the 5TB is a better way for KCS and its shareholders to participate in the decision about what path 

forward for this important railroad is superior. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

cc: All Parties of Record 
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BY ELECTRONIC FILING  
 
MAY 28, 2021 
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

Dear Ms. Brown: 
 
CENIBRA Inc. is one subsidiary of CENIBRA, a large forest-based company who produce and ship pulp and 
paper using American ports and its Class 1 rail networks.  We have therefore followed the activities related 
the CN’s acquisition of the KCS, and the CP’s attempt prior to that. We have not taken a position publically 
on the matter but we do feel compelled to encourage the STB to act with extreme caution in these 
matters, as the outcomes are irreversible and important to the larger shipper community.   
 
While our intention is not to speak of specific operators, the fact is that the request before you in this case 
is from the Canadian National (CN) and Kansas City Southern (KCS). Our comments are not to be construed 
as in defiance of either party by any means but they are intended to address the process that we feel any 
merger of this magnitude and impact should follow. As such, we do not feel it is appropriate for the Board 
to allow a voting trust in these cases.  There is competitive overlap and there seems to be many more very 
likely competitive impacts and an inevitable loss of choice for shippers should the deal be consummated 
as is, so without doubt, many elements need to be fully understood prior to, and not before, allowing any 
Class 1 to acquire another in advance of such important elements being addressed. In Decision No. 3, the 
Board explained that it will adopt a “more cautious approach” to CN’s proposed voting trust and will 
consider whether allowing the use of a voting trust would be consistent with the public interest in light of 
the “potential benefits and costs of such use.”  This very much aligns with our position that the use of a 
trust in this proceeding would not be in the public interest.  
 
We think the fact that the Board cannot (and should not) pre-judge whether CN’s proposed control 
transaction would ultimately be found consistent with the public interest after 18+ months of review 
under the new rules is exactly why the Board should not allow CN to use a voting trust to complete its 
acquisition first and have it reviewed later.  CN would be spending tens of billions of dollars to buy KCS, 
and there is no way to be confident that it could ever recoup that investment were it required – more 
than a year and a half from now – to divest KCS.  The unpredictable consequences of having to do so, and 
of leaving ownership of KCS shares in the hands of CN all that time – would inevitably encumber the 
Board’s evaluation of the first-ever major merger to be reviewed under the 2001 rules.  The Board should 
not have to worry about the consequences of KCS coming out of trust as it decides whether to allow CN 
to take control of KCS, or how extensive the conditions need to be for it to do so.   
 
In addition, this is the first time the Board will be applying the 2001 merger rules, both on the merits and 
in considering whether to allow a voting trust.  It would not be consistent with the public interest to rubber 
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stamp use of a voting trust here when doing so could create a precedent that both encourages additional 
rail mergers and also limits the Board’s freedom to apply the 2001 merger rules the way they were 
intended – meaning that disapproval or extensive conditions are much more likely. This is a large reason 
for our comments. We are not in opposition to CN or KCS per se but rather feel that it is important that 
full due diligence is undertaken for any Class 1 merger where these new, untested rules are being applied. 
If the parties can illustrate that they can merge the companies without impacting our competitive choices 
by taking the appropriate actions throughout a review, then so be it. But those actions should be clear, 
understood, and acceptable to all shippers in all such cases, and not before money exchanges hands. CP’s 
case was different in that they have no competitive overlap with the KCS and in fact, their proposal 
seemed to offer an increase in competitive options. As an example, the CN has a single line haul option 
already from Canada via Chicago to the Gulf Coast. If CN buys the KCS, it gives them a second, redundant 
parallel single line haul option while terminating the opportunity for CP (KCS) to deliver a second, 
competitive single line haul option on the same route etc.  Perhaps the STB can overcome this element in 
the process review and determine or enforce remedies but that may be unlikely or will take significant 
time and effort at best. 
 
The Board’s mandate to consider the public interest when it decides whether to allow a voting trust to be 
used should not mean that it must let the railroad with the most cash predetermine the outcome of the 
regulatory process.  The extra billions of dollars CN has offered have given KCS’s board of directors no 
choice but to switch sides and accept CN’s offer, but the fact that KCS has required CN to use a voting 
trust in order to close its transaction shows that KCS understands the difficult regulatory issues that CN’s 
proposal raises.  In these circumstances we do not see any public interest benefit to the use of a trust – 
all it does is get KCS’s shareholders consideration without regard to the regulatory risks being imposed on 
the public interest.  Nothing would prevent KCS and its shareholders from deciding to pursue the proposed 
CN/KCS transaction without the need for CN to use a voting trust.  Rejecting the proposed voting trust 
and allowing KCS to consider whether CN’s proposed transaction could in fact be approved by the STB is 
a better way for KCS and its shareholders to participate in the decision about what path forward for this 
important railroad is superior and truly in the public’s best interest.   
 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust and instead, let 
all the questions and risks be addressed through the regulatory process first.  

Respectfully submitted, 

On behalf of Cenibra Inc. 
Adermo Oscar Costa 
Commercial and Logistics Manager – CENIBRA 

 

___________________________ 

cc:  All Parties of Record 
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The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 

Washington, DC 20423 

Saint-Alexandre, Quebec, JOJ 1S0 
Fax 450 296-4316 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City 

Southern 

Dear Ms. Brown: 

I aim the Operations Manager for Choquette Grains Inc. We work exensively with both 
CP and CN rail. I feel this letter is essentiial for our business going forward. 

I aim writing to express Choquette Grains Inc. perspective on Canadian National's 
{"CN's") proposal to use a voting trust in connection with its proposed acquisition of 
Kainsas City Southern. In Decision No. 3, the Board explained that it will adopt a ''more 
cautious approach" to CN's proposed voting trust and will consider whether allowing 
the use of a voting trust would be consistent with the public interest in light of the 
"potential benefits and costs of such use.11 We are writing to express our view that the 
use of a trust in this proceeding would not be in the public inter.est. 

We have not formed a definitive view re:garding the public interest consequences of 
CN's proposed acquisition of control of l<CS, but we welcome the fact that the Board has 
confirmed its intention to consider whether that transaction is in the public interest 
under the Board's 2001 Major Merger rules. As the Board acknowledged in Decision No. 

3, those rules place "heavier burden[s] on merger applicants to show that a major rail 
consolidation is consistent with the public interest" and give the Board much greater 
discretion to disapprove proposed transactions or impose extensive conditions aimed at 
ensuring that they serve the public interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's 
proposed control transaction would ultimately be found consistent with the public 
in1[erest after 18+ months of review under the new rules is exactly why the Board should 
not allow CN to use a voting trust to complete its acquisition first and have it reviewed 
later. CN would be spending tens of bill iions of dollars to buy KCS, and there is no way to 
be confident that it could ever recoup that investment were it required - more than a 
year and a half from now - to divest KCS. The unpredictable consequences of having to 
dai so, and of leaving ownership of KCS shares in the hands of CN all that time - would 
inevitably encumber the Board's evaluation of the first-ever major merger to be 
reviewed under the 2001 rules. The Board should not have to worry about the 
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consequences of KCS coming out of trust as it decides whether to allow CN to take 
control of KCS, or how extensive the conditions need to be for it to do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both 
on the merits and in considering wheth«~r to allow a voting trust. It would not be 
consistent with the public interest to rubber stamp use of a voting trust here when 
doing so could create a precedent that both encourages additional rail mergers and also 
limits the Board's freedom to apply the 2001 merger rules the way they were intended -
meaning that disapproval or extensive conditions are much more likely. 

The Board's mandate to consider the public interest when it decides whether to allow a 
voting trust to be used cannot mean that it must let the railroad with the most cash 
predetermine the outcome of the regulatory process. The extra billions of dollars CN 
has offered have given KCS's board of directors no cho ice but to switch sides and accept 
Cf\J's offer, but the fact that KCS has required CN to use a voting trust in order to close its 
transaction shows that KCS understands the difficult regulatory issues that CN's 
proposal raises. In these circumstances we do not see any public interest benefit to the 
use of a trust - all it does is get KCS's shareholders consideration without regard to the 
regulatory risks being imposed on the public interest. Nothing would prevent KCS and 
its shareholders from deciding to pursu,e the proposed CN/KCS transaction without the 
ni:~ed for CN to use a voting trust. Rejecting the proposed voting trust and allowing KCS 
to consider whether CN's proposed transaction could in fact be approved by the STB is a 
b1etter way for KCS and its shareholders to participate in the decision about what path 

forward for this important railroad is superior. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

R,espectfully submitted, 

P,aul Choquette 

e-//---~ 

cc: All Parties of Record 



June 7, 2021

Cynthia T. Brown
Chief, Section of Administration
Office of Proceedings
Surface Transportation Board
395 E St, SW
Washington, DC 20423

Re: STB application of rules for handling proposed mergers with the Kansas City 
Southern railroad
Finance Docket No. 36500

Dear Ms. Brown:

As a farmer-owned cooperative, CHS Inc. (“CHS”) opposes granting the Canadian 
National Railway a voting trust in the matter of the Kansas City Southern railroad 
merger, as it would not be in the best interest of U.S. farmers.

U.S. farmers appreciate the regulation and oversight of fair, competitive transportation 
systems to facilitate shipping grain from their farms to global buyers. CHS and other 
companies are investing heavily in assets and infrastructure in strategic U.S. crop
production regions, to further expand farmers’ market access and meet growing global 
demand. 

Allowing the Canadian National a voting trust denies U.S. farmers and thousands of
rural businesses serving them the benefits of competitive access, and a once in a 
lifetime opportunity to act on their behalf to create transformative, broad-reaching rail 
capacity and service.

Respectfully, 

John Griffith 
CHS Executive Vice President, Global Grain & Processing and CHS Hedging

cc: all parties of record
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-City of Clinton 
On the rise since 1835 

June 7, 2021 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

RE: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

On behalf of the City of Clinton, which is located along Canadian National (CN) Railway's line 
in Illinois, I'm writing to express my view on CN's proposed Voting Trust Agreement in 
connection with its proposed acquisition of Kansas City Southern (KCS). I am concerned about 
the burdens that CN's increased freight rail traffic will have on Clinton because ofrail network 
congestion and am writing to express our community ' s view that CN's proposed use of a voting 
trust would not be in the public interest. 

Illinois has some of the most congested choke points for train traffic in North America. 
Congestion makes life worse for our residents by threatening public safety by delaying 
ambulances, fire trucks, school buses and general traffic flow on local streets and highways at 
grade level. If a merger between CN and KCS is now permitted, we expect it will make the 
congestion problems in our community substantially worse. In addition, a CN/KCS transaction 
would cause increases in noise level for residents living near the tracks, and increased 
environmental impacts on local communities for years to come. Undoubtedly, these many 
harms to the public interest raise serious questions about whether a CN/KCS transaction could 
pass muster under the 2001 Major Merger Rules. 

The Board will have to study the matter very carefully. In the meantime, though, it would be 
bad policy to let CN complete its acquisition before that review takes place. Accordingly, we 
urge the Board to reject CN' s proposed voting trust and decline to put ownership of KCS shares 
in the hands of CN during what is bound to be a lengthy and serious review process. Allowing 
CN to close KCS into trust would inevitably encumber the Board's evaluation of the first-ever 
major merger to be reviewed under the new merger rules. Simply put, the Board does not need 
to play Russian Roulette with the U.S. rail network. It can deny CN's voting trust and let CN 
convince the Board that the proposed transaction succeeds on the merits. 

118 West Washington • P.O. Box 378 • Clinton, lllinois 61727 
217/935-9438 • 217/935-4136 (fax) 

www.clintonillinois.com 
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~~s::~ 
Mayor 



CITY VIEW FUEL, LLC 
 
BY ELECTRONIC FILING  
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

Dear Ms. Brown: 
 
I am writing to express CITY VIEW FUEL, LLC perspective on Canadian National’s (“CN’s”) 
proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern.  In Decision No. 3, the Board explained that it will adopt a “more cautious approach” 
to the proposed voting trust process under the 2001 Major Merger Rules and will consider 
whether allowing the use of a voting trust would be consistent with the public interest in light 
of the “potential benefits and costs of such use.”  We are writing to express our view that the 
use of a trust for any merger under the 2001 Major Merger Rules would not be in the public 
interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board’s 
2001 Major Merger rules.  As the Board acknowledged in Decision No. 3, those rules place 
“heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest” and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust.  
 
In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust.  It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board’s freedom to 
apply the 2001 merger rules the way they were intended – meaning that disapproval or 
extensive conditions are much more likely.  Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 
 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  



CITY VIEW FUEL, LLC 
 
Respectfully submitted, 

Dwight Fraedrich 

  

cc:  All Parties of Record 
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Letter to STB commenting on CN Trust Proposal 

BY ELECTRONIC FILING

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas 
City Southern 

Dear Ms. Brown: 

I am writing to express Continental Cosmetics perspective on Canadian National’s 
(“CN’s”) proposal to use a voting trust in connection with its proposed acquisition of 
Kansas City Southern.  In Decision No. 3, the Board explained that it will adopt a 
“more cautious approach” to the proposed voting trust process under the 2001 Major 
Merger Rules and will consider whether allowing the use of a voting trust would be 
consistent with the public interest in light of the “potential benefits and costs of such 
use.”  We are writing to express our view that the use of a trust for any merger under 
the 2001 Major Merger Rules would not be in the public interest.   

We have not formed a definitive view regarding the public interest consequences of 
CN’s proposed acquisition of control of KCS, but we welcome the fact that the Board 
has confirmed its intention to consider whether that transaction is in the public 
interest under the Board’s 2001 Major Merger rules.  As the Board acknowledged in 
Decision No. 3, those rules place “heavier burden[s] on merger applicants to show 
that a major rail consolidation is consistent with the public interest” and give the 
Board much greater discretion to disapprove proposed transactions or impose 
extensive conditions aimed at ensuring that they serve the public interest.    

We think the fact that the Board cannot (and should not) pre-judge whether any 
proposed control transaction would ultimately be found consistent with the public 
interest and would not cause substantial financial harm to one or both railroads is 

ONTINENTAL 
0 S M E T I C S t TD --
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cause to conduct a full and thorough review of the transaction instead of allowing a 
trust.  

In addition, this is the first time the Board will be applying the 2001 merger rules, 
both on the merits and in considering whether to allow a voting trust.  It would not be 
consistent with the public interest to rubber stamp use of a voting trust here when 
doing so could create a precedent that both encourages additional rail mergers and 
also limits the Board’s freedom to apply the 2001 merger rules the way they were 
intended – meaning that disapproval or extensive conditions are much more likely.  
Ultimately, we do not support any approach that creates an easier path to future 
mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting 
trust.  

Respectfully submitted, 

cc:  All Parties of Record 

ONTINENTAL 
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6/2/2021 

Bv EL£CTR0"1C FlUNG 

rhe Honorabli, cynthla T_ Brown 

Cliief, Section of Ailministration, Office of Proceeillngs 

surface Transportation Board 

395 E Street S,W. 
Washington, pc 20423 

Re: Fin.ance Docket No. 36514 - Canadian Nal/onal Ry. -Canfral -Konsas Oty Southern 

))ear Ms, Brown: 

MY name is Jo n <;rawford, President of Cn~wford Oil Co., lr,c; rn Portage, W I, USA. 

I am writfng to express Crawford OIi Co., Inc's perspective on .Canadian National's ("CN's") propos91 to 
use a vo\lrg trust In connection with !ts propo$ed acqulsilior1 ofKaf\SllS City Southern. In D~oision Jllo. 3, 

the Bo¥d explained that it will adopt a ''more cautlous approach' lo the proposed votlng trust pro~ss 
under the 2001 Major Merger Rules and will consider whether allowing the use ofa voting 1rus1'W0Uld 
be conslstent with the public interest in lightol the "l)()te:nlial benefits and costs of such use.• We are 
writing to express our vi~ that the use ofa ITUSt for any merger underthe 2001 Major Merger Rules 
would not be In !lie pu!>llc interest. 

We have. not formed a definltlve view regarding the puiilic interest consequences of CN's proposed 
iCquisitior of q:,ntrol of ~CS, but we welcome the fact that t he Board has confirmed its Intention-to 
consider Whether that transaction is ln the. public interest under the Boarcf s2001 Ma,or Merger rules. 
A,;, the Q.O{)rd :)eknowlcdscd In Dcel:;ion No. 31 tho:-;c :rule:; pl;Jcc "hcilvi'C:r burden[:.·] on merger .ipplicanh 

to showff>at ~ major rail consolldatlo/l is consistent wtth the public lnterest" and give the Board much 
greater discretion lo disapprove proposed transactions or impose extensive conditions aimed al 
ens,uring that the:y serve.the public Tnte·rest. 

We think \'le fad that lhe Board cannot (and should net) preajudge whether any proposed cot1trol 
\ransactlon would ultimately be found consistent with the public interest and would not cause 
substahtla financial harm lo one or both railroads fS cause to conduct a fu ll and thorough review of the 
transaclJon instead of allowing a trust. 

lh additiol\ this is the fi rst time tbe Board will be apply1ng the 2001 merger rules, both on the merits and 
in considering wheth.er to allow a. votins rrust It would not be consistent wit!> the p\lbllc inte.re:st. to 
rubber stamp use of a voting trust here when d9ing so could create a precedent that both eocour,,,ges 



 

additional rail mergers and also limits the Board's freedom to apply the 2001 metger roles \he way t hey 

were intended - meaninJ that disapproval or extensive conditions are much more likely. Ultimately, we 
do 1101 ~!Jppon ,11y ,ppr9i>Ch 1tmt q,me$ ;in e,$ier path to future mergers Ynder the 2001 Major 
Merger Rule<_ 

Accordlngly, we urge the STB to reject CN's motion to approve its proposed voting trust, 

Respectfully submitted, 

cc: All Parties of Record 



Letter to STB commenting on CN Trust Proposal 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 

Chief, Section of Administration, Office of Proceedings 

Surface Transportation Board 
395 E Street S.W. 

Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Con;trol - Kansas City Southern 

Dear Ms. Brown: 

I am writing to express Curbside Construction Ltd.'s perspective on Canadian National's ("CN's") 

proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern. In Decision No. 3, the Board explained that it will adopt a "more cautious approach" 
to the proposed voting trust process under the 2001 Major Merger Rules and will consider 
whether allowing the use of a voting trust would be consistent with the public interest in light 
of the "potential benefits and costs of such use.'' We are writing tto express our view that the 
use of a trust for any merger under the 2001 Major Merger Rules would not be in the public 
interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 

2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 

with the public interest'' and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring th;at they serve the public 

interest. 

We think the fact that the Board cannot (and should not) pre judge whether any proposed 

control transaction would ultimately be found consistent with the~ public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 



precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the 5TB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

urbside Construction Ltd . 

cc: All Parties of Record 
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  3501 E ROSSER AVE 

BISMARCK, ND 58501 
 

6/01/2021 
 
BY ELECTRONIC FILING  
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  
 
Re:       Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

 
Dear Ms. Brown: 
 
I am writing to express Dakota, Missouri Valley and Western’s perspective on Canadian National’s 
(“CN’s”) proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern.  In Decision No. 3, the Board explained that it will adopt a “more cautious approach” to CN’s 
proposed voting trust and will consider whether allowing the use of a voting trust would be consistent 
with the public interest in light of the “potential benefits and costs of such use.”  I am writing to 
express our view that the use of a trust in this proceeding would not be in the public interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s proposed 
acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to 
consider whether that transaction is in the public interest under the Board’s 2001 Major Merger rules.  
As the Board acknowledged in Decision No. 3, those rules place “heavier burden[s] on merger 
applicants to show that a major rail consolidation is consistent with the public interest” and give the 
Board much greater discretion to disapprove proposed transactions or impose extensive conditions 
aimed at ensuring that they serve the public interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether CN’s proposed control 
transaction would ultimately be found consistent with the public interest after 18+ months of review 
under the new merger rules is exactly why the Board should not allow CN to use a voting trust to 
complete its acquisition first and have it reviewed later.  CN would be spending tens of billions of 
dollars to buy KCS, and there is no way to be confident that it could ever recoup that investment were 
it required – more than a year and a half from now – to divest KCS.  The unpredictable consequences of 
having to do so – and of leaving ownership of KCS shares in the hands of CN all that time – would 
inevitably encumber the Board’s evaluation of the first-ever major merger to be reviewed under the 
2001 rules.  The Board should not have to worry about the consequences of KCS coming out of trust as 
it decides whether to allow CN to take control of KCS, or how extensive the conditions need to be for it 
to do so.   
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In addition, this is the first time the Board will be applying the 2001 merger rules, both on the merits 
and in considering whether to allow a voting trust.  It would not be consistent with the public interest 
to rubber stamp use of a voting trust here when doing so could create a precedent that both 
encourages additional rail mergers and also limits the Board’s freedom to apply the 2001 merger rules 
the way they were intended – meaning that disapproval or extensive conditions are much more likely. 
 
We think that the costs of allowing a voting trust far outweigh the benefits.  We see no real benefits, 
other than allowing KCS’s shareholders to collect billions of dollars without having to bear the burdens 
and risks of CN and KCS trying to persuade the Board that their deal is in the public interest.  That does 
not seem to be a public benefit at all.   Without prejudging how that assessment will turn out, if CN is 
right that its proposal is great for competition and all stakeholders, there ought not be such a great risk 
for KCS’s shareholders either, and no need for a voting trust. 
 
The costs of allowing a voting trust here, however, are quite significant.  In addition to the concern 
about establishing a precedent for other mergers and constraining the Board’s first-ever application of 
the new merger rules, we see a number of realistic concerns that arise immediately if CN were allowed 
to use a trust. 
 
First, from our perspective, the most significant cost associated with allowing CN to use a voting trust 
to complete its acquisition of KCS is the adverse impact that would have on existing competition 
between KCS and CN. 
 
We are familiar with the rail service offerings of CN and KCS, which are broadly parallel across much of 
KCS’s service territory on the south central United States.  Our experience in rail transportation 
markets confirms that competition between two railroads serving the same points, corridors and 
regions manifests itself not just where they serve the same specific shipper facilities.  Competing 
railroads like CN and KCS also provide alternative solutions for shipments of the same commodities in 
the same geographic areas, thereby disciplining one another even where they are not head-to-head 
alternatives for the same shipper.  For example, they serve alternative transloads, alternative grain 
terminals, alternative receivers or shippers of the same commodity across the regions they both serve, 
like much of Mississippi, much of Louisiana, Omaha/Council Bluffs, St. Louis, Springfield, and 
southwestern Illinois.   
 
CN’s proposed control of KCS would, of course, do away with all of this competition completely.  It may 
be possible to remedy some of it with targeted access for other rail carriers, but without an 
independent KCS it would be impossible to remedy all of the harm.  Under these circumstances, we 
would imagine that the Board would not approve CN’s proposed control transaction under the new 
merger rules, which emphasize “enhanced” rather than reduced competition. 
 
But some of the harm would come immediately if CN were allowed to acquire KCS’s stock and hold it in 
a voting trust.  As we understand how voting trusts work, CN would receive all of the benefits of 
owning KCS – including dividends from KCS’s profits – even though KCS’s management continued to 
direct the day-to-day functions of that railroad.  As a market participant, we cannot imagine that 
competition between CN and KCS would remain robust if CN knew it would earn profits when KCS was 
able to win business despite charging higher rates or offering worse service.  Why would either of them 
sharpen their pencils against one another if the profits ended up in the same place:  with CN?  

---



  
Ultimately, we agree with the U.S. Department of Justice’s observation that “threats to competition 
would be present immediately after the CN voting trust is consummated.” 
Second, allowing CN to use a voting trust to complete its acquisition of KCS would eliminate the 
opportunity for KCS to be acquired by Canadian Pacific and the strong competitive benefits such a 
transaction would yield.   
 
A CP/KCS transaction promises to create new, better single-line routes from America’s Heartland and 
Canada to the Gulf of Mexico.  CN (via its 1998 acquisition of Illinois Central) already reaches the Gulf 
of Mexico.  CN has a high-capacity mainline route straight from Chicago to New Orleans.  CP, by 
contrast, has an underutilized route line that only goes as far as Kansas City.  CP’s only friendly 
connection at Kansas City is with KCS.  Were CP and KCS allowed to combine, CP would have incentives 
to invest in this route via Kansas City, opening up new competition against CN, BNSF and Union Pacific. 
 
Allowing CN to acquire all of KCS’s stock as part of a voting trust transaction would kill this opportunity 
for enhanced competition.  Not only that, it will leave CP and its U.S. network a shadow of a CN/KCS 
network.  CN in the U.S. would be three times the size of CP in the U.S.  This kind of competitive 
imbalance is bad for America’s rail network, and we worry in particular about its implications for 
potential further consolidation.   
 
Making matters worse, CN would get stronger by absorbing KCS’s system, much of which is broadly 
parallel to CN’s existing U.S. network.  This implies rationalization of assets, not investment in new 
competitive routes.  And it implies a loss of competitive options – both concrete multi-railroad access 
to individual shippers and more subtle benefits of having multiple railroads near one another to serve 
as “geographically competitive” options for transload shipments, grain moving to alternate 
elevators/terminals, build-ins and build-outs, and other means.   
 
We are aware that the Board would consider a proposed CN/KCS under the new merger rules, and 
therefore could condition it to try to protect competition or disallow the transaction entirely.  But that 
is a reason not to let CN use a voting trust, so that there is no pre-judgment of the outcome of that 
first-ever new rules assessment, and no foreclosure of a potential CP/KCS transaction and all the 
competitive benefits it promises.  
 
Third, in its Decision No. 3, the Board pointed to the fact that one aspect of the public interest it 
needed to consider was the potential financial impact of a transaction on the “total fixed charges” 
and the “financial integrity” of the rail carriers involved.  The Board specifically noted cause for 
concern relating to CN’s proposal to issue over $19 billion of new debt to finance its purchase of KCS, 
and the 45% price premium it was proposing to pay.   
We share the concerns the Board noted, and believe these factors are compelling reasons why CN 
should not be able to use a voting trust to complete its purchase – spending all of this money and 
issuing all of this debt – unless and until the Board has completed its full assessment whether a CN/KCS 
transaction that would burden the railroad and its customers in this would be in the public interest.   
 
We understand that CN has said it plans to try to demonstrate how its strong balance sheet and 
financial forecasts will allow it to earn a return on its investment in KCS, and to avoid financial hardship 
if it has to divest KCS.  No matter what showing CN is able to make in this regard, in our view it cannot 
support a finding that it would be in the public interest to allow CN to buy KCS first and defend its 
acquisition later. 



No matter how strong CN’s balance sheet might be, the huge price premium it is paying and massive 
debt burden will create immediate incentives for CN to extract more revenues from its existing 
customers.  It won’t be able to do that with any of the merger “synergies” it plans for several years, so 
it will have incentives to do it through higher prices for CN’s current customers or less investment on 
CN’s network.  These incentives arise whether or not CN ends up having to divest KCS. 

In addition, if CN is allowed to use a voting trust and the Board ultimately denies CN’s application to 
control KCS, CN would have to divest KCS sometime in 2023.  It is hard to imagine CN would be able to 
get a price for KCS anywhere close to what it agreed to pay.  Its high premium seems designed to deny 
KCS to CP, and no other railroads would be willing (or able) to pay such a high price for KCS.  In that 
scenario, CN would be saddled with massive amounts of debt and no merger synergies with which to 
recoup them.  Even if CN could put forward an optimistic business plan that showed it could bear these 
burdens without financial disaster, what if the economic picture in 2023 were not so rosy?  CN might 
have to sacrifice investment, downgrade service levels, or jack up rates even more in order to 
overcome the burdens it took on. 
 

*                    * * 

Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  The fact is 
that the Board does not need to play Russian Roulette with the U.S. rail network.  It can deny CN’s 
proposed voting trust and let CN proceed to convince the Board that its proposal offers compelling 
public benefits that cannot be achieved any other way, and that the super-premium CN is paying to 
KCS’s shareholders is not contrary to the public interest.  Only then should CN be allowed to spend so 
many billions to acquire KCS.   
 
 
 
Respectfully submitted, 
 
___________________________- 
 
Cc:  All Parties of Record 

spectfully submitted,

____________________



 

June 6, 2021 
 
 
The Honorable Cynthia T. Brown       
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 
  
 
Dear Ms. Brown; 
 
RE:    Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 
 
I am writing to express DCM’s perspective on Canadian National’s (“CN’s”) proposal to use a 
voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision No. 
3, the Board explained that it will adopt a “more cautious approach” to the proposed voting trust 
process under the 2001 Major Merger Rules and will consider whether allowing the use of a 
voting trust would be consistent with the public interest in light of the “potential benefits and 
costs of such use.” We are writing to express our view that the use of a trust for any merger 
under the 2001 Major Merger Rules would not be in the public interest. 
 
We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed its 
intention to consider whether that transaction is in the public interest under the Board’s 2001 
Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place “heavier 
burden(s) on merger applicants to show a major rail consolidation is consistent with the public 
interest” and give the Board much greater discretion to disapprove proposed transactions or 
impose extensive conditions aimed at ensuring that they serve the public interest. 
 
We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust. 
 
In addition, this is the first time the Board will be applying the 20021 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a precedent 
that both encourages additional rail mergers and also limits the Board’s freedom to apply the 
2001 merger rules the way they were intended – meaning that disapproval or extensive 
conditions are much more likely. Ultimately, we do not support any approach that creates an 
easier path to future mergers under the 2001 Major Merger Rules. 
 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust. 
 
 
 
Respectfully submitted,  
 

 

Phil Hammond 
Chief Revenue Officer 
403-207-6646 
 
 
 
 
Cc: All Parties of Record 
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BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 

6735141stAve N.W. 
Ramsey, MN 55303-5727 

Phone: (763) 421-5571 
1-877-769-8077 

Fax: (763) 421-8236 
www.dehnoil.com 

Chief, Sect ion of Administration, Office of Proceed ings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

I am writing to express Dehn Oi l Company's perspect ive on Canadian National's ("CN's") 
proposa l t o use a voting t rust in connection with its proposed acquisition of Kansas City 
Southern . In Decision No. 3, t he Board explained t hat it will adopt a "more ca utious approach'' 
to the proposed vot ing trust process under the 2001 Major Merger Rules and will consider 
whether allowing the use of a vot ing t rust would be consistent with the public interest in light 
of the "potential benefits and cost s of such use." We are writing to express our view that the 
use of a t rust for any merger under the 2001 Major Merger Rules would not be in the public 
interest. 

We have not formed a definit ive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact t hat the Board has confirmed 
its intention to consider whether that transact ion is in the public interest under the Board's 
2001 M ajor Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consist ent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transact ions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
contro l t ra nsaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harrn to one or both railroads is cause t o conduct a full and thorough 
review of t he transact ion instead of allowing a trust. 



6735 141stAve N.W. 
Ramsey, MN 55303-5727 

Phone: (763) 421-5571 
1-877-7 69-8077 

Fax: (763) 421-8236 
www.dehnoil.com 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It wou ld not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so cou ld create a 
precedent that both encourages additional rai l mergers and also limits the Board's freedom to 
apply the 2001 merger rules t he way they were intended - meaning that disapproval or 
extensive conditions are much more likely. Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Ru les. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfu lly submitted, 

John Dehn 

Dehn Oil Company 

c::r 
cc: All Parties of Record 



 
 
 
BY ELECTRONIC FILING  
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

Dear Ms. Brown: 

Edmonton Railway Contracting Ltd. – Contractor  
 
I am writing to express Edmonton Railway Contracting Ltd. perspective on Canadian National’s 
(“CN’s”) proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern.  In Decision No. 3, the Board explained that it will adopt a “more cautious approach” 
to the proposed voting trust process under the 2001 Major Merger Rules and will consider 
whether allowing the use of a voting trust would be consistent with the public interest in light 
of the “potential benefits and costs of such use.”  We are writing to express our view that the 
use of a trust for any merger under the 2001 Major Merger Rules would not be in the public 
interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board’s 
2001 Major Merger rules.  As the Board acknowledged in Decision No. 3, those rules place 
“heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest” and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust.  
 
In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust.  It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 



precedent that both encourages additional rail mergers and also limits the Board’s freedom to 
apply the 2001 merger rules the way they were intended – meaning that disapproval or 
extensive conditions are much more likely.  Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 
 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  

Respectfully submitted, 

___________________________- 

cc:  All Parties of Record 

Respectfully submit

________________

cc:  All Parties of Re



Date: May 28th, 2021

BY ELECTRONIC FILING

The Honorable Cynthia T. Brown
Chief, Section of Administration, Office of Proceedings
Surface Transportation Board
395 E Street S.W.
Washington, DC 20423

Re: Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern

Dear Ms. Brown:

My name is James McPherson and I am the Logistics Manager at ENX Inc. ENX Inc. is a cement
and fly ash supplier distributing our products across North America. Our facility is CN served,
but we are able to use CP through Canadian Transportation Agency zone switching.

I am writing to express ENX Inc.’s perspective on Canadian National’s (“CN’s”) proposal to use a
voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision
No. 3, the Board explained that it will adopt a “more cautious approach” to the proposed voting
trust process under the 2001 Major Merger Rules and will consider whether allowing the use of
a voting trust would be consistent with the public interest in light of the “potential benefits and
costs of such use.” We are writing to express our view that the use of a trust for any merger
under the 2001 Major Merger Rules would not be in the public interest.

We have not formed a definitive view regarding the public interest consequences of CN’s
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed
its intention to consider whether that transaction is in the public interest under the Board’s
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place
“heavier burden[s] on merger applicants to show that a major rail consolidation is consistent
with the public interest” and give the Board much greater discretion to disapprove proposed
transactions or impose extensive conditions aimed at ensuring that they serve the public
interest.

ENXINC. 



We think the fact that the Board cannot (and should not) pre judge whether any proposed
control transaction would ultimately be found consistent with the public interest and would not
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough
review of the transaction instead of allowing a trust.

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the
merits and in considering whether to allow a voting trust. It would not be consistent with the
public interest to rubber stamp use of a voting trust here when doing so could create a
precedent that both encourages additional rail mergers and also limits the Board’s freedom to
apply the 2001 merger rules the way they were intended – meaning that disapproval or
extensive conditions are much more likely. Ultimately, we do not support any approach that
creates an easier path to future mergers under the 2001 Major Merger Rules.

Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.

Respectfully submitted,

James McPherson
Logistics Manager
ENX Inc.

cc: All Parties of Record



 
EuroChem North America Corp.

3227 E 31st St. 
Tulsa, OK 74105 

+1 (918) 496-5115  
www.eurochemgroup.com 

Letter to STB commenting on CN Trust Proposal 
 
 
 
BY ELECTRONIC FILING  
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City 
Southern 

Dear Ms. Brown: 

EuroChem North America Corp. 
 
I am writing to express EuroChem’s perspective on Canadian National’s (“CN’s”) 
proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern.  In Decision No. 3, the Board explained that it will adopt a “more cautious 
approach” to the proposed voting trust process under the 2001 Major Merger Rules and 
will consider whether allowing the use of a voting trust would be consistent with the 
public interest in light of the “potential benefits and costs of such use.”  We are writing to 
express our view that the use of a trust for any merger under the 2001 Major Merger 
Rules would not be in the public interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has 
confirmed its intention to consider whether that transaction is in the public interest under 
the Board’s 2001 Major Merger rules.  As the Board acknowledged in Decision No. 3, 
those rules place “heavier burden[s] on merger applicants to show that a major rail 
consolidation is consistent with the public interest” and give the Board much greater 
discretion to disapprove proposed transactions or impose extensive conditions aimed at 
ensuring that they serve the public interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and 
would not cause substantial financial harm to one or both railroads is cause to conduct a 
full and thorough review of the transaction instead of allowing a trust.  
 
In addition, this is the first time the Board will be applying the 2001 merger rules, both 
on the merits and in considering whether to allow a voting trust.  It would not be 
consistent with the public interest to rubber stamp use of a voting trust here when doing 

~ EUROCHEM 



 
EuroChem North America Corp.

3227 E 31st St. 
Tulsa, OK 74105 

+1 (918) 496-5115  
www.eurochemgroup.com 

so could create a precedent that both encourages additional rail mergers and also limits 
the Board’s freedom to apply the 2001 merger rules the way they were intended – 
meaning that disapproval or extensive conditions are much more likely.  Ultimately, we 
do not support any approach that creates an easier path to future mergers under the 2001 
Major Merger Rules. 
 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  

Respectfully submitted, 

 

Commercial Director 

 

EuroChem North America  

 

cc:  All Parties of Record 

 

~ EUROCHEM 



 
 
 
BY ELECTRONIC FILING  
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

Dear Ms. Brown: 
 
I am writing to express Executive Tree Service Inc’s perspective on Canadian National’s (“CN’s”) 
proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern.  In Decision No. 3, the Board explained that it will adopt a “more cautious approach” 
to the proposed voting trust process under the 2001 Major Merger Rules and will consider 
whether allowing the use of a voting trust would be consistent with the public interest in light 
of the “potential benefits and costs of such use.”  We are writing to express our view that the 
use of a trust for any merger under the 2001 Major Merger Rules would not be in the public 
interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board’s 
2001 Major Merger rules.  As the Board acknowledged in Decision No. 3, those rules place 
“heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest” and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust.  
 
In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust.  It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board’s freedom to 
apply the 2001 merger rules the way they were intended – meaning that disapproval or 
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Carrie Briscoe 

___________________________- 

cc:  All Parties of Record 

___________________
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To: 

The Honorable Cynthia T. Brown 

Farmers Coop Elevator 
PO Box 16 

Rosholt SD 57260 
Phone 605-537-4236 

Fax 605-537-4336 
Jordan Krump, Grain Merchandiser 

Chief, Section of Administration, Office of Proceedings 

Surface Transportation Board 

395 E Street S.W. 

Washington, DC 20423 

Dear Ms. Brown: 

I am writing to express Farmers Coop Elevator of Rosholt's perspective on Canadian National's ("CN's") 

proposal to use a votf ng trust in connection with its proposed acquisition of Kansas City Southern. In 

Decision No. 31 the Board explained that it will adopt a "more cautious approach" to CN's proposed 

voting trust and will consider whether allowing the use of a voting trust would be consistent with the 

public interest in light of the "potential benefits and costs of such use." I am writing to express our view 

that the use of a trust in this proceeding would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's proposed 

acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to 

consider whether that t ransaction is in the public interest under the Board's 2001 Major Merger rules. 

As the Board acknowledged in Decision No. 3, those rules place "heavier burden[s] on merger applicants 

to show that a major rail consolidation is consistent with the public interest" and give the Board much 

greater discretion to disapprove proposed transactions or impose extensive conditions aimed at 

ensuring that they serve the public interest. 



We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed control 

transaction would ultimately be found consistent with the public interest after 18+ months of review 

under the new merger rules is exactly why the Board shou ld not allow CN to use a voting trust to 

complete its acquisition first and have it reviewed later. CN would be spending tens of billions of dollars 

to buy KCS, and there is no way to be confident that it could ever recoup that investment were it 

required - more than a year and a half from now - to divest KCS. The unpredictable consequences of 

having to do so - and of leaving ownership of KCS shares in the hands of CN all that time - would 

inevitably encumber the Board's evaluation of the first-ever major merger to be reviewed under the 

2001 rules. The Board should not have to worry about the consequences of KCS coming out of trust as it 

decides whether to allow CN to take control of KCS, or how extensive the conditions need to be for it to 

do so. 

In addition, this is the first time the Board Will be applying the 2001 merger rules1 both on the merits and 

in considering whether to allow a voting trust. It would not be consistent with the public interest to 

rubber stamp use of a voting trust here when doing so could create a precedent that both encourages 

additional rail mergers and also limits the Board's freedom to apply the 2001 merger rules the way they 

were intended - meaning that disapproval or extensive conditions are much more likely. 

We think that the costs of allowing a voting trust far outweigh the benefits. We see no real benefits, 

other than allowing KCS's shareholders to collect billions of dollars without having to bear the burdens 

and risks of CN and KCS trying to persuade the Board that their deal is in the public interest. That does 

not seem to be a public benefit at all. Without prejudging how that assessment will turn out, if CN is 

right that its proposal is great for competition and all stakeholders, there ought not be such a great risk 

for KCS's shareholders either, and no need for a voting trust. 

The costs of allowing a voting trust here, however, are quite significant. In addition to the concern 

about establishing a precedent for other mergers and constraining the Board's first-ever application of 

the new merger rules, we see a number of realistic concerns that arise immediately if CN were allowed 

to use a trust. 

First, from our perspective, the most significant cost associated with allowing CN to use a voting trust to 

complete its acquisition of KCS is the adverse impact that would have on existing competition between 

KCSandCN. 



We are familiar with the rail service offerings of CN and KCS, which are broadly parallel across much of 

KCS's service territory on the south central United States. Our experience in rail transportation markets 

confirms that competition between two railroads serving the same points, corridors and regions 

manifests itself not just where they serve the same specific shipper facilities. Competing railroads like 

CN and KCS also provide alternative solutions for shipments of the same commodities in the same 

geographic areas, thereby disciplining one another even where they are not head-to-head alternatives 

for the same shipper. For example, they serve alternative transloads, alternative grain terminals, 

alternative receivers or shippers of the same commodity across the regions they both serve, like much 

of Mississippi, much of Louisiana, Omaha/Council Bluffs, St. Louis, Springfield, and southwestern Illinois. 

CN's proposed control of KCS would, of course, do away with all of th1s competition completely. It may 

be possible to remedy some of it with targeted access for other rail carriers, but without an independent 

KCS it would be impossible to remedy all of the harm. Under these circumstances, we would imagine 

that the Board would not approve CN's proposed control transaction under the new merger rules, which 

emphasize ''enhanced" rather than reduced competition. 

But some of the harm would come immediately if CN were allowed to acquire KCS's stock and 

hold it in a voting trust. As we understand how voting trusts work, CN would receive all of the 

benefits of owning KCS-including dividends from KCS's profits- even though KCS's 

management continued to direct the day-to-day functions of that railroad. As a market 

participant, we cannot imagine that competition between CN and KCS would remain robust if 

CN knew it would earn profits when KCS was able to win business despite charging higher rates 

or offering worse service. Why would either of them sharpen their pencils against one another 

if the profits ended up in the same place: with CN? Ultimately, we agree with the U.S. 

Department of Justice's observation that "threats to competition would be present 

immediately after the CN voting trust is consummated." 

Second. allowing CN to use a voting trust to complete rts acquisition of KCS would eliminate the 

opportunity for KCS to be acquired by Canadian Pacific and the strong competitive benefits such a 

transaction would yield. 

A CP/KCS transaction promises to create new, better single-line routes from America's Heartland and 

Canada to the Gulf of Mexico. CN (via its 1998 acquisition of Illinois Central) already reaches the Gulf of 

Mexico. CN has a high capacity mainline route straight from Chicago to New Orleans. CP, by contrast, 

has an underutilized route line that only goes as far as Kansas City. CP's only friendly connection at 

Kansas City is with KCS. Were CP and KCS allowed to combine, CP would have incentives to invest in this 

route via Kansas City, opening up new competition against CN, BNSF and Union Pacific. 



Allowing CN to acquire all of KCS's stock as part of a voting trust transaction would kill this opportunity 

for enhanced competition. Not only that, ft will leave CP and its U.S. network a shadow of a CN/KCS 

network. CN in the U.S. would be three times the size of CP in the U.S. This kind of competitive 

imbalance is bad for America's rail network, and we worry in particular about its implications for 

potential further consolidation. 

Making matters worse, CN would get stronger by absorbing KCS' s system, much of which is broadly 

parallel to CN's existing U.S. network. This implies rationalization of assets, not investment in new 

competitive routes. And it implies a loss of competitive options - both concrete multi-railroad access to 

individual shippers and more subtle benefits of having multiple railroads near one another to serve as 

"geographically competitive" options for transload shipments, grain moving to alternate 

elevators/terminals, build-ins and build-outs, and other means. 

We are aware that the Board would consider a proposed CN/t<CS under the new merger rules, and 

therefore could condition it to try to protect competition or disallow the transaction entirely. But that is 

a reason not to Jet CN use a voting trust, so that there is no pre-judgment of the outcome of that first­

ever new rules assessment, and no foreclosure of a potential CP/KCS transaction and all the competitive 

benefits it promises. 

Third, in its Decision No. 3, the Board pointed to the fact that one aspect of the public interest 

it needed to consider was the potential financial impact of a transaction on the "total fixed 
charges" and the "financial integrity" of the rail carriers involved. The Board specifically 

noted cause for concern relating to CN's proposal to issue over $19 billion of new debt to 

finance its purchase of KCS, and the 45% price premium it was proposing to pay. 

We share the concerns the Board noted, and believe these factors are compelling reasons why 

CN should not be able to use a voting trust to complete its purchase - spending all of this 

money and issuing all o.f this debt - unless and until the Board has completed its full assessment 

whether a CN/KCS transaction that would burden the railroad and its customers in this would 

be in the public interest. 

We understand that CN has said it plans to try to demonstrate how its strong balance sheet and 

financial forecasts will allow it to earn a return on its investment in KCS, and to avoid financial 

hardship if it has to divest KCS. No matter what showing CN is able to make in this regard, in 

our view it cannot support a finding that it would be in the public interest to allow CN to buy 

KCS first and defend its acquisition later. 



No matter how strong CN's balance sheet might be, the huge price premium it is paying and 
massive debt burden will create immediate incentives for CN to extract more revenues from its 
existing customers. It won't be able to do that with any of the merger "synergies" it plans for 
several years, so it will have incentives to do it through higher prices for CN's current customers 
or less investment on CN's network. These incentives arise whether or not CN ends up having 

to divest KCS. 

In addition, if CN is allowed to use a voting trust and the Board ultimately denies CN's 
application to control KCS, CN would have to divest KCS sometime in 2023. It is hard to imagine 

CN would be able to get a price for KCS anywhere close to what it agreed to pay. Its high 
premium seems designed to deny KCS to CP, and no other railroads would be willing (or able) to 
pay such a high price for KCS. In that scenario, CN would be saddled with massive amounts of 
debt and no merger synergies with which to recoup them. Even if CN could put forward an 

optimistic business plan that showed it could bear these burdens without financial disaster, 
what if the economic picture in 2023 were not so rosy? CN might have to sacrifice investment, 

downgrade service levels, or jack up rates even more in order to overcome the burdens it took 

on. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. The 
fact is that the Board does not need to play Russian Roulette with the U.S. rail network. It can 
deny CN's proposed voting trust and let CN proceed to convince the Board that its proposal 

offers compelling public benefits that cannot be achieved any other way, and that the super­
premium CN is paying to KCS's shareholders is not contrary to the public interest. Only then 

should CN be allowed to spend so many billions to acquire KCS. 



Letter to STB commenting on CN Trust Proposal 
 
 
BY ELECTRONIC FILING  
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

Dear Ms. Brown: 

G&B Fuels Inc 
 
I am writing to express G&B Fuels Inc. perspective on Canadian National’s (“CN’s”) proposal to 
use a voting trust in connection with its proposed acquisition of Kansas City Southern.  In 
Decision No. 3, the Board explained that it will adopt a “more cautious approach” to the 
proposed voting trust process under the 2001 Major Merger Rules and will consider whether 
allowing the use of a voting trust would be consistent with the public interest in light of the 
“potential benefits and costs of such use.”  We are writing to express our view that the use of a 
trust for any merger under the 2001 Major Merger Rules would not be in the public interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board’s 
2001 Major Merger rules.  As the Board acknowledged in Decision No. 3, those rules place 
“heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest” and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust.  
 
In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust.  It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board’s freedom to 
apply the 2001 merger rules the way they were intended – meaning that disapproval or 



extensive conditions are much more likely.  Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 
 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  

Respectfully submitted, 

Chris Neyrinck  

Chris Neyrinck  
General Manager of G&B Fuels Inc Group of Companies  

cc:  All Parties of Record 



We p,ot ct what matt rs mos1· 

June 7. 2021 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

My name is Michael Donoghue, Manager, National Rai l Services at GAF Inc. Our corporate 
office is located at 1 Campus Drive Parsippany, NJ 07054. I am responsible for all rail matters 
including pricing, operations, and rail fleet management for both the US and Canada. 

GAF is the largest roofing manufacturer in North America. We have major plant production 
locations in many key areas of the US. Rail is an intricate part of our supply chain network for 
both raw materials and finished goods. GAF ships on all Class 1 railroads and many Class 2 and 
Class 3 short lines. 

I am writing to express GAF's perspective on CN's proposa l to use a voting trust in connection 
with its proposed acquisition of Kansas City Southern. In Decision No. 3, the Board explained 
that it will adopt a "more cautious approach" to the proposed voting trust process under t he 
2001 Major Merger Rules and will consider whether allowing the use of a voting t rust wou ld be 
consistent with the public interest in light of the "potential benefits and costs of such use." We 
are writing to express our view that the use of a trust for any merger under the 2001 Major 
M erger Rules would not be in the public interest or that of most shippers. 

We have not formed a definitive view regarding both shippers' and public interest's 
consequences of CN's proposed acquisition of control of KCS, but we welcome the fact that the 

Board has confirmed its intention to consider whether that transaction is in the public interest 
under the Board's 2001 Major Merger rules. As t he Board acknowledged in Decision No. 3, 
those rules place sign ificant proof on merger applicants to show that a major rail consolidation 
is consistent with t he public interest" and give the Board much greater discretion to disapprove 
proposed t ransactions or impose extensive conditions aimed at ensuring that they serve the 
public interest. 



We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 

extensive conditions are much more likely. Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 

GAF encourages the STB to reject CN's motion to approve its proposed voting trust. 

Michael Donoghue 

GAF 



BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 

Chief, Section of Administration, Office of Proceedings 

Surface Transportation Board 

395 E Street S. W. 
Washington, DC 20423 

GALAXY FREIGHTLINE INC. 
1580 Britannia Road East 

Mississauga, ON, L4W 1 J2 
Ph: 416-644-8881 

Fax: 416-644-8882 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

I am writing to express Galaxy Freightline lnc.'s perspective on Canadian National's ("CN's") proposal to 

use a voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision No. 3, 

the Board explained that it will adopt a "more cautious approach" to CN's proposed voting trust and will 

consider whether allowing the use of a voting trust would be consistent with the public interest in light 

of the "potential benefits and costs of such use." We are writing to express our view that the use of a 

trust in this proceeding would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's proposed 

acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to 

consider whether that transaction is in the public interest under the Board's 2001 Major Merger rules. 

As the Board acknowledged in Decision No. 3, those rules place "heavier burden[s] on merger applicants 

to show that a major rail consolidation is consistent with the public interest" and give the Board much 

greater discretion to disapprove proposed transactions or impose extensive conditions aimed at 

ensuring that they serve the public interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed control 

transaction would ultimately be found consistent with the public interest after 18+ months of review 



under the new rules is exactly why the Board should not allow CN to use a voting trust to complete its 

acquisition first and have it reviewed later. CN would be spending tens of billions of dollars to buy KCS, 

and there is no way to be confident that it could ever recoup that investment were it required - more 

than a year and a half from now-to divest KCS. The unpredictable consequences of having to do so, 

and of leaving ownership of KCS shares in the hands of CN all that time - would inevitably encumber the 

Board's evaluation of the first-ever major merger to be reviewed under the 2001 rules. The Board 

should not have to worry about the consequences of KCS coming out of trust as it decides whether to 

allow CN to take control of KCS, or how extensive the conditions need to be for it to do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the merits and 

in considering whether to allow a voting trust. It would not be consistent with the public interest to 

rubber stamp use of a voting trust here when doing so could create a precedent that both encourages 

additional rail mergers and also limits the Board's freedom to apply the 2001 merger rules the way they 

were intended - meaning that disapproval or extensive conditions are much more likely. 

The Board's mandate to consider the public interest when it decides whether to allow a voting trust to 

be used cannot mean that it must let the railroad with the most cash predetermine the outcome of the 

regulatory process. The extra billions of dollars CN has offered have given KCS's board of directors no 

choice but to switch sides and accept CN's offer, but the fact that KCS has required CN to use a voting 

trust in order to close its transaction shows that KCS understands the difficult regulatory issues that CN's 

proposal raises. In these circumstances we do not see any public interest benefit to the use of a trust -

all it does is get KCS's shareholders consideration without regard to the regulatory risks being imposed 

on the public interest. Nothing would prevent KCS and its shareholders from deciding to pursue the 

proposed CN/KCS transaction without the need for CN to use a voting trust. Rejecting the proposed 

voting trust and allowing KCS to consider whether CN's proposed transaction could in fact be approved 

by the STB is a better way for KCS and its shareholders to participate in the decision about what path 

forward for this important railroad is superior. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

Johnny Gamboa, Senior Accounts Manager 

cc: All Parties of Record 
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The· Honorabl,e Cynth1a T. Brown 

Integrated 
Facmty servr1ces 

Chief, Section of Administration, Office· of Proceedings 
Surf.acei Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 .... Canadian Natlanal Ry. - Control- 1'ansas City Southern 

Dea1r Ms. Brown: 

Re: G 01 Integrated Faoility Services 

I am writing to ,exp1ress GDf lnte·srat,ed Facility Services pers!)ectiv,e on Canadian 1National's 
(ucw s") proposa I to use a voting trust i1n conn edio n with iits proposed acquisition of Kansas aw 
Southern. In 0edsion lNo. 3, the Board explained that It wiel adopt a ('more caut1ious approach'' 
to the propos,ed voting t1rust process under the 2!001 Major Merg:er Rutes and will ,c-onsider 
whether allowing the use of .a vot1ing trust woulld be ,consistent with the public interest in !light 
of the "J>Otentlal benef,its and costs of such use." We are writing to express our view that the 
11.1se ,of a trust for .any merger under the 2001 Major Merger Rules would not be in the pub,ic 
inte,rest. 

We have not formed a definitive view regarding the 1public interest consequences . .of ON'.s 
proposed ,acq1uisition of control ,of KCS, but w,e welcome· the fact dutt the Board has ,confirmed 
its intention to consiider-wlhetherthat transaction is in the pubtic interest under the !Board's 
2001 Major Merger rules . . As the Board acknowl1edged in Decision No. 3,. those liUles place 
«heavier bu1rden[s] on merger applicants to show that a major raiil consollidatio:n iis consistent 
wirth the public intere·st11 and give the 1Board mudh greater dliscret1ion to disappro,ve proposed 
transactions or imp,ose extensive conditions aimed at ensu r1i ng that they serve the public; 
interest. 

We think the fact that the Board cannot (and should not) pre~judge whether any propos,ed 
control transaction woufd u~imatel:Y be found consistent wirth the publ1ic interes.t and would not 
caus,e substantia~ financial harm to one, ,or both railroads is cause to conduct a fuH and thorough 
revi,ew ,of the tr.an sacti on iinstead of a Howi n.g a trust.. 



GD I ~ Int grated 
~ ,, Faclllty s rvlc s 

In additiion1, this is the first lime the Board willl be apply ng the 2001 mergeir rul1es, both on the 
merits anid ·n considlering whether to ,allow a, vo·tilng trust It would not be consistent with t he 
public inter,e.st to rubbeli stam1P use of a voting trust here when d!oing s-o ,could creat1e· a 
pr-ecedent that both encourag,es additional raH mergers and also limli s the Board's fre,edom t,o 
apply the 200,l merger rules the way they were intended - meaning that disapproval ,or 
extensive condiiti:ons are much more likely. Ultimately, we do not support any ap,proach that 
creates an easier path to futiur,e mergers under the 2001 Major Merger Rulles. 

Accordingly, we urg:e the STB to, reject CN's motion to approve its proposed voting tiru.st. 

Respectfully s.ulbmiUed, 

Neil' Crum,p 

Neil Crump Regional General Manager - Manitoba & Saskatchewan 
GDI Services (Ca ada) LP 
1556 Fort St Winnipeg, MB R3C 08 
T: 204.237.6227 IC: .61 5 I F: .65 
neil.crum I =.!ll.11~= TWITT_EB LINKE.DIN 

cc: All Parties of Record 
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The Honorable Cynthia T. Brown 

Chief, Section of Administration, Office of Proceedings 

Surface Transportation Board 

395 E Street S.W. 
Washington, DC 20423 

Monday May 31, 2021 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas 
City Southern 

Dear Ms. Brown: 

Global Furniture Group 

I am writing to express Global Furniture Group perspective on Canadian National's 
("CN's") proposal to use a voting trust in connection with its proposed acquisition of 

Kansas City Southern. In Decision No. 3, the Board explained that it will adopt a 
"more cautious approach" to the proposed voting trust process under the 2001 Major 

Merger Rules and will consider whether allowing the use of a voting trust would be 

consistent with the public interest in light of the "potential benefits and costs of such 
use." We are writing to express our view that the use of a trust for any merger under 
the 2001 Major Merger Rules would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of 
CN's proposed acquisition of control of KCS, but we welcome the fact that the Board 

has confirmed its intention to consider whether that transaction is in the public 

interest under the Board's 2001 Major Merger rules. As the Board acknowledged in 
Decision No. 3, those rules place "heavier burden[s] on merger applicants to show 

that a major rail consolidation is consistent with the public interest" and give the 

Board much greater discretion to disapprove proposed transactions or impose 

extensive conditions aimed at ensuring that they serve the public interest. 

We think the fact that the Board cannot (and should not) pre-judge whether any 

proposed control transaction would ultimately be found consistent with the public 

interest and would not cause substantial financial harm to one or both rai lroads is 

cause to conduct a full and thorough review of the transaction instead of allowing a 
trust. 

In addition, this is the first time the Board will be applying the 2001 merger rules, 

both on the merits and in considering whether t o allow a voting trust. It would not be 

consistent with the public interest to rubber stamp use of a voting trust here when 
doing so could create a precedent that both encourages additional rail mergers and 



global 
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also limits the Board's freedom to apply the 2001 merger rules the way they were 

intended - meaning that disapproval or extensive conditions are much more likely. 

Ultimately, we do not support any approach that creates an easier path to future 
mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the 5TB to reject CN's motion to approve its proposed voting 

trust. 

~ Respectfu /. , itted, 

Director of Operations 

Global Upholstery Co. Inc. 

cc : All Parties of Record 



GDI 
1350 W 4th Street 

Granite City, IL 62040 

BY ELECTRONIC FILING 

June 9, 2021 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surfaice Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

Grain Densification International, LLC / Greg Roach 

I am writing to express Grain Densification International, LLC perspective on Canadian National' s 
("CN' s" ) proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern. In Decision No. 3, the Board explained that it will adopt a "more cautious approach" to CN's 
proposed voting trust and will consider whether allowing the use of a voting trust would be consistent 
with the public interest in light of the "potential benefits and costs of such use." We are writing to 
express our view that the use of a trust in this proceeding would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's proposed 
acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to 
consider whether that transaction is in the publiic interest under the Board's 2001 Major Merger rules. 
As the Board acknowledged in Decision No. 3, those rules place "heavier burden[s) on merger applicants 
to show that a major rai l consolidation is consis1tent with the public interest" and give the Board much 
greater discretion to disapprove proposed transactions or impose extensive conditions aimed at 
ensuiring that they serve the public interest. 

We think the fact that the Board cannot (and shou ld not) pre-judge whether CN's proposed control 
transaction would ultimately be found consistent with the public interest after 18+ months of review 
under the new rules is exactly why the Board should not allow CN to use a voting trust to complete its 
acqui,sition first and have it reviewed later. CN would be spending tens of billions of dollars to buy KCS, 
and there is no way to be confident that it couldl ever recoup that investment were it required - more 
than a year and a half from now- to divest KCS. The unpredictable consequences of having to do so, 
and of leaving ownership of KCS shares in the hands of CN all that time - would inevitably encumber the 
Board' s evaluation of the first-ever major mergE!r to be reviewed under the 2001 rules. The Board 
shoul!d not have to worry about the consequences of KCS coming out of trust as it decides whether to 
allow CN to take control of KCS, or how extensive the conditions need to be for it to do so. 
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Granite City, IL 62'.040 

In addition, this is the first time the Board w iill be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It wou ld not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so cou ld create a 
precEident that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. 

The Board's mandate to consider the public interest when it decides whether to al low a voting 
trust to be used cannot mean that it must let the railroad with the most cash predetermine the 
outcome of the regulatory process. The extra bil lions of dollars CN has offered have given KCS's 
board of directors no choice but to switch sides and accept CN's offer, but the fact that KCS has 
required CN to use a voting trust in order to close its transaction shows that KCS understands 
the difficult regulatory issues that CN's proposal raises. In these circumstances we do not see 
any public interest benefit to the use of a trust - all it does is get KCS's shareholders 
consideration without regard to the regulatory risks being imposed on the public interest . 
Nothing would prevent KCS and its shareholders from deciding to pursue the proposed CN/KCS 
transaction without the need for CN to use cl voting trust. Rejecting the proposed voting trust 
and allowing KCS to consider whether CN's proposed transaction could in fact be approved by 

the STB is a better way for KCS and its shareholders to participate in the decision about what 
path forward for this important ra ilroad is superior. 

Accoirdingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Resp1ectfully submitted, 

Greg Roach 
Grain Densification International, LLC 
President/ CEO 

cc: All Parties of Record 
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BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S. W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

I am writing to express Great Sandhills Railway's perspective on Canadian National's ("CN's") 
proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern. In Decision No. 3, the Board explained that it will adopt a "more cautious approach" 
to CN's proposed voting trust and will consider whether allowing the use of a voting trust would 
be consistent with the public interest in light of the "potential benefits and costs of such use." 
We are writing to express our view thiat the use of a trust in this proceeding would not be in the 
public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give thei Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board can1not (and should not) pre-judge whether CN's proposed 

control transaction would ultimately be found consistent with the public interest after 18+ 
months of review under the new rulE!s is exactly why the Board should not allow CN to use a 
voting trust to complete its acquisition first and have it reviewed later. CN would be spending 
tens of billions of dollars to buy KCS, and there is no way to be confident that it could ever 
recoup that investment were it requ·ired - more than a year and a half from now -to divest 
KCS. The unpredictable consequencies of having to do so, and of leaving ownership of KCS 
shares in the hands of CN all that tirne -would inevitably encumber the Board's evaluation of 
the first-ever major merger to be re\liewed under the 2001 rules. The Board should not have to 
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worry about the consequences of KCS coming out of trust as it decides whether to allow CN to 

take control of KCS, or how extensive ithe conditions need to be for it to do so. 

In addition, this is the first time the B01ard will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 

extensive conditions are much more likely. 

The Board's mandate to consider the IPUblic interest when it decides whether to allow a voting 
trust to be used cannot mean that it must let the railroad with the most cash predetermine the 
outcome of the regulatory process. Tlhe extra billions of dollars CN has offered have given KCS's 
board of directors no choice but to switch sides and accept CN's offer, but the fact that KCS has 
required CN to use a voting trust in order to close its transaction shows that KCS understands 
the difficult regulatory issues that CN's proposal raises. In these circumstances we do not see 
any public interest benefit to the use 1of a trust - all it does is get KCS's shareholders 
consideration Without regard to the n~gulatory risks being imposed on the public interest. 
Nothing would prevent KCS and its sh.areholders from deciding to pursue the proposed CN/KCS 
transaction without the need for CN to use a voting trust. Rejecting the proposed voting trust 
and allowing KCS to consider whether CN's proposed transaction could in fact be approved by 
the STB is a better way for KCS and its; shareholders to participate in the decision about what 

path forward for this important railro;ad is superior. 

Accordingly, we urge the STB to rejedt CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

~' , '-- 0 

~ .,,,. 
Great Sandhills Railway Ltd 
Perry Pellerin 
CEO 

cc: All Parties of Record 
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tens of billions of dollars to buy KCS, and there is no way to be confident that it could ever 
recoup that investment were it required - more than a year and a half from now- to divest 
KCS. The unpredictable consequences of having to do so, and of leaving ownership of KCS 
shares in the hands of CN all that time -would inevitably encumber the Board's evaluation of 
the first-ever major merger to be reviewed under the 2001 rules. The Board should not have to 
worry about the consequences of KCS coming out of trust as it decides whether to allow CN to 
take control of KCS, or how extensive the conditions need to be for it to do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. 

The Board's mandate to consider the public interest when it decides whether to allow a voting 
trust to be used cannot mean that it must let the railroad with the most cash predetermine the 
outcome of the regulatory process. The extra billions of dollars CN has offered have given KCS's 
board of directors no choice but to switch sides and accept CN's offer, but the fact that KCS has 
required CN to use a voting trust in order to close its transaction shows that KCS understands 
the difficult regulatory issues that CN's proposal raises. In these circumstances we do not see 
any public interest benefit to the use of a trust - all it does is get KCS's shareholders 
consideration without regard to the regulatory risks being imposed on the public interest. 
Nothing would prevent KCS and Its shareholders from deciding to pursue the proposed CN/KCS 
transaction without the need for CN to use a voting trust. Rejecting the proposed voting trust 
and allowing KCS to consider whether CN's proposed transaction could in fact be approved by 
the STB is a better way for KCS and its shareholders to participate in the decision about what 
path forward for this important railroad is superior. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

Karl VanderMeulen 



By ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Tr,ansportation Board 
395 E Stre1et S.W. 
Washingto1n, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. ll:rown: 

I am writing to express Hansen's Releasing Company's perspective on Canadian National's 
{"CN's") pmposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern. In Decision No. 3, the Board explained that it will adopt a "more cautious approach" 
to the proposed voting trust process under the 2001 Major Merger Rules and will consider 
whether allowing the use of a voting trust would be consistent with the public interest in light 
of the "potential benefits and costs of such use." We are writing to express our view that the 
use of a trust for any merger under the 2001 Major Merger Rules would not be in the public 
interest. 

We have h1ot formed a definitive view regarding the public interest consequences of CN's 
proposed a1cquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Majo1r Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transactionis or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot {and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of tlie transaction instead of air owing a trust. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 21001 merger rules the way they were intended - meaning that disapproval or 



extensive conditions are much more likely. Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

General Manager 

Hansen's Releasing Company 

cc: All Parties of Record 



BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Henry Bath, LLC 

6725 Daly Road #250662 
West Bloomfield Ml 48325-0662 USA 

Tel/Fax. +1 (248) 707-2500 
http://www.henrybath.com 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

Henry Bath represents a plethora of rail users in North America. Activities include both eastern and 
western rails as well as both Canadian rail entities currently operating in the US. We support efforts of 
the railroad industry to create operational efficiencies and remove unnecessary cost in the provision of 
railroad services. We support a free market perspective on acquisitions of such scale where the 
greater good of the public can be met without harm to competitiveness and with a minimum of 
regulatory hurdles. However, the subject-matter involves much more than free market and 
competition. 

I am writing to express Henry Bath's perspective on Canadian National's ("CN's") proposal to use a 
voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision No. 3, the 
Board explained that it will adopt a "more cautious approach" to CN's proposed voting trust and will 
consider whether allowing the use of a voting trust would be consistent with the public interest in light 
of the "potential benefits and costs of such use." I am writing to express our view that the use of a 
trust in this proceeding would not be in the public interest, nor in the best interest of KCS 
shareholders. 

We have not formed a definitive view regarding the public interest consequences of CN's proposed 
acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to 
consider whether that transaction is in the public interest under the Board's 2001 Major Merger rules. 
As the Board acknowledged in Decision No. 3, those rules place "heavier burden[s] on merger 
applicants to show that a major rail consolidation is consistent with the public interest" and give the 
Board much greater discretion to disapprove proposed transactions or impose extensive conditions 
aimed at ensuring that they serve the public interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed control 
transaction would ultimately be found consistent with the public interest after 18+ months of review 
under the new merger rules is exactly why the Board should not allow CN the use of a voting trust to 

Hervv Bath llC ('tM Company') conducts bu.iu-.ss ,n KCOtct.nce with the terms and conditions that are s.etout on the front and reverse ot 1ts Wan.tnls, Warehouse R.a-lpts and s1m1lar docomenn and contam 
provisions 1im1t1ng the Company's llabd1ry. The full text of all terms and conditions is aOJailable from the Company on request, or at www,henrybath.c:om/henry•balh•llc.html 



complete its acquisition first and have it reviewed later. CN would be spending tens of billions of 
dollars to buy KCS, and there is no way to be confident that it could ever recoup that investment were 
it required - more than a year and a half from now- to divest KCS. The unpredictable consequences of 
having to do so, and of leaving ownership of KCS shares in the hands of CN all that time - would 
inevitably encumber the Board's evaluation of the first-ever major merger to be reviewed under the 
2001 rules. The Board should not have to worry about the consequences of KCS coming out of trust as 
it decides whether to allow CN to take control of KCS, or how extensive the conditions need to be for it 
to do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the merits 
and in considering whether to allow a voting trust. It would not be consistent with the public interest 
to rubber stamp use of a voting trust here when doing so could create a precedent that both 
encourages additional rail mergers and also limits the Board's freedom to apply the 2001 merger rules 
the way they were intended - meaning that disapproval or extensive conditions are much more likely. 

We think that the costs of allowing a voting trust far outweigh the benefits. We see no real benefits, 
other than allowing KCS's shareholders to collect billions of dollars without having to bear the burdens 
and risks of CN and KCS trying to persuade the Board that their deal is in the public interest. From our 
perspective, a voting trust will only serve to benefit CN, as the prospective acquirer, placing 
shareholders of KCS into a risky circumstance where the outcome could severely harm the going 
concern. 

The costs of allowing a voting trust here are quite significant. In addition to the concern about 
establishing a precedent for other mergers and constraining the Board's first-ever application of the 
new merger rules, we see a number of realistic concerns that arise immediately if CN were allowed to 
use a trust. 

First, from our perspective, the most significant cost associated with allowing CN to use a voting trust 
to complete its acquisition of KCS is the adverse impact that would have on existing competition 
between KCS and CN. 

We are familiar with the rail service offerings of CN and KCS, which are broadly parallel across much of 
KCS's service territory on the south central United States. Our experience in rail transportation 
markets confirms that competition between two railroads serving the same points, corridors and 
regions manifests itself not just where they serve the same specific shipper facilities. Competing 
railroads like CN and KCS also provide alternative solutions for shipments of the same commodities in 
the same geographic areas, thereby disciplining one another even where they are not head-to-head 
alternatives for the same shipper. For example, they serve alternative transloads, alternative grain 
terminals, alternative receivers or shippers of the same commodity across the regions they both serve, 
like much of Mississippi, much of Louisiana, Omaha/Council Bluffs; St. Louis, Springfield, and 
southwestern Illinois. 

Mfflry Bath lLC ('the.Company') conducts bUSifl@SS 1n acxor-dancew1th the terms c1nd condlt,ons that are set out on the front and reverse of its W1rr-1f'\ts, Wa,ehouw RKeiplsand s,mllar documents and c.onta•n 
prov1s.t0ns lim,bnc the Comp3ny's Mability. The full text of all terms •OO conditions Is av~lable from the Companv on r~ues.t, or at www.henrybath.com/htnry-beth•llc.html 



CN's proposed control of KCS would of course do away with all of this competition completely. It may 
be possible to remedy some of it with targeted access for other rail carriers, but without an 
independent KCS it would be impossible to remedy all of the harm, thereby leaving railroad customer's 
unnecessarily harmed in the process. Under these circumstances, we would imagine that the Board 
would not approve CN's proposed control transaction under the new merger rules, which emphasize 
"enhanced" rather than reduced competition. 

But some of the harm would come immediately if CN were allowed to acquire KCS's stock and hold it in 
a voting trust. As we understand how voting trusts work, CN would receive all the benefits of owning 
KCS - including dividends from KCS's profits - even though KCS's management continued to direct the 
day-to-day functions of that railroad. As a market participant, we cannot imagine that competition 
between CN and KCS would remain robust if CN knew it would earn profits when KCS was able to win 
business despite charging higher rates or offering worse service. Why would either of them sharpen 
their pencils against one another if the profits ended up the same place: with CN? Ultimately, we 
agree with the U.S. Department of Justice's observation that "threats to competition would be present 
immediately after the CN voting trust is consummated." 

Second, allowing CN to use a voting trust to complete its acquisition of KCS would eliminate the 
opportunity for KCS to be acquired by Canadian Pacific and the strong competitive benefits such a 
transaction would yield. 

A CP/KCS transaction promises to create new, better single-line routes from America's Heartland and 
Canada to the Gulf of Mexico. CN (via its 1998 acquisition of Illinois Central) already reaches the Gulf 
of Mexico. CN has a high capacity mainline route straight from Chicago to New Orleans. CP, by 
contrast, has an underutilized route line that only goes as far as Kansas City. CP's only friendly 
connection at Kansas City is with KCS. Were CP and KCS allowed to combine, CP would have incentives 
to invest in this route via Kansas City, opening up new competition against CN, BNSF and Union Pacific. 

Allowing CN to acquire all of KCS's stock as part of a voting trust transaction would kill this opportunity 
for enhanced competition. Not only that, it will leave CP and its U.S. network a shadow of a CN/KCS 
network. CN in the U.S. would be three times the size of CP in the U.S. This kind of competitive 
imbalance is bad for America's rail network, and we worry about its implications for potential further 
consolidation. 

Making matters worse, CN would get stronger by absorbing KCS's system, much of which is broadly 

parallel to CN's existing U.S. network. This implies rationalization of assets, not investment in new 
competitive routes. And it implies a loss of competitive options - both concrete multi-railroad access 
to individual shippers and more subtle benefits of having multiple railroads near one another to serve 
as "geographically competitive" options for transload shipments, grain moving to alternate 
elevators/terminals, build-ins and buildouts, and other means. 
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We are aware that the Board would consider a proposed CN/KCS under the new merger rules, and 
therefore could condition it to try to protect competition or disallow the transaction entirely. But that 
is a reason not to let CN use a voting trust, so that there is no pre-judgment of the outcome of that 
first-ever new rules assessment, and no foreclosure of a potential CP/KCS transaction and all the 
competitive benefits it promises. This point is of particular concern since the market will have 18 
months to adjust to new profit motives on the part of CN. Such a period of time for 'review' under 
such an arrangement will leave consumers with an inability to effectively plan beyond that point in 
time, a potentially costly period for bread-and-butter rail users who more so plan their logistics 
strategies over lengthy periods of time. 

Third, In its Decision No. 3, the Board pointed to the fact that one aspect of the public interest it 
needed to consider was the potential financial impact of a transaction on the "total fixed charges" 
and the '1inancial integrity' of the rail carriers involved. The Board specifically noted cause for 
concern relating to CN's proposal to issue over $19 billion of new debt to finance its purchase of KCS, 
and the 45% price premium it was proposing to pay. 

We share the concerns the Bord noted, and believe these factors are compelling reasons why CN 
should not be able to use a voting trust to complete its purchase - spending all this money and issuing 
all of this debt - unless and until the Board has completed its full assessment whether a CN/KCS 
transaction that would burden the railroad and its customers in this would be in the public interest. 

We understand that CN has said it plans to try to demonstrate how its strong balance sheet and 
financial forecasts will allow it to earn a return on its investment in KCS, and to avoid financial hardship 
if it must divest KCS. No matter what showing CN can make in this regard, in our view it cannot 
support a finding that it would be in the public interest to allow CN to buy KCS first and defend its 
acquisition later. 

No matter how strong CN's balance sheet might be, the huge price premium it is paying, and massive 
debt burden will create immediate incentives for CN to extract more revenues from its existing 
customers. It will not be able to do that with any of the merger "synergies" it plans for several years, 
so it will provide incentives to do it through higher prices for CNs current customers or less investment 
on CN's network. These incentives arise whether CN ends up having to divest KCS, or not. 

In addition, CN is allowed to use a voting trust and the Board denies CN's application to control KCS, CN 
would have to divest KCS sometime in 2023. It is hard to imagine CN would be able to get a price for 
KCS anywhere close to what it agreed to pay. Its high premium seems designed to deny KCS to CP, and 
no other railroads would be willing {or able) to pay such a high price for KCS. In that scenario, CN 
would be saddled with massive amounts of debt and no merger synergies with which to recoup them. 
Even if CN could put forward an optimistic business plan that showed it could bear these burdens 
without financial disaster, what if the economic picture in 2023 were not so rosy? CN might have to 
sacrifice investment, downgrade service levels, or increase rates even more to overcome these 
burdens. 
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We are not qualified to speak to the benefits of a CN/KCS merger vs. CP/KCS. But, while the 
government takes the appropriate time to fully investigate the anti-trust and competitiveness impacts 

of the proposed merger, the only solution remains to allow KCS to operate as it does today while 
allowing CN to make its case to regulators. Clearly, the governments due-diligence will not be affected 
by KCS remaining an independent railroad in the process. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. The fact is 
that the Board does not need to play Russian Roulette with the U.S. rail network. It can deny CN's 
proposed voting trust and let CN proceed to convince the Board that its proposal offers compelling 
public benefits that cannot be achieved any other way, and that the super-premium CN is paying to 
KCS's shareholders is not contrary to the public interest. Only then should CN be allowed to spend so 
many billions to acquire KCS. 

·ued, 

Jerom 
Gen al Manager 

Cc: All Parties of Record 
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~ HOMEWARD 

BY ELECTI<ONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 

Surface Transportation Board 

395 E Street S,W. 

Washington, DC 20423 

P 0 . Box 2001 East Rn1e< Road. 

New Glasgow NS B2H OC7 

Re: f inance Docket No. 36S14- Canadian Narfonal Ry. - Control-Kansas-City Southern 

Dear Ms. Brown: 

My name Is Ian Synott, and I am the owner of a property rental and development company in Nova Scotia, Canada. 

I am currently working on a significant new housine development that requires a substantial amount of supplies 

including but not limited to lumber, roofing shingles, and drywall. These are all commodities that my suppliers rely 

heavily on CN to deliver to our Eastern province, and much of this supply originates In the US marketplace. As such, 

I have been following the developments on the KCS purchase by the CN and felt compelled to write. 

My View is that the use of a t rust in this proceeding would not be in the public interest.. In fact, I am adamantly 

opposed to the use of a voting trust. I rear the impacts on the transportation costs to my business in tt,e future. CN 

is putting itself in a very dangerous and precarious position by risking billions of dollars on this deal. What's worst is 

that they seem to think that t he STB owes them the rfght to a voting trust. CN knows obtaining the voting trust 

eliminates the possibility of their main competitor getting the KCS and they am heaping pressure on the Board to 

make the decision for them. These tactics should not be overlooked nor endorsed. 

If you approve the trust, it will lead to one of two outcomes. One. CN and KCS cannot consummate the deal after 
the STB review meaning they will be forced to sell the asset at a massive loss. This will riddle them with debt as no 

other railway, and certainly not private equity would be willing to pay anywhere dose to what they are spending. 

The second outcome may be worst, which is that they do consummate the deal and the CN and KCS Integrate their 

organizations. In this case, a precedence is set and further consolidation within the rai I business will be inevitable. 

Both are terrible for shippers and the public interest. CP's deal by contrast did not have any of these concerns and 

offered shippers more competition. Thisseems to have motivated CN to make an offer to kill that opportunity. 

How can the CN be allowed to own the KCS when they have recognized that they are competitors? The CN has said 

It will divest of track in Louisiana because of this situation already. So during a trust period, how is it possible for 

them to care about competition when the money all ends up In the same account? It's not justin that area either 

as the competitive concerns are many incJuding but not llmited to rutting off a potential for competitive single line 

rail option from Chicago to the Gulf Coast. This should not be about money for the few (KCS Shareholders). It 

should be abou t our North Am erican economy and the greater good. I am urging the STB to protect me, my 
suppliers, and all shippers and businesses in North America who desire robust competition, by firmly and swiftly 

rejecting theCN's request for a voti ng trusL 

Respectfully submitted, 

· roperties 

cc: 



 
 
 
BY ELECTRONIC FILING  
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

Dear Ms. Brown: 
 
I am writing to express Impact Constructions perspective on Canadian National’s (“CN’s”) 
proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern.  In Decision No. 3, the Board explained that it will adopt a “more cautious approach” 
to the proposed voting trust process under the 2001 Major Merger Rules and will consider 
whether allowing the use of a voting trust would be consistent with the public interest in light 
of the “potential benefits and costs of such use.”  We are writing to express our view that the 
use of a trust for any merger under the 2001 Major Merger Rules would not be in the public 
interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board’s 
2001 Major Merger rules.  As the Board acknowledged in Decision No. 3, those rules place 
“heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest” and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust.  
 
In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust.  It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board’s freedom to 
apply the 2001 merger rules the way they were intended – meaning that disapproval or 



extensive conditions are much more likely.  Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 
 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  

Respectfully submitted, 

 

President  

Impact Construction Inc 

cc:  All Parties of Record 



 
 
 
BY ELECTRONIC FILING  
 
The Honorable Cynthia T. Brown
Chief, Section of Administration, Office of Proceedings
Surface Transportation Board
395 E Street S.W.
Washington, DC  20423

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern

Dear Ms. Brown:

 
I am writing to express Industra Construction Corp.’s perspective on Canadian National’s 
(“CN’s”) proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern.  In Decision No. 3, the Board explained that it will adopt a “more cautious approach” 
to the proposed voting trust process under the 2001 Major Merger Rules and will consider 
whether allowing the use of a voting trust would be consistent with the public interest in light 
of the “potential benefits and costs of such use.”  We are writing to express our view that the 
use of a trust for any merger under the 2001 Major Merger Rules would not be in the public 
interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board’s 
2001 Major Merger rules.  As the Board acknowledged in Decision No. 3, those rules place 
“heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest” and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust.  
 
In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust.  It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 



precedent that both encourages additional rail mergers and also limits the Board’s freedom to 
apply the 2001 merger rules the way they were intended – meaning that disapproval or 
extensive conditions are much more likely.  Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 
 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  

Respectfully submitted, 

Industra Construction Corp. 

 

Scot Brydon, President & CEO 

___________________________- 

cc:  All Parties of Record 



global inc. 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
W9shington, DC 20423 

Re: Finance Docket No. 36514 - Canadian Natio11al Ry. - Co11trol - Kansas City Southern 

Dear Ms. Brown: 

I a1_n writing to express IPD LLC's perspective on Canadian National's ("CN's") proposal to use 
a voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision 
No. 3, the Board explained that it will adopt a "more cautious approach" to the proposed voting 
trust process 'urider the 200 I Major Merger Rules and will consider whether allowing the use of a 
voting trust would be consistent with the public interest in light of the "potential benefits and 
costs of such use." We are writing to express our view that the use of a trust for any merger 
under the 2001 Major Merger Rules would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board ' s 200 l 
Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place "heavier 
burden[s] on merger applicants to show that a major rail consolidation is consistent with the 
public interest" and give the Board much greater discretion to disapprove proposed transactions 
or impose extensive conditions aimed at ensuring that they serve the public interest. 

We think the fact that the Board cannot (and should not) pre-judge whether any proposed control 
transaction would ultimately be found consistent with the public interest and would not cause 
substantial financial harm to one or both railroads is cause to conduct a full and thorough review 
of the transaction instead of allowing a trust. 

~ n addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public iriterest to rubber stamp use of a voting trust here when doing so could create a precedent 
that both encourages additional rail mergers and also limits the Board's freedom to apply the 
2001 merger rules the way they were intended - meaning that disapproval or extensive 
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conditions are much more likely. Ultimately, we do not support any approach that creates an 
easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to carefully consider CN's motion to approve its proposed voting 
trust, and the potential desire for other class l's to attempt a merger should the application be 
approved. 

Respectfully submitted, 

Mark McKendry 
VP, NFI IPD, LLC 

cc: All Parties of Record 
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James S. Burland, J.D. 
 
 
The upcoming railroad merger between Kansas City Southern (“KCS”) and one of two competitors is 
starting to receive more attention as various groups begin to recognize the importance of having a 
competitive rail system in Louisiana.  
 
Many of Louisiana’s most important industries--ports, oil and gas, agriculture and others--rely  on 
freight rail to transport their products across the country. Having competitive options is a critical 
component in the price, not only for producers, but consumers as well.  In fact, the final prices of 
virtually all consumer purchases are, to some degree, dependent on transportation costs.   
 
A merger between KCS and Canadian Pacific Railroad (“CP”) would open up new markets to 
Louisiana businesses by creating the first single-line rail network linking the U.S., Mexico, and 
Canada. As our economy becomes more and more global in nature, the most successful businesses 
will be those taking best advantage the opportunities in both Mexico and Canada.  Louisiana 
businesses have always been aware of, and competitive in, these neighboring markets.  The most 
recent numbers show that our businesses sold nearly $13 billion in exports to Canada and Mexico.  
 
Louisiana businesses, and its business leadership, should strongly consider a CP-KCS merger.  The 
other competitor, Canadian National Railroad (“CN”), has made an unsolicited offer to purchase 
KCS, but that would combine two competitive lines to just one line in a critical part of Louisiana’s 
transportation infrastructure.   As I stated earlier, producers and consumers both need competitive 
options, and unlike a CN-KCS merger, competition will thrive with a third-party merger offered by 
CP. 
 
Louisiana businesses need a rail line that is dependable and gets their products to market quickly and 
at a low cost to them. The CN-KCS deal is not the best offer for Louisiana and will lead to increased 
prices and less competition.  
 
I ask the Surface Transportation Board to keep this in mind and instead approve the CP-KCS merger.  
 
Sincerely,  
 

 
Jimmy Burland, J.D. 
Burland & Associates, Inc. 
 

'Burland & Associates 
A Governmental Affairs Counsel 



Karan Pujji 
11317 Fairways Dr. 

Creve Coeur, MO 63141 
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BY ELECTRONIC FILING

The Honorable Cynthia T. Brown
Chief, Section of Administration, Office of Proceedings
Surface Transportation Board
395 E Street S.W.
Washington, DC 20423

Re: Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern

Dear Ms. Brown:

I am writing to express MacCosham Inc.’s perspective on Canadian National’s (“CN’s”) proposal to use a
voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision No. 3, the
Board explained that it will adopt a “more cautious approach” to the proposed voting trust process
under the 2001 Major Merger Rules and will consider whether allowing the use of a voting trust would
be consistent with the public interest in light of the “potential benefits and costs of such use.” We are
writing to express our view that the use of a trust for any merger under the 2001 Major Merger Rules
would not be in the public interest.

We have not formed a definitive view regarding the public interest consequences of CN’s proposed
acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to
consider whether that transaction is in the public interest under the Board’s 2001 Major Merger rules.
As the Board acknowledged in Decision No. 3, those rules place “heavier burden[s] on merger applicants
to show that a major rail consolidation is consistent with the public interest” and give the Board much
greater discretion to disapprove proposed transactions or impose extensive conditions aimed at
ensuring that they serve the public interest.

We think the fact that the Board cannot (and should not) pre judge whether any proposed control
transaction would ultimately be found consistent with the public interest and would not cause
substantial financial harm to one or both railroads is caused to conduct a full and thorough review of the
transaction instead of allowing a trust.

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the merits and
in considering whether to allow a voting trust. It would not be consistent with the public interest to
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rubber stamp use of a voting trust here when doing so could create a precedent that both encourages
additional rail mergers and limits the Board’s freedom to apply the 2001 merger rules the way they were
intended – meaning that disapproval or extensive conditions are much more likely. Ultimately, we do
not support any approach that creates an easier path to future mergers under the 2001 Major Merger
Rules.

Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.

Respectfully submitted,

John Bonham
President, MacCosham Inc.

cc: All Parties of Record



MADDOX LOGISTICS LTD. 
A 1ronsportotion Solutions Comp a ny 

Letter to STB commenting on CN Trust Proposal 

Bv ELECTRONIC F1uNG 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 

395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

Maddox Logistics Limited 

I am writing to express Maddox Logistic's perspective on Canadian National's ("CN's") proposal 
to use a voting trust in connection with its proposed acquisition of Kansas City Southern. In 
Decision No. 3, the Board explained that it will adopt a "more cautious approach" to CN's 
proposed voting trust and will consider whether allowing the use of a voting trust would be 
consistent with the public interest in light of the "potential benefits and costs of such use." We 
are writing to express our view that the use of a trust in this proceeding would not be in the 
public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 

2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed 
control transaction would ultimately be found consistent with the public interest after 18+ 
months of review under the new rules is exactly why the Board should not allow CN to use a 

voting trust to complete its acquisition first and have it reviewed later. CN would be spending 
tens of billions of dollars to buy KCS, and there is no way to be confident that it could ever 
recoup that investment were it required - more than a year and a half from now - to divest KCS. 
The unpredictable consequences of having to do so, and of leaving ownership of KCS shares in 

the hands of CN all that time - would inevitably encumber the Board's evaluation of the 

St. Albert, Alberto • Phone: 780.554.0182 • Fax: 780.419.3106 



first-ever major merger to be reviewed under the 2001 rules. The Board should not have to 
worry about the consequences of KCS coming out of trust as it decides whether to allow CN to 

take control of KCS, or how extensive the conditions need to be for it to do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 

apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. 

The Board's mandate to consider the public interest when it decides whether to allow a voting 

trust to be used cannot mean that it must let the railroad with the most cash predetermine the 
outcome of the regulatory process. The extra billions of dollars CN has offered have given KCS's 

board of directors no choice but to switch sides and accept CN's offer, but the fact that KCS has 
required CN to use a voting trust in order to close its transaction shows that KCS understands 
the difficult regulatory issues that CN's proposal raises. In these circumstances we do not see 

any public interest benefit to the use of a trust - all it does is get KCS's shareholders 
consideration without regard to the regulatory risks being imposed on the public interest. 
Nothing would prevent KCS and its shareholders from deciding to pursue the proposed CN/KCS 
transaction without the need for CN to use a voting trust. Rejecting the proposed voting trust 
and allowing KCS to consider whether CN's proposed transaction could in fact be approved by 
the 5TB is a better way for KCS and its shareholders to participate in the decision about what 
path forward for this important railroad is superior. 

Accordingly, we urge the 5TB to reject CN's motion to approve its proposed voting trust. 
Respectfully submitted, 
Todd Murray 



MUSCATINE 
#MAl<EITMUSCATINE 

JUNE 3, 2021 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 

CHAMBER OF COMMERCE 
ECONOMIC DEVELOPMENT 
TOURISM 

Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

I write to you today on behalf of the Muscatine Chamber of Commerce. Our intention with this 
letter is to express our support for Canadian Pacific ("CP") in its bid for the Kansas City 
Southern ("KCS") railroad. 

Though Canadian National ("CN"), through an unsolicited bid, offered a higher monetary 
amount, it remains clear that CP's offer is better for businesses in Iowa, and in particular, 
Muscatine. 

Iowa's two largest trade partners are Canada and Mexico. We would like our farmers and 
manufacturers to be able to benefit fully from trade deals such as the United States-Mexico­
Canada Agreement (USMCA). A CP-KCS network will create the first U.S.-Mexico-Canada 
railroad network capable of doing this by delivering products across the continent much faster 
and with more efficiency. 

A CP-KCS merger will also create competition between other railroads, allowing each network to 
hold the other accountable for superb service and fair pricing. Even after CP and KCS merge, 
they will remain the smallest Class 1 railroad by revenue. Shippers, farmers, and manufacturers 
in Iowa deserve to have options that allow them to prosper. 

We ask the Surface Transportation Board (STB) to consider these facts as they weigh whether or 
not to approve a CN-KCS voting trust. CP has offered a better deal for Iowa, the Midwest, and 
the overall public interest. We kindly urge the board to concur. 

G~&CEO 
Cc: All Parties of Record 

WWW.MUSCATINE . COM 

GREATER MUSCATINE CHAMBER OF COMMERCE & INDUSTRY 

100 W 2ND ST I MUSCATINE, IA 52761 I (563) 263-8895 



Letter to STB commenting on CN Trust Proposal 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

I am writing to express MX Solutions' perspective on Canadian Nation a l's ("CN's") proposal to 
use a voting trust in connection with its proposed acquisition of Kansas City Southern. In 
Decision No. 3, the Board explained that it will adopt a "more cautious approach" to the 
proposed voting trust process under the 2001 Major Merger Rules and will consider whether 
allowing the use of a voting trust would be consistent with the public interest in light of the 
"potential benefits and costs of such use." We are writing to express our view that the use of a 
trust for any merger under the 2001 Major Merger Rules would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[sJ on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 



extensive conditions are much more likely. Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

Gregory P. Galbraith 

~'7e/J.14 
cc: All Parties of Record 
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BY ELECTRONIC FILING  
 
The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas 
City Southern 

Dear Ms. Brown: 

I write on behalf of the North Dakota Grain Growers Association to express our 
perspective regarding the Canadian National’s (CN) proposal to use a voting trust in 
connection with its proposed acquisition of the Kansas City Southern (KCS) railroad.  
The North Dakota Grain Growers Association, through our contracts with the North 
Dakota Wheat Commission and North Dakota Barley Council, engages in domestic 
policy issues on the federal and state levels on behalf of North Dakota wheat and 
barley farmers. 
 
In Decision No. 3, the Board explained that it will adopt a “more cautious approach” 
to CN’s proposed voting trust and will consider whether allowing the use of a voting 
trust would be consistent with the public interest in light of the “potential benefits 
and costs of such use.”  I am writing to express our view that the use of a trust in this 
proceeding would not be in the public interest.   
 
We have not formed a definitive view regarding the public interest consequences of 
CN’s proposed acquisition of control of KCS, but we welcome the fact that the Board 
has confirmed its intention to consider whether that transaction is in the public 
interest under the Board’s 2001 Major Merger rules.  As the Board acknowledged in 
Decision No. 3, those rules place “heavier burden[s] on merger applicants to show 
that a major rail consolidation is consistent with the public interest” and give the 
Board much greater discretion to disapprove proposed transactions or impose 
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extensive conditions aimed at ensuring that they serve the public interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether CN’s 
proposed control transaction would ultimately be found consistent with the public 
interest after 18+ months of review under the new merger rules is exactly why the 
Board should not allow CN to use a voting trust to complete its acquisition first and 
have it reviewed later.  CN would be spending tens of billions of dollars to buy KCS, 
and there is no way to be confident that it could ever recoup that investment were it 
required – more than a year and a half from now – to divest KCS.  The unpredictable 
consequences of having to do so – and of leaving ownership of KCS shares in the 
hands of CN all that time – would inevitably encumber the Board’s evaluation of the 
first-ever major merger to be reviewed under the 2001 rules.  The Board should not 
have to worry about the consequences of KCS coming out of trust as it decides 
whether to allow CN to take control of KCS, or how extensive the conditions need to 
be for it to do so.   
 
In addition, this is the first time the Board will be applying the 2001 merger rules, 
both on the merits and in considering whether to allow a voting trust.  It would not 
be consistent with the public interest to rubber stamp use of a voting trust here 
when doing so could create a precedent that both encourages additional rail 
mergers and also limits the Board’s freedom to apply the 2001 merger rules the way 
they were intended – meaning that disapproval or extensive conditions are much 
more likely. 
 
We think that the costs of allowing a voting trust far outweigh the benefits.  We see 
no real benefits, other than allowing KCS’s shareholders to collect billions of dollars 
without having to bear the burdens and risks of CN and KCS trying to persuade the 
Board that their deal is in the public interest.  That does not seem to be a public 
benefit at all.   Without prejudging how that assessment will turn out, if CN is right 
that its proposal is great for competition and all stakeholders, there ought not be 
such a great risk for KCS’s shareholders either, and no need for a voting trust. 
 
The costs of allowing a voting trust here, however, are quite significant.  In addition 
to the concern about establishing a precedent for other mergers and constraining 
the Board’s first-ever application of the new merger rules, we see a number of 
realistic concerns that arise immediately if CN were allowed to use a trust. 
 
First, from our perspective, the most significant cost associated with allowing CN to 
use a voting trust to complete its acquisition of KCS is the adverse impact that 
would have on existing competition between KCS and CN. 
 
We are familiar with the rail service offerings of CN and KCS, which are broadly 
parallel across much of KCS’s service territory on the south-central United States.  
Our experience in rail transportation markets confirms that competition between 
two railroads serving the same points, corridors and regions manifests itself not just 
where they serve the same specific shipper facilities.  Competing railroads like CN 
and KCS also provide alternative solutions for shipments of the same commodities 
in the same geographic areas, thereby disciplining one another even where they are 

---



not head-to-head alternatives for the same shipper.  For example, they serve 
alternative transloads, alternative grain terminals, alternative receivers or shippers 
of the same commodity across the regions they both serve, like much of Mississippi, 
much of Louisiana, Omaha/Council Bluffs, St. Louis, Springfield, and southwestern 
Illinois.   
 
CN’s proposed control of KCS would, of course, do away with all of this competition 
completely.  It may be possible to remedy some of it with targeted access for other 
rail carriers, but without an independent KCS it would be impossible to remedy all 
of the harm.  Under these circumstances, we would imagine that the Board would 
not approve CN’s proposed control transaction under the new merger rules, which 
emphasize “enhanced” rather than reduced competition. 

But some of the harm would come immediately if CN were allowed to acquire KCS’s 
stock and hold it in a voting trust.  As we understand how voting trusts work, CN 
would receive all of the benefits of owning KCS – including dividends from KCS’s 
profits – even though KCS’s management continued to direct the day-to-day 
functions of that railroad.  As a market participant, we cannot imagine that 
competition between CN and KCS would remain robust if CN knew it would earn 
profits when KCS was able to win business despite charging higher rates or offering 
worse service.  Why would either of them sharpen their pencils against one another 
if the profits ended up in the same place:  with CN?  Ultimately, we agree with the 
U.S. Department of Justice’s observation that “threats to competition would be 
present immediately after the CN voting trust is consummated.” 

Second, allowing CN to use a voting trust to complete its acquisition of KCS would 
eliminate the opportunity for KCS to be acquired by Canadian Pacific and the 
strong competitive benefits such a transaction would yield.   
 
A CP/KCS transaction promises to create new, better single-line routes from 
America’s Heartland and Canada to the Gulf of Mexico.  CN (via its 1998 acquisition 
of Illinois Central) already reaches the Gulf of Mexico.  CN has a high capacity 
mainline route straight from Chicago to New Orleans.  CP, by contrast, has an 
underutilized route line that only goes as far as Kansas City.  CP’s only friendly 
connection at Kansas City is with KCS.  Were CP and KCS allowed to combine, CP 
would have incentives to invest in this route via Kansas City, opening up new 
competition against CN, BNSF and Union Pacific. 
 
Allowing CN to acquire all of KCS’s stock as part of a voting trust transaction would 
kill this opportunity for enhanced competition.  Not only that, it will leave CP and its 
U.S. network a shadow of a CN/KCS network.  CN in the U.S. would be three times 
the size of CP in the U.S.  This kind of competitive imbalance is bad for America’s rail 
network, and we worry in particular about its implications for potential further 
consolidation.   
 
Making matters worse, CN would get stronger by absorbing KCS’s system, much of 
which is broadly parallel to CN’s existing U.S. network.  This implies rationalization 
of assets, not investment in new competitive routes.  And it implies a loss of 



competitive options – both concrete multi-railroad access to individual shippers and 
more subtle benefits of having multiple railroads near one another to serve as 
“geographically competitive” options for transload shipments, grain moving to 
alternate elevators/terminals, build-ins and build-outs, and other means.   
 
We are aware that the Board would consider a proposed CN/KCS under the new 
merger rules, and therefore could condition it to try to protect competition or 
disallow the transaction entirely.  But that is a reason not to let CN use a voting 
trust, so that there is no pre-judgment of the outcome of that first-ever new rules 
assessment, and no foreclosure of a potential CP/KCS transaction and all the 
competitive benefits it promises.  
 

Third, in its Decision No. 3, the Board pointed to the fact that one aspect of the 
public interest it needed to consider was the potential financial impact of a 
transaction on the “total fixed charges” and the “financial integrity” of the rail 
carriers involved.  The Board specifically noted cause for concern relating to CN’s 
proposal to issue over $19 billion of new debt to finance its purchase of KCS, and the 
45% price premium it was proposing to pay.   

We share the concerns the Board noted, and believe these factors are compelling 
reasons why CN should not be able to use a voting trust to complete its purchase – 
spending all of this money and issuing all of this debt – unless and until the Board 
has completed its full assessment whether a CN/KCS transaction that would burden 
the railroad and its customers in this would be in the public interest.   

We understand that CN has said it plans to try to demonstrate how its strong 
balance sheet and financial forecasts will allow it to earn a return on its investment 
in KCS, and to avoid financial hardship if it has to divest KCS.  No matter what 
showing CN is able to make in this regard, in our view it cannot support a finding 
that it would be in the public interest to allow CN to buy KCS first and defend its 
acquisition later. 

No matter how strong CN’s balance sheet might be, the huge price premium it is 
paying and massive debt burden will create immediate incentives for CN to extract 
more revenues from its existing customers.  It won’t be able to do that with any of 
the merger “synergies” it plans for several years, so it will have incentives to do it 
through higher prices for CN’s current customers or less investment on CN’s 
network.  These incentives arise whether or not CN ends up having to divest KCS. 

In addition, if CN is allowed to use a voting trust and the Board ultimately denies 
CN’s application to control KCS, CN would have to divest KCS sometime in 2023.  It is 
hard to imagine CN would be able to get a price for KCS anywhere close to what it 
agreed to pay.  Its high premium seems designed to deny KCS to CP, and no other 
railroads would be willing (or able) to pay such a high price for KCS.  In that 
scenario, CN would be saddled with massive amounts of debt and no merger 
synergies with which to recoup them.  Even if CN could put forward an optimistic 
business plan that showed it could bear these burdens without financial disaster, 
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7725 48 St. SE Tel: (403) 590-4393
Calgary,  AB  T2C 2V3 Fax: (403) 568-5009

BY ELECTRONIC FILING 

May 31, 2021

The Honorable Cynthia T. Brown
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board
395 E Street S.W. 
Washington, DC  20423  

Re:  Finance Docket No. 36514 Canadian National Ry. Control Kansas City 
Southern

Dear Ms. Brown:

I am writing to express New-Way Trucking Ltd s
its proposed acquisition of 

Kansas City Southern. In Decision No. 3, the Board explained that
cautious approach to the proposed voting trust process under the 2001 Major Merger 
Rules and will consider whether allowing the use of a voting trust would be consistent 

writing to express our view that the use of a trust for any merger under the 2001 Major 
Merger Rules would not be in the public interest.  

We have not formed a definitive view regarding the public interest consequences of 
proposed acquisition of control of KCS, but we welcome the fact that the Board has 
confirmed its intention to consider whether that transaction is in the public interest under 

As the Board acknowledged in Decision No. 3, 
those rules place to show that a major rail 
consolidation is consistent with the and give the Board much greater 
discretion to disapprove proposed transactions or impose extensive conditions aimed at 
ensuring that they serve the public interest.  

We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and 
would not cause substantial financial harm to one or both railroads is cause to conduct a 
full and thorough review of the transaction instead of allowing a trust.

In addition, this is the first time the Board will be applying the 2001 merger rules, both 
on the merits and in considering whether to allow a voting trust.  It would not be 
consistent with the public interest to rubber stamp use of a voting trust here when doing 
so could create a precedent that both encourages additional rail mergers and also limits 

freedom to apply the 2001 merger rules the way they were intended 

' perspective on Canadian National's 
("CN's") proposal to use a voting trust in connection with 

it will adopt a "more 
" 

with the public interest in light of the "potential benefits and costs of such use." We are 

the Board's 2001 Major Merger rules. 

the Board's 

"heavier burden[ s] on merger applicants 
public interest" 

CN's 



7725 48 St. SE Tel: (403) 590-4393
Calgary,  AB  T2C 2V3 Fax: (403) 568-5009

meaning that disapproval or extensive conditions are much more likely. Ultimately, we 
do not support any approach that creates an easier path to future mergers under the 2001 
Major Merger Rules.

Accordingly, we urge the STB to reject its proposed voting trust. 

Respectfully submitted, 

 

Randhir Brar 
CFO 

cc:  All Parties of Record 

~f<r9~ 
Randhir Brar 

CN's motion to approve 
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Northern Plains Railroad

Jesse J. Chalich
President
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KCS to be acquired by Canadian Pacific and the strong competitive benefits such a transaction
would yield.

NORTHERN PLAINS RAILROAD INC.

Jesse J. Chalich, President



BY ELECTRONIC f ILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 

Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

I am writing to express North West TE!rminal's perspective on Canadian National's {"CN's") 
proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern. In Decision No. 3, the Board explained that it will adopt a "more cautious approach" 
to CN's proposed voting trust and will consider whether allowing the use of a voting trust would 
be consistent with the public interest in light of the "potential benefits and costs of such use." 
We are writing to express our view that the use of a trust in this proceeding would not be in the 
public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KC:S, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give thE? Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed 
control transaction would ultimately be found consistent with the public interest after 18+ 
months of review under the new rulies is exactly why the Board should not allow CN to use a 
voting trust to complete its acquisiti,on first and have it reviewed later. CN would be spending 
tens of billions of dollars to buy KCS, and there is no way to be confident that it could ever 
recoup that investment were it required - more than a year and a half from now - to divest 
KCS. The unpredictable consequences of having to do so, and of leaving ownership of KCS 
shares in the hands of CN all that time -would inevitably encumber the Board's evaluation of 
the first-ever major merger to be reviewed under the 2001 rules. The Board should not have to 
worry about the consequences of KCS coming out of trust as it decides whether to allow CN to 
take control of KCS, or how extensive the conditions need to be for it to do so. 



In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more liikely. 

The Board's mandate to consider the public interest when it decides whether to allow a voting 

trust to be used cannot mean that it must let the railroad with the most cash predetermine the 
outcome of the regulatory process. The extra billions of dollars CN has offered have given KCS's 
board of directors no choice but to switch sides and accept CN's offer, but the fact that KCS has 
required CN to use a voting trust in order to close its transaction shows that KCS understands 
the difficult regulatory issues that CN"s proposal raises. In these circumstances we do not see 
any public interest benefit to the use of a trust - all it does is get KCS's shareholders 
consideration without regard to the regulatory risks being imposed on the public interest. 
Nothing would prevent KCS and its shareholders from deciding to pursue the proposed CN/KCS 
transaction without the need for CN 1to use a voting trust. Rejecting the proposed voting trust 
and allowing KCS to consider whether CN's proposed transaction could in fact be approved by 
the STB is a better way for KCS and its shareholders to participate in the decision about what 
path forward for this important railroad is superior. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

North West Terminal 

cc: All Parties of Record 



BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S. W. 
Washington, DC 20423 

nulogx 
Tran$p0ft3110n Manigemem SOlullOIU 

Re: Finance Docket No. 36514- Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

I am writing to express Nulogx, Inc. perspective on Canadian National' s ("CN's") proposal to use 
a voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision 
No. 3, the Board explained that it will adopt a "more cautious approach" to the proposed voting 
trust process under the 2001 Major Merger Rules and will consider whether allowing the use of 
a voting trust would be consistent with the public interest in light of the "potential benefits and 
costs of such use." We are writing to express our view that the use of a trust for any merger 
under the 2001 Major Merger Rules would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board' s 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended- meaning that disapproval or 
extensive conditions are much more likely. Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 



Respectfully submitted, 

cc: All Parties of Record 



Ontario Southland Railway Inc. 

June 2, 2021 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514-Canadian National Ry. - Control- Kansas City Southern 

Dear Ms. Brown: 

Our company is the Ontario Southland Railway, Inc. (OSR} and our address is 47-101 Southgate 

Parkway, St. Thomas, ON, NSR 6LS. l am Executive Vice-President of OSR and l am responsible for 

the overall management of the company. 

I am writing to express OSR's perspective on Canadian National's ("CN's") proposal to use a voting 

trust in connection with its proposed acquisition of Kansas City Southern. ln Decision No. 3, the 

Board explained that it will adopt a "more cautious approach" to CN's proposed voting trust and 

will consider whether allowing the use of a voting trust would be consistent with the public interest 

in light of the "potential benefits and costs of such use." I am writing to express our view that the 

use of a trust in this proceeding would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's proposed 

acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to 

consider whether that transaction is in the public interest under the Board's 2001 Major Merger 

rules. As the Board acknowledged in Decision No. 3, those rules place "heavier burden[s] on 

merger applicants to show that a major rail consolidation is consistent with the public interest" and 

give the Board much greater discretion to disapprove proposed transactions or impose extensive 

conditions aimed at ensuring that they serve the public interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed control 

transaction would ultimately be found consistent with the public interest after 18+ months of 

47-101 SOUTHGATE PARK\VAY,STTHO:MAS ON N5R6L5 
F 519-471-7334 E OSR@GOIDEN.NET 



review under the new merger rules is exactly why the Board should not allow CN to use a voting 

trust to complete its acquisition first and have it reviewed later. CN would be spending tens of 

billions of dollars to buy KCS, and there is no way to be confident that it could ever recoup that 

investment were it required - more than a year and a half from now- to divest KCS. The 

unpredictable consequences of having to do so - and of leaving ownership of KCS shares in the 

hands of CN all that time -would inevitably encumber the Board's evaluation of the first-ever 

major merger to be reviewed under the 2001 rules. The Board should not have to worry about the 

consequences of KCS coming out of trust as it decides whether to allow CN to take control of KCS, 

or how extensive the conditions need to be for it to do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 

merits and in considering whether to allow a voting trust. It would not be consistent with the 

public interest to rubber stamp use of a voting trust here when doing so could create a precedent 

that both encourages additional rail mergers and also limits the Board's freedom to apply the 2001 

merger rules the way they were intended - meaning that disapproval or extensive conditions are 

much more likely. 

We think that the costs of allowing a voting trust far outweigh the benefits. We see no real 

benefits, other than allowing KCS's shareholders to collect billions of dollars without having to bear 

the burdens and risks of CN and KCS trying to persuade the Board that their deal is in the public 

interest. That does not seem to be a public benefit at all. Without prejudging how that 

assessment will turn out, if CN is right that its proposal is great for competition and all 

stakeholders, there ought not be such a great risk for KCS's shareholders either, and no need for a 

voting trust. 

The costs of allowing a voting trust here, however, are quite significant. In addition to the concern 

about establishing a precedent for other mergers and constraining the Board's first-ever 

application of the new merger rules, we see a number of realistic concerns that arise immediately 

if CN were allowed to use a trust. 

First. from our perspective, the most significant cost associated with allowing CN to use a voting 

trust to complete its acquisition of KCS is the adverse impact that would have on existing 
competition between KCS and CN. 

2 



We are familiar with the rail service offerings of CN and KCS, which are broadly parallel across 

much of KCS's service territory on the south central United States. Our experience in rail 

transportation markets confirms that competition between two railroads serving the same points, 

corridors and regions manifests itself not just where they serve the same specific shipper facilities. 

Competing railroads like CN and KCS also provide alternative solutions for shipments of the same 

commodities in the same geographic areas, thereby disciplining one another even where they are 

not head-to-head alternatives for the same shipper. For example, they serve alternative 

transloads, alternative grain terminals, alternative receivers or shippers of the same commodity 

across the regions they both serve, like much of Mississippi, much of Louisiana, Omaha/Council 

Bluffs, St. Louis, Springfield, and southwestern Illinois. 

CN's proposed control of KCS would, of course, do away with all of this competition completely. It 

may be possible to remedy some of it with targeted access for other rail carriers, but without an 

independent KCS it would be impossible to remedy all of the harm. Under these circumstances, we 

would imagine that the Board would not approve CN's proposed control transaction under the new 

merger rules, which emphasize "enhanced" rather than reduced competition. 

But some of the harm would come immediately if CN were allowed to acquire KCS's stock and hold 
it in a voting trust. As we understand how voting trusts work, CN would receive all of the benefits 
of owning KCS- including dividends from KCS's profits - even though KCS's management 
continued to direct the day-to-day functions of that railroad. As a market participant, we cannot 
imagine that competition between CN and KCS would remain robust if CN knew it would earn 
profits when KCS was able to win business despite charging higher rates or offering worse service. 
Why would either of them sharpen their pencils against one another if the profits ended up in the 
same place: with CN7 Ultimately, we agree with the U.S. Department of Justice's observation that 
"threats to competition would be present immediately after the CN voting trust is consummated." 
Second, allowing CN to use a voting trust to complete its acquisition of KCS would eliminate the 

opportunity for KCS to be acquired by Canadian Pacific and the strong competitive benefits such a 
transaction would yield. 

A CP/KCS transaction promises to create new, better single-line routes from America's Heartland 

and Canada to the Gulf of Mexico. CN (via its 1998 acquisition of Illinois Central) already reaches 

the Gulf of Mexico. CN has a high capacity mainline route straight from Chicago to New Orleans. 

CP, by contrast, has an underutilized route line that only goes as far as Kansas City. CP's only 

friendly connection at Kansas City is with KCS. Were CP and KCS allowed to combine, CP would 
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have incentives to invest in this route via Kansas City, opening up new competition against CN, 

BNSF and Union Pacific. 

Allowing CN to acquire all of KCS's stock as part of a voting trust transaction would kill this 

opportunity for enhanced competition. Not only that, it will leave CP and its U.S. network a 

shadow of a CN/KCS network. CN in the U.S. would be three times the size of CP in the U.S. This 

kind of competitive imbalance is bad for America's rail network, and we worry in particular about 

its implications for potential further consolidation. 

Making matters worse, CN would get stronger by absorbing KCS's system, much of which is broadly 

parallel to CN's existing U.S. network. This implies rationalization of assets, not investment in new 

competitive routes. And it implies a loss of competitive options - both concrete multi-railroad 

access to individual shippers and more subtle benefits of having multiple railroads near one 

another to serve as "geographically competitive" options for transload shipments, grain moving to 

alternate elevators/terminals, build-ins and build-outs, and other means. 

We are aware that the Board would consider a proposed CN/KCS under the new merger rules, and 

therefore could condition it to try to protect competition or disallow the transaction entirely. But 

that is a reason not to Jet CN use a voting trust, so that there is no pre-judgment of the outcome of 

that first-ever new rules assessment, and no foreclosure of a potential CP/KCS transaction and all 

the competitive benefits it promises. 

Third, in its Decision No. 3, the Board pointed to the fact that one aspect of the public interest it 
needed to consider was the potential financial impact of a transaction on the "total fixed charges" 
and the "financial integrity" of the rail carriers involved. The Board specifically noted cause for 
concern relating to CN's proposal to issue over $19 billion of new debt to finance its purchase of 
KCS, and the 45% price premium it was proposing to pay. 
We share the concerns the Board noted, and believe these factors are compelling reasons why CN 
should not be able to use a voting trust to complete its purchase - spending all of this money and 
issuing all of this debt- unless and until the Board has completed its full assessment whether a 
CN/KCS transaction that would burden the railroad and its customers in this would be in the public 
interest. 

We understand that CN has said it plans to try to demonstrate how its strong balance sheet and 
financial forecasts will allow it to earn a return on its investment in KCS, and to avoid financial 
hardship if it has to divest KCS. No matter what showing CN is able to make in this regard, in our 
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view it cannot support a finding that it would be in the public interest to allow CN to buy KCS first 
and defend its acquisition later. 
No m<;1tter how strong CN's balance sheet might be, the huge prlce premium it ls paylng and 
massive debt burden will create immediate Incentives for CN to extract more revenues from Its 
existing customers. It won't be able to do that with any of the merger ''synergies" it plans for 
several years, so it will have incentives to do it through hlgher prices for CN' s current customers or 
less investment on CN's network. These incentives arise whether or not CN ends up having to 
divest KCS. 

In addition, If CN is allowed to use a voting trust and the Board ultimately denies CN's application 
to control KCS, CN would have to divest KCS sometime In 2023. It is hard to Imagine CN would be 
able to get a price for KCS anywhere close to what It agreed to pay. Its high premium seems 
designed to deny KCS to CP, and. no other railroads would be willing (or able) to pay such a high 
price for KCS. In that scenario, CN would be saddled with massive amounts of debt and no merger 
synergies with which to recoup them. Even if CN could put forward an optlmlstic business plan 
that showed it could bear these burdens without financial disaster, what ifthe economic picture in 
2023 were not so rosy? CN might have to sacrifice investment, downgrade service levels, or Jack 
up rates even more in order to overcome the burdens it took on. 

* * * 
Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trnst. The fact is 
that the Board does not need to play Russian Roulette with the U.S. rail network. It can deny CN's 
proposed voting trust and let CN proceed to convince the Board that its proposal offers compelling 
public benefits that cannot be achieved any other way, and that the super-premium CN is paying to 
KCS's shareholders Is not contrary to the public interest. Only then should CN be allowed to spend 
so many billiMs to acquire KCS. 
Respectfully submitted, 

~ ;!l!ffe_-
Brad Jollife, 
Executive Vice-President 
Ontario Southland Railway 
Cc: All Parties of Record 
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June 2, 2021 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

My name is Bob Johnson, the Vice President - Rail Transportation for ORR Safety, a division of 
NSI/Wurth Group. 

I am writing to express ORR Safety's perspective on Canadian National's ("CN's") proposal to 
use a voting trust in connection with its proposed acquisition of Kansas City Southern. In 
Decision No. 3, the Board explained that it will adopt a "more cautious approach" to the 
proposed voting trust process under the 2001 Major Merger Rules and will consider whether 
allowing the use of a voting trust would be consistent with the public interest in light of the 
"potential benefits and costs of such use." We are writing to express our view that the use of a 
trust for any merger under the 2001 Major Merger Rules would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s) on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 



precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Bob Johnson 
VP Rail Transportation 
ORR Safety - Riverside, MO 

cc: All Parties of Record 



PANEL CONSTRUCTION LTD. 
60 DEERMEADE RD. SE GENERAL CONTRACTOR - INTERIOR CONSTRUCTION & SERVICES 
CALGARY, AB T2J SZS 

June 17th 2021 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 

Chief, Section of Administration, Office of Proceedings 

Surface Transportation Board 

395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

Kellie Roberts - General Manager/Owner 

I am writing to express Panel Construction Ltd's perspective on Canadian National's {"CN's") proposal to 

use a voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision No. 3, 

the Board explained that it will adopt a "more cautious approach" to the proposed voting trust process 

under the 2001 Major Merger Rules and will consider whether allowing the use of a voting trust would 

be consistent with the public interest in light of the "potential benefits and costs of such use." We are 

writing to express our view that the use of a trust for any merger under the 2001 Major Merger Rules 

would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's proposed 

acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to 

consider whether that transaction is in the public interest under the Board's 2001 Major Merger rules. 

As the Board acknowledged in Decision No. 3, those rules place "heavier burden(s] on merger applicants 

to show that a major rail consolidation is consistent with the public interest" and give the Board much 

greater discretion to disapprove proposed transactions or impose extensive conditions aimed at 

ensuring that they serve the public interest. 



 

We think the fact that the Board cannot (and should not) pre-judge whether any proposed control 

transaction would ultimately be found consistent with the public interest and would not cause 

substantial financial harm to one or both railroads is cause to conduct a full and thorough review of the 

transaction instead of allowing a trust. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the merits and 

in considering whether to allow a voting trust. It would not be consistent with the public interest to 

rubber stamp use of a voting trust here when doing so could create a precedent that both encourages 

additional rail mergers and also limits the Board's freedom to apply the 2001 merger rules the way they 

were intended - meaning that disapproval or extensive conditions are much more likely. Ultimately, we 

do not support any approach that creates an easier path to future mergers under the 2001 Major 

Merger Rules. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

Kellie Roberts - General Manager/Owner 

cc: All Parties of Record 



~ Pinnacle 
P~~-P Polymers 

June 16, 2021 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: CN/KCS ~ Finance Docket No. 36514 

Dear Chief Brown: 

P. 0 . Drawer E 
One Pinnacle Ave. 
Garyville, LA 7005 1 
Tel: (985) 535-2000 
Fax: (985) 535- 1369 

As President of Pinnacle Polymers, LLC, ("Pinnacle") I write to express our strong 
opposition to Canadian National's ("CN's") proposal to use a voting trust in connection 
with its proposed acquisition of Kansas City Southern. By way of background, Pinnacle 
is a major producer of plastic polymers which we ship directly to our customers via 
railcar throughout North America. We are a significant consumer of rail services and 
will be detrimentally impacted by a loss of competition in rail services in the region. As 
such, we are closely monitoring this issue and ardently believe that the use of a trust for 
any merger under the 2001 Major Merger Rules would not be in our interest, much less 
the public interest. 

We express no opinion at this time regarding the potential consequences of CN's 
proposed control of KCS, but we are pleased that the Surface Transportation Board 
("Board") has confirmed its intention to consider whether that transaction is in the public 
interest under the Board's 2001 Major Merger rules. As the Board has acknowledged, 
those rules place "heavier burden[s] on merger applicants to show that a major rail 
consolidation is consistent with the public interest" and give the Board much greater 
discretion to disapprove proposed transactions or impose extensive conditions aimed at 
ensuring that they serve the public interest. See Decision No. 3. It is our 
understanding that the Board has indicated a "more cautious approach;, to the proposed 
voting trust process and, specifically, will consider whether allowing the use of a voting 
trust would be consistent with the public interest in light of the "potential benefits and 
costs of such use." 

We believe the Board cannot, and should not, pre-judge whether any proposed control 
transaction would ultimately be found consistent with the public interest. Furthermore, 
we believe that a full analysis of the impacts of the proposed transaction on both 
railroads, as well as any future competitors, is appropriate and warranted prior to 
determining whether the proposed trust would cause substantial financial harm to one 
or both. 

We also note that this is the first time the Board will be applying the 2001 merger rules, 
both on the merits and in considering whether to allow a voting trust. We caution the 
Board against the hasty use of a voting trust here when doing so could create a 



:e_ Pinnacle 
,;r~~~ Polytners 

P. 0. Drawer E 
One Pinnacle Ave. 
Garyville, LA 70051 
Tel: (985) 535-2000 
Fax: (985) 535-1369 

precedent that both encourages additional rail mergers and also limits the Board's 
freedom to apply the 2001 merger rules in line with their intent. 

Please let the Board know we respectfully ask for a careful and thoughtful review of the 
proposal and hope that the Board ultimately rejects CN's motion to approve its 
proposed voting trust. 

Respectfully submitted, 

Deneice Bercegeay 

President, Pinnacle Polymers, LLC 

cc: All Parties of Record 
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S-26-2021 

The Honorable Cynthia T. Brown 

Chief, Section of Administration, Office of Proceedings 

Surface Transportation Board 
395 E Street s.w. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

Pro Ag Farmers Cooperative in Hoffman Minnesota has a vauled interest in the merger between 

the Canadian Pacific and KCS. This merger would enhance more opportunity for various 

destinations and competitive rates. To help improve our margins on outgoing product. There 
are some concerns we have with the possible KCS/CN merger. This letter will spell out some of 

them. 

I am writing to express Pro Ag's perspective on Canadian National's ("CN's") proposal to use a 

voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision 

No. 3, the Board explained that it will adopt a "more cautious approach" to CN's proposed 

voting trust and will consider whether allowing the use of a voting trust would be consistent 
with the public interest in light of the "potential benefits and costs of such use." I am writing to 

express our view that the use of a trust in this proceeding would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 

proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 

its intention to consider whether that transaction is in the prublic interest under the Board's 

2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 

"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 

with the public interest" and give the Board much greater discretion to disapprove proposed 

transactions or impose extensive conditions aimed at ensuring that they serve the public 

interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed 

control transaction would ultimately be found consistent with the public interest after 18+ 

months of review under the new merger rules is exactly why the Board should not allow CN to 

use a voting trust to complete its acquisition first and have it reviewed later. CN would be 

spending tens of billions of dollars to buy KCS, and there is no way to be confident that it could 
ever recoup that investment were it required - more than a year and a half from now - to 

divest KCS. The unpredictable consequences of having to do so - and of leaving ownership of 

KCS shares in the hands of CN all that time -would inevitably encumber the Board's evaluation 



of the first-ever major merger to be reviewed under the 2001 rules. The Board should not have 
to worry about the consequences of KCS coming out of trust as it decides whether to allow CN 
to take control of KCS, or how extensive the conditions need to be for it to do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 

merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. 

We think that the costs of allowing a voting trust far outweigh the benefits. We see no real 
benefits, other than allowing KCS's shareholders to collect billions of dollars without having to 
bear the burdens and risks of CN and KCS trying to persuade the Board that their deal is in the 
public interest. That does not seem to be a public benefit at all. Without prejudging how that 
assessment will turn out, if CN is right that its proposal is great for competition and all 
stakeholders, there ought not be such a great risk for KCS's shareholders either, and no need 
for a voting trust. 

The costs of allowing a voting trust here, however, are quite significant. In addition to the 
concern about establishing a precedent for other mergers and const raining the Board's first­
ever application of the new merger rules, we see a number of realistic concerns that arise 
immediately if CN were allowed to use a trust. 

First, from our perspective, the most significant cost associated with allowing CN to use a voting 
trust to complete its acquisition of KCS is the adverse impact that would have on existing 
competition between KCS and CN. 

We are familiar with the rail service offerings of CN and KCS, which are broadly parallel across 
much of KCS's service territory on the south central United States. Our experience in rail 
transportation markets confirms that competition between two railroads serving the same 
points, corridors and regions manifests itself not just where they serve the same specific 
shipper facilities. Competing railroads like CN and KCS also provide alternative solutions for 
shipments of the same commodities in the same geographic areas, thereby disciplining one 
another even where they are not head-to-head alternatives for the same shipper. For example, 
they serve alternative transloads, alternative grain terminals, alternative receivers or shippers 
of the same commodity across the regions they both serve, like much of Mississippi, much of 
Louisiana, Omaha/Council Bluffs, St. Louis, Springfield, and southwestern Illinois. 

CN's proposed control of KCS would, of course, do away with all of this competition completely. 
It may be possible to remedy some of it with targeted access for other rail carriers, but without 
an independent KCS it would be impossible to remedy all of the harm. Under these 
circumstances, we would imagine that the Board would not approve CN's proposed cont rol 



transaction under the new merger rules, which emphasize "enhanced" rather than reduced 

competition. 

But some of the harm would come immediately if CN were allowed to acquire KCS's stock and 
hold it in a voting trust. As we understand how voting trusts work, CN would receive all of the 
benefits of owning KCS - including dividends from KCS's profits - even though KCS's 
management continued to direct the day-to-day functions of that railroad. As a market 
participant, we cannot imagine that competition between CN and KCS would remain robust if 
CN knew it would earn profits when KCS was able to win business despite charging higher rates 
or offering worse service. Why would either of them sharpen their pencils against one another 
if the profits ended up in the same place: with CN? Ultimately, we agree with the U.S. 
Department of Justice's observation that "threats to competition would be present 
immediately after the CN voting trust is consummated." 

Second, allowing CN to use a voting trust to complete its acquisition of KCS would eliminate the 
opportunity for KCS to be acquired by Canadian Pacific and the strong competitive benefits 
such a transaction would yield. 

A CP/KCS transaction promises to create new, better single-line routes from America's 

Heartland and Canada to the Gulf of Mexico. CN (via its 1998 acquisition of Illinois Central) 
already reaches the Gulf of Mexico. CN has a high capacity mainline route straight from 
Chicago to New Orleans. CP, by contrast, has an underutilized route line that only goes as far as 

Kansas City. CP's only friendly connection at Kansas City is with KCS. Were CP and KCS allowed 

to combine, CP would have incentives to invest in this route via Kansas City, opening up new 
competition against CN, BNSF and Union Pacific. 

Allowing CN to acquire all of KCS's stock as part of a voting trust transaction would kill this 
opportunity for enhanced competition. Not only that, it will leave CP and its U.S. network a 
shadow of a CN/KCS network. CN in the U.S. would be three times the size of CP in the U.S. 
This kind of competitive imbalance is bad for America's rail network, and we worry in particular 

about its implications for potential further consolidation. 

Making matters worse, CN would get stronger by absorbing KCS's system, much of which is 

broadly parallel to CN' s existing U.S. network. This implies rationalization of assets, not 
investment in new competitive routes. And it implies a loss of competitive options - both 
concrete multi-railroad access to individual shippers and more subtle benefits of having 

multiple railroads near one another to serve as "geographically competitive" options for 

transload shipments, grain moving to alternate elevators/terminals, build-ins and build-outs, 
and other means. 

We are aware that the Board would consider a proposed CN/KCS under the new merger rules, 
and therefore could condition it to try to protect competition or disallow the transaction 
entirely. But that is a reason not to let CN use a voting trust, so that there is no pre-judgment 



of the outcome of that first-ever new rules assessment , and no foreclosure of a potential 
CP/KCS transaction and all the competitive benefits it promises. 

Third, in its Decision No. 3, the Board pointed to the fact that one aspect of the public interest 
it needed to consider was the potentia I financial impact of a transaction on the "total fixed 
charges" and the "financial integrity# of the rail carriers involved. The Board specifically 
noted cause for concern re lating to CN's proposal to issue over $19 billion of new debt to 
finance its purchase of KCS. and the 45% price premium it was proposing to pay. 

We share the concerns the Board noted, and believe these factors are compelling reasons why 
CN should not be able to use a voting trust to complete its purchase - spending all of this 
money and issuing all of this debt - unless and until the Board has completed its full assessment 
whether a CN/KCS transaction that would burden the railroad and its customers in this would 
be in the public interest. 

We understand that CN has said it plans to try to demonstrate how its strong balance sheet and 
financial forecasts will allow it to earn a return on its investment in KCS, and to avoid financial 
hardship if it has to divest KCS. No matter what showing CN is able to make in this regard, in 
our view it cannot support a finding that it would be in the public interest to allow CN to buy 
KCS first and defend its acquisition later. 

No matter how strong CN's balance sheet might be, the huge price premium it is paying and 
massive debt burden will create immediate incentives for CN to extract more revenues from its 
existing customers. It won't be able to do that with any of the merger "synergies" it plans for 
several years, so it will have incentives to do it through higher prices for CN's current customers 
or less investment on CN's network. These incentives arise whether or not CN ends up having 

to divest KCS. 

In addition, if CN is allowed to use a voting trust and the Board ultimately denies CN's 

application to control KCS, CN would have to divest KCS sometime in 2023. It is hard to imagine 
CN would be able to get a price for KCS anywhere close to what it agreed to pay. Its high 
premium seems designed to deny KCS to CP, and no other railroads would be willing (or able) to 
pay such a high price for KCS. In that scenario, CN would be saddled with massive amounts of 
debt and no merger synergies with which to recoup them. Even if CN could put forward an 

optimistic business plan that showed it could bear these burdens without financial disaster, 

what if the economic picture in 2023 were not so rosy? CN might have to sacrifice investment, 
downgrade service levels, or jack up rates even more in order to overcome the burdens it took 
on. 

* * * 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. The 
fact is that the Board does not need to play Russian Roulette with the U.S. rail network. It can 



deny CN's proposed voting trust and let CN proceed to convince the Board that its proposal 
offers compelling public benefits that cannot be achieved aniy other way, and that the super­
premium CN is paying to KCS's shareholders is not contrary to the public interest. Only then 
should CN be allowed to spend so many billions to acquire KCS. 

Joel Fenger Grain Division Manager 

Cc: All Parties of Record 



The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

RRe:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

Dear Ms. Brown: 
 
I am writing to express Produits Minéra inc. perspective on Canadian National’s (“CN’s”) proposal to use 
a voting trust in connection with its proposed acquisition of Kansas City Southern.  In Decision No. 3, the 
Board explained that it will adopt a “more cautious approach” to CN’s proposed voting trust and will 
consider whether allowing the use of a voting trust would be consistent with the public interest in light of 
the “potential benefits and costs of such use.”  We are writing to express our view that the use of a trust 
in this proceeding would not be in the public interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s proposed 
acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to 
consider whether that transaction is in the public interest under the Board’s 2001 Major Merger rules.  As 
the Board acknowledged in Decision No. 3, those rules place “heavier burden[s] on merger applicants to 
show that a major rail consolidation is consistent with the public interest” and give the Board much greater 
discretion to disapprove proposed transactions or impose extensive conditions aimed at ensuring that 
they serve the public interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether CN’s proposed control 
transaction would ultimately be found consistent with the public interest after 18+ months of review under 
the new rules is exactly why the Board should not allow CN to use a voting trust to complete its acquisition 
first and have it reviewed later.  CN would be spending tens of billions of dollars to buy KCS, and there is 
no way to be confident that it could ever recoup that investment were it required – more than a year and 
a half from now – to divest KCS.  The unpredictable consequences of having to do so, and of leaving 
ownership of KCS shares in the hands of CN all that time – would inevitably encumber the Board’s 
evaluation of the first-ever major merger to be reviewed under the 2001 rules.  The Board should not have 
to worry about the consequences of KCS coming out of trust as it decides whether to allow CN to take 
control of KCS, or how extensive the conditions need to be for it to do so.   
 
In addition, this is the first time the Board will be applying the 2001 merger rules, both on the merits and 
in considering whether to allow a voting trust.  It would not be consistent with the public interest to rubber 
stamp use of a voting trust here when doing so could create a precedent that both encourages additional 
rail mergers and also limits the Board’s freedom to apply the 2001 merger rules the way they were 
intended – meaning that disapproval or extensive conditions are much more likely. 
 
The Board’s mandate to consider the public interest when it decides whether to allow a voting trust to be 
used cannot mean that it must let the railroad with the most cash predetermine the outcome of the 
regulatory process.  The extra billions of dollars CN has offered have given KCS’s board of directors no 
choice but to switch sides and accept CN’s offer, but the fact that KCS has required CN to use a voting 
trust in order to close its transaction shows that KCS understands the difficult regulatory issues that CN’s 



proposal raises.  In these circumstances we do not see any public interest benefit to the use of a trust – all 
it does is get KCS’s shareholders consideration without regard to the regulatory risks being imposed on 
the public interest.  Nothing would prevent KCS and its shareholders from deciding to pursue the 
proposed CN/KCS transaction without the need for CN to use a voting trust.  Rejecting the proposed 
voting trust and allowing KCS to consider whether CN’s proposed transaction could in fact be approved 
by the STB is a better way for KCS and its shareholders to participate in the decision about what path 
forward for this important railroad is superior.   
 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  

Respectfully submitted, 

___________________________ 

Ghislain Hamel, eng. MBA 
CEO 
Produits Minéra inc. 
200, rue St-André 
Saint-Flavien, QC 
G0S 2M0, CANADA 

cc:  All Parties of Record 

Respectfully submittedddddddddddddddd,

_________________ ______________________________________________________________________________________ ____________ ____



'

/ Member of the 
RHOMBERG SERSA RAil GROUP 



P.O. Box 188 
Granite City, IL 62040 
Phone: 618.452.8990 
Fax: 618.452.8995 
www.riversedgeterminals.com 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 

395 EStreet S.W. 
Washington~ DC 20423 

Re: Finance Docket No. 36514 - Camulian National Ry. - Control- Ktmsas City Southern 

Dear Ms. Brown: 

Hello, My name is Sean Owens, and I am the Operations Manager at Rivers Edge Terminals in Granite 
City, IL. J am responsible for oversight of company activities including rail freight to and from the facility. 

I am writing to express Rivers Edge Terminals perspective on Canadian National's ("CN's") proposal to 
use a voting trust in connection with its proposed acquisition of Kansas City Southern. In Decision No. 3, 
the Board explained that it will adopt a "more cautious approach" to CN's proposed voting trust and will 
consider whether allowing the use of a voting trust would be consistent with the public interest in light of 
the "potential benefits and costs of such use." We are writing to express our view that the use of a trust in 
this proceeding would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's proposed 
acquisition of control ofKCS, but we welcome the fact that the Board has confirmed its intention to 
consider whether that transaction is in the public interest under the Board's 2001 Major Merger rules. As 
the Board acknowledged in Decision No. 3, those rules place "heavier burden[s] on merger applicants to 
show that a major rail consolidation is consistent with the public interest" and give the Board much greater 
discretion to disapprove proposed transactions or impose extensive conditions aimed at ensuring that they 
serve the public interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed control 
transaction would ultimately be found consistent with the publi.c interest after 18+ months of review under 
the new rules is exactly why the Board should not allow CN to use a voting trust to complete its acquisition 
first and have it reviewed later. CN would be spending tens of billions of dollars to buy KCS, and there is 
no way to be confident that it could ever recoup that investment were it required - more than a year and a 
half from now - to divest KCS. The unpredictable consequences of having to do so, and of leaving 
ownership of KCS shares in the hands of CN all that time - would inevitably encumber the Board's 
evaluation of the first-ever major merger to be reviewed under the 200 I rules. The Board should not have 
to worry about the consequences ofKCS coming out of trust as it decides whether to allow CN to take 
control ofKCS, or how extensive the conditions need to be for it to do so. 

In addition, this is the first time the Board will be applying the 200 I merger mies. both on the merits and in 
considering whether to allow a voting trust. It would not be consistent with the public interest to rubber 
stamp use of a voting trust here when doing so could create a precedent that both encourages additional rail 
mergers and also limits the Board's freedom to apply the 200 l merger rules the way they were intended­
meaning that disapproval or extensive conditions are much more likely. 

The Board's mandate to consider the public interest when it decides whether to allow a voting trust to be 
used cannot mean that it must let the railroad with the most cash predetermine the outcome of the 
regulatory process. The extra billions of dollars CN has offered have given KCS's board of directors no 
choice but to switch sides and accept CN's offer, but the fact that KCS has required CN to use a voting 
trust in order to close its transaction shows that KCS understands the difficult regulatory issues that CN's 
proposal raises. In these circumstances we do not see any public interest benefit to the use of a !rust- all it 
does is get KCS's shareholders consideration without regard to the regulatory risks being imposed on the 
public interest. Nothing would prevent KCS and its shareholders from deciding to pursue the proposed 
CN/KCS transaction without the need for CN to use a voting trust. Rejecting the proposed voting trust and 
allowing KCS to consider whether CN's proposed transaction could in fact be approved by the STB is a 



better way for KCS and its shareholders to participate in the decision about what path forward for this 
important railroad is superior. 

Accordingly, we urge the STB to reject CN' s motion to approve its proposed voting trust. 

Respectfully submitted, 

q~ 
(sean Owens-

, . 

cc: All Parties of Record 



Saskatchewan 
Mining and Minerals Inc. 

BY ELECTRONIC FILING 

June0l,2021 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

saskatchewanminingandminerals.com 

QMS ISO 9001 Quality cert<fied since 2000 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

Saskatchewan Mining and Minerals Inc. is a manufacturer of Anhydrous Sodium Sulphate, with a CP 
served facility located in Chaplin, SK. 

I am writing to express SMMI's perspective on Canadian National's ("CN's") proposal to use a voting 
trust in connection with its proposed acquisition of Kansas City Southern. In Decision No. 3, the Board 
explained that it will adopt a "more cautious approach" to CN's proposed voting trust and will consider 
whether allowing the use of a voting trust would be consistent with the public interest in light of the 
"potential benefits and costs of such use." We are writing to express our view that the use of a trust in 
this proceeding would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN s proposed 
acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to 
consider whether that transaction is in the public interest under the Board's 2001 Major Merger rules. As 
the Board acknowledged in Decision No. 3, those rules place "heavier burden[s] on merger applicants to 
show that a major rail consolidation is consistent with the public interest" and give the Board much 
greater discretion to disapprove proposed transactions or impose extensive conditions aimed at ensuring 
that they serve the public interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed control 
transaction would ultimately be found consistent with the public interest after 18+ months of review 
under the new rules is exactly why the Board should not allow CN to use a voting trust to complete its 
acquisition first and have it reviewed later. CN would be spending tens of billions of dollars to buy KCS, 
and there is no way to be confident that it could ever recoup that investment were it required - more than 
a year and a half from now - to divest KCS. The unpredictable consequences of having to do so, and of 
leaving ownership of KCS shares in the hands of CN all that time - would inevitably encumber the 
Board's evaluation of the first-ever major merger to be reviewed under the 2001 rules. The Board should 
not have to worry about the consequences of KCS coming out of trust as it decides whether to allow CN 
to take control of KCS, or how extensive the conditions need to be for it to do so . 
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In addition, this is the first time the Board will be applying the 2001 merger rules, both on the merits and 
in considering whether to allow a voting trust. It would not be consistent with the public interest to 
rubber stamp use of a voting trust here when doing so could create a precedent that both encourages 
additional rail mergers and also limits the Board's freedom to apply the 2001 merger rules the way they 
were intended - meaning that disapproval or extensive conditions are much more likely. 

The Board's mandate to consider the public interest when it decides whether to allow a voting trust to be 
used cannot mean that it must let the railroad with the most cash predetermine the outcome of the 
regulatory process. The extra billions of dollars CN has offered have given KCS's board of directors no 
choice but to switch sides and accept CN's offer, but the fact that KCS has required CN to use a voting 
trust in order to close its transaction shows that KCS understands the difficult regulatory issues that CN's 
proposal raises. In these circumstances we do not see any public interest benefit to the use of a trust - all 
it does is get KCS's shareholders consideration without regard to the regulatory risks being imposed on 
the public interest. Nothing would prevent KCS and its shareholders from deciding to pursue the 
proposed CN/KCS transaction without the need for CN to use a voting trust. Rejecting the proposed 
voting trust and allowing KCS to consider whether CN's proposed transaction could in fact be approved 
by the STB is a better way for KCS and its shareholders to participate in the decision about what path 
forward for this important railroad is superior. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

Brent Avery, 

General Manager 
Saskatchewan Mining and Minerals Inc 

cc: All Parties of Record 
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RE : Letter to STB commenting on CN Trust Proposal 

BY ELECTRONIC FILlNG 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control -Kansas City Southern 

Dear Ms. Brown: 

RE: SIMARD LOGISTICS (SIMARD TRANSPORT LTD) - SHIPPER 

I am writing to express SIMARD TRANSPORT LTD perspective on Canadian National's ("CN's") 
proposal to use a voting trust in connection with its proposed acquisition of Kansas City South em. In 
Decision No. 3, the Board explained that it will adopt a "more cautious approach" to the proposed voting 
trust process under the 2001 Major Merger Rules and will consider whether allowing the use of a voting 
trnst would be consistent with the public interest in light of the «potential benefits and costs of such use." 
We are writing to express our view that the use of a trust for any merger under the 2001 Major Merger 
Rules would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's proposed 
acquisition of control ofKCS, but we welcome the fact that the Board has confirmed its intention to 
consider whether that transaction is in the public interest under the Board's 2001 Major Merger rules. As 
the Board acknowledged in Decision No. 3, those rules place "heavier burden[s] on merger applicants to 
show that a major rail consolidation is consistent with the public interest" and give the Board much greater 
discretion to disapprove proposed transactions or impose extensive conditions aimed at ensuring that they 
serve the public interest. 

We think the fact that the Board cannot (and should not) pre-judge whether any proposed control 
transaction would ultimately be found consistent with the public interest and would not cause substantial 
financial harm to one or both railroads is cause to conduct a full and thorough review of the transaction 
instead of allowing a hust. 
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In addition, this is the first time the Board will be applying the 2001 merger rnles, both on the merits and in 
considering whether to allow a voting tmst. It would not be consistent with the public interest to rubber 
stamp use of a voting trust here when doing so could create a precedent that both encourages additional rail 
mergers and also limits the Board's freedom to apply the 2001 merger rules the way they were intended­
meaning that disapproval or extensive conditions are much more likely. Ultimately, we do not supp01t any 
approach that creates an easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

J()E\.IANNELf. 

c-~~ZTLTD 
I ~ C ~ -

\__ ___,/' __ __,,,...., 

cc: All Parties of Record 
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          Part of  
    Public Record 
 

KENNETHJ.FLASHBERGER 
General Chairman 

EDWARD A. ANGLEMYER 
Vice General Chaim1an 

CHR ISTOPHERJ. TASSONE 
Secretary 

June I 2, 2021 

The Honorable Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E. Street, S.W. 
Washington, DC 20423-0001 

Sent Via Electronic Filing 

SHEET META L I AIR I R AIL I T RA N S P ORTATI ON 

TRANSPORTATION DIVISION 

WISCONSIN CENTRAL LTD. 
(Former DWP, DM&IR and EJ&E ) 

General Committee of Adjustment #987 
1221 Delanglade Street 

Kaukauna, Wisconsin 54130 
Phone: (920) 759-90 I 0 

fax: (920) 759-9014 

Re: FD 36514, Canadian National Railway Company, Grand Trunk Corporation, and CN's Rail 
Operating Subsidiaries-Control-Kansas City Southern, the Kansas City Southern Railway Company, 
Gateway Eastern Railway Company, and the Texas Mexican Railway Company 

Dear Ms. Brown: 

I am the General Chainnan of SMART Transportation Division General Committee of Adjustment 987 (SMART­
TD GO-987) . Our Committee represents approximately 800 employees working as Conductors on the Wisconsin 
Central Ltd./Canadian National Railway Company. 

Central to Canadian National's bid for Kansas City Southern is the establishment of a voting trust that benefits 
Kansas City Southern shareholders. SMART-TD GO-987 unequivocally supports approval of Canadian 
National's voting trust. Canadian National proposes to use the same voting trust structure as Canadian Pacific 
Railway, which the Board approved with a modification. For the reasons the STB provided in making its decision, 
we believe Canadian National's voting trust should also receive approval. The approval of Canadian National's 
voting trust will allow Kansas City Southern shareholders to make a fully informed decision when placing their 
votes to approve the transaction, and upon approval, to receive the full value of their shares while the STB 
considers Canadian National's case for a combined, end-to-end rail network. 

The Kansas City Southern-Canadian Nationa l voting trust-as well as their request that the STB review their 
voting trust with a period for public comment- demonstrates clearly the stakeholder-focused approach to 
business that Canadian National has demonstrated during our relationship. We look forward to seeing Canadian 
National' s commitment to fairness and efficiency reflected in the STB's review of the voting trust. 

Sincerely, 

f;~ 
K. J. Flashberger 
General Chairman GO-987 

cc: Parties of Record 
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South Dakota 
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8V ELECTRONIC FILING 

June 11, 2021 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear M s. Brown: 

On behalf of the South Dakota Grain & Feed Association, I am writing to express our members 
perspective on Canadian National's ("CN's") proposal to use a voting trust in connection with its 
proposed acquisition of Kansas City Southern. In Decision No. 3, the Board explained that it will adopt a 
"more cautious approach" to CN's proposed voting trust and will consider whether allowing the use of a 
voting trust would be consistent with the public interest in light of the "potentia l benefits and costs of 
such use." I am writing to express our view that the use of a trust in this proceeding would not be in the 
public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's proposed 
acquisition of control of KCS, but we welcome the fact that the Board has confirmed its intention to 
consider whether that transaction is in the public interest under the Board's 2001 Major Merger rules. 
As the Board acknowledged in Decision No. 3, those rules place "heavier burden[s] on merger applicants 
to show that a major rail consolidation is consistent with the public interest" and give the Board rnuch 
greater discretion to disapprove proposed transactions or impose extensive conditions aimed at 
ensuring that they serve the public interest. 

We think the fact that the Board cannot (and should not) pre•judge whether CN's proposed control 
transaction would ultimately be found consistent with the public interest after 18+ months of review 
under the new merger rules is exactly why the Board should not allow CN to use a voting trust to 
complete its acquisition first and have it reviewed later. CN would be spending tens of billions of dollars 
to buy KCS, and there is no way to be confident that it could ever recoup that investment were it 
required - more than a year and a half from now - to divest KCS. The unpredictable consequences of 
having to do so - and of leaving ownership of KCS shares in the hands of CN all that time -would 
inevitably encumber the Board's evaluation of the first-ever major merger to be reviewed under the 
2001 rules. The Board should not have to worry about the consequences of KCS coming out of trust as it 

320 E. Capitol Ave. • Pierre, SD 57501-2519 ° 605/224-2445 • Fax: 605/224-9913 



decides whether to allow CN to take contro l of KCS, or how extensive the conditions need to be for it to 
do so. 

In addition, t his is the first time the Board will be applying t he 2001 merger rules, both on the merits and 
in considering whether to allow a voting trust. It would not be consistent with t he public interest to 
rubber stamp use of a voting trust here when doing so could create a precedent that both encourages 
additional rail mergers and also limits the Board's freedom to apply the 2001 merger rules t he way they 
were intended - meaning that disapproval or extensive cond itions are much more likely. 

We t hink that the costs of allowing a voting trust far outweigh the benefits. We see no rea l benefits, 
other than allow ing KCS's shareholders to collect billions of dollars w ithout having to bear the burdens 
and risks of CN and KCS trying to persuade the Board that their deal is in t he public interest. That does 
not seem to be a public benefit at all. Without prejudging how that assessment will turn out, if CN is 
right that its proposal is great for competition and all stakeholders, there ought not be such a great risk 
for KCS's shareholders either, and no need for a voting trust. 

The costs of allowing a voting trust here, however, are quite significant. In addition to the concern 
about establishing a precedent for other mergers and constraining the Board's first-ever application of 
the new merger rules, we see a number of realistic concerns that arise immediately if CN were allowed 

to use a trust. 

First, from our perspective, the most significant cost associated with allowing CN to use a voting t rust to 
complete its acquisition of KCS is the adverse impact that would have on existing competition between 
KCSandCN. 

We are familiar with the rail service offerings of CN and KCS, which are broadly parallel across much of 
KCS's service territory on the south central United States. Our experience in rail transportation markets 
confirms that competition between two railroads serving the same points, corridors and regions 
manifests itself not just where they serve the same specific shipper facilities. Competing railroads like 
CN and KCS also provide alternative solutions for shipments ofthe same commodities in the same 
geographic areas, thereby disciplining one another even where they are not head-to-head alternatives 
for the same shipper. For example, they serve alternative transloads, alternative grain terminals, 
alternative receivers or shippers of the same commodity across the regions they both serve, like much 
of Mississippi, much of Louisiana, Omaha/Council Bluffs, St. Louis, Springfield, and southwestern Illinois. 

CN's proposed control of KCS would, of course, do away with all of this competition completely. It may 
be possible to remedy some of it with targeted access for other rail carriers, but without an independent 
KCS it would be impossible to remedy all of the harm. Under these circumstances, we would imagine 
that the Board would not approve CN's proposed control transaction under the new merger rules, which 
emphasize "enhanced'' rather than reduced competition. 

But some of the harm would come immediately if CN were allowed to acquire KCS's stock and hold it in 
a voting trust. As we understand how voting trusts work, CN would receive all of the benefits of owning 
KCS - including dividends from KCS's profits - even though KCS's management continued to direct the 
day-to-day functions of that railroad. As a ma,ket participant, we cannot imagine that competition 
between CN and KCS would remain robust if CN knew it would earn profits when KCS was able to win 
business despite charging higher rates or offering worse service. Why would either of them sharpen 
their pencils against one another if the profits ended up in the same place: with CN? Ultimately, we 



agree with the U.S. Department of Justice's observation that "threats to competition would be present 
immediately after the CN voting trust is consummated." 

Second, allowing CN to use a voting trust to complete its acquisition of KCS would eliminate the 
opportunity for KCS to be acquired by Canadian Pacific and the strong competitive benefits such a 
transaction would yield. 

A CP/KCS transaction promises to create new, better single-line routes from America's Heartland and 
Canada to the Gulf of Mexico. CN (via its 1998 acquisition of Illinois Centra l) already reaches the Gulf of 
Mexico. CN has a high capacity mainline route straight from Chicago to New Orleans. CP, by contrast, 
has an underutilized route line that only goes as far as Kansas City. CP's only friendly connection at 
Kansas City is w ith KCS. Were CP and KCS allowed to combine, CP would have incentives to invest in this 
route via Ka nsas City, opening up new competition against CN, BNSF and Union Pacific. 

Allowing CN to acquire all of KCS's stock as part of a voting trust transaction would kill t his opportunity 
for enhanced competition. Not only that, it will leave CP and its U.S. network a shadow of a CN/KCS 
network. CN in the U.S. would be three times the size of CP in the U.S. This kind of competitive 
imbalance is bad for America's rail network, and we worry in particular about its implications for 
potential further consolidation. 

Making matters worse, CN would get stronger by absorbing KCS's system, much of which is broadly 
parallel to CN's existing U.S. network. This implies rationalization of assets, not investment in new 
competitive routes. And it implies a loss of competitive options - both concrete multi-railroad access to 
individual shippers and more subtle benefits of having multiple railroads near one another to serve as 
"geographically competitive" options for transload shipments, grain moving to alternate 
elevators/terminals, build-ins and build-outs, and other means. 

We are aware that the Board would consider a proposed CN/KCS under the new merger rules, and 
therefore could condition it to try to protect competition or disallow the transaction entirely. But that is 
a reason not to Jet CN use a voting trust, so that there is no pre-judgment of the outcome of that first­
ever new rules assessment, and no foreclosure of a potential CP/KCS transaction and all the competitive 
benefits it promises. 

Third, in its Decision No. 3, the Board pointed to the fact that one aspect of the public interest it needed 
t o consider was the potential financial impact of a transaction on the "total fixed charges" and the 
"financial integrity" of the rail carriers involved. The Board specifically noted cause for concern relating 
to CN's proposal to issue over $19 billion of new debt to finance its purchase of KCS, and the 45% price 
premium it was proposing to pay. 

We share the concerns the Board noted, and believe these factors are compelling reasons why CN 
should not be able to use a voting trust to complete its purchase - spending all of this money and issuing 
all of this debt - unless and until the Board has completed its full assessment whether a CN/KCS 
transaction that would burden the railroad and its customers in this would be in the public interest. 

We understand that CN has said it plans to try to demonstrate how its strong balance sheet and financial 
forecasts will allow it to earn a return on its investment in KCS, and to avoid financial hardship if it has to 
divest KCS. No matter what showing CN is able to make in this regard, in our view it cannot support a 
finding that it would be in the public interest to allow CN to buy KCS first and defend its acquisition later. 



No matter how strong CN's balance sheet might be, the huge price premium it is paying and massive 
debt burden will create immediate incentives for CN to extract more revenues from its existing 
customers. It won't be able to do that with any of the merger "synergies" it plans for severa l years, so it 
will have incentives to do it through higher prices for CN's current customers or less ihvestment on CN's 
network. These incentives arise whether or not CN ends up having to divest KCS. 

In addition, if CN is allowed to use a voting trust and the Board ultimately denies CN's application to 
control KCS, CN would have to divest KCS sometime in 2023. It is hard to imagine CN would be able to 
get a price for KCS anywhere close to what it agreed to pay. Its high premium seems designed to deny 
KCS to CIJ, and no other railroads would be willing (or able) to pay such a high price for KCS. In that 
scenario, CN would be saddled with massive amounts of debt and no merger synergies with which to 
recoup them. Even if CN could put forward an optimistic business plan that showed it could bear these 
burdens without financia l disaster, what if the economic picture in 2023 were not so rosy? CN might 
have to sacrifice investment, downgrade service levels, or jack up rates even more in order to overcome 
the burdens it took on. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. The fact is that 
the Board does not need to play Russian Roulette with the U.S. rail network. It can deny CN's proposed 
voting trust and let CN proceed to convince the Board that its proposal offers compelling public benefits 
that cannot be achieved any other way, and that the super-premium CN is paying to KCS1s shareholders 
is not contrary to the public interest. Only then should CN be allowed to spend so many billions to 
acquire KCS. 

Respectfully submitted, 

(Acr ,l 
Kathleen M . Zander 
Executive Director 

Cc: All Parties of Record 



Representative 
Rick West 

340.1 State Capitol 
2300 N. Lincoln Blvd. 

Oklahoma City, OK 73105 
(405) 557-7413 

rick.west@okhouse.gov 

May 26, 2021 

HOUSE of REPRESENTATIVES 

State of Oklahoma 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E. Street S.W. 
Washington, D.C. 20423 

House District 3 
LeFiore County 

Committees: 
Agriculture & Rural Development 

County & Municipal Government, 
Co-Chalnnan 

Wildlife 

A&B Public Safety Subcommittee 

Re: Finance Docket No. 36514 - Canadian National Ry. -Control - Kansas City Southern 

Dear Ms. Brown: 

This letter is to share my perspective on Canadian National's ("CN") request for a voting trust in its anticipated 
merger of Kansas City Southern ("KCS"). The Board's decision to take a cautious approach due to the size and 
impact of this proposed merger is to be applauded. The use of a trust will not serve the public interest and I urge 
the Surface Transportation Board to reject CN's motion. 

The recent news that the KCS board decided to end its previous agreement to merge with Canadian Pacific (CP) 
in favor of entering into an agreement with CN instead was surprising to me. CN and KCS have many parallel 
lines and broad regions of overlap, and the loss of competition is worrisome. Should a CN-KCS merger happen, 
the current alternatives for shipping routes could be narrowed, leading to less competition - rather than the 
standard of"enhanced" competition under the new merger rules. 

Additionally, we must consider the financial impact of the "total fixed charges" and "financial integrity" of the 
rail carriers involved. A total of $19 billion in new debt would be needed for CN to purchase KCS. An action 
with implications so great should be carefully reviewed. 

I respectfully ask that the Surface Transportation Board reject CN's proposed voting trust with KCS. The most 
compelling reason for a CN-KCS merger is payout to shareholders - when, instead, the pub) ic' s interest in a 
merger like this should take the highest priority. 

Rick West 
State Representative 
Oklahoma House District 3 
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President 
Wade Phillips 
Vice-President 
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Secretary-Treasurer 
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2775 Lancaster Road 
Ottawa ON  K1B 4V8 
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  Re STB Docket No. FD 36514 – Canadian National Ry. – Control – Kansas City 
Southern  

To Whom it May Concern,                                                                              May 28, 2021 
  

I am the President of the Teamsters Canada Rail Conference Maintenance of Way 
Employees Division.  We represent approximately 2600 members in the Maintenance 
of Way service on Canadian Pacific Railway.  I am writing to share our views and the 
reasons we urge the STB to reject the proposed CN voting trust; 

 
In our view, the approval of the CN voting trust by the STB would be risky for the 
railway industry and transportation sector and destructive for our members and the 
recent announcement that CN will divest of the track between New Orleans and 
Baton Rouge is just the start of negatively affecting union positions in the railway 
industry. 

  
The danger of approving the CN voting trust proposal has the real possibility of 
harming employees of both KCS and CN due to the amount of debt CN will carry; 
and the real possibility that the CN transaction would fail the regulatory test in the 
end.   

 
There is no dispute a CN/KCS transaction is the exact opposite of an end-to-end 
merger and will also be anti-competitive due to the overlap of existing rail 
lines/affected customers.  If this proposed merger were granted approval of a voting 
trust, we fully expect job loss on either CN or KCS because it is likely the STB would 
require further sale or abandonment of competing rail lines over and above what CN 
recently announced.  
 
In addition to the issues raised above, it is our position that this merger and the 
approval of the voting trust will severely disadvantage our members at Canadian 
Pacific in limiting future growth potential and stagnating opportunities which could 
otherwise be realized.  

 
The consequences for our members and Union Brothers and Sisters will be uncertain, 
adverse and severe, and certainly contrary to the public interest; 

 
Speaking on behalf of the members of the Teamsters Canada Rail Conference 
Maintenance of Way Employees Division I urge the Board to deny the CN trust.   
 



Warm Regards,  

President 
TCRC MWED 
Toll Free 1(800)567-0571 
Cellular 1(613)922-4162 
Fax 1(613)526-5149
wphillips@tcrcmwed.ca 
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BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control- Kansas City Southern 

Dear Ms. Brown: 

I 
Tepper Holdings Inc. is the owner of the Fastfrate Group of Companies that are premier North 
American logistics companies that ships and delivers goods to businesses and consumers across 
Canada and the United States. Our company relies on a North American rail network that 
promotes service, commercial competitiveness and safety. I am writing to you today to express 
our opinion on Canadian National's ("CN's") proposal to use a voting trust in connection with its 
proposed acquisition of Kansas City Southern. In Decision No. 3, the Board explained that it will 
adopt a "more cautious approach" to CN's proposed voting trust and will consider whether 
allowing the use of a voting trust would be consistent with the public interest in light of the 
"potential benefits and costs of such use." I am writing to express our view that the use of a 
trust in this proceeding would not be in the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 

interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed 
control transaction would ultimately be found consistent with the public interest after 18+ 
months of review under the new merger rules is exactly why the Board should not allow CN to 
use a voting trust to complete its acquisition first and have it reviewed later. CN would be 
spending tens of billions of dollars to buy KCS, and there is no way to be confident that it could 

55 Commerce Valley Drive West, Suite 220, Thornhill, ON L3T 7V9 



ever recoup that investment were it required - more than a year and a half from now- to 
divest KCS. The unpredictable consequences of having to do so, and of leaving ownership of 
KCS shares in the hands of CN all that time -would inevitably encumber the Board's evaluation 
of the first-ever major merger to be reviewed under the 2001 rules. The Board should not have 
to worry about the consequences of KCS coming out of trust as it decides whether to allow CN 
to take control of KCS, or how extensive the conditions need to be for it to do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way t.!),ey were intended - meaning that disapproval or 
extensive conditions are much more likely. 

We think that the costs of allowing a voting trust far outweigh the benefits. We see no real 
benefits, other than allowing KCS's shareholders to collect billions of dollars without having to 
bear the burdens and risks of CN and KCS trying to persuade the Board that their deal is in the 
public interest. That does not seem to be a public benefit at all. Without prejudging how that 
assessment will turn out, if CN is right that its proposal is great for competition and all 
stakeholders, there ought not be such a great risk for KCS's shareholders either, and no need 
for a voting trust. 

The costs of allowing a voting trust here, however, are quite significant. In addition to the 
concern about establishing a precedent for other mergers and constraining the Board's first­
ever application of the new merger rules, we see a number of realistic concerns that arise 
immediately if CN were allowed to use a trust. 

First, from our perspective, the most significant cost associated with allowing CN to use a voting 
trust to complete its acquisition of KCS is the adverse impact that would have on existing 
competition between KCS and CN. 

We are familiar with the rail service offerings of CN and KCS, which are broadly parallel across 
much of KCS's service territory on the south central United States. Our experience in rail 
transportation markets confirms that competition between two railroads serving the same 
points, corridors and regions manifests itself not just where they serve the same specific 
shipper facilities. Competing railroads like CN and KCS also provide alternative solutions for 
shipments of the same commodities in the same geographic areas, thereby disciplining one 
another even where they are not head-to-head alternatives for the same shipper. For example, 
they serve alternative transloads, alternative grain terminals, alternative receivers or shippers 
of the same commodity across the regions they both serve, like much of Mississippi, much of 
Louisiana, Omaha/Council Bluffs; St. Louis, Springfield, and southwestern Illinois. 

CN's proposed control of KCS would of course do away with all of this competition completely. 
It may be possible to remedy some of it with targeted access for other rail carriers, but without 



an independent KCS it would be impossible to remedy all of the harm. Under these 
circumstances, we would imagine that the Board would not approve CN's proposed control 
transaction under the new merger rules, which emphasize "enhanced" rather than reduced 
competition. 

But some of the harm would come immediately if CN were allowed to acquire KCS's stock and 
hold it in a voting trust. As we understand how voting trusts work, CN would receive all of the 
benefits of owning KCS- including dividends from KCS's profits- even though KCS's 
management continued to direct the day-to-day functions of that railroad. As a market 
participant, we cannot imagine that fompetition between CN and KCS would remain robust if 
CN knew it would earn profits when KCS was able to win business despite charging higher rates 
or offering worse service. Why would either of them sharpen their pencils against one another 
if the profits ended up the same place: with CN? Ultimately, we agree with the U.S. 
Department of Justice's observation that "threats to competition would be present 
immediately after the CN voting trust is consummated." 

Second, allowing CN to use a voting trust to complete its acquisition of KCS would eliminate the 
opportunity for KCS to be acquired by Canadian Pacific and the strong competitive benefits 
such a transaction would yield. 

A CP/KCS transaction promises to create new, better single-line routes from America's 
Heartland and Canada to the Gulf of Mexico. CN (via its 1998 acquisition of Illinois Central) 
already reaches the Gulf of Mexico. CN has a high capacity mainline route straight from 
Chicago to New Orleans. CP, by contrast, has an underutilized route line that only goes as far as 
Kansas City. CP's only friendly connection at Kansas City is with KCS. Were CP and KCS allowed 
to combine, CP would have incentives to invest in this route via Kansas City, opening up new 
competition against CN, BNSF and Union Pacific. 

Allowing CN to acquire all of KCS's stock as part of a voting trust transaction would kill this 
opportunity for enhanced competition. Not only that, it will leave CP and its U.S. network a 
shadow of a CN/KCS network. CN in the U.S. would be three times the size of CP in the U.S. 
This kind of competitive imbalance is bad for America's rail network, and we worry in particular 
about its implications for potential further consolidation. 

Making matters worse, CN would get stronger by absorbing KCS's system, much of which is 
broadly parallel to CN's existing U.S. network. This implies rationalization of assets, not 
investment in new competitive routes. And it implies a loss of competitive options - both 
concrete multi-railroad access to individual shippers and more subtle benefits of having 
multiple railroads near one another to serve as "geographically competitive" options for 
transload shipments, grain moving to alternate elevators/terminals, build-ins and build-outs, 

and other means. 

We are aware that the Board would consider a proposed CN/KCS under the new merger rules, 
and therefore could condition it to try to protect competition or disallow the transaction 



entirely. But that is a reason not to let CN use a voting trust, so that there is no pre-judgment 
of the outcome of that first-ever new rules assessment, and no foreclosure of a potential 
CP/KCS transaction and all the competitive benefits it promises. 

Third, In its Decision No. 3, the Board pointed to the fact that one aspect of the public interest 
it needed to consider was the potential financial impact of a transaction on the "total fixed 
charges" and the "financial integrity" of the rail carriers involved. The Board specifically 
noted cause for concern relating to CN's proposal to issue over $19 billion of new debt to 
finance its purchase of KCS, and the 45% price premium it was proposing to pay. 

We share the concerns the Board noted, and believe these factors are compelling reasons why 
CN should not be able to use a voting trust to complete its purchase - spending all of this 
money and issuing all of this debt - unless and until the Board has completed its full assessment 
whether a CN/KCS transaction that would burden the railroad and its customers in this would 
be in the public interest. 

We understand that CN has said it plans to try to demonstrate how its strong balance sheet and 
financial forecasts will allow it to earn a return on its investment in KCS, and to avoid financial 
hardship if it has to divest KCS. No matter what showing CN is able to make in this regard, in 
our view it cannot support a finding that it would be in the public interest to allow CN to buy 
KCS first and defend its acquisition later. 

No matter how strong CN's balance sheet might be, the huge price premium it is paying and 
massive debt burden will create immediate incentives for CN to extract more revenues from its 
existing customers. It won't be able to do that with any of the merger "synergies" it plans for 
several years, so it will incentives to do it through higher prices for CNs current customers or 
less investment on CN's network. These incentives arise whether or not CN ends up having to 
divest KCS. 

In addition, if CN is allowed to use a voting trust and the Board denies CN's application to 
control KCS, CN would have to divest KCS sometime in 2023. It is hard to imagine CN would be 
able to get a price for KCS anywhere close to what it agreed to pay. Its high premium seems 
designed to deny KCS to CP, and no other railroads would be willing (or able) to pay such a high 
price for KCS. In that scenario, CN would be saddled with massive amounts of debt and no 
merger synergies with which to recoup them. Even if CN could put forward an optimistic 
business plan that showed it could bear these burdens without financial disaster, what if the 
economic picture in 2023 were not so rosy? CN might have to sacrifice investment, downgrade 
service levels, or increase rates even more in order to overcome the burdens it took on. 

* * * 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. The 
fact is that the Board does not need to play Russian Roulette with the U.S. rail network. It can 



deny CN's proposed voting trust and let CN proceed to convince the Board that its proposal 
offers compelling public benefits that cannot be achieved any other way, and that the super­
premium CN is paying to KCS's shareholders is not contrary to the public interest. Only then 
should CN be allowed to spend so many billions to acquire KCS. 

Respectfully submitted, 

Leonard Wyss 
Chief Financial Officer 

Cc: All Parties of Record 
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The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings  
Surface Transportation Board 
395 E Street S.W. 
Washington, DC  20423  

Re:   Finance Docket No. 36514 – Canadian National Ry. – Control – Kansas City Southern 

Dear Ms. Brown: 
 
I am writing to express Terra Contracting Ltd.’s perspective on Canadian National’s (“CN’s”) 
proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern.  In Decision No. 3, the Board explained that it will adopt a “more cautious approach” 
to the proposed voting trust process under the 2001 Major Merger Rules and will consider 
whether allowing the use of a voting trust would be consistent with the public interest in light 
of the “potential benefits and costs of such use.”  We are writing to express our view that the 
use of a trust for any merger under the 2001 Major Merger Rules would not be in the public 
interest.   
 
We have not formed a definitive view regarding the public interest consequences of CN’s 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board’s 
2001 Major Merger rules.  As the Board acknowledged in Decision No. 3, those rules place 
“heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest” and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest.    
 
We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 
cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust.  
 
In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust.  It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board’s freedom to 
apply the 2001 merger rules the way they were intended – meaning that disapproval or 
extensive conditions are much more likely.  Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 



 
Accordingly, we urge the STB to reject CN’s motion to approve its proposed voting trust.  

Respectfully submitted, 

Ray Liang, PEng., PMP  
Terra Contracting Ltd. 

___________________________ 

cc:  All Parties of Record 

Ray Liang, PEng., PMP 
Terra Contracting Ltd.

___________________________~-------



The Honorable Cynthia T. Brown 

POBox644 
Marshall, MN 56258 
Phone: 507.532.2407 • Fax 507.532.3048 
www.tonydoom.com 

Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control- Kansas City Southern 

Dear Ms. Brown: 

As an owner of a small business in Southwest Minnesota. I write to you to give my perspective on Canadian 
National's ("CN's") proposal to use a voting trust for its proposed acquisition of Kansas City Southern. I understand 
that the Board has already decided it would take a more cautious approach to this voting trust due to Its impact on 
the industry. This letter intends to express my view on the matter and why I believe allowing CN's voting trust will 
unnecessarily burden the public. 

CN's acquisition of KCS will create the third-largest Class 1 railroad. CN and KCS already compete for traffic in many 
parts of the country- allowing them to merge into such an extensive rail network will hurt competition. CN and 
KCS serve much of Mississippi and Louisiana, Omaha/Council Bluffs; St. louis, Springfield, and southwestern Illinois 
- if they were to merge, the two rail lines could no longer hold each other accountable and compete for 

competition. 

A major loss of competitive options is implied with this merger, including both concrete multi-railroad access to 
individual shippers, along with more subtle benefits of having multiple railroad networks near each other that 
serve as competitive options for shipments. Additionally, there will be higher congestion in places like Louisiana 
and Illinois, which already struggle with immense rail traffic. 

The Board should also take into account the financial impact this transaction may have on shippers. Almost 
immediately upon the purchase of KCS, CN will need to extract revenue from existing customers. The Board should 
realize that with less competition in many states, the need for revenue will impact those who have fewer options 

for shipping due to the merger. 

Accordingly, I urge the STB to reject CN's motion to approve the voting trust. Instead, CN must make its case to the 
Board on why they believe this merger is in the public's best interest, despite the shared concerns highlighted in 
this letter. If CN is able to do so, only then should CN be able to spend billions to purchase KCS. 

Most people don't realize how important railroads are to our way of life in our part of the world. Ensuring access 
at a reasonable cost should be a couple of guidelines that drive your decision. 

Steve Veverka 

C~(liqit ~up~ele6. ~ ~ . OHiu bW<Wllte - lit flee lfUlllket to. gel wlw you HWL! 
•~ •c 
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Letter to STB commenting on CN lirust Proposal 

BY ELECTRONIC FILING 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

I am writing to express Trendwoocl Ltd's perspective on Canadian National's ("CN's") proposal 
to use a voting trust in connection with its proposed acquisition of Kansas City Southern. In 
Decision No. 3, the Board explained that it will adopt a "more cautious approach" to CN's 
proposed voting trust and will consider whether allowing the use of a voting trust would be 
consistent with the public interest in light of the "potential benefits and costs of such use." We 
a.re writing to express our view tha1t the use of a trust in this proceeding would not be in the 
public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of IKCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give tlhe Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed 
control transaction would ultimatelly be found consistent with the public interest after 18+ 
months of review under the new mies is exactly why the Board should not allow CN to use a 
voting trust to complete its acquisition first and have it reviewed later. CN would be spending 
tens of billions of dollars to buy KCS, and there is no way to be confident that it could ever 
recoup that investment were it required - more than a year and a half from now - to divest 
KCS. The unpredictable consequences of having to do so, and of leaving ownership of KCS 
shares in the hands of CN all that time - would inevitably enc!Jmber the Board's evaluation of 
the first-ever major merger to be re!viewed under the 2001 rules. The Board should not have to 



worry about the consequences of KCS coming out of trust as it decides whether to allow CN to 
take control of KCS, or how extensive the conditions need to be for it to do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board1 s freedom to 
apply the 2001 merger rules the wa1y they were intended - meaning that disapproval or 
extensive conditions are much morie likely. 

The Board's mandate to consider the public interest when it decides whether to allow a voting 
trust to be used cannot mean that it must let the railroad with the most cash predetermine the 
outcome of the regulatory process. The extra billions of dollars CN has offered have given KCS's 
board of directors no choice but to switch sides and accept CN's offer, but the fact that KCS has 
required CN to use a voting trust in order to close its transaction shows that KCS understands 
the difficult regulatory issues that CN's proposal raises. In these circumstances we do not see 
any public interest benefit to the us:e of a trust- all it does is get KCS's shareholders 
consideration without regard to the regulatory risks being imposed on the public interest. 
Nothing would prevent KCS and its :shareholders from deciding to pursue the proposed CN/KCS 
transaction without the need for C~J to use a voting trust. Rejecting the proposed voting trust 
and allowing KCS to consider whether CN's proposed transaction could in fact be approved by 
the STB is a better way for KCS and its shareholders to participate in the decision about what 
path forward for this important railroad is superior. 

Accordingly, we urge the STB to reje!ct CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

Greg Sylvester 

Owner/Manager 

cc: All Parties of Record 



June 18, 2021

I am writing to express my concern over the proposed merger of the Canadian National and
Kansas City Southern (KCS) railroads. As a business leader who depends heavily on receiving
parts and raw materials, as well as shipping large machinery over rail, having multiple logistic
options is key to our business success.

I fear a merger of two of our largest railroads like Canadan National and Kansas City Southern
would only lead to less competition, fewer choices, and higher prices for shippers. That is the
last thing we need. I am looking for more options, not fewer - and especially in bringing in the
parts and materials we need from the West Coast - as well as ensuring continued competition in
the northern and southern routes.

If Canadian National is allowed to proceed with its plans to acquire KCS and close into a voting
trust, this could also spur even more rail consolidation, leading to dramatic negative
consequences for shippers and the U.S. economy.

I urge you to reject Canadian National’s anti-competitive plan and their attempt to buy KCS
through a voting trust that would only reduce capacity in the U.S. rail network.

Preston B. Gordon
Vice President
U. S. Industrial Machinery
120 Webster Ave.
Memphis TN, 38134
www.usindustrial.com

INDUSTRIAL 
MACHINERY 
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June 15th, 2021 

The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S.W. 
Washington, DC 20423 

VICTORIA PULSE 
Trading Corporation 

#60 1-850 West Hastings St. 

Vancouver, BC V6C IE I 

T: + I 604 733 1094 
F: + I 604 733 1097 
info@ victoriapulsc.ca 

www.victoriapulse.ca 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control - Kansas City Southern 

Dear Ms. Brown: 

I am writing to express Victoria Pulse Trading's perspective on Canadian National's ("CN's") 
proposal to use a voting trust in connection with its proposed acquisition of Kansas City 
Southern. In Decision No. 3, the Board explained that it will adopt a "more cautious approach" 
to CN's proposed voting trust and will consider whether allowing the use of a voting trust would 
be consistent with the public interest in light of the "potential benefits and costs of such use." 
We are writing to express our view that the use of a trust in this proceeding would not be in the 
public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether CN's proposed 
control transaction would ultimately be found consistent with the public interest after 18+ 
months of review under the new rules is exactly why the Board should not allow CN to use a 
voting trust to complete its acquisition first and have it reviewed later. CN would be spending 
tens of billions of dollars to buy KCS, and there is no way to be confident that it could ever 
recoup that investment were it required - more than a year and a half from now - to divest 
KCS. The unpredictable consequences of having to do so, and of leaving ownership of KCS 
shares in the hands of CN all that time -would inevitably encumber the Board's evaluation of 
the first-ever major merger to be reviewed under the 2001 rules. The Board should not have to 



VICTORIA PULSE 
Trading Corporation 

#60 l -850 West Hastings St. 

Vancouver, BC V6C IEI 
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info@victoriapulse.ca 

www.victoriapulse.ca 

worry about the consequences of KCS coming out of trust as it decides whether to allow CN to 
take control of KCS, or how extensive the conditions need to be for it to do so. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. 

The Board's mandate to consider the public interest when it decides whether to allow a voting 
trust to be used cannot mean that it must let the railroad with the most cash predetermine the 
outcome of the regulatory process. The extra billions of dollars CN has offered have given KCS's 
board of directors no choice but to switch sides and accept CN's offer, but the fact that KCS has 
required CN to use a voting trust in order to close its transaction shows that KCS understands 
the difficult regulatory issues that CN's proposal raises. In these circumstances we dq not see 
any public interest benefit to the use of a trust - all it does is get KCS's shareholders 
consideration without regard to the regulatory risks being imposed on the public interest. 
Nothing would prevent KCS and its shareholders from deciding to pursue the proposed CN/KCS 
transaction without the need for CN to use a voting trust. Rejecting the proposed voting trust 
and allowing KCS to consider whether CN's proposed transaction could in fact be approved by 
the STB is a better way for KCS and its shareholders to participate in the decision about what 
path forward for this important railroad is superior. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

Tina Mobayen 
Victoria Pulse Trading Corp. 

cc: All Parties of Record 
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The Honorable Cynthia T. Brown 
Chief, Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street S. W. 
Washington, DC 20423 

Re: Finance Docket No. 36514 - Canadian National Ry. - Control- Kansas City Southern 

Dear Ms. Brown: 

Chuck Thompson 

Global Logistics and Customer Service manager 

Woodland Pulp 

I am writing to express Woodland Pulp's perspective on Canadian National's ("CN's") proposal 
to use a voting trust in connection with its proposed acquisition of Kansas City Southern. In 
Decision No. 3, the Board explained that it will adopt a "more cautious approach" to the 
proposed voting trust process under the 2001 Major Merger Rules and will consider whether 
allowing the use of a voting trust would be consistent with the public interest in light of the 
"potential benefits and costs of such use." We are writing to express our view that the use of a 
trust for any merger under the 2001 Major Merger Rules would not be In the public interest. 

We have not formed a definitive view regarding the public interest consequences of CN's 
proposed acquisition of control of KCS, but we welcome the fact that the Board has confirmed 
its intention to consider whether that transaction is in the public interest under the Board's 
2001 Major Merger rules. As the Board acknowledged in Decision No. 3, those rules place 
"heavier burden[s] on merger applicants to show that a major rail consolidation is consistent 
with the public interest" and give the Board much greater discretion to disapprove proposed 
transactions or impose extensive conditions aimed at ensuring that they serve the public 
interest. 

We think the fact that the Board cannot (and should not) pre-judge whether any proposed 
control transaction would ultimately be found consistent with the public interest and would not 



cause substantial financial harm to one or both railroads is cause to conduct a full and thorough 
review of the transaction instead of allowing a trust. 

In addition, this is the first time the Board will be applying the 2001 merger rules, both on the 
merits and in considering whether to allow a voting trust. It would not be consistent with the 
public interest to rubber stamp use of a voting trust here when doing so could create a 
precedent that both encourages additional rail mergers and also limits the Board's freedom to 
apply the 2001 merger rules the way they were intended - meaning that disapproval or 
extensive conditions are much more likely. Ultimately, we do not support any approach that 
creates an easier path to future mergers under the 2001 Major Merger Rules. 

Accordingly, we urge the STB to reject CN's motion to approve its proposed voting trust. 

Respectfully submitted, 

Chuck Thompson 

C1-1L-
cc: All Parties of Record 




