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OFFICE: (202) 371-9500 

-EARY, W O O D & MASER, P.C. 

ATTORNEYS AND COUNSELORS AT LAW 

SUITE 750 
1100 NEW YORK AVENUE, N.W. 

WASHINGTON, D.C. 20005-3934 
TE.ECOPIfR: ( r J 2 ) 371-0900 

April 24, 1996 

Honorable Vernon A. Williams 
Seaetary 
Surface Transponation Board 
12th and Constitution Avenue, NW 
Washington, D.C. 20423 

511 

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

Dear Mr. Williams: 

Enclosed for filing in the above-captioned nroceeding are an original and twenty (20) 
copies of CARGILL, INCORPORATED'S OBJECTIONS AND RESPONSES TO A:^PLICANTS' SIXTH 
SET OF I.NTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS, designated 
CARG-6. Also enclosed is a diskette formatted in WordPerfect 5.1 with a copy of the 
Interrogatories. 

If yoii have any questions, please do not hesitate to contact me. 

Sincerely, 

John K Maser III 
Jeffrey O. Moreno 

ENCLOSURES 
1200-190 

Restricted Service List OHK* af lha S»cf*tary 
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AND MISSOURI PACIHC RAILROAD COMPANY 
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SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTHERN PACmC TRANSPORTATION COMPANY, ST. LOUIS 
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Law Department 
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(612) 742-6375 
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Jeffrey O. Moreno 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIHC RAE.ROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTHERN PACmC TRANSPORTATION COMPANY, ST. LOUIS 
SOUTHWESTERN RAI1.WAY COMPANY, SPCSL CORP. AND THE 

DENVER AND RIO GRANDE WESTERN RAE.ROAD COMPANY 

CARGILL INCORPORATED'S 
OBJECTIONS AND RESPONSES TO APPLIv. APNTS' 

SIXTH SET OF INTERROGATORIES AND 
REQUESTS FOR PRODUCTION OF DOCUMENTS 

Cargill, Incorporated ("Cargill") submits the following objections and responses to the 

discovery requests of the Applicants which were received by counsel for Cargill on April 9, 1996. 

These objections and responses are made pursuant to the Discovery Guidelines applicable to this 

proceeding. 

GENERAL OB.IfcCHQNS 

The following objections are made with respect to all of the interrogatories and document 

requests. 

1. Cargill objects to production of documents or information subject to the attcmey-

client privilege, including docu'.iients or information provided to parties or persons having a 

common interest in the litigation. 

2. Cargill objects to production of documents or information subject to the work 

product doctrine, including documents or information otherwise provided to parties or persons 

having a common interest subject litigation. 
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3. Cargill objects to production of documents prepared in connection wu.i, or 

information relating to, possible settlement of this or any other proceeding. 

4. Cargill objects to production of public documents that are readily available, 

including but not limited to documents on public file at the Board, the Federal Energy Regulatory 

Commission, or from newspapers and other public meoia. 

5. Cai gill objects to the productio i of draft verified statements and documents related 

thereto. In prior railroad consolidation proceedings, such documents have been treated by all 

parties as protectefi from production. 

6 Cargill objects to providing information or uocuments that are as readily obtainable 

by Applicants from its own files. 

7. Cargill objects to the extent that the interrogatories and doc-.ment requests seek 

highly confidential or sensitive comrercial information, including information designated as 

confidential or highly confidential in prior merger proceedings. 

8. Cargill objects to the definition of "shipper" and "relating tV and "produce" as 

unduly vague and/or overbroad. 

9. Cargill objects to Definitions and Instructions IX, XT, XIIL XIV, XXXI, XXXII 

to the extent that they seek to impose requirements that exceed those specified in the applicable 

discovery rules and guidelines. 

10. Cargill objects to Definitions and Instructions IX, XI, XIII, XIV, XX and XXXII 

as unduly burdensome. 

11. Cargill objects to the interrogi'tories and document requests to the extent that they 

call for the prepai ation of special studies not already in existence. 

12. Cargill objects to the interrogatories and document requests to the extent tha? they 

call for speculation. 

- 2 -
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RESPONSES AIJD ADDITIONAL OBJECTIONS TO SPECT^ir 
INTERRQGATORL S AND nOC^IMFNT RyniIR<;T«; 

In addition to the General Objections, Cargill makes the following objections and responses 

to the interrogatories and document req lests, as follows: 

Interrogatory No. 1 

To the extent not done as pan of your prior discovery responses or March 29 filings, 

identify and describe any agreements or understan-lings that you have with any other party to this 

proceeding regarding positions or actions to be taken in or otherwise relating to this proceeding, 

including any "joint defense" or "common interest" agreement, or any confidentiality agreement on 

which you rely in objecting to discovery rec uests or invoking an informers privilege or other 

privilege. [Ro":tine procedural agreements, such as agreements ccncerning the order of 

questioning at depositions or the avoidance of duplicative discover/, need not be identified. If 

Conrail coi.te.ids that any aspect of such agreement is privileged, state the parties to, date of, and 

general subject of the agreement.] [All but CL, KCS, NTTL] 

Resp-insc: 

Cargill has not entered into any formal agreement or understarding with any other party 

related to this proceeding. 

Interrogatory No. 2 

If you contend in your March 29 filings that reduction from 3-tc -2 in the number of 

railroads ;.erving various shippers or markets as a result of the merger is a reasor. for denying 

approval, state whether you contend that two Class I railroads would always compete less 

vigorously than three Class I railroads would in any given market. [All but CR, KCS, NITL] 

Cargill objects to this interrogatory as unduly vague and overbroad. Notwithstanding these 

objections, Cargill responds by stating that it has not made any specific representations in its 
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comments regarding the effects of a reduction from 3-to-2 railroads and, thuF, is not required to 

respond to this interrogatory. 

Interrogatory No. 3 

The testimony of Richard Peterson on behalf of Applicants describes, at pages 172-75, the 

view s of a number of shippers with respect to competition between a merged UP/SP and BNSF. 

Stat 5 whether you believe that those shippers are correct or incorrect in the expectations they have 

expressed in their statements filed in this proceeding concerning thp effects of a UP/ SP merger on 

competition and explain the reasons for that answer. [All but CR, KCS, NITL] 

Response; 

Cargill objects to this interrogator}' as irrelevant and inapposite to CargiH's comments in 

this proceeding. Furthermore, Cargill objects to this request as unduly vague and ambiguous. 

Notwithstanding these objections, Cargill expresse>5 no opinion as to whether the expectations 

expressed by those shippers are conect or incorrect. To the extent that CargiH's March 29, 1996 

filing can be construed to either confirm or contradict those shippers' expectations, the bas s for 

such confirmation or contradiction is explained in that filing. 

Inten-ogatorv No. 4 

If you contend that there are significant investments in improvements of its railroad that SP 

could or should have made, or can and should make, identify them and describe any rates of 

return, hurdie rates, or like standarc, you use for determining whether to invest in improvements 

in vour business. (All but CR, KCS, NITL] 

Response: 

Cargill objects to this interrogatory as vague and overbroad. Notwithstanding these 

objections, Cargill responds by stating that it has not made any representations in its comments 

regarding significant investments in improvements that the SP could or should have made in its 

railroad and, Jhus, is not required to respond to this interrogatory. 
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Inten-ogatorv No. 5 

Identify all shippers who you claim have expressed support for your position in this 

proceeding in your Maich 29 filings who are presently served at a point of origin or destination by 

both UP and SP directly. I Ml but CR, KCS, NITL] 

Respgnsci 

Cargill responds hy stating that it has not made any claims of suppon from particular 

ship jers. 

nOCIJMRNT REQUESTS 

Document Request No. 1 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all documents or data relied upon by any person whose verified statement you submitted 

in your March 29 filings. [All but CR, KCS, NITL] 

Response: 

Cargill did not submit any verified statements as pan of its March 29, 1996 filing. 

However, all relevant, non-privileged documents, if any, relied upon by Cargill in the preparation 

of its March 29,1996 Comments .are being produced by Cargill. 

Document Request No. 2 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce machine-readable versions, if they exist, of documents or data you submitted as part of 

your March 29 filings, of documents or data included as work papers, or of documents or data 

relied upon by persons whose verified statement you submitted in your March 29 filings. [All but 

CR, KCS, NITL] 

Response: 

Cargill did not submit any verified statements as part of its March 29, 1996 filing. 

However, all relevant, non-privileged documents, if any, relied upon by Cargill in the preparation 

of its March 29, 1996 Comments are being produced by Cargill. 

5-
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Pwumcnt Request No. Z 

To the extent not done as part of your prior discov r̂y responses or March 29 filings, 

produce all studies, analyses or reports discussing benefits or efficiencies that may result from the 

UP/SP inrr^er. [Ali but CR, KCS, NITL] 

-Z'oi-riW objects to this document request as vague and overbroad. Notwithstanding these 

objections, Cargill responds that all relevant, non-privileged documents, if any, responsive to this 

request are being produce J by Cargill. 

D<?v.;n"ent Request NQ. 4 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all studies, analyses or veports discussing potential traffic inpacts of the UP/SP m îrger. 

[All but CR, KCS, NITL] 

Respo(SQ; 

Carg'H objects to this document request as vague and overbroad. Notwithstanding these 

objections, Cargill responds that all relevant, non-privileged documents, if any, responsive to this 

request are being produced by Cargill. 

Pwument Request NQ, 5 

To the extent not dor.' as part of your prior discovery responses or March 29 filings, 

produce all studies, reports or analyses discussing competitive impacts of the UP/SP merger, 

including but not limited to effects on the following (a) market shares, (b) source or destination 

competition, (c) transloading options, or (d) build-in or build-out options. [All but CR, KCS 

NITL] 

Response: 

Cargill objects to this document request as vague and overbroad. Notwithstanding these 

objections, Cargill responds tl'tc all relevant, non-privileged documents, if any, responsive to this 

request are being produced by Cargill. 



Document Request No. 6. 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all aocuments found in the files v.*" officers at the level of Vice President or abo 'e, or other 

files where such matenals would more likely be found, discussing the BN/Santa Fe Settlement 

Agreement, the IC Settlement Agrf̂ :;ment, or the Utah Railway Settlement Agreement. [All but 

CR, KCS, NITL] 

Response: 

All relevant, non-privileged documents, if any, responsive to this request are being 

produced by Cargill. 

Document Request No. 7 

i'-* the extent not done as part of your prior discovery responses r March 29 filings, 

produce all docum'-- ts found in the files of offices at the level of Vice President or above, or other 

files where such materials would mce likely be found, discussing conditions that might be 

imposed on approval of the UP/SP merger. [All but CR, KCS, NITL] 

Response: 

AU relevant, non-privileged documents, if any, responsive to this request are being 

produced by Cargill. 

Document Request No. 8 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all studies, reports or analyses, found in the files of officers at the level of Vice President 

or above, or other files where such materials would more likely to be found, discussing actual or 

potential competition between UP and SP. [All but CR, KCS, NITL] 

Response: 

Cargill objects to this document requt st as vague and overbroad. Notwithstanding these 

objections, Cargill responds that all relevant, noiVDrivilege-i documents, if any, responsive to this 

request are being produced by Cargill. 

- / -
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Document Request No. 9 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all studies, reports or analyses, found in the files of officers at the level of Vice President 

or above, or other files where such materials would r-ore likely be found, discussing competition 

between single-line and interline rail transportation. [All but CR, KCS, NITL) 

Response: 

Cargill objects to this document request as vague, overbroad, and unduly burdensome. 

Notwithstanding these objections, Cargill responds that all relevant, ncn-privileged documents, if 

any, responsive to this request are being produced by Cargill. 

Pogument Request No. 10 

To the extent not done as part of your prior discovery respons»;s or March 29 filings, 

produce all studies, reports or analyses, found in the files of officers at the level of Vice President 

or above, or other files where such materials would more likely be found, discussing the benefits 

of any prior Class I rail merger or rail mergers generally. [All but CR, KCS, NITL] 

Response: 

Cargill objects to this document request as overbroad, unduly burdensome, and irrelevant. 

Notwithstanding these objections, Cargill responds that all relevant, non-privileged documents, if 

any, responsive to this request are being produced by Cargill. 

Dov̂ument Request No. 11 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all studies, reports or analyses, found in the files of officers at the level of Vice President 

or above, or other files where such materials would more likely be found, discussing the financial 

position or prospects of SP, if those filings discussed that subject. [All but CR, KCS, NITL] 

Response: 

All relevant, non-privileged documents, if any, responsive to this request are being 

produced by Cargill. 

-8 
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Document Request No. 12 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all cominunications with other parties to this proceeding discussing the UP/SP merger or 

the BN/Santa Fe Settlement Agreement, and all documents relating to such communications. [All 

but CR, KCS, NITL] 

Response: 

Cargill objects to this request as overbroad, irtelevant and/or calling for the production of 

documents that are protected by the "joint defense" and "common interest" privileges. 

Notwithstanding these objections, Cargill responds that all relevant, non-privileged documents, if 

any, responsive to this request are being produced by Cargill. 

Document Request No. 13 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all presentations, solicitation packages, form verified statements, or other materials used to 

seek support from public officials, or any shipper or other party in this proceeding, for a position 

being taken or proposed or considered by you ?f .i*-.^ ' ther party in this proceeding. [A 11 but CR, 

KCS, NITL] 

Response: 

Cargill objects to this request as irrelevant, overbroad, because it creates an improper 

chilling effect upon constitutionally protected communications, and because it calls for the 

production of documents that are protected by the "joint defense" and "common interest" 

privileges. Notwithstanding these objections, Cargill responds that all relevant, non-privileged 

documents, if any, responsive to this request are being produced by Cargill. 

Document Request No. 14 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all presentations, letters, memoranda, white papers or other documents sent or given to 

DOJ, DOT, any state Governor's, Attorney General's or Public Utilities Commission's (or similar 

-9 -



agency's) office, any other government official, any consultant, any chamber of cc imerce, or any 

shipper or trade organization relating to the UP/SP merger. [Even if not producing them, you 

should identify documents submitted to law enforcement officers under an explicit assurance of 

confidentiality.] [All but CR, KCS, NITL] 

Response: 

Cargill objects to this request as irtelevant, overbroad, because it creates an improper 

chilling effect upon constitutionally protected communications, and because it calls for the 

production of documents that are protected by the "joint defense" and "common interest" 

privileges. Notwithstanding these objections, Cargill responds that all relevant, non-privileged 

documents, if any, responsive to this request are being produced by Cargill. 

Document Request No. 15 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all notes or memoranda of any meetings with DOJ, DOT, any state Governor's, Attorney 

Gei.eral's oi Public Utilities Commission's (or similar agency's) office, any other government 

official, any consultant, any chamber of commerce, or any shipper or trade organization relating to 

the UP/SP merger. [You should identify but need not produce documents prepared by your 

counsel.] [All but CR, KCS, NITL] 

Response: 

Cargill objects to this request as irtelevant, overbroad, because it creates an improper 

chilling effect upon constitutionally protectied communications, and because it calls for the 

production of documents that are protected by the "joint defense" and "common interest" 

privileges. Notwithstanding these objections, Cargill responds that all relevant, non-privileged 

documents, if any, responsive to this request are being produced by Cargill. 

Document Request No. 16 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all studies, analyses or reports discussing or reflecting shipper surveys or interviews 

10 



concerning the quality of service or competitiveness of any railroad participating in this proceeding. 

' [All but CR, KCS, NITL] 

Re.,ponse: 

Cargill objects to thi. document request as vague and overbroad. Notwithstanding these 

objections, Cargill responds that all relevant non-privileged documents, if any, responsive to this 

request are being produced by Cargill. 

Document Request No. 17 

To the exicnt not done as part of your prior discovery responses or March 29 filings, if 

tho!filings discussed such a condition or sale, produce all documents discussing the price to be 

paid fcr, or the value of, any UP ov SP lines that might be ^old pursuant to a condition to approval 

of, or otherwise In connection with, the UP/SP merger. [All but CR, KCS, NITL] 

Response: 

All relevant, non-privileged documents, if any, responsive to this request are being 

prod'!ced by Ca:gill. 

Document Requ -j . ! r̂ o. 18 

To the extent not done as part of your prior discover̂  -'̂ sponses or .March 29 filings, 

produce all documents diccussing trackage righ.s compensation fcr any of the BN/Santa Fe 

Settlement Agreement Lines, or any other line of UP jr SP iliat you believe should or might be the 

subject of a proposed L. .age rights condition in ib'xs proceeding. [All but CR, KCS, NITL] 

Response.. 

All relevant, non-privileged documents, if any, responsive to this request are being 

produced by C .^iH. 

Document Request No. 19 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all documents relating to actual or estimated maintenance-and-operating costs, taxes and 

J retum-to-capital costs with respect to any of the BN/Santa Fe Settlement Agreement Lines, or any 

- 11 -
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other lines of UP or SP that you believe should or might be the subject of a proposed trackage 

rights condition in this proceeding. [All but CR, KCS, NITL] 

Response: 

All relevant, non-privileged documents, if any, responsive to this request are being 

produced by Cargill. 

Document Request No. 20 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all documents relating to any agreement or understanding that is responsive to 

Intertogatory 1. [All but CR, KCS, NITL] 

Response: 

All relevant, non-privileged documents, if any, responsive to this request are being 

produced by Cargill. 

Document Request No. 21 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all presentations to, and minutes of, your board of directors relating to the UP/SP mergv̂ r 

or conditions to be sought by any other party in this proceeding. [All but CR, KCS, NITL] 

Response; 

All relevant, non-privileged documents, if any, responsive to this request ore being 

produced by Cargill. 

Document Request No. 22 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all your business plans or strategic plans, if those filings referted to the possible impact of 

the merger on your futu e business. [All but CR, KCS, NITL] 

12-
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Response: 

Cargill objects to this document request as overbroad and vague. Notwithstanding these 

objections, Cargill responds that all relevant, non-privileged documents, if any, responsive to '.his 

request are being produced by Cargill. 

Document Request No. 23 

To the extent not done as part of your prior discovery responses or March 29 filings, if 

those filings cite, rely upon, endorse or purport to agree with analyses by any of the following 

persons, produce all communications with Richard C. Levin, Curtis M. Grimm, James M. 

MacDonald, Clifford M. Winston, Thomas M. Corsi, Carol A. Evans or Steven Salop concerning 

econometric analyses of rail pricing, and all documents relating to such communications. [All but 

CR, KCS, NITL] 

Response: 

Cargill objects to this document request as unduly vague and overbroad. Notwithstanding 

these objections, Cargill responds that all releva:it, non-privileged documents, if any, responsive to 

this request are being produced by Cargill. 

Ppciin^ent Rr .iCSl No. 24 

To the extent not done as part of your prior discovery responses or March 29 filings, if 

those filings discuss that subject, produce all studies, reports or analyses, found in the files of 

officers at the level of Vice President or above, or other files where such materials would more 

likely be found, discussing competition for traffic to or from Mexico (including but not limited to 

truck competition) or competition among Mexican gateways. [All but CR, KCS, NITL] 

Response-

Cargill objects to this document request as vague, overbroad and unduly burdensome. 

Notwithstanding these objections, Cargill responds that all relevant, non-privileged documents, if 

any, responsive to this request are being produced by Cargill. 

13 



mt 

Document Request No. 25 

To the extent not done as part of your prior discovery responses or March 29 filings, if 

those filings discuss that subject, produce all documents sufficient to show your financial support 

of, establishment of, participation in, or relationship with the "Coalition for Competitive Rail 

Transportation," which made a March 29 filing denominated CCR 7-4. [All but CR, KCS, NITL] 

Response: 

All relevant, non-privileged documents, if any, responsive to this request are being 

produced by Cargill. 

Document Request No. 26 

To the extent not done as pait of your prior discovery responses or March 29 filings, if 

those filings discussed that subject, p -oduce all studies, reports or analyses, found in the files of 

officers at the level of Vice President or above, or other files where such materials would more 

likely be found, discussing competition in freight transportation ? vices for shipments to or from 

West Coast pons. [All but CR, KCS. NITL] 

Response: 

Cargill objects to this document request as vague, overbroad and unduly burdensome. 

Notwithstanding these objections, Cargill responds that all relevant, non-privileged documents, if 

any, responsive to this request are being produced by Cargill. 

Document Request No. 27 

To the extent not done as part of your prior discovery responses or March 29 filings, if 

those filings disagree in any significant way with the description of SP's financial situation in the 

Application, produce all documents found in the files of officers at the level of Vice President or 

above, discussing any possible breakup or bankruptcy of SP. [All but CR, KCS, NITL] 

Response: 

All relevant, non-privileged documents, if any, responsive to this request are being 

produced by Cargill. 
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Document Request No. 28 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all documents found in the files of officers at the level of Vice President o. JOV, 

discussing your reasons for opposing the UP/SP merger or seeking to acquire any portion of SP in 

connection with the UP/SP merger. [All but CR, KCS, NITL] 

Response: 

Cargill objects to this document rexjuest as irtelevant. Notwithstanding these objections, 

Cargill responds that it does not oppose the merger if certain conditions are included to ensure 

meaningful competition remains after the merger. As so limited, Cargill respond i that all relevant, 

non-privileged documents, if any, responsive to this request are being produced by Cargill. 

Document Request No. 29 

To the extent not done as part of your prior discovery responses or Maiv'h 29 filings, if 

those filings address a sale o*" all or part of SP, produce all documents found in the filt^ of officers 

at the level of Vice President or above, discussing the value or profitability of SSW. [All but CR, 

KCS, NITL] 

Response: 

All relevant, non-privileged documents, if any, responsive to this request are being 

producer! by Cargill. 

Document Request No. 30 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all documents relating to any proposal you made for possible line sales or trackage rights 

in your favor or for your benefit as a condition to the UP/SP merger, proposal, including but not 

limited to (a) documents describing the proposal, (b) any market analysis with respect to the 

proposal, (c) any operating plan with respect to the proposal, and (d) any pro forma financial 

statements with respect to the proposal. [All but CR, KCS, NITL] 

15 



Response: 
All relevant, non-privileged documents, if any, responsive to this request are being 

produced by Cargill. 

Document Request No. 31 

To the extent not done as part of your pnor discovery responses or March 29 filings, 

produce all studies, analyses or reports discussing the possibility of a build-in by one of the 

applicants (or build-out to one of the appli>:ants) at any of your facilities referred to in your March 

29 filings. [All but CR, KCS, NITL] 

Response: 

Cargill objects to this ocument request as irtelevant. NotwithstOiiding these objections, 

Cargill responds that all relevr nt, non-privileged documents, if any, responsive to this request are 

being produced by Cargill. 

Document Request No. 32 

Produce all presentations to, and minutes of, your board of director relating to the UP/SP 

merger or conditions to be sought by you or any party in 'his proceeding. [All but CR, KCS, 

NITL] 

Response: 
Cargill objects to this document request as vague and overbroad. Notwithstanding these 

objections, Cargill responds that all relevant, non-privileged documents, if any, responsive lo this 

request are being produced by '^oigill. 

Document Request No. 33 

F*roduce all studies, reports or analyses relating to collusion among competing railroads or 

the risk thereof. (All but CR, KCS, NITL] 
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Response: 

Cargill objects to this document request as vague, overbroad and unduly burdensome. 

Notwithstanding these objections, Cargill responds Uiat all relevant, non-privileged documents, if 

any, responsive to this request are being produced by Cargill. 

Document Request No. 34 

Produce all public statements by your President or other executives at the level of Vice 

President or above relating to the UP/SP merger. [All but CR, KCS, NITL] 

Response-

Cargill objects to this document request as vague and overbroad. Notwithstanding these 

objections, Cargill responds that all relevant, non-privileged documents, if any, responsive to this 

request are being produced by Cargill. 

Document Request No. 35 

Produce your annual reports to stockholders for years 1991 through 1995. [All but CR, 

. l ) KCS, NITL] 

Response: 

Cargill objects to this document request as overbroad and irtelevant. Cargill is a privately 

held company. 

Respectfiitty submitted, 

Ronald E. Hunter 
Law Departinent 
CARGILL, INCORPORATED 
15407 McGinty Road West 
Wayzata, Minnesota 55391 
(612)742-6375 

John K. Maser III 
Jeffrey O. Moreno 
DONELAN, CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W , Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

April 24, 1996 Attorneys for Cargill, Incorporated 

- 17-
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CERTIFICATE OF SERVICE 

I hereby certify that a copy of the CARGILL INCORPORATED'S OBJECTIONS AND 

RESPONSES TO APPLICANTS' SDCTH SET OF INTERROGATORIES AND REQUESTS FOR 

PRODUCTION OF DOCUMENTS has been served via regular first class mail upon all parties on 

the restricted service list in this proceeding on the 24th day of April, 1996, and by facsimile to 

Washington, D.C. and in-house counsel for Applicants. 

Jeffrey O Moreno 
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•;R, C U T L E R X P I C K E R I N G 
2 4 4 5 M STREET N W 
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TELEPHONE O l ' ( 4 9 3 0 * 2 0 4 3 3 e O I 
FACSIMILE O i l I 4 0 3 0 I 2 ^ 4 3 3 0 3 0 

A p r i l 19, 1996 

VIA HAND DELIVT;!tY 

Mr. Vernon A. Williams 
I n t e r s t a t e Conunerce Comniission 
Case Control Branch 
Room 1324 
1201 C o n s t i t u t i o n Avenue, N.W. 
Washington, O.C. 20423 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corporation, et 2 I . — Control and Merger — 
Southern P a c i f i c Corporation, e t a l . 

Oear Secretary Williams: 

Enclosed f c r f i l i n g i n the above-captioned case are one 
o r i g i n a l and twenty copies of Consolidated R a i l Corporation's 
Objections t o Applicants' Tenth Set of In t e r r o g a t o r i e s and 
Requests For Production of Documents, designated as document CR-
33. 

Also enclosed i s a 3.5-inch WordPerfect 5.1 disk 
containing the t e x t of CP-3 3. 

ENTERnp— 
Otfic« of the Secretary 

m 2 3 199« 

E] Part of 
Public Recorri 

Sincerely, 

Joseph E. K i l l o r y , J r . 
Attorney f o r Consolidated 
Ra i l Corporation 

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

— CONTROL AND MERGER — 

SOUTHERN PACIFIC RAIL COIPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. L-OVbS SOUTHWESTERN RAILWAY 

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

CONSOLIDATED RAIL CORPORATION'S RESPONSES 
AND OBJECTIONS TO APPLICANTS' TENTH SET OF 

INTERROGATORIES AND REOUESTS FOR PROnUCTION OF DOCUMENTS 

— m m 5 — 
Office of the Secretary 

APR 2 3 1996 
Part of 
Pubiic Racord 

Constance L. Abrams 
Jonathdn M. Broder 
Anne E. Treadway 
CONSOLIDATED RAIL CORPORATION 
2001 Market Street 
Philadelphia, PA 19101 

Daniel K. Mayers 
A. Stephen Hut, J r . 
Joseph E. Killory, J r . 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 

April 19, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

— CONTROL AND MERGER — 

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTE.-'N RAIL. ..Y 

COMPANY, SPCSL CORP. AND THE DENVER ANO 
RIO GRANDE WESTERN liAILROAD COMPANY 

CONSOLIDATED RAIL CORPORATION'S OBJECTIONS 
TO APPLICANTS' '."ENTH SET OF 

INTERROGATORIES AND REQUESTS 'OR PRODUCTION OF DOCUMENTS 

Consolidated R a i l Corpcration ("Conrail") hereby 

provides i t s responses and objections to Applicants' Tenth Set of 

Int e r r o g a t o r i e s and Document Requests, dated A p r i l 12, 1996. 

GENERAL OBJECTIONS 

Conrail incorporates herein by reference the General 

Objections set f o r t h i n i t s p r i o r responses and objections t o 

Applicants' F i r s t , Second and Third Sets of In t e r r o g a t o r i e s and 

Requests f o r Production C'f Documents. 

SPECIFIC OBJECTIONS 

INTERROGATORIES 

1. To the extent not answered in your previous 
discovery responses, identify any communications or agreements 
between Conrail and KCS or their representatives, concerning any 
desires, plans or efforts of KCS or Conrail to bid on the 
purchase of a l l or any portion of the lines of applicants. [CR, 
KCS] 

A d d i t i o n a l Objections: Conrail objects t o t h i s 

/ Interrogatory, and the accompanying Document Request, on the 
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grounds t h a t Applicants seek information and documents t h a t are 

not relevant t o the issues i n t h i s proceeding. Moreover, Conrail 

objects on the grounds t h a t the request i s cver.oroad, vague and 

ambiguous. 

Conrail f u r t h e r objects t o t h i s overbroad Interrogatory 

and accompanying Document Recjuest — t o the extent t h a t i t 

purports CO require Conrail t o yet again canvass o f f i c e r s and 

employees, search i t s file<; , and respond w i t h i n s i x dayi — on 

the grounds t h a t i t i s unduly burdensome and contrary t o the 

rules governing discovery i n t h i s proceeding. 

DOCUMENT REOUESTS 

1. Produce any documents relating to or reflecting the 

communications or agreements referred to in Interrogatory No. 1. 

[CR, KCS] 

Additional Objections: See objections t o Inte r r o g a t o r y 

No. 1. 

Constance L. Abrams 
Jonathan M. Broder 
Anne E. Treadway 
CONSOLIDATED RAIL CORPORATION 
2001 Market Street 
Phil-.uelphia, PA 19101 

Dan/el^^^!layeifs 
A. Stephen Hut, J r . 
Joseph E. K i l l o r y , J r . 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 

A p r i l 19, 1996 

- 2 -



CERTIFICATE OP SERVICE 

I c e r t i f y t h a t on th:s 19th day of A p r i l , 1996, a copy 
of the foregoing Consolidated R a i l Corporation's Objections t o 
Applicants' Tenth Set of In t e r r o g a t o r i e s and Requests f o r 
Production of Documents was served by hand d°.livery t o : 

Arvid E. Roach I I 
S. William Livingston, J r . 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 

Paul A. Cunningham 
Richard B. Herzog 
James M. Gainivar 
Harkins Cui>.ningh cm 
13 00 Nineteenth Street, N.W. 
Washington, D.C. 20036 

and served by f a c s i m i l e t;ansmission on a l l p a r t i e s on the 
ResL itcd Service L i s t . 

- 3 -



STB FD 32760 4-18 81516 



I t - ' j m . No. 

ia Page Count 

Apr 4^3^"} 

BEFORE THE 
URFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

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

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

TRANSPORTATION COMPANY, ST. LCUIS SOU-iirWESTERN RAILWAY 
COMPANY, SPCSL CORP. AJJD THE DENVER 

AND RIO GRANDE WESTERN RAILROAD COMPANY 

UNION CARBIDE CORPORATION'S 
SUPPLEMENTAL OBJECTIONS AND RESPONSES TO APPLICANTS' 

SECOND SET OF INTERROGATORIES AND DATA REQUESTS 

Martin W. Bercovici 
Douglas J. Behr 
Arthur S. Garrett, I I I 
Leslie E. Silverman 

KELLER AND HECKMAN 
1001 G Street, N. W. 
Suite 500 West 
Washington, D.C. 20001 
Te^: (202) 434-4100 
Fax: (202) 434-4646 

Attorneys f o r 
Union Carbide Corporation 

A p r i l 18, 1996 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNlv"̂ N PACIMC CORPORATION, UNION PACIFIC RAILROAD 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOU'T'HERN PACIFIC RAIL CORPORATION, SOUTHERN PACIF 

TRANSt-ORTATlON COMPANY, ?T. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORI. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

UNION CARBIDE CORPORATION'S 
SUPPLEMENTAL RESPONSES AND OBJECTIONS TO APPLICANTS' 

SECOND SET OF INTERROGATORIES AND DATA REQUESTS 

Union Carbide Corporation ("Union Carbide" or "UCC"), 

submits the f o l l o w i n g supplemental objections and responses t o 

the second set of discovery requests served by Applicants Union 

Pa c i f i c Corpcration ("UPC"), Union P a c i f i c Railroad Company 

^ ) ("UPPR"), Missouri P a c i f i c Railroad Company ("MPRR'), Southern 

P a c i f i c Rail Corporation ("SPR";, Southern P a c i f i c Transportation 

Company ("SPT"), St. Louis Southwestern Railway Company ("SSW"), 

SPCSL Corp. ("SPCL"̂  and The Denver and Rio Grande Western 

Railrcad Company ("DRGW") ( c o l l e c t i v e l y r e f e r r e d to as the 

"Applicants") on A p r i l 3, 1996. These supplemental responses and 

objections reply to s p e c i f i c data requests that have been 

reformulated i n accordance with counsel's agreement i n 

conjunction w i t h the A p r i l 12, 1996 discovery conference and are 

made, i n t e r a l i a , pursuant to paragraph 1 of the Discovery 

Guidelines applicable to t h i s proceeding and pursuant to the 

discovery r u l i n g s made by Judge Nelson at the March 8, 1996 

hearing. 



Respectfully submitted. 

Martin 
Douglas 
Arthur 
Leslie E, 

Bercovici 
. Behr 
Garrett I I I 
Silverman 

KELLER AND HECKMAN 
1001 G Street, N.W. 
Su'fc son West 
Wanxington, D.C. 20001 
T€l: (202) 434-4100 
Fax: (202) 434-4646 

A p r i l 18, 1995 Attorneys f o r Union Carbide 
Corporation 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that a copy of the foregoing Union Carbide 

Corporation's Supplemental Objections and Responses to the 

Applicants' Second Set of Ir.terrogatories and Data Requests was 

served t n i s 18th day of A p r i l , 1996, by hand-delivery, on counsel 

f o r Appl.'.cants as follows: 

Arv.-ld E. Roach I I 
Covington & B u r l i n g 
1101 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 

Paul A. Cunningham 
Harkins Cunningham 
1300 Nineteenth i'.reet, N.W. 
Washington, D.C. 20036 

and, by mail upon the remainder of the Restricted Service L i s t . 

J 
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BEFORE THE 
SUi FACE TRANSJ"'0RTATI0N BOARD 

Finance Docket No. 32760 

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

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

-rTrr:=^TJ?nr;SPORTATION COMPANY, ST. LOUIS SOUTHWESTERi: RAILWAY 
-f.N• i-.:-<t£j 1 COMPANY, SPCSL CORP. AND THE DENVER AND 

OfficeoMho Secrfliafy • GRAi'DE WESTERN RAILROAD COMPANY 

I T j Publiĉ "--' 
APPLICANTS' FIFTEENTH SET OF INTERROGATORIES 

AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

CANÎ r̂ N Y 
LOUIS P. 
CAROL A. 
Southern 

. HARVEY 
WARCHOl' 
HARRIS 
P a c i f i c 

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

94105 

PAUL A. 
RICHARD 
JAMES M 
Harkins 

CUNNINGHAM 
B. HERZOG 
, GUINIVAN 
Cunningham 

1300 Nineteenth 
Washington, D.C. 
(202) 973-7601 

S t r e e t , N. 
20036 

W. 

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

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

JAMES V. DOLAN 
PAUL A. CCNLEY, JR. 
LOUISE A. RINN 
Law Department 
Union Paci ; i c R a i l r o a d Company 
Mi s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Neb.aska 68179 
(402) 271- ,000 

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

Atto r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n , Union P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R a i l r o a d Companv 

/ i p r i l 18, 1996 



UP/SP-220 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket Nc. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' FIFTEENTK SET OF INTERROGATORIES 
AND REOUESTS FOR PRODUCTION OF DOCUMEN̂ q 

Pursuant to 49 C.F.R. §§ 1114.26 and 1114.30, and 

the Discovery Guidelines entered i n c?iis prccaeding on 

December 7, 1995, Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, 

SPCSL and DRGW d i r e c t the following i n t e r r o g a t o r i e s and 

document requests t o the United States Department of Justice 

("DOJ"). 

Responses, including a l l responsive documents, 

should be served as soon as possible, and i n no event l a t e r 

than 5:00 p.m. on the s i x t h calendar day froir> the date of 

cervice hereof ( A p r i l 24, 1996) (see March 8 r u l i n g s , 

Tr. 2061). According to Judge Nelson, claims of undue burden 

must "be de t a i l e d as to time, money, physical l i m i t a t i o n s , 

geography, or any other factors making the alleged burden" 

( i d . , Tr. 2061), and you must bring documents f o r which claims 

of irrelevance or p r i v i l e g e are made to a hearing to be set at 

a latex- date, i o r review by the Administrative Law Judge and 

) immediate production. DOJ i s requested to contact the 
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undersigned promptly to discuss any objections or questiono 

regarding these requests with a view to resolving any disputes 

or issues of i n t e r p r e t a t i o n i n f o r m a l l y and expeditiously. 

DEFINITIONS AND INSTRUCTIONS 

I . "Applicants" neans UPC, UPRR, MPRR, SPR, SPT, 

SSW, SPCSL and DRGW. 

I I . "Board" meanr the Surface Transportation Board. 

I I I . "BN/Santa Fe" rucans t h ; Burlington Northern 

Railroad Company and The Atchison, Topeka and Santa Fe Railway 

Company. 

IV. "The BN/Santa Fe Settlement Agreement" means 

the agreement between UP and SP and BN/Santa Fe dated 

September 25, 1994, as supplemented by the November 18, 1995 

agreement between those p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s that BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under tbe BN/Santa Fe Settlement Agreement. 

VI. "CNW" means Chicago and North Western Railway 

Company. 

V I I . "DOJ' means the United States Department of 

Justice. 

V I I I . "DRGW" means The Denver and Rio Grande 

Western Railroad Company. 

IX. "Document" means any w r i t i n g or other 

) compilation of information, whether p r i n t e d , typed. 
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handwritten, recorded, or produced or reproduced by sny other 

^-•ocesb. i n c l u d i n g but not l i m i t e d to intra-company 

c:)rr,inuiiiCc.tions, correspondence, telegrams, memoranda, 

ou-'-rar^s, instruments, studies, projections, forecasts, 

summaries or records of conversations or interviews, minutes 

or records oi' conferences or meetincs, records or reports of 

negotiations, d i a r i e s , calendars, photographs, maps, tape 

recordings, computer tapes, computer disks, other computer 

storage devices, computer programs, computer p r i n t o u t s , 

models, s t a t i s t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , preSi. releases, invoices, receipts, 

f i n a n c i a l statements, accounting records, wor'jheets, d r a f t s , 

revisions of d r a f t s , and o r i g i n a l or preliminary notes. 

Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

(b) both o r i g i n a l versions and copies that d i f f e r 

i n any respect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

co n t r o l of DOJ and documents i n the possession, 

custody or control of consultants or others who 

have assisted DOJ i n connection w i t h t h i s 

proceeding. 
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X. "The IC Settlement Agrc^ement" means the 

agreement between UP and 9P and I l l i n o i s Central Railroad 

Company dated January 30, 1996. 

XI. " I d e n t i f y , " v.-nen uted i n r e l a t i o n to an 

i n d i v i d u a l , corporation, partnership or other e n t i t y , means to 

state the name, address and telephone number thereof, 

" I d e n t i f y . " when used i n r e l a t i o n to a document, means t o 

(a) state the natur(=» of the document (e.g. , l e t t e r , 

memorandum, e t c . ) ; 

'b) state the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

the document; and 

(c) provide a b r i e f d e scription of the contents of 

the document. 

X I I . "MPRR" means Missouri P a c i l i c Railroad 

Company. 

X I I I . "Produce" means to make l e g i b l e , complete and 

exact copies of responsive documents and send them by 

expedited d e l i v e r y t o the undersigned counsel. The o r i g i n a l s 

of responsive documents should be retained i n the f i l e s of DOJ 

or the consultants or others who have assisted DOJ i n 

connection w i t h t h i s proceeding and have documents i n t h e i r 

possession, and made available i f requ^isced. Applicants w i l l 

pay a l l reasonable costs f o r dup.Ticatic^n and expedited 

d e l i v e r y of documents to t h e i r attorneys. 
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XIV. "Relating t o " a subject means r e f e r r i n g t o , 

discussing, describing, dealing with, consisting of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

XV. "SP" means SPT, SSW, SPCSL and DRGW. 

XVI. "SPCSL" means SPCSL Corp. 

XVII. "SPR" means Southern Pacific Rail 

Corporation. 

X V I I I . "SPT" means Southern Pac i f i c Transportation 

Company. 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

XX. "Shipper" means any user of r a i l services, 

including but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXI. "Southern P a c i f i c " means SPR and SP. 

XXII. "This proceeding" means Finance Docket 

No. 32760 and a l l subdockets and rela t e d dockets. 

X X I I I . "UP" means UPRR and MPRR, inc l u d i n g the 

former CNW. 

XXIV. "UPC" means Union Pacific Corporation. 

XXV. "UPRR" means Union Pac i f i c Railroad Company. 

XXVI. "The UP/SP merger" means the transactions 

proposed i n t h i s proceeding, including a l l r e l a t e d 

a p p l i c a t i o n s . 

7XVII. "Union P a c i f i c " means UP and UPC. 



mf 
Jl 

.XXVIII. "The Utah Railway Settlement Agreement" 

means the agreement between UP and SP and Utah Railway Company 

dated January 17, 1996. 

XXIX. Discovery responses should be supplemented 

when a. supplem^jntal response i s required pursuant to 4 9 C.F.R. 

§ 1114.29. 

XXX. Documents need not be produced i f they have 

been produced by Applicants i n t h i s proceeding. 

XXXI. Produce a p r i v i l e g e log i n accordance w i t h 

the guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXII. References to r a i l r o a d s , shippers, 

consultants or companies (including DOJ) include a f f i l i a t e s , 

s ubsidiaries, o f f i c e r s , d i r e c t o r s , employees, a t t o r r e y s , 

agents and representatives thereof. 

XXXIII. A l l jses of the conjunctive include the 

d i s j u n c t i v e and v i c i j versa. Words i n the singular include the 

p l u r a l and vice versa. 

XXXIV. Unless otherwise specified, these requests 

cover the period January 1, 1993 and th e r e a f t e r . 
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INTERROGATORIES 

1. I d e n t i f y the "over 40 shippers cr associations 

of shippers" r e f e r r e d to i n DOJ-8 at p. 3 of the V e r i f i e d 

Statement of Dr. W. Robert Majure ("Dr. Majure") to whom Dr. 

Majure "spoke d i r e c t l y " (DOJ-8, Majure, p. 3) regarding the 

UP/SP merger. 

2. I d e n t i f y the "over 300 ad d i t i o n a l shippers ... 

who were interviewed under IDr. Majure's] d i r e c t i o n . " (DOJ-8, 

Majure, p. 3.) 

3. With respect to Dr. Majure's workpapers, 

i d e n t i f y the document numbers that correspond to a l l of 

Dr. Majure's notes from his interviews "with over 40 shippers 

or associations of shippers." (DOJ-8, Majure, p. 3.) 

4. With respect to Dr. Majuie's workpapers, 

i d e n t i f y separately by shipper the document numbers of 

Dr. Majure's notes r e l a t i n g to the "over 300 a d d i t i o n a l 

shippers ... who were interviewed under [his] d i r e c t i o n . " 

(DOJ-8, Majure, p. 3.) 

5. With respect to Dr. Majure's notes from 

interviews w i t h the "over 40 shippers or associations of 

shippers" with whom he "spoke d i r e c t l y " {DOJ-8, Majure, p. 3), 

state the f o l l o w i n g : 

(a) which of the "over 40 shippers or 

associations of shippers" {DOJ-8, Majure, 
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p. 3) they r e l a t e t o , separately by 

si\ipper; 

(o) which notes were taken during telephone 

int e i v i e w s ; 

(c) which notes were taken during face-to-face 

interviews; and 

(d) whether the notes were taken 

contemporaneously. 

6. Describe how the "over 40 shippers or 

associations of shippers" with whom Dr. Majure "spoke 

d i r e c t l y " were selected. {DOJ-8, Majure, p. 3.) Include i n 

your d e s c r i p t i o n any sampling process or selec t i o n c r i t e r i a 

thac were u t i l i z e d . 

7. Describe how the "over 300 a d d i t i o n a l 

shippers . . . who were interviewed under [Dr. Majure's] 

d i r e c t i o n " were selected. (DOJ-8, Majure, p. 3.) Include i n 

your d e s c r i p t i o n any sampling process or selec t i o n c r i t e r i a 

t hat were u t i l i z e d . 

8. For each of the "over 300 a d d i t i o n a l 

. who were intarviewed under [Dr. Majure's] 

;DOJ-8, Majure, p. 3), specify the f o l l o w i n g : 

(a) which shippers vsre interviewed by 

telephone; 

(b) which shippers were interviewed face-to-

face; and 

shippers . 

d i r e c t i o n . 
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(c) how the interviews were conducted, 

including but not l i m i t e d t o : 

(1) whether a standard interview form was 

used; 

(2) whether a l l interviewers read 

i d e n t i c a l questions to each shipper 

interviewed; 

(3) whether the interviewers recorded, 

verbatim, only what the shipper said; 

and 

(4) whether the i.iterviewers discussed 

the UP/SP merger with the shipper 

beyond what was recorded on the 

interview form. 

9. Specify the backc,round (e.g. . education, age, 

years of employment w i t h DOJ) of each i n d i v i d u a l who conducted 

"interviews with over 300 a d d i t i o n a l shippers . . . under [Dr. 

Me..jure's] d i r e c t i o . i . " {DOJ-8, Majure, p. 3.) 

10. Specify whether any of the interviews w i t h the 

"over 40 shippers or associations of shippe.rs" w i t h whom Dr. 

Majure "spoke d i r e c t l y " (DOJ-8, Majure, p. 3) were terminated, 

e i t h e r by Dr. Majure or the shipper, p r i o r to completion of 

the interview. For any such interview's, i d e n t i f y the shipper 

that was the subject of the interview and state s p e c i f i c a l l y 

the reason(s) the interview was terminated. 
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11. Specify whether any of the interviews w i t h the 

"over 300 a d d i t i o n a l shipper.<j . . . who were interviewed under 

[Dr. Majure's] d i r e c t i o n " (DOJ-8, Majure, p. 3) were 

terminated, e i t h e r by the interviewer or the shipper, p r i o r to 

completion of the interview. For any such interviews, 

i d e n t i f y the shipper that was the subject of the i.nterview and 

state s p e c i f i c a l l y the reason{s) the interview was terminated. 

12. Specify whether any of the interviews w i t h the 

"over 4 0 shippers or associations of shippers" w i t h whom Dr. 

Majure "spoke d i r e c t l y " {DOJ-8, Majure, p. 3) di d not r e s u l t 

i n completion of an interview form. For any such interviews, 

i d e n t i f y the shipper that was the subject of the interview. 

13. Specify whether any of the inte:rviews w i t h the 

"over 300 a d d i t i o n a l shippers . . . who were interviewed under 

[Dr. Majure's] d i r e c t i o n " {DOJ-8, Majure, p. 3; d i d not r e s u l t 

i n completion of an Interview form. For any such interviews, 

i d e n t i f y the shipper that waa the subject of the interview. 

14. I d e n t i f y any shippers that declined t o be 

interviewed. 

15 "^^tate whether any recordings were made of 

interviews w i t h the "over 40 shippers or associatic's of 

shippers" w i t h whom Dr. Majure "spoke d i r e c t l y " or w i t h the 

"over 3 00 a d d i t i o n a l shippers . . . who were interviewed under 

[Dr. Majure's] d i r e c t i o n . " {DOJ-8, Majure, p. 3.) 
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16. State whether there are any records of the 

t i t l e s or r e s p o n s i b i l i t i e s of the "over 40 shippers or 

associations of shippers" with whom Dr. Majure "spoke 

d i r e c t l y " or the "over 300 additional shippers . . . who were 

interviewed under [Dr. Majure's] d i r e c t i o n . " {DOJ-8, Majure, 

p. 3.) 

DOCUMENT REOUESTS 

1. Produce a l l documents that have not already 

been provided i n Dr. Majure's workpapers r e l a t i n g to the 

methodology and conduct of interviews w i t h the "over 4 0 

shippers or associations of shippers" wit h whom Dr. Majure 

"spoke d i r e c t l y " or the "over 300 ad d i t i o n a l snippers . . . 

who were interviewed under [Dr. Majure's] d i r e c t i o n , " (DOJ-8, 

Majure, p. 3), including but not l i m i t e d t o : 

(a) i n s t r u c t i o n s to the interviewers; 

(b) notes or records of the interviews; and 

(c) documents r e l a t i n g to the se l e c t i o n of 

shippers to be interviewed. 

2. Produce a l l records of the t i t l e s or 

r e s p o n s i b i l i t i e s of the "over 40 shippers or associations of 

shippers" wi t h whom Dr. Majure "spoke d i r e c t l y " o i the "over 

300 a d d i t i o n a l shippers . . . who were interviewed under [Dr. 

Majure's] d i r e c t i o n . " {DOJ-8, Majure, p. 3.) 
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CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

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

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

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

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

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 6 8179 
(402) 271-5000 

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

A t t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n , Union Pacif" c. 
R a i l r o a d Company and MIssoui-i 
P a c i f i c R a i l r o a d Companv 

A p r i l 18, 1996 



CERTIFICATE OF SERVICE 

I , Simone E. Ross, c e r t i f y t..at, on t h i s 18th day of 

A p r i l , 1996, I caused a copy of the foregoing document to be 

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

expeditious manner of delivery on a l l p a r t i e s of record i n 

Finance Docket No. 32760, and on ^ 

Director of Operations 
A n t i t r u s t D i v i s i o n 
Suite 500 
Department of Justice 
Washington, D.C. 20530 

Premerger N o t i f i c a t i o n O f f ice 
Bureau of Competition 
Room 3 03 
Federal Trade Commission 
Washington, D.C. 20580 

/ 
Simone E.tRoss 
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•Item No. 

Page Count ]X. -RKINS CUNNINGHA^l 
_ A T T O R N E Y S AT LAW 

S U I T E SOO 

I 3 0 0 N I N E T E E N T H S T R E E T , N.W. 

W A S H I N G T O N , D.C. 2 0 0 3 6 - 1 6 0 9 

2 0 2 9 7 3 - 7 6 0 0 

F A C S I M I L E 2 0 2 9 7 3 - 7 6 I U 

WRITER'S D I R E C y b l X T " " E f i i c H h D 

(202)973-7605 Offico of tfie Seaetary 

APR < 9 im 
Part of 
Public Record zApril 15, 1996 

HAND rELIVERED 

Mr. Vernon A. Williams, S'.cretary 
Surface Transportation Board 
1201 Constitution Avenue, N.W., Room 1324 
Washington, D.C. 20423 

l a O O O N E M M E R C E S Q U A B T 

ZOOS • kRKET STREET 

PHiLADEL. *, PA I9I03-70A2 

B I S e s i - 6 7 o o 

F A C S I M I L E 2 1 5 8 5 1 - 6 7 1 0 

Re: Finance Docket No. 32760, Union Pa c i f i c Corp-, 
et a l . — Control & Merger — Souther Pacific 
Corp.. et a l . 

Dear Mr. Williams: 

Enclosed for f i l i n g in the above-captioned proceeding 
are an original and 20 copies of a document designated as UP/SP-
216, Applicants' Eleventh Set of Discovery Requests. 

Vour^ truly, 

( G^ald P. Norton 

cc: The Honorable Jerome Nelson 
Restricted Service L i s t 
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BEFORE THE 

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTURN RAILROAD COMPANY 

APPLICANTS' ELEVENTH SET OF DISCOVERY RECJESTS 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern Pacific 

Transportation Company 
One Market Plaza 
San Francisco, California 
(415) 541-1000 

94105 

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

Attorneys for Southern 
Pacific Rail Corporation, 
Southern Pacific Transportation 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 

A p r : l 15 , 1 396 

— m m E S — 
Offio0 of ths StatXary 

APR 1 9 1996 

m Part of 
Public Record 

CARL W. VON BERNUTH 
RICHARD J . RESSLER 
Union Pa c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethl«»hem, Pennsylvania 18018 
(610) 361-3290 

JAMES V. DOLAN 
PAUL A. C0WLE7, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroad Company 
Missouri Pacific Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICIIAEL HEMi'ER 
MICHAEL L. ROSEl'THAL 
Covington & Burling 
12C1 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attorneys for Union Pacific 
Corporation. Union Pacific 
Railroad Company and Missouri 
Pacific Railroad Companv 



UP/SP-216 

BEFORE THE 
TIFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS^ ELEVENTH SE i' OF DISCOVERY REOUESTS 

Pursuant t o 49 C.F.R. SS 1114.21 e t seq., and the 

Discovery Ouidelines entered i n t h i s proceeding on December 7, 

1995, and the r u l i n g s of Judge Nelson on March 8, 1996 ("March 8 

r u l i n g s " ) . Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SiCSL and 

DRGW d i r e c t the f o l l o w i n g i n t e r r o g a t o r i e s and document requests 

t o each party ("you") who made a f i l i n g on or about March 29, 

1995, and i s l i s t e d i n the Appendix. You should respond t o those 

requests designated f o r response by you. 

Responses should be delivered as soon as possible, and 

i n no event l a t e r than 5:00 p.m. -"n the s i x t h calendar day from 

the date of service hereof (see Marcn 8 r u l i n g s , Tr. 2061). 

According t o Judge Nelson, claims of undue burden must "be 

det a i l e d as t o time, money, physical l i m i t a t i o n s , geography, or 

any other factors making the alleged burden" ( j j J . , Tr. 2061), and 

you must bring documents f o r which claims of irrelevance or 

p r i v i l e g e are m t o a hearing, f o r review by the Administrative 

Law Judge and imm«.-iate production (IsJ., Tr. 2056). You are 
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requested t o contact the undersigned promptly t o discuss any 

objections or questions regarding these requests w i t h a view t o 

res o l v i n g any disputes or issues of i n t e r p r e t a t i o n i n f o r m a l l y and 

expeditiously. 

DEFINITIONS AND INSTRUCTIONS 

Applicants incorporate by reference the d e f i n i t i o n s and 

i n s t r u c t i o n s i n t h e i r f i r s t set of i n t e r r o g a t o r i e s and requests 

f o r production of documents. [A copy of those d e f i n i t i o n s and 

i n s t r u c t i o n s i s enclosed f o r p a r t i e s not served w i t h a f i r s t 

s et. ] 

"March 29 f i l i n g : ' " means any f i l i n g due March 29, 1996, 

t h a t you made or served i n response t o the A p p l i c a t i o n , including / ' 

documents t h a t were put or due t o be put i n a document depository 

on or about A p r i l 1, 1996, i n conjunc'^ion w i t h those f i l i n g s , 

pursuant t o the March 8 r u l i n g s , or m response t o the f i r s t set 

of discovery requests. 

INTERROGATORY 

1. Describe in detail each of the grade separations 

discussed in Exhibit EQJ-2, page 1, of the Verified Statement of 

Mr. Johnson, and state a l l bases and assumptions underlying the 

cost estimates provided fcr those grade separations. [TUE] 

2. With respect t o the statement at page 11 of Mr. 

Quinlan's V e r i f i e d Statement t h a t SP selected bids " f o r 

approximately 3 m i l l i o n tons with a t t r a c t i v e rates," state the 

basis f o r t h a t f i g u r e of 3 m i l l i o n tons, including without 



- 3 -

limitation an identification of the destinations and volumes 

underlying that figure or from which the f.^gure has been derived. 

tWEP] 

3. With respect to the statement quoted at page 12 of 

Mr. Quinlan's Verified Statement that the coal backhaul for the 

Geneva Steel iron ore bvisiness resulted in "roughly 7 million 

tons of new business," {a, state the basis for that figure of 7 

million tons, including without limiration an identification of 

the destinations and volumes from which that figure has been 

d<!rived, and (b) state whether that figure of 7 million tens, i s 

incorrect in light of the figure of 3 million tons cited at page 

11 of Mr. Quinlan's statement. [WEP] 

4. With respect to the mileages set forth at footnote 

24 of the Verified Statement of Mr. Weishaar, state the bas;s for 

those mileage calculations, including in particular the assumed 

origination points for the different routings discussed in that 

footnote. [Entergy] 

5. With respect to the statement at page 8 of the 

V e r i f i e d Statement of Mr. Weishaar t h a t , as a r e s u l t of SP's 

"backhaul" program, "SP-originated coal began to be used by 

e l e c t r i c u t i l i t i e s i n power plants t h a t had previously u.̂ ed (or 

considered) only SPRB coal as t h e i r western low-sulfur coal 

option": 

(a) i d e n t i f y each such plant t h a t began to use SP-

o r i g i n a t e d coal t h i t "had previously used . . . 
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only SPRB coal a;? t h e i r western low-sulfur coal 

option"; and 

(b) identify each such plant that began to use SP-

originated coal that had "previously . . . 

considered only SPRB coal their western-low 

sulfur coal option." 

[WCTL, WPtL, WPS] 

6. With respect to the reference at page 3 0 of Mr. 

Weishaar's statement that the "trade press has reported SPRB 

unit-train coal rates for high-volume, long-term movements as low 

as 7.5 mills per ton-mile in recent years," specify each such 

rate and each such movement and provide a l l documentation from 

the trade pres i or other sources relating to such rate'., and 

movements. [WCTL, WP&L, WPS] 

7. With respect to the statement at the second page 

of Exhibit GEV-5 to the Verified Statement of Mr. Vaninetti, the 

"differential in prices between contract and spot purchases in 

x993 was about $4/t ($4.40/st) at the mine," state (a) the basis 

on which this d i f f e r e n t i a l has been determined and (b) the 

comparable figures for differences between contract and spot 

purchases in 1994 and 1995. [WSC] 

8. With respect t o the references at pages 9-10 of 

the V e r i f i e d Statement of Mr. V a n i n e t t i , i d e n t i f y (a) a l l "plants 

designed f o r PRB coal," (b) " a l l plants i n the East and Midwest . 

. . designed f o r high-BTU coal," (c) "power plants i n the West" 
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designed "for Western high-BTU coal," and (d) "power plants in 

the West" designsd for "low-BTU PRB coal." [WSC] 

9. With respect to the statement at pages 12-13 of 

the Verified Statement of Mr. Vaninetti that "recent market 

ixpansions ' for Western high-BVU coal "are exclusively focused nr. 

r a i l and rail-to-water hauls to remotely sited plants, most of 

which are located in the Midwe?o," (a) identify each such plant, 

(b) specify the time period for these "re ent market expansions", 

and (c) specify the routing of each such rail-to-water haul. 

[WSC] 

10. with respect to the discussion at pages 23-24 of 

the Verified Statement of Mr. Vaninetti, identify: 

Z (a) the plants that have burned "multiple coal types . 

. . in separate boilers"; 

(b) the planv:s that "blend limited quantities of 

Western high-BTU coal with larger quantities of 

PRE coal"; 

(c) the plants that "use the different Western coal 

types on a seasonal basis"; and 

(d) the plants that use Western high-BTU coal "to 

supplement or complement Eastern or Midwestern 

coal." 

[WSC] 

11. With respect to the u t i l i t i e s l i s t e d at page 24 of 

,̂  the Verified Statement of Mr. Vaninetti as having purchased in 
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1995 "high-BTU Western coal to supplant Midwestern ?nd Eastern 

coa] as ihe primary competitor to PRB coal" (TVA, I l l i n o i s Power, 

Comvtonweal-h Edison, and Wisconsin Electric) : 

(a) id e n t i f y the specific plants for which such 

purchases were made; and 

(b) state the mine, minehe<d price, delivered price 

and price/MTdBTU for euch purchases. 

[WSO] 

12. Describe in detail the "16 instances in which SP's 

aggressive pricing policy has been very rsu'^cessful in competing 

with UP," as stated at page 30 of the Verified Statement of Mr. 

Vaninetti. [WSC] 

DOCUMENT REOUEST 

la Provide a copy of Coal 2015: Demand. Supply and 

Pricinc. in the United States, cited at page 7 of Mr. Quinlan's 

Verified Statement. [WEP] 

2. With respect to Exhibit GEV-7 to the Verified 

Statement of Mr. Vaninetti, produce (a) a better copy of the 

exhibit, (b) a map-sized version of the exhibit, and (c) a color 

version of the exhibit. [WSC] 

) 
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3. Produce Ri''s "estimates of r a i l rates," referred 

to at pages 19 and 22 of Mr. Vaninetti's Verified Statement. 

[WSC] 

r...;tpectfully submitted. 

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

Transportation Company 
One Market Plaza 
Sar Francisco, C a l i f o r n i a 94105 
(41 ) 541-1000 

PAUL A. CV̂ N̂INGHAM 
RICHARD F. HERZOG 
JAMES M. GUINIVAN 
Harkinfs Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
(202) 973-7601 

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

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

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

W, 

April 15, 1996 

'ARVID E. ROACH 11 
J. MICHAEL HEMME: 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attorneys f o r Union P a c i f i c 
Corporation. Union P a c i f i c 
Railroad Company and Missouri 
P a c i f i c Railroad Company 
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Finance Docket No. 32760 

Appendix t o Applicants' Eleventh Set of Discovery Requests 

party Interrogatory Document Request 

lEntergy 4 

pexas U t i l i t i e s 1 

p i s c o n s i n E l e c t r i c 2-3 1 

WCTL 5-6 

WP&L 5-6 

WPS 5-6 

WSC 7-12 2-3 



CERTIFICATE OF SERVICE 

I , Jennifer S. Dowling, certify that, on t h i s 15th day 

of April, 1996, I caused a copy of the foregoing document to be 

served by hand or facsimile transmission on a l l parties •co whom 

i t i s directed so as to be received by 5:00 p.m., and by f i r s t -

c l a s s mail, postage prepaid, or a more expeditious form of 

delivery, on a l l other parties of record appearing on the 

res t r i c t e d service l i s t in Finance Docket No. 32760, and on 

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

Premerger Notification Office 
Bureau of Competition 
Room 3 03 
Federal Trade Commis.-ion 
Washington, D.C. 20580 
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H O P K I N S & S U T T E R 
(A M I T N E M H i r INCLUDINO PIOPESSIONAL CO>K»ATIONS) 

l»8 SIXTEENTH STREET. N.W., WASHINOTON. D.C. 20006 (202) S35-JOOO 
FACSIMILE (202)«3541}6 

CMKTAOO OFFICE TK»EB FI«5T NATIONAL FLAZA «>«02 

OALLASOPflCE STOO »ANK ONE CBNTEH 1711 VIAIN STUEET 75201 

BY h AND DELIVERY 

April 15, 1996 

Honorable Vernon A. Williams 
Secretary 
Interstate Commerce Commission 
Room 1324 
12th Street & Constitution Avenue. N.W. 
Washington. D.C. 20423 

Re: Union Pacific Corp. et al. - Control & Merger -
Southern Pacific Rail Corp.. et a l . Finance Docket Nc 32760 

Deeir Mr. Williams: 

Enclosed plea.se find an original and 20 copies of the Opposition of Canadian 
National Railway Company to the Joint Motion of the National Industrial Transportation 
League et al. for Clarification of Decision No. 6 (CN-5), for filing in the above-referenced 
docket. Also enclosed is a 3.5 inch disk containing the text of this pleading in 
WordPerfect 5.1 format. 

Please date-stanip the extra copy provided and retum it with our messenger. 
Thank you. 

Sincerely, 

Enclosures 
cc: All parties of record 

P45788-1 



CN-5 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Washington, D.C. 

Finance Docket No. 32760 O R I (^ ( O / ^ ^ 

Union f*acific Corporction. Union Pacific Railroad Corr 
and Missouri 1 acific Railroad Company 

- Control and Merger -

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

Railway Compeuiy, SPCSL Corp. and the Denver and Rio Grande 
Western Railroad Company 

OPPOSITION OF CANADIAN NATIONAL RAILWAY COMPANY 
TC JOINT MOTION FOR CL^VRIFICATION OF DECISION NO. 6 

Robert P. vom Eigen 
Jamie Palter Re. inert 

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

Attorneys for Canadian National 
Railway Compa.'»v 

April 15. 1996 

948206-3 



BEFORE THE CN-5 
oURFACE TRANSPORTATION BOARD 

Washington. D.C. 

Finance Docket No. 32760 

Union Pacific Corporation. Uiiion Pacific Railroad Company 
and Missouri Pacific Railroad Company 

" Control and Merger -

Southern Pacific Rail ( jrporation. Southern Pacific 
Transportation Company. St. Louis Southwestern 

Riiilway Company. SPCSL Corp. arid the Denver ;md Rio Grpride 
Western Railroad Company 

OPPOSITION OF CANADIAN NATIONAL RAILWAY COMPANY 
) TO JOINT MOTION FOR CLARIFICATION OF DECISION NO. 6 

Canadian National Railway Company ("CN"). by its attorneys, files this 

Opposition to the Joint Motion of the National Industrial Transpoi tation League, the 

Society of the Plastics Industry. Inc.. the Western Shippers' Coalition. Dow Chemical 

Compcuiy, International Paper Company. Kennecott Energy Company, the Kansas City 

Southern Railway Co., and Consolidaiv 1 Rail Corporation ("Joint Movants") for 

Clarification of Decision No. 6 ("Joint Motion"). 

INTRODUCTION 

The Joint Motion is a belated attempt to edter the procedural schedule and curtail 

non-Applicant parties' right to participate in this case. Joint Movants seek to deprive 

non-Applicant parties of the oppoi tunity to assist the Surface Transportation Board (the 
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"Board") in further developing the evidentiary record, an opportunity on which ihe 

parties have relied since the In< êrstate Commerce Commission ("ICC") issued Decision 

No. 6 last year and without whi:h the record will be incomplete. No "clarification" of 

Decision No. 6 is nere.<i.sary; its neaning and purpose are clear on its face. The Board 

shoulo deny the Joint Motion and hold ~ as the ICC twice previously ordered ~ that 

responses to the comments, protests, requested conditions, and other opposition filed 

in this docket on March 29. 1996 may be fied on April 29. 1996, without limitation as 

to which parties may file such responses. 

ARGUMENT 

"Clarification" Of Der'.sion No. 6 Is Unnecessary, Would Prejudice All Parties 
To This Proceeding, And Would Inhibit The Development Of The Record In This 
Proceeding. 

The Board should deny the Joint Motion o i the merits as it advocates an illogical 

interpretation of Decision No. 6 that would disadvantage the parties and block the flow 

of information to the Board. 

A. Joint Movants' Reading Of The Language Of Decision No. 6 Is Illogical. 

The language of Decision No. 6 is strjughtforward and unambiguous: it requires 

no further explanation by the Board. In Decision No. 6, and as confirmed in Decision 
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No. 9,' the ICC ordered the following submi-sions to be filed on April 29, 1996 (the 

date 150 days after the filing date of the primary and i .lated applications): 

Response to inconsistent and responsive applications due. 
Response to comments, protests, requested conditions, and 
other opposition due. Rebuttal in support of primary 
application and related applications due. 

Decision No. 9 at 15: Decision No. 6 at 15. The ICC did not limit ilu sp filings to 

"responses" by Applicants, as Joint Movants urge. See Joint Motion at 3. If the IOC 

had intended to accord only to Applicants or other specified parties the right to file 

responses on April 29, 1996, it could have explicitly stated so. 

Applicants' rebuttal in support ofthe primary and relaied appiication.«; mig.ht. by 

def.'aitiorii encompass a response to the inconsistenivresponsive applicaticns and 

comments/requested conditions. Rebattal evidence is evidence "which is oflered by a 

pa ty after he has rested his case and after the opponent has rested in order to 

rontradict the opponent's evidence." Black's Law Dictioniry at 1267 (6th ed.). A 

"response,' in contrast, is something done in answer or reacticn. Webster's New World 

Dictionary at 1144 (3d College ed.). "Rebuttal" and 'responre," therefore, are not 

synonymous (although a rebuttal njight include a response). Therefore, had the ICC 

intended only Applicants to file on April 29, it could have ordered only "Rebuttal in 

suppoii of primary application and related applications due." Instead, the ICC 

'See Union Pacific Corporation. Union Pacific Railroad Company, and Missouri 
Pacific Railroad Company-Control and Merger-Southern Pacific Rail Corporation, 
Southern Pacific Transportation Company. St. Louis Southwestern Railway 
Company, SPCSL Corp., and the Denver and Rio Grande Western Kailroad Company, 
Finance Docket No. 32960. Decision No. 6 (served Oct. 19. 1995) ("Decision No. 6") and 
Decision No. 9 (served Dec. 27. 1995) ("Decisior No. 9"). 
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delineated three different types of April 29 filings, unlimited as to which parties might 

make them. Decision No. 6 therefore "rî akes aburdanUy clear" that the ICC in fact ^ 

contemplate filings by non-Applicant parties on April 29. 1996. contrary to Joint 

Movants* specie as asseition othenvise. See Joint Motion at 3. 

Furthermore, Joint Movants do not oppose the April 29 fi!'n». of "any party's" 

responses to responsive applications. See id. at 6. The reasoning behind allowing all 

parties to respond to the responsive applications is equally applicable to allowing all 

pcuties to respond to the comments and requested conditions. Partiv:̂  . be harmed 

by the relief requested in both types of filings. Therefore, just as a party injured by a 

responsive application may file evidence in answer to this apphcation. so must a party 

impacted by a requested condition be permitted to submit evidence in answer to that 

condition.^ At base. Joint Movants seek to read a limitation into the .second sentence 

of Decision No. 6's order that does not exist in the first sentence. 

What Jo'nt Movants want is to close the evidentiary record on their March 29 

submissions, shielding them from comment by parties other than Applicants. See id. 

at 5-6. In support of this relief. Joint Movants cillege tliat non-Applicant parties can 

respon'i to "arguments" made in the March 29 filings in their June 3, 1996 briefs Id. 

?.t 3-4. Yet filing a legal brief after the May 14, 1996 close of the evidentiary record is 

^Moreover, permitting non-Applicant parties to respond to March 29 comments and 
requested conditions will not keep Applicants from closing the evidentiary record in this 
case, as Joint Movants imply. See Joint Motion at 3. The April 29 filings will focus on 
eitlier the March 29 responsive applications or the comments and requested conditions, 
not on the entire scope ofthe primary and related applications. Presumably, Applicants 
wouid not need to reply to those April 29 responses in support of the merger 
transactio" cuid any opposition to the merger transaction was due by March 29. 
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an inappropriate met'iod for objecting to conditions requested on Mztrch 29 1996. 

Without submitting responsive evidence on April 29, non-Applicant parties cannot 

demonstrate (and Applicants might be hindered in showing) why these conditions 

should not be imposed on the merger transaction. Non-Applicant parties must be frcr 

to submit e idence in response to the March 29 comments, and they must be all jwed 

to do so on April 29, 1996. in accordance with the Final Procedural Schedule 

established in Decision No. 6 and cjnfirmed in Decision No. 9. Joint Movants' 

nonsensical reading of Decision No. 6 narrows the scope of the ICC's order in Decision 

No. 6, rather than "clarifying" it.^ 

B. Not Only Is Decision No. 6 Clear On Its Face. But Parties To This 
Proceeding Have Relied On This Decision. 

To change Uie Final Procedural Schedule at this late date would prejudice all 

parties in this case as well as the Board. The overwhelming number of filings on March 

29. 1996 attests to the fact that the parties to this proceeding have relied upon Decision 

No. 6 s deadlines. In addition, CN and other parties have relied on the ICC's order 

peimitting them to file a response to the March 29 comments and requested conditions 

on April 29, 1996. See. e.g., Statem'.*nt of Position and Testimony of Canadian National 

^Joint Movants ask for clarification "to avoid a geometric proliferation" of filings, and 
complain that permitting responses from all parties on April 29. 1996 would "add 
j...*iecessary paper to the already voluminous record." Joint Motion at 1,4. Ironically, 
it is the filing of the Joint Motion itself which has added unnecessary paper to the 
record by spawning CN's Opposition and presumably those of other parties. In any 
event, documents added to tliis docket on April 29. 1996 likely will amount to an 
insignificant mc^ei^ient when compared to the current volume of the record. Such 
filings will not "hamper" (id. at 4) but will assist the Board in its review and 
considerat'jn of the record. 
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Railway Company in Support ofthe Primary Apj lication (CN-3) at 3; Written Comments 

of CSX Corporauon (CSX-2) at 2. 

yV̂^ a pracUcal matter, CN could not have commented - as Joint Movants imply, 

2ee Joint MoUon at 4-5 - in its own March 29 filing on the proposals that Joint Movants 

cr any other parties made to the Board on March 29, 1996. CN noted this exphcitiy in 

stating: 

In contrast to its view c*" the benefits arising from the 
proposed merger, CN is troubled by condiUons to the 
proposed merger tlxit certain pai ties have presented to the 
Board. CN anUcipates that the March 29, 1996 submissions 
filed with the Board will further explain the condiUons that 
other parUes are seeking in this transaction. Therefore. CN 
reserves its right to comment in a later submission to the 
Board on the condiUons sought in any responsive 
applications and/or comments filed on March 29, 1996. 

CN-3 at 2-3. Prior to March 29, 1996, tiie record contained scant information if any 

regarding conditions to the merger that parties might seek. 

Thus, the only "sandbagging" (Joint Motion at 5) going on here is Joint Movants* 

attempt to disrupt the procedural schedule at this late date and preclude the 

development ofthe evidentiary record. Joint Movants' argiunent that the Board should 

not permit any response to the March 29. 1996 filings because then, "as a matter of due 

process," the BocU'd would be "compelled" to give commented-upon parties the chance 

to reply to these responses falls on its lace imder the (il)logic of the Joint Motion. Id. 

The ICC ordered that responsive/inconsistent Applicants are entiUed to close the record, 

not parUes merely submitting comments. Decision No. 6 at 7-8. Thus, the ICC has 

afready ruled, in effect, that only certain non-Applicant parties (i.e., those that 
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submitted responsive or incnrsistent applications) may oflfer rebuttal evidciAce to the 

April 29, 1996 responses." Joint Movants consciously chose the format in which Uî y 

seek relief from the Board: they must abide by the consequences of that choice. 

In sum, CN has relied on L-^is'on No. 6 in guiding its participation in this 

proceeding. To revise this Decision at this time would prejudice CN ..^ well as other 

parties and the Board itself. 

C. Subm ssion Of Evidence On April 29 Bv Non-Applicant Parties Is K.ssential 
To Development Of The Rernrfi In This Proceeding. 

All parties to this proceeding nave a stake in its outcome. Both Congress and the 

L . recognized this in enacting former 49 U.S.C. §§ 11343-45 and promulgating the 

Part 1180 riaifroad Consolidation Procedures, respectively. These laws purposefiilly 

provid'. opportunities foi aU interested parties to participate. One reason for allowing 

this multi-faceted participation is to ensure that the Board msikes its decision on the 

merger apphcation with as complete a factual record as possible. See, e.g.. Railroad 

Revitalization and Regulatory Reform Act of 1976, S. Rep. No. 499, 94th Cong., 2d 

Sess. 19 (1975), reprinted in 1976 U.S.C.C.A.N. 14, 32-33. 

The April 29. 1996 filings are not "a second roimd of evidence on the Application 

itself' as Joint Movants allege. See Joint Motion at 4 n.3. Instead, the April 29 filings 

are distincUy limited to response to the March 29 filings. Of course, all evidence 

"In any event, according to Jc int Movants, all parties - including Joint Movants -
may revisit "arguments" made o.i March 29 "m their briefs due on June 3." Joint 
Motion at 3-4. 
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presented in this case is to some extent evidence "on" the Application; that is the very 

purpose of holding a public hearing on this merger transaction. 

It is especially important that the Zioard be able to consider evidence submitted 

by Applicants and non-AppUcant parties alike because of the import of the merger 

application. Again, numerous parties have an interest in the outcome of this 

proceeding. These parties Uierefore have an interest in ensuring that the Board 

evaluates the proposed transjiction in the context of a comprebcisive record. The 

Board should not permit Joint Movants to shelter their ov/n criticisms of the primary 

and related applications and agreements from the scrutiny of non-Applicant parties. 

CONCLUSION 

In conclusion, granting the relief that Joint Movants request woû d itself 

"profovmdly imdermine the considerations of efliciency and fairness" imderl;,ang 

Decision No. 6. See id. at 4. CN respectfully urges the Board to deny the Joint Motion 
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and reaffirm the ICC's orders that the April 29. 1996 responses to the March 29. 1996 

comments, protests, requested conditions, and opposition are without limitation as to 

which parties may file such responses. 

Respectfiilly submitted. 

April 15. 1996 

Robert P. vom Eigen 
Jamie Palter Rennert 

HOPKINS & SUTTER 
888 Sixteenth Street, NW 
Washington, D.C. 20C06 
(202) 835-8000 

Attorneys for Canadian National 
Railway Company 
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Arvid E. Roach II 
S. William Livingston, Jr. 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
Washington. D.C. 20044-7566 

Paul A. Cunningham 
Richard B. Kerzog 
Jamf s M. Guinivan 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

Erika Z. Jones 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 
Mayer, Brown & Piatt 
2000 Pennsylvania Aveni.ie, N.W., Suite 6500 
Washington, D.C. 20006 

I have also served a copy by facsimile on all parties on the Restricted Service List, and 

by first-class U.S. mail, postage prepaid, on all other parties of record. 

^ Jami( Jamie Pait 

P4S009-I 



15-96 B 81456 



It.-»m No. 

[1 ^ 
Page Count •-A 

) .11 
APS t 9 1W6 

'El' PuWic Racord 

lARY, W O O D & M A S E R , F.C. 

ATTORNEYS AND COUNSELORS AT LAW 

SUITE 750 
1100 NEW YORK AVENUE, ','.W. 

WASHINGTON, D.C. 20005-3934 'ELECOPIER: (202) 371-0900 

April 15, 1996 

Via Hand Deliver/ 
Honorable Vernon A. Williams, Secretary 
Surface Transportation Board 
Department of Transportation 
RvX)m 1324 
ir.th Street & Constitution Avenue, NW 
SVashington, DC 20423 

Re: Fl lance Docket No. 32760, Un'on Pacific Corporation, Union 
Pacific Railroad Company and Missouri Pacific Railroad 
Company—Control and Merger—Southern Pacific Rail 
Corporation, Southern Pacific Transportation Company, St. Louis 
Southwestern Railway Company, SPCSL Corp. and The Denver 
and Rio Grande Western Railroad Company 

Dear Secretary Williams: 

Enclosed for iiliiig in the above-captioned case are an original and twenty (20) copies of 
CARGILL, INCORPORATED'S OBJECTIONS TO APPLICANTS' SIXTH SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS, designated CARG-5. A 3.5-inch diskette 
containing this pleading in Word Perfect 5.1 is also enclosed. Additionally, an extra copy of this 
pleading is enclosed for the purpose of date stamping and returning to our office. 

Respectfully submitted, 

Ibhn K. Maser 11 )hn K. Maser 111 
Attorney for Cargill, Incorporated 

Enclosures 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIHC CORPORATION, UNION PACIHC RAILROAD COMPANY 
AND MISSOURI PACIHC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACIHC RAIL CORPORATION, 
SOUTHERN PACIHC TRANSPORTATION COMPANY, ST. LOUIS 
SOUTHWESTERN P AILWA / COMP/ rrv, SPCSL CORP. AND THE 

DENVER AND RIO CRAN JE WESTERN RAILROAD COMPANY 

CARGILL INCORPORATED'S 
OBJECTIONS TO APPLICANTS' 

SIXTH SET OF INTERROGATORIES AND 
REQUESTS FOR PRODUCTION OF DOCUMENTS 

Cargill, Incorjxjrated ("Cargill") submits the following objections to the discovery reqiiests 

of the Applicants which were received by counsel for Cargill on April 9, 1996. These objections 

are made pursuant to paragraph 1 of the Discovery Guidelines applicable to his proceeding, which 

provides that objections to discovery requests shall be made "by means of a written objection 

containing a general statement of the basis for the objection." 

Subject to General Objection No. 1. Cargill intends to file written responses to the 

discovery requests. These responses will provide information in response to certain of the 

requests, notwithstanding the fact that objections to the requests are noted herein. It is necessary 

and appropriate at this stage, however, for Cargill to preserve its right to assert permissible 

objections. 

J 
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r.FNFRAI. OBTECTIONS 

The following objections are made with respect to all of the interrogatories and docunent 

requests. 

1. Cargill objects to the intem">gatories and document requests as unduly burdensome 

insofa- as they require Cargill to produce information or documents no later than 5:00 p.m. on the 

sixth calendar day from the date of service by Applicants. Since Cargill was not served with 

Applicants' First Set of Interrogatories and Requests for Production of Documents, Cargill is not 

subject to the expedited procedure established ty Judge Nelson in his rulings on March 8, 1996. 

2. Cargill objects to production of documents or information subject to the attorney-

client privilege, including documents or information provided .o parties or persons having a 

common interest in the liti^ ition. 

3. Cargill objects to production of documents or information subject to the work 

product doctrine, including documents or information otherwise provided to parties or persons 

having a common interest in the subject litigation. 

4. Cargill objects to production of aocuments prepared in connection with, or 

information relatmg to, possible settlement of this or any other proceeding. 

5. Cargill objects to production of public documents that are readily available, 

including but not limited to documents on public file at the Board, the Federal Energy Regulatory 

Commission, or from newspapers and other public media. 

6. Cargill objects to the production of draft verified statements and documents related 

thereto. In prior railroad consolidation proceedings, such documents h?.ve been treated by all 

parties as protected from pnxluction. 

7. Cargill objects to providing information or documents that are as readily obtainable 

by Applicants from its own files. 

8. Cargill objects to the extent that the interrogatories and document requests seê  

highly confidential or sensitive commercial information, including information designated as 

confidential or highly confidential in prior merger proceedings. 
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9. Cargill objects to the definition of "shipper" and "relating to" and "produce" as 

unduly vague and/or overbroad. 

10. Cargill objects to Definitions and Instruction'̂  IX, XI, XIII, XIV, XXXI, XXXII 

to the extent that they seek to impose requirements that exceed those specified in the applicable 

discovery rules and guidelines. 

1 i. Cargill objects to Definitions and Instructions DC, XI, Xlfl, XIV, XX and XXXU 

as unduly burdensome. 

12. Cargill objects to thv* interrogatories and document requests to the extent that they 

call for the preparation of special studies not already in existence. 

13. Cargill objects to the interrogatories and document requests to the extent that they 

call for speculation. 

ADDITIONAL OBTECTIONS TO '^PFCIFIC 
LNTERROGATORIES AND DOCUMt̂ NT REOUESTS 

In addition to the General Obi actions, Cargill makes the following objections to the 

inteiTogatories and document requests. 

Inten-oeatorv No. 1 

To the extent not done as pan of your prior discovery -esponses or March 29 filings, 

identify and describe any agreements or understandings that you have with any other pany to this 

proceeding regarding positions or actions to be taken in or otherwis; relating to this proceeding, 

inclu Jing any "joint defense or "common interest" agreement, or any confidentiality agreement on 

which vou rely in objecting to discovery requests or invoking an .nformer." privilege or other 

privilege. [Routine procedural agreements, such as agreements concerning the order of 

questioning at depositions or the avoidance of duplicative discovery, need not be identified. If 

Conrail contends that any aspect of such agreement is privileged, state the parties to, date of, and 

general subject of the agreement.] [All but CR, KCS, NITL] 

Additional Objections 

None 
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•1 
Intgrrogatory NP. 2 

If you contend in your March 29 filings that reduction from 3-to-2 in the number of 

railroads serving various shippers or markets as a resul* of the merger is a reason for denying 

approval, state whether you contend that two Class I railroads would always compete less 

vigorously than thr;e Class I railroads would in any given market. [All but CR, KCS, NITL] 

\dditional Objections 

Cargill objects to this interrogatory as unduly vague and overbroad. 

IntgiTOgatory Ng. 3 

The testimony of Richard Peterson on behalf of Applicants describes, at pages 172-75, the 

views of a nu..iber of shippers with respect to competition between a merged UP/SP and BNSF. 

State whether you believe lhat those shippers are correct or incorrect in the expectations they have 

expressed in their statements filed in this proceec'ng concerning the effects of a UP/ SP merger on 

competition and explain the reasons for that answer. [All but CR, KCS, NITL] 

Additional Objections 

Cargill objec s to this interrogatory as irrelevant and inapposite to CargiH's comments in 

this proceeding, .-urthermore, Cargill objects to this request as unduly vague and ambiguous. 

Inten-ogatorv No. 4 

If you contend that there are significant investments in improvements of its railroad that SP 

could o' should have made, or can and should make, identify them and describe any rates of 

r'-.ium, hurdle rates, or like standards you use for determining whether to invest in improvements 

in your business. [All but CR, KCS, NITL] 

Additional Ohiections 

Cargill objects to this interrogatory as vague and overbroad. 

InteiT«;?eawry No. 5 

Identify all shippers who you claim have expressed support for your position in this 

proceeding in your March 29 filings who are presently served at a point of origin or destination by 

both UP and SP directly. [All but CR, KCS, NITL] 



AdUitignal Ot?j6caQns 
None 

DOCUMENT REOUESTS 

Document Request No. 1 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all documents or data relied upon by any person whose verified statement you submitted 

in your M uch 29 filings. [All but CR, KCS, NITL] 

Additional Objections 

None 

Document Request No. 2 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce macmne-readable versions, if they exist, of documents or dat.i you submitted as part of 

your March 29 filings, of documents or data included as work papers, or of documents or data 

relied upon by persons whose verified statement you submitted in your March 29 filings. [All but 

CR, KCS, NITL] 

Additional Qbjggricns 
None 

Document Request No. 3 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all studies, analyses or repcrts discussing benefits or efficiencies that may result from the 

UP/SP merger. [All but CR, KCS, NITL] 

Additional Objections 

Cargill objects to this document request as vague and overbroad. 

Document Request No. 4 

To the e: -nt not done as part of your prior discovery responses or March 29 filings, 

produce all studies, analyses or reports discussing potential traffic impacts of the UP/SP merger. 

[All but CR, KCS, NITL] 



Additional Oi.̂ crions 

Cargill objects to this document request as ague and overbroad. 

Document Request No. 5 

To the extent not doi:*; as part of your prior discovery responses or March 29 filings, 

prodjce all studies, reports or analyses discussing competitive impacts of the UP/SP merger, 

including but not limited to effects on the following (a) market shares, (b) source or destination 

competitioi:, (c) transloading options, or (d) br.ild-in or build-out options. [All but CR, KCS 

NITL] 

Additional Objections 
Cargill objects to this document request as vague and overbroad. 

Documgnt Rgquest No. 6. 
To the extent not done as part of your prior uiscovery responf.es or .March 29 filings, 

produce all documents found in the files of officers at the level of Vice Pr;sidcnt or above, or othei 

files where such materials would more .ikely be found, discussing th,; BN/Santa Fe Settlement 

Agreement, the IC Settlement Agreement, or the Utah Railway Set'iement Agreement. [All but 

CR, KCS, NITIJ 

Additional Objections 

None 

Document Request No. 7 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all documents found in the files of officers at the level of Vice President or above, or other 

files where such materials would more likely be found, discussing conditions that might be 

imposed on approval of the UP/SP merger. [All but CR, KCS, NITL] 

Additional Objections 

None 



Document Request No. 8 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all studies, reports or analyses, found in the files of officers at the level of Vice President 

or above, or other files where such materials would i.nore likely to be found, discussing actual or 

potential competition between UP and SF. [All but CR, KCS, NITL] 

Additional Objections 

Cargill objects to this document request a.' vague and overbroad. 

Document Request No. 9 

To the extent not done as part of ycur prior discovery responses or March 29 filings, 

produce all studies, reports or analyses, found in the files of officers at the lê el of Vice President 

or above, or other files where such materials would more likely be found, discussing competition 

be.veen single-line and interline rail transportation. (All but CR, KCS, NITL] 

Additional G-iections 

Crrgill objects to tiiis document request as vague, overbroad, and unduly burdensome. 

Document Request No. 10 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all studies, reports or analyses, found in the files of officers at the level of Vice President 

or above, or olher files where such materials would more lil. :ly be found, discussing the benefits 

of any prior Class I rail merger or rail mergers generally. [All but CR, KCS, NITL] 

Additional Objections 

Cargill objects to this document request as overbroad and irrelevant. 

Document Request No. 11 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all studies, reports or analyses, found in the files of officers at the level of Vice President 

or above, or olher files where such materials wouid more likely be found, discussing the financial 

position or prospects of SP, if those filings discussed that subject. [All but CR, KCS, NITL] 



Additional Obiections 

None 

Document Request No. 12 

To the extent not done as part of yo-j- prior discovery responses or March 29 filings, 

produce all communications with other parties to this proceeding discussing the UP/SP merger or 

the BN/Santa Fe Settlement Agreement, and all documents relating to such communications. [AU 

but CR, KCS, MTL.] 

Additional Objections 

Cargill objects to this request as overbroad, irrehvant and/or calling f.-̂ - the produclion of 

documents thai are protected by the "joint defense" and "common interest" privileges. 

Document Request No. 13 

To the extent not done as pcSt of your prior discovery responses or March 29 f.ling: 

produce all presentations, solicitation packages, form verified statements, or olher materials used to 

seek support from public officials, or any shipper or other party in this proceeding, for a position 

being taken or proposed or considered by you or any other party in this proceeding. (All but CR, 

KCS, NITL] 

Additional Objections 

Cargill objects to this request as irrelevant, overbroad, because il creates an improper 

chilling effect upon constitutionally protected communications, and because it calls for the 

production of documents lhat are protected by the "joint defense" and 'common interest" 

privileges. 

Document Request No. 14 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all presentations, letters, memoranda, white papers or other documents sent or given to 

DOJ, DOT, any state Governor's, Attorney General's or Pubiic Utilities Commission's (or similar 

agency's) office, any other government official, any consultant, any chamber of commerce, or any 

shipper or trade organization relating to the UP/SP merger. [Even if not producing them, you 



should identify documents submitted to law enforcement officers under an explicit assurance of 

confidentiality.] [All but CR, KCS, NITL] 

Additional Obiections 

Jargill objects to this request as irrelevant, overbroad, because it creates an improper 

chilling effect upon constitutionally protected cominunications, and because it calls for the 

production of documents that are protected by the 'joint defense" and "common interest" 

privileges. 

Docuinent Requgst No. 15 
To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all notes or memoranda of any meetings with DOJ, DOT, any stale Governor's, Attorney 

General's or Public Utilities Commission's (or similar agency's) office, any other government 

official, any consultant, any chamber of commerce, or any shipper or trade organization relating to 

the UP/SP merger. [You should identify but need not produce documents prepared by ycur 

coui.sel.] [AU but CR, KCS, NITL] 

Additional Objections 

Cargill objects to this request as irrelevant, overbn ad, because it creates an improper 

chilling effect upon constitutionally protected communications, and because it calls for the 

produclion of documents that are protected by the "joint defense" and "common interest" 

privileges. 

Document Request No. 16 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all studies, analyses or reports discussing or reflecting shipper surveys or interviews 

concerning the quality of service or competitiveness of any railroad participating in this proceeding. 

[All but CR. KCS, NITL] 

Additional Obiections 

Cargill objects to this document request as vague and overbroad. 



Document Request No. 17 

To the extent not done as part of your prior discovery responses c March 29 filings, if 

those filings discussed such a condition or sale, produce all documents discussing the price to be 

paid for, or the value of, any UP or SP lines that might be sold pursuant to a condition to approval 

of, or otherwise in connection with, the UP/SP merger. [All but CR, KCS, NITL] 

Additional Obiections 

None 

Document Request No. 18 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all documents discussing trackage rights compensation for any of the BN/Santa Fe 

Settlement Agreement Lines, or any other line of UP or SP that you believe should or might be the 

subject of a proposed trackage rights condition in this proceeding. [All but CR, KCS, NITL] 

Additional Objections 

None 

Document Request No. 19 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all documents relating to actual or estimated maintenance-and-operating costs, taxes and 

retum-to-capital costs wiUi respect lo any of the BN/Santa Fe Settlement Agrcment Lines, or any 

other lines of UP or SP that you believe should or might be the subject of a proposed trackage 

rights condition in this proceeding. [All but CR, KCS, NITL] 

Additional Objections 

None 

To the extent n( t done as part of your prior discover̂  responses or March 29 filings, 

produce all documents relating to any agreement or understanding that is responsive to 

Inten-ogatory 1. (All but CR, KCS, NITL] 
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Additional Objections 

None 

Pocumgnt Rgqugst No. 21 
To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all preseniai ons to, and minutes of, your board of directors relating to the UP/SP met •°T 

or conditions to be sought by any other party in this proceeding. [All but CR, KCS, NITL] 

Additional Obiections 

None 

Documen\ Request No. 22 

To the extent not done as part of your prior discovery responses or .Maich 29 filings, 

produce all your business plans or strate gic plans, if those filings referred to the possible impact of 

llie merger on your future business. [All but CR, KCS, NITL] 

Additional Ohiections 

Cargill objects to this document request as overbroad and vague. 

Documen* Request No. 23 

To the extent not done as part of your prior discovery responses or March 29 filings, if 

those filings cite, rely upon, endorse or purport to agree with analyses by any of die following 

persons, produce all communications with l ichard C. I -vin, Curtis M. Grimm, James M. 

MacDonald, Cliffoid M. Winston. Thomas M. Ccrsi, Carol A. Evans or Steven Salop concerning 

economettic analyses of rail pricing, and all documencs relating to such communications. [All but 

CR, KCS, NITL] 

Adciirional Objections 

Cargill objects to this document request as unduly vague and overbroad. 

Docurp- .1 Request No, 24 

To the extent not done as part of your prior discovery responses or March 29 filing.>, if 

those filings discuss that subjec* proouce all studies, reports or analyses, found in tiie files of 

officers at the level of Vice President or above, or other files where such materials would more 
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likely be found, discussing competition for traffic lo or from Mexico (includ ng but not limited to 

truck competition) or competition among Mexican gateways. [All bui CR, KCS, NTTL] 

Additional Obiections 

Cargill objects to this document request as vague, overbroad and unduly burdensome. 

Document Request No. 25 

To the extent not done as part ot your prior discovery responses or March 29 filings, if 

those filings discuss that subject, produce all documents sufficient to show your financial support 

of, establishment of, participation in, or relationship with the "Coalition for Competitive Rail 

Transportation," which made a March 29 filing denominated CCRT-4. [All but CR, KCS, NTTL] 

Additional Objections 

None 

Document Request No. 26 

To the extent not done as part of your prior discovery responses or March 29 filings, if 

those filings discussed that subject, produce all studi'̂ s, reports or analyses, found in the files of 

officers at the level of Vice President or above, or olher files where such materials would more 

likely be found, discussing competition in freight transp'̂ nation services for shipments to or from 

West Coast ports. [All but CR, KCS, NITL] 

Additional Obiections 

Cargill objects to this document request as v-igue, overbroad and unduly burdensome. 

Document Request No. 27 

To the extent not done as part of your prior discovery responses or March 29 filings, if 

those filings disagree in any signficant way wiih the description of SP's financial situation in the 

Application, produce all documents found in the files of officers at the level of Vice President or 

above, discussing any possible breakup or bankruptcy of SP. [All but CR, KCS, NITL] 

Additional Objections 

None 

12-



Dogumgnt Rgqugst No. 28 
To the extent not done as part of your pricr discovery responses or March 29 fi'ings, 

produce all documents found in the files of officers at the level of Vice President or abiovc, 

discussing your reasons for opposing the UP/SP merger or seeking to acquire any portion of SP in 

connection with the UP/SP merger. [All but CR, KCS, NITL] 

Additional Objections 

Cargill objects to this document request a« irrelevant 

Document Request No. 29 

To the extent loi done as part of your prior discovery responses or March 29 filings, if 

those filings address a sale of all or part of SP, produce all documents found in the files of officers 

at the level of Vice President or above, discussing 'ne value or profitability of SSW. [All but CR, 

KCS, NITL] 

Additional Objections 

None 

Document Request No. 30 

To the extent not done as part of your prior discovery responses or March 29 filings, 

produce all d> uments relating to any proposal you made for possible line sales or trackage rights 

in your favor or for your benefit as a condition to the UP/SP merger, proposal, including but not 

limited to (a) documents describing the proposal, (b) any markei analysis with respect to the 

proposal, (c) any operating plan wilh respect to the proposal, and (d) any pro forma financial 

statements with respect to the proposal. (All but CR, KCS, NITL] 

Additional Obiections 

Nc.ie 

To *he extent not done as part of your prior discovery responses or March 29 filings, 

produce all studies, analyses or reports discussing the possibility of a build-in by one i>f the 
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applicants or build-out to one of the applicants) at any of your facilities referred to in your March 

29 filings. [All but CR, KCS, NITL] 

Additional Obiections 

Cargill objects to this document request as irrelevant. 

Document Request No. 32 

Produce all presentations to, and minutes of, your board of director n;lating to the UP/SP 

merger or conditions to be sought by you or any party in this proceeding. [All but CR, KCS, 

NITL] 

Additional Qbjgctions 
Cargill objects to this document request as vague and overbroad. 

Document Request No. 33 

Produce all studies, reports or analyses relating to collusion among compering railroads or 

the risk thereof [All but CR, KCS, NITL] 

Additional Obiections 

Cargill objects to this document request as vague, overbroad and unduly burdensome. 

Document Request No. 34 

Produce all public statements by your F*resident or olher executives at the level of Vice 

President or above relating lo the UP/SP merger. [All but CR, KCS, NITL] 

Additional Obiectons 

Cargill objects to this document request as vague and overbroad. 

Document Request No. 35 

Produce your annual reports to stockholders for years 1991 through 1995. [All but CR, 

KCS, NITI.] 

Additional Objection 

Cargill objects to tiiis document request as overbroad and irrelevant. 
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Respectfully submitted, 

Ronald E. Hunter 
Law Department 
CARGILL, INCORPORATED 
15407 McGinty Road West 
Wayzata, Minnesoia^5391 
(612)742-6375 < ^ 

John K. Maser III 
Jeffrey O. Moreno 
DONELAN, CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Attorneys for Cargill, Incorporate:^ 

April 15. 1996 

15-



CERTIFICATE OF SERVICE 

I hereby certify that a copy of the CARGILL INCORPORATED'S OBJECTIONS TO 

APPLICANTS' SIXTI! SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION 

OF DOCUMENTS has been served via regular first class mail upon all parties on the restricted 

service list in tiiis proceeding on tiie I5tii day of April, 1996, and by facsimile to Washington, 

D.C. and in-house counsel for Applicants. 

2̂̂ ^^^ ^̂ ^̂ ^ 
Jacqueline .\. Spence ' 
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Iterr, No.. 

Page Count 

OFFICE: (202) 371-9500 

UONELAN, CLEARY, WOOD & M A JER, P.C. 

ATTORNEYS AND COUNSELORS AT LAW 

SUITE 750 
1100 NEW YORK AVENUE, h.W. 

WASHINGTON. D.C. 20OOD-3934 

7/^^7 

ELECOPIER: (202) 371-0900 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
I2ti. and Constitution Avenue, NW 
Was lington, D.C. 20423 

April 15, 1996 

OffiOB ol th* Secretar; 

APR 19 BK 

Parto! 
Public Record 

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

Dear Mr. Williams: 

Enclosed for filing in the above-captioned proceeding are an original and tweiity (20) 
copies of THE NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE'^? OBJECTIONS AND 
RESPONSES TO APPLICANTS' FIFTH SET OF INTERROGATORIES A .0 REQUESTS FOR 
PRODUCTION OF DOCUMENTS, designated NITL-14. Also enclosed is a diskette formatted in 
WordPerfect 5.1 wiih a copy ofthe Interrogatories. 

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

ENCLOSURES 
0124480 

cc: Restricted Service List 

Sincerely, 



NITL- 14 

dlthe secotary BEFORE THE 
SURFACE TRANSPORTATION BOARD 

UNION PACMC CORPORATICN, UNION PACIHC RAILROAD CO 
AND MISSOURI PACIHC RAILROAD COMPAl^ 

— CONTROL AND MERGER — 

SOUTHERN PACinC RAIL CORPORATION, 
SOUTHERN PACinC TRANSPORTATION COMPANY, ST. LOUIS 
SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

THE NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE'S 
OBJECTIONS AND RESPONSES TO > PPLICANTS' 

FIFTH SET OF INTERROGATORL^S AND 
REQUESTS FOR PRODUCTION OF DOCUMENTS 

Nicholas J. DiMichael 
Frederic L. V̂ 'ood 
D O N E L A N , CLEARY, WOOD & 
MASER, P.C. 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

J 
Due Date: April 15, 1996 

Attorneys for The National Industrial 
Transportation League 



NITL-H 

BEFORE THE 
SI JRFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIHC CORPORATION, UNION PACIFIC RAILROAD COMPA; 
AND MISSOURI PACIHC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PAC HC RAIL CORPORATION, 
SOUTHERN PACIFIC TRANSPORTATION COMPANY, ST. LOUIS 
SOUTHWESTERN RAILWAY COMPANY SPCSi roRP. \ND THE 
DEfiVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

THE NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE'S 
OBJECTIONS AND RESPONSES TO APPLICANTS' 

FIFTH SET OF INTERROGATORIES AND 
REQUESTS FOR PRODUCTION OF DOCUMENTS 

The National Industrial Transpoitation League (the ' NIT League or 

League") submits the following objections and responses to the fifth cet of 

interrogatories and requests for prodi'rtion of documents served by Applicants on 

April 8, 1996 (UP/SP-209). These objections and responses are being made on 

this date in response to Applicants' request for prompt responses, even though it 

is the League's position that these discovery requests should not have been made 

pursuant to the expedited procedures adopted by the Administrative Law Judge at 

the discovery conference held on March 8, 1996. Tr. 2056-2065. These requests 

were served SL zt to the same definitions and instructions contained in 

applicants' prior discoveiy request to the league (UP/SP-124, served February 



26, 1996). Therefore, in this response, the League is renewing those general ind 

specific objections to the prior discovery that have not been resolved by a ruling 

of the Administrative Law Julge. 

The NIT League is also submitting responses to ihe discovery requests. 

Thes; responses will provide information (including documents, if any) in 

response to certain of the requests, notwithstanding the fact that objections to the 

requests are noted herein It is necessary and appropriate at this stage for the 

.Nil' League to preserve its right to assert permissible objections. 

Gi'NERAL OBJECTIONS 

The following <" ejections are made with respect to all of the interrogatories 

and document requests. 

1. The NIT League objects to production of documents or information 

subject to the attorney-client privilege, including documents or information 

provided to parties or persons having a common interest in this proceeding. 

2. The NIT League objects to production of documents or information 

subject to the work product doctrine, including documents or information 

otherwise provided to parties or persons having a common interest in this 

proceeding. 

3. The NIT League objects to production of documents prepared in 

connection with, or information relating to, possible settlement of this or any 

other proceeding. 

4. The NIT League objects to production of public documents that are 

readily available, including but not limited to documents on public file at the 

Board, the Securities and Exchange C'ommission, the Federal Energy Regulatory 

Commission, or f'̂ m̂ newspapers and other public media. 
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5. The NIT League objects to the production of draft verified statements 

and documents related thereto. In prior railroad consohdation proceedings, such 

documents have been treated by all parties as prote :ted from production. 

6. The NIT League objects to providing information or documents that are 

as readily obtainable by Applicants from its ovm files. 

7. The NIT League objects to the e.ctent that the interrogatories and 

document requests seek highly confidential or sensitive commercial information, 

including information designated as confidential or highly confidential in prior 

merger proceedings. 

8. The NIT League objects to the definition of "shipper" and "relating to" 

and "produce" as unduly vague and/or overbroad. 

^ The NIT League objects to Definitions and Instructions Will, X, XI, 

Xlil, XIV, XXXI, XXXII to the extent that they seek to impose requirements that 

exceed those specified in the applicable discovery rules and guidelines. 

10. The NIT League objects to Definitions and Instructions VIII, X, XIII, 

XIV, XX and XXXII as unduly burdensome. 

11. The NIT League objects to the interrogatories and document requests 

to the extent that they call for the preparation of special studies not already in 

existence. 

12. The NIT League objects to the interrogatories and document requests 

to the extent that they call for speculation. 

13. The NIT League objects to the interrogatories and document requests 

insofar as they call for information from or about individual members of the NIT 

League as beyond the scope of lawful and proper discover)' to the NIT League; 

because such persons and information in the possession of such persons are 

beyond the direction and control of the MT League; because such request would 

be overbrv)ad and unduly burdensome; and because it includes requests for 



information from or abc it such persons that is neither relf̂ ^ ant or is reasonably 

calculated to lead to the discovery of admissible evidence. 

Without waiving any of these general objections, responses to the 

interrogatories and document requests in UP/SP-209 specifically addressed to the 

Î eague are set out below: 

TNTERROGATORIEC 

1, Do you have any information about any offers made by or on behalf 

of any party to this proceeding opposing the UP/SP merger, or anyone affiliated 

with such party, to provide funds or other consideration to another such party to 

help finance its opposition efforts, and. if so, state that information and identify 

(and produce) any documents referring or relating to such offers. [You may 

exclude offers made to an association party by its members, or offers to finance 

work which was proffered to the Board as being jointly sponsored by the parties 

involved in the offer. [Cen-Tex, CR, KCS, MRL, Tex >iex, CCRT, 

CMA, NITL, SPI, STRICT, WCTL, WSC] 

Objections: In addition to the general objections stated above, the League 

specifically objects to this interrogatory as seeking information which is not 

lelevant to the matter involved in this proceeding. 49 C.F.R. §1114,21(a)(l). 
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Response: Without waiving any of the foregoing general and specific objections, 

the League states that it has no information and no documents responsive to this 

interrogatory. 

Respectfully submitted. 

Nicholas J. DiMichael ' * A / V A / 

DONELAN, CLE .r>.Y, WOOD & MASER, P.C. 
1100 New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Attorneys for The National Industrial 
Transportation League 

Due Date: April 15, 1996 
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Pa,gfc Kount 

SPI 14 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

UN'ON PACIFIC CCRP'i.'ATION, UNION r^ACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

TRANSPORTATION COMPANY, 3T. LOUIS SOUTHî ESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DilNVER 

AND RIO GRANDE WESTE.RN Fv̂ ILROAD COMPANY 

THE SOCIETY OF TJJE PLASTICS INDUSTRY, INC.'S 
OBJECTIONS TO APPLICANTS' 

FOURTH AND FIFTH SET OF INTERROGATORIES AND DATA REQUESTS 

| j Office of the Secretary 

APR t 7 I9H 

A p r i l 12, 19S6-. 

Martin W. Bercovici 
Douglas J. Behr 
Arthur S. Garrett, I I I 
Leslie E. Silverman 

KELLER AND HECKMAN 
1001 G Street, N. W. 
Suite 500 West 
Washington, D.C. 20001 
Tel: (202) 434-4100 
Fax: (202) 434-4646 

Attorneys f o r The Society 
of the Pl a s t i c s Industry, Inc, 



SPI - 14 

BEFORE THZ 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 3 2'/<50 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

THE SOCIETY OF THE PLASTICS INDUSTRY, INC.'S 
OBJECTIONS TO APPLICANTS' 

FOURTH AND FIFTH SET OF INTERROGATORIES AND DATA REQUESTS 

The Society of the Plastics Industry, Inc. ("SPI"), submits 

the f o l l o w i n g objeccions to the f o u r t h and f i f t h set of discovery 

requests served b' Applicants Union P a c i f i c Corpc^ration ("UPC"), 

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

Railroad Coiiipany ("MPRR"), Southern Pacifis; R a i l Corporation 

("SPR"), Southern P a c i f i c Transportation Company ("SPT"), St. 

Louis Southwestern Railway Company ("SSW"), SPCSL Corp. ("SPCL") 

and The Denver and Rio Grande Western Railroad Company ("DRGW") 

( c o l l e c t i v e l y r e f e r r e d to as the "Applicants") on A p r i l 5, 1996, 

and A p r i l 8, 1996, respectively. Theme objections are made 

pursuant to paragraph 1 of the Discovery Guidelines applicable to 

t h i s proceeding, which provides that objections to discovery 

requests s h a l l be mac J "by means of a w r i t t e n o b j e c t i o n 

containing a general statement of the basis f o r the object i o n . " 

J 



OBJECTION TQ INSTRUCTIONS RELATING TO TIME TO RESPOND 

SPI objects to the Applicants' Fourth and F i f t h Set of 

Inte r r o g a t o r i e s and Requests f o r Production of Documents (UP/SP-

207 & UP/SP-209) (hereinafter r e f e r r e d to as "Discovery") to the 

extent each asserts that SPI must d e l i v e r a response t o the 

Discovery no l a t e r than the "the .sixth calendar day" from the 

dace of service. See Discovery, p. 1. Applicants erroneously 

c i t e the r u l i n g of Judge Nelson w i t h respect to Conrail's Motion 

f o r a Protective Order on March 8, 1996 ("March 8 Rulings") i n 

support of t h i s assertion. 

The " s i x t h calendar day" response requirement only applies 

to the Applicants' "reformulated" discovery. Vhat i s , the 

Applicants' F i r s t Set o: In t e r r o g a t o r i e s and Document Requests 

••^ served on or about February 26, 1956 that Judge Nelson decided 

should be reformulated and re-served a f t e r the p a r t i e s March 29, 

1996 f i l i n g s w i t h the Surface Transportation Board. See March 8 

Rulings Transcript, pp. 2056, 2061. Judge Nelson made t h i s clear 

when he stated "so s i x calendar days a f t e r you receive these 

requests, y o u ' l l respond to them." Id^., Tr. p. 2061 (emphasis 

added). "These" r e f e r s to the those p a r t i c u l a r i n t e r r o g a t o r i e s 

and document requests contained i n the Applicants' F i r s t Set of 

discovery that Judge Nelson during the March 8 hearing had 

e a r l i e r held must be reformulated. I d . , Tr. pp. 2056-60. 

Further a f f i r m i n g Judge Nelson's i n t e n t i o n , i n response to an 

J 
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i n q u i r y from counsel f o r BNSF as to whether the " s i x calendar 

day" requirement w i l l apply to a l l discovery. Judge Nelson 

s p e c i f i c a l l y declined to apply the "six calendar day" response 

requirement to any discovery that he has not seen. I d . , Tr. p. 

2066. SPI complied w i t h the six-day response mandate concerninc; 

Applx-ants' Second Set of discovery requests served A p r i l 3, 

1996 . 

The discovery Applicants' now seek fror. SPI i s not a 

reformulation of i t s F i r s t Set of Inte r r o g a t o r i e s ani Document 

Requests and i s not d i .covery that Judge Nelson has seen. Thus., 

the "six calendar day" response time does not apply. 

Accordingly, SPI i s objecting and responding to the Applicants' 

Discovery i n accordance w i t h the Discovery Guidelines entered i n 

t h i s proceeding on December 7, 1995. This submission co n s t i t u t e s 

SPI's i n i t i a l objections t o the Fourth and F i f t h sets of 

Discovery 'wit h i n f i v e business days from the date of service." 

See Dec. 7, 1995 Discovery Guidelines, ^ 1. 

GENERAL OBJECTIONS 

The f o l l o w i n g objections are made with respect to a l l of the 

discovery requests: 

1. SPI objects t o production of documents or information 

subject t o the attorney-cMent p r i v i l e g e . 

2. SPI objects to the production of documents or 

information subject to the work product doctrine. 



3. SPI objects t o the production of documents or 

in.'ormation subject t o the p r i v i l e g e concerning commui'icatio i 

among counsel involved i n a coiumon issue or common defense. 

4. SPI objects t o the production of documents or 

information subject t o any other p r i v i l e g e . 

5. SPI objects t o the production of documents to the 

extent that they request information i n the possession of "any 

member of SPI" i n that said documents are not i n the custouy and 

con t r o l of SPI, that SPI members are not p a r t i c i p a n t s i n t h i s 

proceeding, except t o the extent a member may have entered i t s 

own appearance i n t h i s proceeding, and f u r t h e r that a response 

would impose an unreasonable burden on SPI. 

6. S t I objects to the production of ojcuments prepared i n 

connection with, or information r e l a t i n g t o , possible settlement 

cf t h i s or any other proceeding. 

7. SPI objecus t o production cf public documents that are 

re a d i l y available, i n c l u d i n g but not l i m i t e d t o documents on 

public f i l e at the I n t e r s t a t e Commerce Commission, the Surface 

Transportation Board, or the Securities and Exchange Commission 

or clippings from newspapers or other public media. 

8. SPI objects to the production cf d r a f t v e r i f i e d 

statements and documents r e l a t e d thereto. In p r i o r 

r a i l r o a d consolidation proceedings, such documents have been 

treated by a l l p a r t i e s as protected from production. 
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9. SPI objects to providing information or documents that 

are as r e a d i l y obtainable by the Applicants. 

10. SPI objects to the extent that the Discovery Requests 

seek highly c o n f i d e n t i a l or sensitive commercial information that 

i s of i n s u f f i c i e n t relevance to warrant production even under a 

protective order. 

11. SPI objects to the extent that the Discovery Requests 

to the extent that a response would impose an unreasonable burden 

on SPI. 

12. SPI objects to the d e f i n i t i o n of " i d e n t i f y " insofar as 

i t c a l l s f o r the production of d r a f t s and i t c a l l s f o r the 

production of routine operating and accounting documents such as 

invoices and receipts. 

13. SPI objects to the d e f i n i t i o n of " i d e n t i f y " i nsofar as 

i t requests home telephone numbers on grounds that s'.ch 

information i s neither relevant nor reasonably c a ] j u l a t e d to lead 

to the discovery of admissible evidence. 

14. SPI objects to the d e f i n i t i o n s of " r e l a t i n g t o " as 

unduly vague. 

15. SPI o'jjects t o the requests ao overbroad and unduly 

burdensome to bhe extent that they seek documents f o r periods 

p r i o r to January 1, 1993. 

16. SPI objects t o the requests to the extent that they 

c a l l f o r the preparation of special studies not already i n 

existence. 

- 5 



17. SPI objects to the requests that SPI cromptly contact 

the Applicants' attorney to discuss i c s objections. SPI i s 

hereby f i l i n g i t s objections and t h i s document speaks f o r i t s e l f . 

18. s n objects to the requests that they attempt to impose 

any o b l i g a t i o n on SPI beyond those imposed by the General Rules 

of Practice of the I n t e r s t a t e Commerce Commissicn (''Commission"), 

49 C.F.R. § 1114.21-31, the Commission's scheduling orders i n 

t h i s proceeding, or the Administrative Law Judge assigned t o t h i s 

case. 

SPI'S OBJECTIONS 
TO FOURTH SET OF INTERROGATORIES AND DQf.XJWB̂ .̂ Z. REQUESTS 

Note -- SPI l i m i t s i t s objections to thost i n t e r r o g a t o r i e s and 
document requests s p e c i f i c a l l y d i r e c t e d at SPI as 
denoted i n the Appendix attached to UP/SP-207. Those 
i n t e r r o g a t o r i e s and document requests consist of 
Document Request No. 10. 

Request No. 10. Produce a l l documents relating to the 
survey conducted by L.E. Peabody & Associates, Inc., that i s 
described on pp. 23-24, n.9, and Exhibit TDC-1 in Mr. Crowley's 
Verified Statement for SPT. 
RESPONSE; 

Subject to and without waiving the General Objections stated 

above, SPI objects to Request No. 10 on the grounds that i t i s 

redundant i n that i t seei-:s information already provided by SPI to 

the Applicants i n SPI's Objections and Responses to Applicants' 

Second Set of I n t e r r o g a t o r i e s and Document Requests. See SPI-13, 

SPI's Response to Document Request No. 2. To the extent Request 

No. 10 seeks a d d i t i o n a l documents, SPI objects on the grounds 

- 6 -



that any ad d i t i o n a l documents would consist of surveys that are 

protected by the a t t o r n e y - c l i e n t p r i v i l e g e , as L.E. Ptabody & 

Associates, Inc. conducted such surveys as an agent f o r SPI's 

counsel, and SPI f u r t h e r objects on the grc.nJs that any such 

surveys ere not relevant to t h i s procee.ting since, because they 

were incomplete, they were not r e l i e d upon t y L.E. Peabody & 

Associates, Inc. f o r i t s t i a n s p o r t a t i c n mode comparison of 

polyethylene and polypropylene t r a f f i c i n the Texas/Louisiana 

region. 

SPI'S OBJECTIONS 
TO FIFTH SET OF INTERROGATORIES AND DOCUMENT REQUESTS 

Note -- SPT l i m i t s i t s objections to those i n t e r r o g a t o r i e s and 
document requests s p e c i f i c a l l y d i r e c t e d at SPI as 
denoted i n the Appendix attached to UP/SP-209. Those 
i n t e r r o g a t o r i e s and document requests consist of 
Interrogatory No. 1 and Document equest No. 1. 

Interrogatory No. 1. Do you have any information about any 
of f e r s made by or on behalf of any party to t h i s proceeding 
opposing the UP/SP merger, or anyone a f f i l i a t e d w i t h such party, 
to provide funds or other consideration to another such party to 
help finance i t s opposition e f f o r t s , and, i f so, state that 
information and i d e n t i f y (and produce) any documents r e f e r r i n g or 
r e l a t i n g to such o f f e r s . [You may exclude o f f e r s made t o an 
association party by i t s members, or o f f e r s t o finance work which 
was proffered to the Board as being j o i n t l y sponsored by the 
parti e s involved i n the o f f e r . ] 
RESPONSE; 

None. 

Request No. 1. Provide the tonnage data supporting each of 
the percentages l i s t e d i n Figure Nos. 1, 2, 3 and 4 (pp. 11-12, 
16-17) of the V e r i f i e d Statement of Thomas D. Crowley (SPI V.S.-
4) . 



•) 

RESPONSE; 

Subject to and without waiving the General Objections stated 

above, SPI object.*^ to Request No. 1 on the grounds that i t i s 

du p l i c a t i v e and cumulative i n that i t seeks information already 

provided by SPI to the Applicants i n SPI's Objections and 

Responses t o Applicants' Second Set of I n t e r r o g a t o r i e s and 

Document Requests. See S?I-13, SPI's Response to Document 

Request No. 2. 

Respectfully submitted. 

Martin V. B e r c r v i c i 
Douglas\j. Rehr 
Arthur ^ Garrett I I I 
Leslie E\ Silverman 

KELLER AND HECKMAN 
1001 G Street, N.W. 
Suite 500 West 
Washington, D.C. 20001 
Tel: (202) 434-4100 
Fax: (202) 434-4646 

Attorneys f o r The Society 
A p r i l 12, 1996 of the Plastics Industry, Inc, 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that a copy of the foregoing The Society of 

the Plastics Industry, Inc.'s Objections and Responses t o the 

Applicants' Fourth and F i f t h Set of I n t e r r o g a t o r i e s and Data 

Requests was served t h i s 12th day of A p r i l , 1996, by hand-

delivery, on counsel f o r Applicants as follows: 

Arvid E. Roach I I 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 200^4-7566 

Paul A. Cuniingham 
Harkins Cuningham. 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

and, by mail upon .:he remainder of the Restricted Service L i s t . 
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» Page Count. 
IER, C U T L E R X P I C K E R I N G 

B A A S M STREET N W 

WASHINGTON.D.C. 2 0 0 3 7 - I 4 2 0 

A S^tPHtN HUT J« 

DIRECT I.INC tZOSI 

ee3 ezss 

TELEPHONE i Z O Z i 6 6 3 - 6 0 C 0 

FACSIMILE I 2 0 2 I 0 6 3 - 6 3 0 3 

T2(^S^-

* C A R L - O N GARDENS 
LONDON j W I V S A A 

TELEPHONE OI I 1 .̂4 71) fl3©-**«« 
FACSIMILE OII 1*«7I1 8 3 W - 3 S 3 7 

RUE OE LA LOI 15 WETSTRAAT 
B - I O A O B R U S S E L S 

TELEPHONE CI I 13221 « 3 « ) « 0 3 
FACSIMILE O i l 13221 2 3 0 - « 3 S 2 

FRICORICHSTNASSE ©5. 
8R IEFKAS7EN 2 9 

0 1 0 I I 7 BERLIN 
TELEPHONE OH 1*9301 2 6 * 3 - 3 6 0 1 
FACSlMILr O l ' M93CM 2 6 « 3 - 3 6 3 0 

A p r i l 10, 1996 

VT> HAKD DELIVERY 

Mr. Vernon A. Williams 
Surface Transportation Board 
Case Control Branch 
Room 1324 
12 01 C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union PacTTTc 
Corporation, e t a l . — Control and Merger 
Southern P a c i f i c R a i l Corporation, e t a l . 

CR-26 

Dear Secretary '.'illiams: 

Consolidated R a i l Corporation ("Conrail") i s i n r e c e i p t 
of a l e t t e r t o you from counsel f o r Applicants dated A p r i l 8, 
1996 i n which Applicants seek t o confirm t h a t they may respond t o 
a number of f i l i n g s r a i s i n g istiues challenging r e l a t e d 
a p p l i c a t i o n s — • i n c l u d i n g two challenges by Conrail — i n t h e i r 
f i l i n g due on or before A p r i l 29, 1996, as w e l l as i n t h e i r 
b r i e f . 

Conrail agrees t h a t Applicants may f i l e on A p r i l 29, 
1996 such responses as Applicants are permitted t o make. But 
Conrail believes t h a t Applicants are not e n t i t l e d t o f i l e a reply 
responsive t o one of Conrail's challenges — namely, Conrail's 
"Opposition t o P e t i t i o n f o r ZAeuip\:ion f o r Settlement-Related Line 
Sales." Such a reply i s e f f e c t i v e l y a r'.iply t o a r e p l y , which i s 
not permitted under the Board regulations, gee 4 9 C.F.R. § 
1104.13(c) ("A reply t o a reply i s not permitted.") 

ENTERfcU 
Off ice oi the Secretary 

mi 7m' 

El Part of 
Public RecorH 

icerely. 

A. Steph 

Counsel for Consolidated 
Ra i l Corporation 

cc: Arvid E . Roach I I , Esq. 
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I t ea i 'No , 

Page Count 
Ayr j i i r ^ ^ g 

f z 6 7r" 

-WO JASMIN • Rio BRAVO POSO • Rio BR.AVO ROCKLIN 

April 9, 1996 
Via U.P.S. 

Mr Vemon Williams, Secretary 
Surface Transportation Board 
Twelfth Street & Constitution Avenue, N.W. 
Room 1324 
1201 Constitution Avenue, N.W. 
Washington, D C. 20423 

Re: Finance Docket No. 32760, Union Pacific Corp., et al. - Control & M> 
Southern Pacific Rail Corp., et al. (Corrected first page 4/8/96) 

Dear Secretary Williams: 

Enclosed are the corrected first page of a document previously mailed on March 28, 1996 
and twenty (20) cop.es regarding the above referenced subject The tirst page has been corrected 
to include a line in the third paragraph that was missing from the previously mailed documents 
due lo clerk error. 

If you have any additional questions, please feel free to call me. 

Sincerely, 

Robert V Escalante 
General Manager 
Rio Bravo Poso 
Rio Bravo Jasmin 

RVEls 

Enclosures (20) 

o.«ob«VE\OMG'iWlUi*in».UP 
2010 M.AIN STREET . SUITE 470 C A L I F 0 R N I . - \ 92714-7204 . (714) 852-0606 • FAX (714) 852 - i 720 



RIO BR.WO FRESNO - RID BR.AVO JAS.VIIN . Rio BRAVO POSO • Rio BR,AVO ROCKLIN 

March 28, 1996 
Via Fedej:alT£Kiiress 

Mr Vernon Williams, Secretary 
Surface Transportation Board 
Twelfth Street & Constitution Avenue, N.W. 
Room 1324 
1201 Constitution Avenue, N W 
Washington, D C 20423 

Re: Finance Docket No. 32760. Union Pacific Corp., et al. - Control & .Merger 
Southern Pacific Rail Corp., et al. (Corrected first page 4/8/96) 

Dear Secretar\' Willia.ns, 

1 am the Gene rai .Manager of Rio Bravo Poso and Rio Bravo Jasmin which c" ns and 
operates two coal-fin d cogeneration plants near Bakersfield, California. I am responsible for 
purchasing and arrani.ing for the delivery of as much as 260,000 tons of coal annually consumed 
by these plants Sucn deli\ eries axe regularly transported by Union Pacific Corp. as well as other 
railrracls I am submitting this statement in opposition to the proposed UP/SP merger unless the 
level of competition which currently exists in the market for rail services to these plants can be 
maintained 

Coal for the Rio Bravo Poso and Rio Bravo Jasmin plants originates in the Utah coal 
fields and is transported by rail about 900 miles to a rail unloading facility in Wasco, California. 
The contract portion of the plants' coal must b'̂  originated on the Utah Railway ?.uu Soutbern 
Pacific, interchanged with the Union Pacific at Provo, Utah, and interchanged again at Barstow, 
California for final delivery by BNSF 1 have the option of shipping the remaining poition of nr.y 
coal requirements via other combinations of railroads whicii include Southern Pacific. In addition, 
when my existing rail contract expires, I will have additionaJ competitive options which involve all 
of these railroads 

The multiple rail options available to me for delivering coal from Utah provides me with 
the opportunity to obtain competitive .rail rates I have solicited for and obtained competitive bids 
for rail shipments of Utah coal from Southern Pacific via an 1,100 miles routing through 
Stockton, California involving only Southern Pacific and BNSF Despite the 200 mile distance 
disadvantage afforded by this rout ng. the rail rate involving these railroads (which excludes 
Union Pacific) was less than the rate quoted by the combination of railroads which include Union 
Pacific. Obviously, rail competition exists between Southern Pacific and Unior Pacific and were 
the proposed UP/SP merger to be approved, such competition woulo be eliminated I am not 
persuaded that the ancillary' trackage rights agreements with BNSF and Utah Railway preserve the 
levels of competition that are currently enjoyed. 

o: \BobJiVE\GMG Willi*™. LT 

2010 M.AIN STREET • SnTE 470 • IRMNE • C .A LI EO R N1 .A *? 2 7 1 4 - 7 204 . (714) 852-0606 • F A.X ^ 7 14) 85 2 - T 



Mr. Vemon Williams 
March 28, 1996 
Page 2 

Therefore, on behalf of Rio Bravo Poso and Rio Bravo Jasmin, I wish to go on record in 
opposition of the proposed UP/SP merger unless some mechanism can be imposed which 
preserves the level of competition which currency exists. 

Respectfully subnitted 

Robert V. Escala-ite 
General Manager 
Rio Bravo Poso 
Rio Bravo Jasmin 

RVE:ls 

I , Robert V Escalante, declare under penalty of perjury that the foregoing is true and correct. 
Further, I certify that I am qualified and authorized to file this statement. 

Executed on .Marĉ  28. 1996 

General Manager 
Rjo Bravo Poso 
Rio Bravo lasmin 

'2SZ^7tL 
Subscribed and swom to before me this day of March, 1996. 

ifotary Public 

My commission expires: ^^S^S^^GlSSaXeSrtS^ 
r , tb rt ft rt ^ 

Comm. #1050473 \ 
OTABV PUBtlC • CALIFORNlAjW 

OWANGE COUNTY 0 
Comm EnoirM April 7 1999 

«(^-^ V V «-> ^ 

o:\Bob\RVE\GMG\WiUiinu, UP 



Rio BRAVO FRE.SN6 . Rio BRAVO JASMIN • Rio BRAVO POSO • Rio BRAVO ROCKLIN 

March 28, 1996 
Via Federal Express 

Mr. Vemon Williams, Secretar>-
Surface Transportation Board 
Twelfth Street & institution Avenue, N.W. 
Room 1324 
1201 Constitution Avenue, N W 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union Pacific Corp., et al. - Control & Merg? 
Southern P^̂ cific Rail Corp., et al. 

Dear Secretary Williams: 

I am the General Manager of Rio Bravo Poso and Rio Bravo Jasmin which owns and 
operates two coal-fired cogeneration plants ncdr Bakersfield, California I am responsible for 
purchasing and arranging for the delivery of as much as 260,000 tons of coal annually consumed 
by thesj plants. Such deliveries are regularly transported by Union Pacific Corp. aS well as other 
railroad.-. I am s' omitting this statement in opposition to the proposed UP/SP merger unless the 
level of compe;. on which currently exists in the market for rail services to these plants car. be 
maintained. 

Coal for the Rio Bravo Poso and Rio Bravo Jasmin plants originates in the Utah coal 
fields and is transported by rail about 900 milts to a rail unloading facility in Wasco, California. 
The co.itract portion of the plants' coal must be originated on the Utah Railway and Southern 
Pacifi', interchanged with the Union Pacific at Provo, Utah, and interchanged again at Barstow, 
California for final delivery by BNSF. I have the option of shipping the emaining portion of my 
coal requirements via other combinations of railroads which include Southt.-n Pacific. In addition, 
when my existing rail contract expires, I will have additional competitive options which involve all 
of these railroads 

The multiple rail options available to me for delivering coal from Utah provides me with 
the opportunity to obtain competitive rail rates. I have solicited for and obta ned competitive bids 
for rail shipments of Utah coal from Southern Pacific via an 1,100 m les routing through 
Stockton, California involving only Southern Pacific and BNSF Despite t ;e 200 mile distance^ 
disadvantage aflTorded by this routing, the rail rate involving these railroads which include Union 
Pacific Obviously, rail competition exists between Southern Pacific and Union Pacific and were 
the proposed UP/SP merger to be appro\ed, such competition would be eliminated, I am not 
persuaded that the ancillary trackage rights agreements with BNSF and Utah Railway preserve the 
levels of competition that are currently enjoyed. 

oj\Bob\RVE\G».K willijmi.UP 

2010 MA'N STREFT . SUITE 470 • IRVINE • C.AL11 ORNI.A 927 1 4-7204 . (714) 852-0606 . FAX (7 14) 352- 1 720 
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Item No. 

Page Coun^ • / 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

CMA-9 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD C0MPA;>PK "̂ "v -̂̂ * 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TR/.NSPORTATION COMPANY, ST. LOUIS SOUTH >v^STERN RAILWAY 

COMPANY, SPCSL CORPORATION AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

CHEMICAL MANUFACTURERS ASSOCIATION'S 
RESPONSE TO APPLICANTS' FIFTH SET OF 

INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

The Chemical Manufactureib Association ("CMA") submits tlie following response to the 

Fifth discovery requests served by Applicants on April 8. 1996. 

Interrot;atory No. 1: Do you have any information about any offers made by or on behalf of 
ojiy party to this proceeding opjwsing the UP/SP merger, or anyone affiliated with such party, to 
provide funds or other consideration to another such party to help finance its opposition efforts, 
and. if so. state that information and identify (and produce) any documents referring or relating 
to such offers. [You may exclude offers made to an association party by its members, or offers 
to finance work which was proffered to the Board as being jointly sponsored by the parties 
involved in the offer.] 

Rggponsg; 

CMA has no such information. 

[3 ?S£«;2lJ 



David F. Zoll. Vice President 
and General Cou,isel 

Thomas E. Schick, 
.Assistant General Counsel 

Chemical Manufacturers Association 
Commonwealth Tower 
1300 Wilson Boulevard 
Arlington, VA 22209 
(703)741-5172 

Respectfiilly submitted. 

o 
Scott N. Stone 
Panon Boggs, L.L.P. 
2550 M Street. N.W. 
Washington, DC 20037 
(202) 457-6335 

Outside counsel for Chemical 
Manufacturers Association 

Inside counsel for Chemical 
Manufacturers Association 

CERTIFICATE OF SERVICE 

I hc.cby certify that copies of Chemical Manufacturers Association's Response to 
.Applicants' Fifth Set of Interrogatories and Requests for Production ô" Documents have been 
served thi.<: day of April, 1996, by hand to Washington counsel for .Applicants and BNSF, 
by overnight courier to inside counsel for AppliCiL t̂s, and by first-class mail, postage prepaid on 
all persons on the Restricted Service List in Finanj 

Scott N. Stone 
Patton Boggs, L.L.P. 
2550 M Street, N.W. 
Washington, DC 20037 
(202) 457-6335 

fo:ir2t 
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I t e m N o . . 

iRASCH, MORSE & G A R F I N K L E , RC. 

ROBERT ri MOUSE 

MORWS R. GARn.NKLE 
EDWARD D. GREENBERG 

MAJU; S KAHAN 

SLISA>' B JOLUE 

A.NDREW B SACKS 
DAVin K. MONROE 
DAVID P STREET 

MARK W ATWOOD 

ROBERT W ICVEISLEY 

STEVE.N JOHN FEUMA.S 

ROBERT D ROSEMA.M 

JEFFREY K. Ko.MLsTiRi 
CHAKJLF̂  H W.-IITE. JR. 

KEITH G SWIRIKY 

F WniiAM CAPUE 
A.MTA M. .MOSNER 
MARTW JACOBS 

IRA T KASDA.N 
JOSEPH B HoFrMA.N 

XiANFl.NC. WA.NG' 
RICHARD BAR 

GEOFFRE\ P GITNER 

SILVIA M PARK 

AuNDREW T. GOODSON 
ERIC N . MILLER 

PETER J PCTE.SCH 

GREGORY P. CIRILLO 

A T T O K N E Y S A T I . , w 

M, ROY GOLDBERG 

DA-MEL B. HASSETT 

GEORGE D. NOVAK, i l* 

MARTTU LEARY SOTELO 

KATHERINE M . ALDRJCH 

JOHN P YOUNG 

.MICHAFX P. FlEMI.NG-
HEILE R. WEEKt-
REBECCA LANDON TZOU 

Eu D CLARK* 

JENNIFER A. COHN 

Ai£XANDER M R VAN DER BEILEN 
HOWARD E KASS 

JOHN F C. LL'EDKE' 

•NOTABUnTEDINl,' 

April 9, :996 

YLA MESSENGER 

Mr Vemon A. Williams 
Surface Transportation Board 
Case Control Branch 
Room 1324 
1201 Constitution Ave., N.W. 
Washington, D C 20423 

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

Dear Secretan/ Williams: 

CANAL SQUARE 

• 054 THIRTY-FIRST STREET, N.W. 

fl^AsmNCTON, D C. 2000''-4492 

mEPHOOT: 1202) 342-5200 
FACSIMILE: (202) 342-5219 

(202) 337-«787 
Ir̂TEHNFT: gkmgOcapcon n« 

ROBERT N KHARASCH 

O F COUNSEL 

GEORGE F GAUAND (1910-1985) 

GK.MG CONSULTING SERVICES. INC. 

SAMUa W FAIRCHILDt 
JA.-<ES F. .MiLLERt 

ALTIREY WRIGHT SPoiARicHt 
t NOT MEMBIH Of THE BAK 

WIUTER S DIRECT DIAL NUMBER 

(202) 342-6750 

J 

Enclosed for filing in the above-captioned case is one original and twenty copies of The 
International Paper Company's Objections and Responses to Applicants' Second Set of 
Interrogatories and Requests for Production of Documents, designated as document IP-12 

Also enclosed is a 3 5" WordPerfect 5 1 disk containing the text of lP-12. 

>VeIyTai]>\ yours, / /J 

Andrew T. Goodson 

Oftica of the Secretary 

«PR 1 t t99<' 

Part of 
Public Record Attorney for The International Paper Company 

Enclosures 

XINJIYLA.N-GK.MG LAW OFFICE 
AFFiâ TED FIRM 

SuTTE 415, VI Zi BL'iL'rNG. SICHUAN MANSION 
A-1 Fu- WAI AVENUE 

BEI;LNG 100037 PEOPLE s REPUBIJC CF CHINA 
Ta 011-H6-10-836-6880 FAX: 011-86-It •>:'W ,̂«73 



Intern; tional Paper-12 

BEFORE THE 
SURFACE TRANSPORTATION 30ARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

THE INTERNATIONAL PAPER COMPAN"/'S 
OBJECTIONS AND RESPONSES TO APPLICAI TS' SECOND SET OF 

INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

tNTERtU 
Oflice of the Secretary 1 

APR 1 1 1996' 
m Part of r 
[ 5 1 Public Record | | 

Edward D. Greenberg 
Andrew T Goodson 
GALLAND, KHARASCH, MORSE & 

GARFINKLE, P C. 
Canal Square 
1054 Thirty- First Street, N.W. 
Washington, D C. 20007 
(202) 342-5200 

Attorneys for The International Paper Company 



International Paper-12 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No, 32760 

UNION PACIFIC CORPORATION, 'JNION PACIFIC RAILROAD COMPANY 
ANT) MISS . 'JRI PACLPfC RAILROAD COMPANY 

- CONTROL AND MERGER-
SOUTHERN PACIFIC R . ^ CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

THE INTERNATIONAL PAPER COMPANY'S 
OBJECTIONS AND RESPONSES TO APPLICANTS' SECOND SET OF 

INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMl'NfS 

International Paper Company ("IP") submits the following objections and responses to those 

of Applicants' Second Set Of Interrogatories and Documents directed to it, IP's objections are made 

pursuant to paragraph 1 of the Discovery Guidelines applicable to this proceeding. 



GENERAL OBJECTIONS 

The followin g objections are made with respect to all of the interrogatories and 

document requests. 

1. IP objects to production of documents or information subject to the attorney-client 

privilege, 

2. IP objects to production of documents or information subject to the work product 

doctrine, 

3. IP r bjects to production of docume-its prepared in connection with, or information 

relating to, possible settlement of this or any other proceeding. 

4. IP objects to production of publi'. documents that are readily available, includirig but 

not limited to documents on public file at th'j Surface Transportatio.i Board or the Securities and 

Exchange Commission or clippings from newspaper or other media. 

5. IP objects to the production of draft verified statements and docun»snts related 

thereto. In prior verified railroad consolidation proceedings, su"h documents have been treated by 

all parties as protected from production 

6. IP objects lO providing information or documents that are readily obtainable by 

Applicants from their own files. 

7. IP objects to the extent that the interrogatories and requests seek highly confidential 

or sensitive commercial information (including, inter ajia. contracts containing confidentiality clauses 

prohibiting disclosure of their terms) ti.'vl is of insufficient relevance to warrant production even avle-x 

a protective order. 



8. IF objects te -ae definition of 'document" in that it requests "copies that differ in any 

respect fi'om original version?" as overly burdensome anc. not likely to produce relevant information. 

9. IP objects to the definition of "relating to" as unduly vague. 

10 IP objects to the interrogatories and requests to the extent that they call for the 

preparation of special studies not already in existence. 

RESPONSES 

Subject to and without waiving the foregoing general objections, IP responds to each of 

Applicants' interrogatories and documents requests addressed to IP as follows: 

INTERROGATORIES 

In.jrrosatorv No. 1 

To the extent not done as p.Jl of your prior discovery responses or March 29 filings, identify 
and describe any agreements or understandings that you have with any other party to this proceeding 
regarding positions or actions to be taken in or otherw îse relating to this proceeding, including any 
"joint defense" or "common interest" agreement, or any confir'entiality agreement on wliich you rely 
in objecting to discovery i equests or invoking an informer.̂  privilege or other privilege, [Routine 
procedural agreement, such as agreements concerning the order of questioning at depositions or the 
avoidance of duplicative discovery, need not be identified. If Conrail contends that any aspect of such 
agreement is privileged, state the parties to, date of, and gene, al subject of the agreement.] 

Response to Interrogatory No. 1 

As IP has previously indicated, it is not a party to any sach agree-nents. 

Interrogatory No. 8 

If you contend in ycur March 29 filing that reduction from 3-to-2 in the number of railroads 
serving various shippers or markets as a result of the merger is a reason for denying approval, state 
whether you contend that two Class I railroads would always compete less vigorously than three 
Class I railroads would in any given market. 

Response to Interrogatory No. 8 

IP did not make the precise conteni on set forth in this i.iterrogatory. 



Interrogatory No. 9 

The testimony of Richard Petei son on beh.\lf of Applicants describes, at pages 172-75, the 
views of a number of shippers with respect to competition between a merged UP/SP and BNSF, 
State whether you believe that those shippers are correct or incorrect in the expectations they have 
expressed in their statements filed in this proceeding concerning the efiects of a UP/SP merger on 
competition and explain the reasons for that answer. 

RgspQnsg to Interrogatory NP. 9 

IP expresses no opinion as to whether the expectations expressed by those shippers are 

correct or incorrect. To the extent that IP's March 29 filings can be ccrstruod to either confirm or 

contradict those shippers' expectations, the basis for such confirmation or contradiction is explained 

in those filings. 

Interrogatory No. 10 

If you contend that there are significant investments in improvement.' of its railroad that SP 
could or she jld have made, or can and should make, identify them and des .ribe any rates of retum, 
hurdle rat s, or like standards you use for determining whether to invest in improvements in your 
business 

Response to Interrogatory No. 10 

IP objects to this interrogatory as vague and ambiguous, as it is unclear what Applicants mean 

by "significant investments." Notwithstanding and subject to this objection, IP states that it feels that 

SP has been an effective, indeed vigorous competitor, for IP traffic in the Houston-Memphis corridor. 

While IP believes that there is always room for improvement of SP's service, and that SP's service 

might very well be improved by capital investments in its railroad, IP cannot comment on whether 

any specific such investments can or should be made without conducting a detailed study ofthe SP 

system. 

Interrogator}' NQ, U 
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Identify ali shippers who you claim have expressed suppoit for your position in this 
proceeding ir. your March 29 filings who are presently .served at a point of origin or destination by 
both UP ana SP directly. 

Response to Interrogatory No. 12 

IP made no such claim in its March 29 filings. 

nOCIJMFNT REQUESTS 

Document Request No. 1 

To the extent not done as part of your prior disco' 'y responses or March 29 filings, produce 
all documents or data relied upon by any person whose venfied statement you submitted in your 
March 29 filings. 

Reŝ ionsf to Document Request No. 1 

IP has no documents responsive to this request. 

Document Request No. 2 

To the extent not done as part of your prior discovery responses o March 29 filings, produce 
machine-readable versions, if they exist, of documents or data you submitted as part of your March 
29 filings, of documents or data included as work papers, or of doci.ments or data relied upon by 
persons whose verified statement you submitted in your March 29 filings. 

Rpspnnse to Document Request No. 2 

IP specifically objects tc this request, because it seeks information already in Applicants' 

possession. Specifically, IP's comments relied in part on an internal data base containing bill of lading 

information for shipments from IP's mills, including its Pine Bluff and Camden /\rkansas mills All 

of the information used from this data base is already in the possession of both the UP and the SP, 

since they o •<;inated all of IP's rail traffic from those mills. 

IP further objects to this request in that the data base in question contains substantial volumes 

cr information that is highly proprietary to IP but completely irrelevant to this proceeding. It would 
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be extreu.'̂ ly burdensome for IP to attemp. to parse from the data base those small portions which 

were utilized in the preparation of its comme its. 

Potwmtnt ReqM«\ No. 3 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all studies, analyses or reports discussing benefits or efficiencies that may result from the UP/SP 
merger. 

fi«'70PSg to Pottiniynt Byqwyst No, 3 

IP has no documents responsive to this request. 

Pgytimgpt fiyqugst No, 4 

To the extent not done as part of your prior discovery responses or March 29 fiUngs, produce 
all studies, analyses or reports discussing potential traffic impacts ofthe CFP/SP merger. 

Response to Document Request No. 4 

IP has no documents respt sive to this request. 

Document Request No. 5 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all studies, reports or ai alyses discussing competitive impacts of the UP/SP merger, including hi , ,, not 
limited to effects on vhe following (a) market shares, (b) source or destination competition, (c) 
transloading options, or (d) build-in or build-out options. 

Response to Document Request No. 5 

IP has no documents responsive to this request. 

Document Requests No. 6 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all documents found in the files of officers at the level of Vice President or above, or other files where 
such materials would more likely be found, discussing the BN/Santa Fe Settlement Agreement, the 
IC Settlement Agreement, or the Utah Railway Settlement Agreemert. 

Response to Document Request No. 6 

IP has no non-privileged documents responsive to this request. 
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Docum«'nt Request No. 7 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all documents found in the files of officers at the level of Vice President or above, or other files where 
such materials would more likely be found, discussing conditions that might be imposed o. approval 
ofthe UP/SP merger. 

Response to Document Request No. 7 

IP has no documents responsive to this request. 

Document Request No. 8 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all studies, reports or analyses, found in the files of officers at the level of Vice President or above, 
or other files where such materials would more likely be found, discussing actual or potential 
competition between UP and SP 

£^-' "onse to Document Request No. 8 

IP has no documents responsive to this request. 

Document Request Nu. 9 

To the extent not done as part of your pnor discovery responses or March 29 filings, produce 
all studies, reports o.- analyses, found in the files of officers at the level of Vice President or above, 
or other files where such materials would more likely be found, discussing competition bet veen 
single-line and interline rail transportation. 

Responses to Document Request No. 9 

IP has no documents responsive to this request. 

Document Request No. 10 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all studies, reports or analyses, found in the files of officers at the level of Vice President or above, 
or other files where such materials would more likely be found, discussing the benefits of any prior 
Class I rail merger or rail mergers generally. 

Response to Document Request No. 10 

IP has no documents responsive to this request 
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Doci ment Request No. 11 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all studies, reports or analyses, found in the files of officers at the level of Vice President or above, 
or other files where such materials wc"j!d more likely be found, discussing the financial position or 
prospects of SP, if those filings discussed tnat subject. 

Response to Document Request No. 11 

IP has no documents responsive to this request. 

Document Request No. 12 

To the extent not done as part of your prior discovery responses or K'vch 29 filings, produce 
all ccinmunications with other parties to this proceeding discussing the UWSP merger or the 
BN/Santa Fee Settlement Agreement, and all documenis relating to such communications. 

Response to Document Request No. 12 

IP objects to tWs request to the extent it seeks the production of routine correspondence that 

has been served to parties on the restricted service list. Subject to this objection, IP has no 

documents responsive to this reque.st. 

Document Request No. 13 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all presentations, solicitation packages, form verified statements, or other materials used to 'eek 
support frorn public officials, or any shipper or other party in this proceeding, for a position 'jeing 
taken or proposed or considered by you or any other party in this proceeding. 

Response to Document Request No. 13 

IP has no documents responsive to this request. 

Document Request No. 14 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all presentations, letters, memoranda, white papers or other documents sent or given to DOJ, DOT, 
any state Governor's, Attorney General's or Public Utilities Commission's (or similar agency's) office, 
any other government official, any consultant, any chamber of commerce, or any shipper or trade 
organization relating to the UP/SP merger [Even if not producing them, you should identify 
documents submitted to law enforcement officers under an explicit assurance of confidentiality.] 

J 



Response to Document Request No. 14 

IP has no documents responsive to this request. 

Document Request No. 15 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all notes or memoranda of any meetings with DOJ, DOT, any state Governor's, Attorney General's 
or Public Utilities Commission's (or similar agency's) office, any other government official, any 
consultant, any chamber of commerce, or any shipper or trade organization relating to the UP/SP 
mv̂ rger. [You should identify but need not produce documents prepared by your counsel.] 

Response to Document Request No. 15 

IP has no documents responsive to this request. 

Document Request No. 16 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all studi-̂ s, analyses or reports discussing or reflecting shipper surveys or interviews concerning the 
quality of service or competitiveness of any railroad participating in this proceeding. 

Response to Document Request No. 16 

IP has no documents responsive to this request. 

Document Request No. 17 

To the extent not done as part of your prior discovery responses or .Ma; ch 29 filings, if those 
filings discussed such a condition or sale, produce all documents discussing the price to be paid for, 
or the value of, any UP or SP lines that mighi be sold pursuant to a condition to approval of or 
otherwise in connection wiin, the UP/SP merger. 

Response to Document Request No. 17 

IP has no documents responsive to tnis request. 

Document Request No. 18 

To the extent not done as part of your prior iiscovery responses or March 29 filings, produce 
all documents discussing trackage rights compensation for any of the BN/Santa Fe Settlement 
Agreement Lines, or any other line of UP or SP that you believe should or mi5ht be the subject of 
a proposed trackage rights condition in this proceeding. 
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Response to Document Request No. 18 

IP has no documents responsive to this request. 

Document Request No. 19 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all documents relating to actual or estimated maintenance-and-operating costs, taxes and retum-to-
capital costs with respect to any of the BN/Santa Fee Settlement Agreement Lines, or any other line 
of UP or SP that you believe should or might be the subject of a proposed tr-̂ ckage rights condition 
in this proceeding. 

Response to Document Request No. 19 

IP has no documents responsive to this request. 

Document Request No. 20 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all documents relating to any agreement or understanding that is responsive to Interrogatory 1. 

Response to Document Request No. 20 

IP has no documents responsive to this request. 

Document Request No. 21 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all presentations to, and minutes of your board of directors relating to the UP/SP merger or 
conditions to be sought by any other party in tfiis proceeding. 

Response to Document Request No. 21 

IP has no documents responsive to this request. 

Document Request No. 29 

To the extent not done as part of your prior discovery responses or March 29 filings, if those 
filings discussed that subject, produce all studies, reports or analyses, found in the files of officers at 
the level of Vice President or above, or other files where such materials would more likely be found, 
discussing competition in freight transportation services for shipments to or from West Coast ports. 
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Response to Document Request No. 29 

IP has no documents responsive tc this request. 

Document Request No. 31 

To the extent not done as part of your prior discovery responses or March 29 fi' ngs, if those 
filings disagree in any significant way with the description of SP's financial situation in the 
Application, produce all documents found in the files of officers at the level of Vice President or 
above, discussing any possible breakup or bankruptcy of SP, 

Response to Document Request No. 31 

IP has no documents responsive to this request. 

Document Request No. 32 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all documents found in the files of officers at the level of Vice President or above, discussing your 
reasons for opposing the UP/SP merger or seeking to acquire any portion of SP in connection with 
the UP/SP merger. 

j Response to Document Request No. 32 

IP has no documents responsive to this request. 

Document Request No. 40 

To the extent not done as part of your prior discovery responses or March 29 filings, produce 
all documents relating to any proposal you made for possible line sales or trackage rights in your 
favor or fcr your benefit as a condition to the UP/SP merger, proposal, including but not limited to 
(a) documents describing the proposal, (b) any market analysis with respect to the proposal, (c) any 
operating plan with respect to the proposal, (c) any operating plan with respect to the proposal, and 
(d) any pro forma financial staten>ents with respect to the proposal 

Response to Document Request No. 40 

IP has no documents responsive to this request. 

Document Request No. 53 

To the extent nut done as part of your prior discovery responses or March 29 filings, produce 
all studies, analyses or reports discussing the possibility of a build-in by one ofthe applicants (or 
build-out to one of the applicants) at any of your facilities referred to in your March 29 filings 

J 



Response to Document Request No. S3 

IP has no documents responsive to this request. 

DATED; April £_ 1996 

Respectfully submitted, 

Edward D Greenbtrg 
Andrew T. Goodson 
GALLAND, KHARASCH, MORSE & 

GARFINKLE, P C. 
Canal Square 
1054 Thirty- First Street, N.W. 
Washington, D C. 20007 
(202)342-5200 

Attorneys for The International Paper Company 
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C E R T I F I C A T E OF SERVICE 

I hereby certify that on this 2. day of April, 1996, a copy of the foregoing Imemationai 
Paper Company's Objections and Responses to Applicants Second Set of Intertogatories was served, 
via facsimile, to all parties on the restricted service list. Additionally, copies of the foregoing were 
served, via hand delivery, upon the following: 

Arvid E. Roach II 
Covington & Buriing 
1201 Pennsylvania Avenue, N.W, 
I Oth Floor, Suite 1015 
P.O. Box 7566 
Washington, D C. 20044-7566 

Gerald P. Norton 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
6th Floor 
Washington, D.C. 20036 

Erika Z. Jones 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D C. 20006 

Andrew T. Goodson 
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Item No, 

Page" Count 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

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

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

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

AND RIO GRANDE WESTERN RAILROAD COMPANY 

THE SOCIETY CF THE PLASTICS INDUSTRY, INC.'S 
OBJECTIONS AND RESPONSES TO APPLICANTS' SECOND SET 

OF INTERROGATORIES AND DATA REQUESTS 

tNTERED 
Office of tfis Secretary 

APR 1 1 1996' 
Part of 
Public RacorJ 

M a r t i n W. Bercovici 
Douglas J. Behr 
Arthur S. Garrett, I I I 
Leslie E. Silverman 

KELLER AND HECKMAII 
lOO: G Street, N. W. 
Suite 500 West 
Washington, D.C. 20001 
Tel: (202) 434-4100 
Fax: (202; 434-4646 

A p r i l 9, 1996 

Attorneys f o r The Society 
of tiie P l astics Industry, Inc, 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32'/60 

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

-- C .:)NTROL AND MERGER --
î OUTHERN PACIFIC iiATL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

THE SOCIETY OP THE PLASTICS INDUSTRY, INC.'S 
OBJECTIONS AND RESPONSES TO APPLICANTS' 

SECOND SET OF INTERROGATORIES AND DATA REQUESTS 

The Society of the Plastics Industry, Inc. ("SPI"), submits 

the f o l l o w i n g objections and responses to the second set of 

discovery requests served by Applicants Union P a c i f i c Corporation 

("UPC"), Union P a c i f i c Railroad Company ("UPPR"), Missouri 

P a c i f i c Railroad Company ("MPRR"), Southern P a c i f i c R a i l 

Corporation ("SPR"), Southern Pacific Transportation Company 

("SPT"), St. Louis Scuthwestern Railway Company ("SSW"), SPCSL 

Corp. ("SPCL") and The Denver and Rio Grande Western Railroad 

Company ("DRGW") ( c o l l e c t i v e l y referred to as che "Applicants") 

on A p r i l 3, 1996. Thepo responses and objections are made, i n t e r 

a l i a , pursuant to paragraph 1 of the Discovery Guidelines 

applicable to t h i s proceeding and pursuant to the discovery 

r u l i n g s made by Judge Nelson at the March 8, 1996 hearing. 



-s GENERAL OBJECTIONS 

The f o l l o w i n a objections are made with respect to a i l of the 

discovery requests: 

1. SPI objects to production of documents or information 

subject t o the attorney-clien': p r i v i l e g e . 

2. SPI objects t o the production of documents or 

information subject t o the work product doctrine. 

3. SPI objects to the production of documents or 

information subject to th.2 j privilege concerning communication 

among counsel involved i n a common issue or common defense. 

4. SPI objects t o the production of documents o--

informat.on subject t o any other p r i v i l e g e . 

5. SPI objects t o the production of documents to the 

extent t h a t they request infcrmaticn i n the possession of "any 

member of SPI" i n that said documents are not i n the custody a.id 

c o n t r o l of SPI, that SPI members are not p a r t i c i p a n t s i n t h i s 

proceeding, except to che extent a member may have entered i t s 

own appearance i n t h i s proceeding, and f u r t h e r that a response 

would impose an unreasonable burden on SPI. 

6. SPI objects to the production of documents prepared i n 

connection with, or information r e l a t i n g t o , possible settlement 

of t h i s or any other proceeding. 

7. SPI objects to production of public documents that are 

re a d i l y available, i n c l u d i n g but not l i m i t e d to documents on 

public f i l e at the I n t e r s t a t e Commerce Commission, the Surface 
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Transportation Board, or the Securities and Exchange Commission 

or c l i p p i n g s from newspapers or other public media. 

8. SPI objects t o t.ie production of d r a f t v e r i f i e d 

statements and documents related thereto. In p r i o r 

r a i l r o a d consolidation proceedir.gs, such documents have been 

t r e a t e d by a l l p a r t i e s as protected from production. 

9. SPI objects to providing information or documents that 

are as r e a d i l y obtainable by the Applicants. 

10. SPI objects to the extent that the Discovery Requests 

seek h i g h l y c o n f i d e n t i a l o.- sensitive commerci.^1 information that 

i s of i n s u f f i c i e n t ..-elevance to warrant production even undei a 

p r o t e c t i v e order. 

11. SPI objects to the extent that the Discovery Requests 

to the extent t h a t a response would imj;ose an unreasonable burden 

on SPI. 

12. SPI objects to the d e f i n i t i o n of " i d e n t i f y " insofar as 

i t c a l l s f o r che production of d i a f t s and i t c a l l s f o r the 

production of routine operating and accounting documents such as 

invoices and receipts. 

13. SPI objects t o the d e f i n i t i o n of " i d e n t i f y " insofar as 

i t requests home telephone numbers on grounds that srvch 

information i s neither relevant nor reasonably calculated to lead 

to the discovery of admissible evidence. 

14. SPI objects to the d e f i n i t i o n s of " r e l a t i n g t o " as 

unduly vague. 
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15. SPI objects ».o the requests as overbroad and unduly 

burdensome t o the ex< °.it that they seek documents f o r periods 

p r i o r t o January 1, 1993. 

16. SPI objects to the requests to the extent that they 

c a l l f o r the preparation of special studies not already i n 

existence. 

17. SPI objects to the requests that SPI promptly contact 

the Applicants' attorr.ey to discuss i t s objections. 2P1 i s 

hereby f i l i n g i t s objections and t h i s document speaks f c r i t s e l f . 

18. SPI objects to the requests that they attempt t o impose 

any o b l i g a t i o n on SPI beyond those imposed by the General Rules 

of Practice of the I n t e r s t a t e Commerce Commission ("Comini«3sion") , 

49 c.'.F.R. § 1114.21-31, the Commission's scheduling orders i n 

t h i s proceeding, or the Administrative Law Judge assigned to t h i s 

case. 

19. SPI objects to the Applicants' requests t o the extent 

Applicants seek to impose a deadline f o r responses of "5:00 p.m. 

on the s i x t h calendar day from the date of service" of the 

requests. The 5:00 p.m. deadline referred t o by the Applicants 

i n the r u l i n g s of Judge nelson on March 8, L996 applies to the 

Applicants' service of the requests (see March 8 Rulings, Tr., p. 

2056), not the responses. Responses are due on the s i x t h 

calendar day a f t e r they are received (Tr., p. 2061) i n t h i s case, 

A p r i l 9, 1996, 
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SPI'S OBJECTIONS AND RESPONSES 
TO SECOND SET OF INTERROGATORIES 

Note -- SPI l i m i t s i t s objections and responses to those 
i n t e r r o g a t o r i e s s p e c i f i c a l l y directed at SPI as denoted 
i n the fa c s i m i l e from Harkins & Cunningham, as revised 
on A p r i l 4, 1996. Those i n t e r r o g a t o r i e s consist of 
Nos. 1, 8-9, 12-14, 19-20 & 22. 

1. To the e.ctent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , i d e n t i f y and describe any 
agreements or understandings that you have w.̂  t h any other party 
t o t h i s proceeding regarding positions or actions to be taken i n 
or otherwise r e l a t i n g t o t h i s proceeding, including any " j o i n t 
defense" or "common i n t e r e s t " agreement, or any c o n f i d e n t i a l i t y 
agreement on which you r e l y i n objecting t o Discovery requests or 
invoking an informers p r i v i l e g e or other p r i v i l e g e . " [Rouf ne 
procedural agreements, such as agreements concerning the order of 
questioning at depositions or the avoidance of d u p l i c a t i v e 
discovery, need not be i d e n t i f i e d . Tf Conrail contends that any 
aspect of such agreement i s p r i v i l e g e d , state the p a r t i e s t o , 
date of, and general subject of the agreement.] [ A l l ] 
RESPONSE: 

Subjecu t o and without waiving the General Objections stated 

above, i n part .cular the at t o r n e y - c l i e n t p r i v i l e g e and attorney 

work-product doctrine, SPI objects to Interrogatory No. 1 to the 

extent i t seeks information protected by the "common i n t e r e s t " 

and "common defense" doctrine. Notwithstanding such objections, 

there i s : 1) an i=greement between SPI, Chemical Manufacturers 

Aosociation ("CMA") and the N=itional I n d u s t r i a l Transportation 

League ("NITL") to share i n the funding of the L. E. Peabody 

a n a l y t i c a l e f f o r t s i n connection w i t h the UP/SP merger; 2) an 

agreement between SPI, CMA, and NITL to share i n the fees and 

expenses w i t h respect to professor William G. Shepherd's 

testimony r e l a t i n g to the UP/SP merger; and 3) an agreement with 
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I 
L- E. Peabody & ^^ssociates concerning i t s scope of work f o r CMA, 

NITL and SPI. 

8. I f you contend i n your March 29 f i l i n g t hat reduction 
from 3-to-2 i n the number of ra i l r o a d s serving various shippers 
or markets as a r e s u l t of the merger i s a reason f o r denying 
approvaV, state whether you contend that two Class I r a i l r o a d s 
would always compete less vigorously than three Class I railro-iius 
would i n any given market. [ A l l ] 
RESPONSE: 

Subject to and without waiving the General Objections stated 

above, in particular the privilege and re" ̂ vance objections, see 

testimony of William G. Shepherd acuached to SPI's March 29, 1996 

Comments as Verified Statement of William G. Shepherd ("SPI 

V.S.-7") . 

9. The testimony of Richard Peterson on behalf of 
Applicants describes, at pages 172-75, the views of a number of 
shippers w i t h respect to competition between a merged UP/SP and 
BNSF. State whether you believe that those shippers are correct 
or i n c o r r e c t i n the expectations they have expressed i n t h e i r 
statements f i l e d i n t h i s proceeding concerning the e f f e c t s of a 
UP/SP merger on competition and explain the reasons f o r that 
answer. [ A l l ] 
RESPONSE: 

Subject t o and without waiving the General Objections stated 

above, i n p a r t i c u l a r the p r i v i l e g e and relevance objections, SPI 

objects to t h i s I nterrogatory No. 9 t o the extent t h a t i t c a l l s 

f o r speculation of opinion, not fa c t s , and to the extent that i t 

requires SPI to perform a special study i n order to respond to 

the inter.roi,atory. 
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12. Idfc.^tify a l l shippers who vou claim have expressed 
support for you_ position in this prc-:eeding in your March 29 
f i l i n g s who are presently served at a point of origin or 
destination by both UP and SP directl--. [All] 

-Subject t o and without waiving the General Objections stated 

ab'^ve, i n p a r t i c u l a r the a t t o r n e y - c l i e n t p r i v i l e g e , attorney 

work-product doctrine and relevance objections, SPI objects to 

In t e r r o g a t o r y No. 12 t o the extent that the term "who you claim' 

i s vague and ambiguous, to the extent i t c a l l s f o r speculation of 

opinion, not f a c t s , and to the extent that i t requires SPI to 

perform a special study i n order to respond to the int e r r o g a t o r y . 

13. To the extent noc done as part of your prior discovery 
responses or March 29 f i l i n g s , state whether your members have 
been polled in some manner to indicate their views about what 
position you should take concer. ing the application in your March 
29 f i l i n g s . [CMA, WCTL, NITL, SPI] 
RESPONSE: 

Subject t o and without waiving the General Objections stated 

above, SPI objects to Interrogatory No. 13 on the grounds that i t 

i s neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence to the extent that i t seeks 

information as to whether i t s members have been p o l l e d since such 

information i s not r e l a t e d to the impact of the UP/SP merger on 

the p u b l i c . See Finance Docket No. 32760, I.C.C. Decision No. 6, 

p. 8 (parameters f o r relevant discovery). Notwithstanding said 

objections, SPI states that i t s p o s i t i o n was developed pursuant 

to i t s organizational structure and processes. 
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14. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , approximately how many of your 
tnembers (by number or percentage) (a) support the p o s i t i o n taken 
i n your March 29 f i l i n g s , (b) do not support that p o s i t i o n , or 
(c) have expressed no view to you about that Dosition. [CMA, 
WCTL, NITL, SPI] 
RESPONSE: 

Subject to and without waiving the General Objections stated 

above, i n p a r t i c u l a r the a t t o r n e y - c l i e n t p r i v i l e g e , attorney 

work-product doctrine and relevance objections, SPI objects to 

Int e r r o g a t o r y No. 14 on the grounds that i t i s neither relevant 

nor reasonably calculated to lead to the discovery of admissible 

evidence to the extent that i t seeks information not r e l a t e d to 

t .c impact of the UP/SP merger on the p u b l i c . See Finance Docket 

No. 3;760, I.C.C. Decision No. 6, p. 8 (parameters f o r relevant 

d i s c j v e r y ) , and to the extent that i t requires SPI to perform a 

special study i n order to respond to the i n t e r r o g a t o r y . 

19. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , i d e n t i f y a l l information that was 
r e l i e d upon by William G. Shepherd f o r Vis statement, i n the 
section of his testimony under the headi.ig "Easy entry, " that " i n 
the case of the movement of massive amounts of Powder River Basin 
coal, the capture of j u s t a few i n d i v i d u a l movements of t r a f f i c 
between a single o r i g i n and a single d e s t i n a t i o n f o r a .single 
customer were large enough by themselves to support the 
investment required." (NITL-9, Shepherd V.S. pp. 20-21), and 
provide a summary of any conversation i n which such information 
was Provided. [NITL, SPI] 
RESPONSE: 

See Response to t h i s Interrogatory by NITL. 



20. Wit:h respect to the statement of William G. Shepherd 
r e f e r r j d t o i n the preceding request, i d e n t i f y the physical 
assets r e f e r r e d to as the "investment required," and Dr. 
Shepherd's understanding at the time he signed his statement of 
the d o l l a r amounts of such investments. [NITL, SPI] 
RESPONSE: 

See Response t o t h i s Interrogatory by NITL. 

22. To the extent not done as part of your p r i c r discovery 
responses ov March 29 f.-.lings, i d e n t i f y your members involved i n 
the decision t o f i l e your opposition to the UP/SP merger, and 
b r i e f l y state the p o s i t i o n of each p a r t i c i p a n t i n that decision. 
[SPI, NITL, WCTL, CMA] 
RESPONSE: 

Subject t o and without waiving the General Objections stc:ted 

above i n p a r t i c u l a r the at t o r n e y - c l i e n t p r i v i l e g e and attorney 

work-product doctrine, SPI objects to Interrogatory No. 22 on the 

grounds that i t i s neither relevant nor reasonably calculated to 

lead to the discovery of admi-sible evidence to the extent that 

i t seeks information not rel a t e d to the impact of the UP/SP 

merger on the pub l i c . See Finance Docket No. 32760, I.C.C. 

Decision No. 6, p. 8 (parameters f o r relevant discovery), to the 

extent t h a t i t would require SPI to perform a special study i n 

order t o respond to the interrogatory and to the extent that i t 

seeks information protected under the F i r s t Amendment t o the 

Consti t u t i o n of the United States by the Noerr-Pennington 

doctrine and by NAACP v. Alabama. 357 U.S. 449 (1958). 



SPI'S OBJECTIONS AND 
RESPONSES TD SECOND SET OF DOCUMENT REQPB.qT.g 

Note -- SPI l i m i t s i t s objections and responses t o those 
document requests s p e c i f i c a l l y d i r e c t e d at SPI as 
denoted i n t:he facsimile from Harkins & Cunningham, as 
revised on A p r i l 4, 1996. Those document requests 
consist of Nos. 1-20, 24-26, 29-32, 35, 40 & 53-57. 

1. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l documents or data 
r e l i e d upon by any person whose v e r i f i e d statement you submitted 
m ycur March 29 f i l i n g s . [ A l l ] 
RESPONSE: 

None. 

2. To che extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce machine-readable versions, 
i f they e x i s t , of documents or data you submitted as part of your 
March 29 f i J i n g s , of documentj or data included as work papers, 
or of documents or data r e l i e d upon by persons whose v e r i f i e d 
statement you submitted i n your March 29 f i l i n a s [ A l l ! 
RESPONSE: a • I 

A copy of the d i s k e t t e containing such information may be 

found i n SPI's depository. 

3. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing benefits or e f f i c i e n c i e s that may r e s u l t frorr 
the UP/SP merger. [ A l l ] 
RESPONSE: 

None. 

4. To the extent not done part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing p o t e n t i a l t r a f f i c impacts of the UP/SP merger 
[ A l l ] 

RESPONSE: 

None. 
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5. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, reports or 
analyses discussing competitive impacts of the UP/SP merger, 
i n c l u d i n g but not l i m i t e d t c e f fects on the f o l l o w i n g (a) market 
shares, (b) source or destination competition, (c) transloading 
options, or (d) b u i l d - i n or build-out options, [ A l l ] 
RESPONSE: 

None. 

6. To the extent not done as part of your prior discovery 
responses or March 29 fi l i n g s , produce a l l documents found in the 
f i l e s of officers at the level of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, 
discussing the BN/Santa Fe Settlement Agreement, the IC 
Settlement Agreement, or the Utah Railway Settlement Agreement. 
[All] 
RESPONSE: 

None. 

7. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l documents found i n the 
f i l e s of o f f i c e r s at the l e v e l of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, 
discussing conditions that might be imposed on approval of the 
UP/SP merger. [ A l l ] 
RESPONSE: 

None, 

8. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, reports or 
analyses, found i n the f i l e s of o f f i c e r s at the l e v e l of Vice 
President or above, or other f i l e s where such materials would 
more l i k e l y be found, discussing actual or p o t e n t i a l competition 
between UP and SP. [ A l l ] 
RESPONSE: 

None. 

9. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, reports or 
analyses, found i n the f i l e s of o f f i c e r s at the l e v e l of Vice 
President or above, or other f i l e s where such materials would 
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' " ^ j ^ •^^'^^ly t)e found, discussing competition between s i n g l e - l i n e 
and i n t e r l i n e r a i l t r a n s p ortation. [ A l l ] 
RESPONSE• 

None. 

10. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, reports or 
analyses, found i n the f i l e s of o f f i c e r s at the l e v e l of Vice 
President or above, or other f i l e s where such materials would 
more l i k e l y be found, discussing the benefits of any p r i o r Class 
I r a i l merger or r a i l mergers generally. [ A l l ] 
RESPONSE: 

None. 

11. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, reports or 
analyses, found i n the f i l e s of o f f i c e r s at the l e v e l of Vice 
President or above, or other f i l e s where such materials would 
mere l i k e l y be found, discussing the f i n a n c i a l p o s i t i o n or 
prospects of SP, i f those f i l i n g s discussed that subject. [ A l l ] 
RESPONSE: 

None. 

12. To the extent not done as part of your p^-ior di.scovery 
responses or March 29 f i l i n g s , produce a l l communications wit h 
other p a r t i e s t o t h i s proceeding discussing the UP/SP merger or 
the BN/Santa Fe Settlement Agreement, an.'' a l l documents r e l a t i n g 
to such communications. [ A l l ] 
RESPONSE: 

Subject t o and without waiving the General Objections stated 

above, i n p a r t i c u l a r the attorney work-product doctrine 

objection, SPI may have documents from Conrail and/or KCS that 

were d i s t r i b u t e d as part of a general d i s t r i b u t i o n . SPI assumes 

such documents w i l l be produced by those p a r t i e s . 

13. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l presentations. 

12 -



s o l i c i t a t i o n packages, form v e r i f i e d statements, or other 
m a t e r i a l s used to seek support from public o f f i c i a l s , or any 
shipper or other party i n t h i s proceeding, f o r a p o s i t i o n being 
taken or proposed or considered by you or any other party i n t h i s 
proceeding. [ A l l ] 
RESPONSE: 

None. 

14. To the extent not done as part of your p r i o r discovery 
responses or March f i l i n g s , produce a l l presentations, 
l e t t - ^ r s , memoranda, white papers or other documents sent or given 
t o DOJ, DOT, any state Governor's, Attorney General's or Public 
U t i l i t i e s Commission's (or s i m i l a r agency's) o f f i c e , any other 
government o f f i c i a l , any consultant, any chamber of commerce, or 
any shipper or trade organization r e l a t i n g t o ;-.he UP/SP merger. 
[Even i f not producing them, you should i d e n t i f y documents 
submitted-to law enforcement o f f i c e r s under an e x p l i c i t assurance 
of c o n f i d e n t i a l i t y . ] [ A l l ] 
RESPONSE: 

Correspondence addressed to the Railroad Commission of Texas 

may be found i n SPI's depository. 

15. To the extent not done as part of your p r i o r discovery 

responses or March 29 f i l i n g s , produce a l l notes or memoranda of 

any meetings w i t h DOJ, DOT, any state Governor's, Attorney 

General's or Public U t i l i t i e s Commission's (or s i m i l a r agency's^ 

o f f i c e , any other government o f f i c i a l , any consultant, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g t o the UP/SP merger. [You should i d e n t i f y but need not 

produce documents prepared by your counsel.] [ A l l ] 

RESPONSE: 

Subject tc and without waiving the General Objections stated 

above, i n p a r t i c u l a r the attorney work-product doctrine 
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o b j e c t i o n , SPI's ccuwsel has notes with respect t o a meeting of 

the Transportation Club of Houston on February 6, 1996 i n 

Houston, Texas. Such notes are covered by the attorney work-

product d o c t r i n e . Any documents other than those of counsel 

which are located w i l l be placed i n SPI's depository. 

16. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing or reflecting shipper surveys or interviews 
concerning che qualiCy of service or competitiveness of any 
railroad participating in this proceeding. [All] 
RESPONSE: 

None. 

17. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s discussed such a 
condition or sale, produce a l l docume'-'ts discussing the price to 
be paid for, or the value of, any UP or SP lines that might be 
sold pursuant to a condition to approval of, or otherwise in 
conneiTtion with, the UP/SP merger. [All] 
RESPOrSE: 

None. 

1 • To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l documents discussing 
trackage r i g h t s compensation f o r any of the BN/Santa Fe 
Settlement Aoreement Lines, or any other l i n e of UP or SP that 
you believe should or might be the subject of a proposed trackage 
r i g h t s condition i n t h i s proceeding. [ A l l ] 
RESPONSE: 

None. 

19. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l documents r e l a t i n g to 
actual or estimated maintenance-and-operating costs, t^xes and 
r e t u r n - t o , - c a p i t a l costs w i t h respect to any of the BN/Santa Fe 
Settlement Agreement Lines, or any other l i n e of UP or SP that 
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you believe should or might be the subject of a proposed trackage 
\ r ights condition in th i s proceeding. [All] 
/ REggONSS: 

None. 

20. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l documents relating to 
any agreement or understanding that i s responf=iive to 
Interrogatory 1. [All] 
RESPONSE: 

SPI objects t o production of the document described under 

(3) i n response to Interrogacory 1 as work product. The document 

described under (1) i n Interrogatory 1 i s a v a i l a b l t i n SPI's 

depository. 

24. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s c i t e , r e l y upon, 
endorse or purport to agree with analyses by any of the f o l l o w i n g 
persons, produce a l l communications wit h Richard C. Levin, Curtis 
M. Grimm, James M. MacDonald, C l i f f o r d M. Winston, Thomas M. 
Corsi, Carol A. Evans or Steven Salop ccncj-ning econometric 
analyses of r a i l p r i c i n g , and a l l documents r e l a t i n g to such 
communications. [ A l l ] 
RESPONSE: 

None. 

25. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s discuss that 
subject, produce a l l studies, reports or analyses, found in the 
f i l e s of officers at the level of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, 
discussing competition for t r a f f i c to or from Mexico (including 
but not limited to truck competition) or competition among 
Mexican gateways. [All] 
RESPONSE: 

Subject to and without waiving the General Objections stated 
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above, i n p a r t i c u l a r the p r i v i l e g e and relevance objections, SPI 

objects t o t h i s Request No. 25 to the extent that i t i s 

u n i n t e l l i g i b l e . Notwithstanding said objections, to the extent 

t h i s i n t e r r o g a t o r y can be interpreted, SPI has no such documents. 

26. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l documents s u f f i c i e n t 
to show your f i n a n c i a l sr.pport f o r , establishment of, 
p a r t i c i p a t i o n i n , or r e l a t i o n s h i p with the " C o a l i t i o n f o r 
Competitive R a i l Transportation," which made a March 29 f i l i n g 
denominated CCRT-4. [ A l l ] 
RESPONSE: 

None. 

29. To the extent not done as part of you* p r i o r discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s ulscussea that 
subject, produce a l l studies, reports or analyses, found i n the 
f i l e s of o f f i c e r s at the l e v e l of Vice President or above, or 
other f i l e s where such materials would more l i k e l y bt- found, 
discussing competition i n f r e i g h t t r a n s p o r t a t i o n serv .ices f o r 
shipments to or from West-Coast ports. [ A l l ] 
RESPONSE: 

Subject t o and without waiving the General Objections stated 

above, i n p a r t i c u l a r the p r i v i l e g e and relevance objections, SPI 

objects to t h i c Request No. 29 to the extent that i t i s 

u n i n t e l l i g i b l e . Notwithstanding said objections, to the extent 

t h i s i n t e r r o g a t o r y can be interpreted, SPI has no such documents. 

30. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s discussed those 
subjects, produce a l l studies, reports or analyses, found-in the 
f i l e s of o f f i c e r s at the l e v e l of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, 
discussing (a) transport p r i c i n g or competition f o r chemicals or 
petrochemicals ( i . e . , any STCC 28 or STCC 29 commodity, or such 
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commodities generally, (b) the handling of such commodities by 
ŷ ?" '̂ẑ  handling of such commodities by other modes, 
(d) storage-in-transit of such commodities, or (e) source or 
destination competition, shifting of production or shipments 
among f a c i l i t i e s , modal alternatives or shipper leverage as 
constraints on r a i l rates or service for such commodities. [RRs, 
chems., SPI] 
RESPONSE: 

Subject t o and without waiving the General Objections stated 

above, i n p a r t i c u l a r the p r i v i l e g e and relevance objections, SPI 

objects t o t h i s Request No. 20 to the extent that i t i s 

u n i n t e l l i g i b l e . Notwithstanding said objections, to the extent 

t h i s i n t e r r o g a t o r y can be interpreted, SPI has no such documents. 

31. To the ext'ix.t not done as part of your p r i o r discovery 
responses or March 23 f i l i n g s , i f those f i l i n g s disagree i n any 
s i g n i f i c a n t way wi t h the description of SP's f i n a n c i a l s i t u a t i o n 
i n the A p p l i c a t i o n , produce a l l documents found i n the f i l e s of 
o f f i c e r s at the l e v e l of Vice President or above, discussing any 
possible breakup or bankruptcy of SP. [ A l l ] 
RESPONSE: 

None. 

32. To the extent not done as part o.' your prior discovery 
responses or March 29 f i l i n g s , produce a l l documents found in the 
f i l e s of officers at the level of Vice President or above, 
discussing your reasons for opposing the UP/SP merger cs seeking 
to acqaire any portion of SP in connection with the UP/SP merger. 
[All] 

PESPONSE: 

None. 

40. To the exten^; not done as part of your p r i o r discovery 
responses or March 29 fil x . . g s , produce a l l documents r e l a t i n g to 
any proposal you made fo r possible l i n e sales or trackage r i g h t s 
i n your favor or f o r your benefit as a condition t o the UP/SP 
merger, proposal, i n c l u d i n g but not l i m i t e d to (a) documents 
describing the proposal, (b) any market analysis w i t h respect to 
the proposal, (c) any operating plan with respect to the 
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proposal, and (d) any pro forma f i n a n c i a l statements w i t h respect 
to the proposal. [ A l l ] 
RESPONSE -

None. 

53. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing the p o s s i b i l i t y of a b u i l d - i n by one of the 
applicants (or build-out to one of the applicants) at any of your 
f a c i l i t i e s r e f e r r e d to i n your March 29 f i l i n g s , [ A l l ] 
RESPONSE: 

None. 

54. To the extent not done as part of your discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing build-ins or the po s s i b i l i t y of build-ins by 
any railroad, or build-outs or the pos s i b i l i t y of build-outs to 
any shipper, at Texas or Louisiana f a c i l i t i e s of producers of 
polyethylene or polypropylene. [SPI] 
RESPONSE: 

None. 

55. To the extent not done as part of your discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing capacity, capacity expansion, or the 
relocation of capacity for the production of polyethylene or 
polypropylene. [DOW, UCC, SPI] 
RESPONSE: 

None, other than those studies, reports or l i t e r a t u r e on the 

subject of "capacity" available to the public. Also, SPI may 

have capacity surveys which are i n t e r i m to the data reported i n 

"faces aud f i g u r e s , " which has been produced. 

56. To the extent not done as part of your discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing to (sic) the transload of polyethylene or 
polypropylene from truck to r a i l at the r a i l origin, or from r a i l 
to truck at the r a i l destination. [DOW, UCC, SPI] 
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RESPONSE r 

None. 

57. Produce a l l documents in your possession reflecting or 
setting forth the position of any individual member on the merits 
of the UP/SP merger or any Dosition taken by you concerning the 
merger. [SPI, NITL, WCTL, CMA] 
RESPONSE: 

Subject to and without wa.iving the General Objections stated 

above, i n p a r t i c u l a r the at t o r n e y - c l i e n t p r i v i l e g e , attorney 

work-product doctrine and relevance objections, SPI objects to 

Request No. 57 i n that i t requires SPI t o perform a special study 

i n order to respond tc the interrogatory. SPI's p o s i t i o n was set 

f o r t h i n i t s Comments f i l e d with the Surface Transportation Board 

on March 29, 1996. 

Respectfully submitted, 

M a r t i n B e r c o v i c i 
Dougladl J. Behr 
Arthur S. Garrett I I I 
Leslie E. Silverman 

KELLER AND HECKMAN 
1001 G Street, N.W. 
Suite 500 West 
Washington, D.C. 20001 
Tel: (202) 434-4100 
Fax: (202) 434-4646 

Attorneys f o r The Society 
A p r i l 9, 1996 of the Pl a s t i c s Industry, Inc. 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that a copy of the foregoing The Society of 

the P l a s t i c s Industry, Inc.'s Objections and Responses to the 

Applicants' Second Set of Interrogatories and Data Requests was 

served t h i s 9th day of A p r i l , 1996, by hand-delivery, on counsel 

f o r Applicants as follows: 

A r v i d E. Roach I I 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 

Paul A. Cu> iiingham 
Harkins Cuiixngham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

and, by mail upon the remainder of the Restricted Service L i s t . 

Arthur S. Garrett I I I 
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LT̂ ION PACIFIC CORPORATION, UNION PACIFIC R̂ .ILROAL' COMPANY 
AND MISSOURI PACIFIC RAIT,RCAD COMPANY 

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

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

RIO GRAITDE WESTERN RAILROAD COMPANY 

UNION CARBIDE CORPORATI'̂ N'S 
RESPONSES AND OBJECTIONS TO AP.'LICANTS' 

SECOND SET OF INTERROGATORIES AND DATA REQUESTS 

Union Carbide Corporation ("Union Carbide" or "UCC"), 

submits the f o l l o w i n g objections and responses to the second set 

of discovery requests served by Applicants Union P a c i f i c 

Corporation ("UPC"), Union Pac i f i c Railroad Company ("UPPR"), 

Missouri P a c i f i c Railroad Company ("MPRR"), Southern P a c i f i c Rail 

Corporation ("GPR"), Southern Pac i f i c Transportation Company 

("SPT"), St. Louis Southwestern Railway Company ("SSW"), SPCSL 

Corp. ("SPCL") and The Denver and Rio Grdude Western Railroad 

Company ("DRGW") ( c o l l e c t i v e l y r e ferred to as the "Applicants") 

on A p r i l 3, 1996. These responses and objections are made, i n t e r 

a l i a , pursuant t c paragraph 1 of the Discovery Guidelines 

applicable to t h i s proceeding and pursuant to the discovery 

r u l i n g s made by Judge Nelson at the March 8, 1996 hearing. 



GENERAL OBJECTIONS 

The f o l l o w i n g objections are made with respect to a l l 

of the discovery requests: 

1. Union Carbide objects to the production of documents or 

information subject t o the a t t o r n e y - c l i e n t p r i v i l e g e . 

2. Union Carbide objects to the production of documents or 

information subject to the work product doctrine. 

3. Union Carbide objects to the production of documents or 

information subject t o the p r i v i l e g e concerning communication 

among counsel i n v o l .'e i i n a common issue or common defense. 

4. Union Carbide objects to the production of documents or 

inf:)rmation subject t o any other p r i v i l e g e . 

5. Union Carbide objects to the production of documents to 

the extent that i t requests information that i s not i n the 

custody and c o n t r o l of Union Carbide and f u r t h e r that a response 

would impose an unreasonable burden on Union Carbide. 

6. Union Carbide objects to the production of docutnents 

prepared i n connection with, or information r e l a t i n g t o , possible 

settlement of t h i s or any other proceeding. 

7. Union Carbide objects to production of publi c documents 

that are r e a d i l y availabl"», including but not l i m i t e d t o 

documents on public f i l e at the I n t e r s t a t e Commerce Commission, 

the Surface 1ransportation Board, or the Securities and Exchange 

Commission or cl i p p i n g s froni newspapers or other p u b l i c media. 

1 

J 



8. Union Carbide objects to the producticn of d r a f t 

v e r i f i e d statements and documents related thereto. I n p r i o r 

r a i l r o a d c onsolidation proceedings, such documents have L-een 

tr e a t e d by a l l p a r t i e s as protected from production. 

9. Union Carbide objects to providing information or 

documents that are as r e a d i l y obtainable by the Applicants. 

10. Union Carbide objects to the extent that the Discovery 

Requests seek hi g h l y c o n f i d e n t i a l or sensitive commercial 

information thac i s of i n s u f f i c i e n t relevance to warrant 

production even under a pr o t e c t i v e order. 

11. Union Carbide objects to the extent that the Discovery 

Requests ^o the extent that a response would impose an 

unreasonable burden on Union Carbide. 

12. Union Carbide objects to the d e f i n i t i o n of " i d e n t i f y " 

insofar as i t c a l l s f o r the p? oductio.i of d r a f t s and i t c a l l s f o r 

the production of routine opf:rating and acccunting documents such 

as invoices and receipts. 

13. Union Carbide objects to the d e f i n i t i o n of " i d e n t i f y " 

insofar as i t requests home telephone numbers on grounds that 

such information i s neither relevant nor reasonably calculated to 

lead to the discovery of admissible evidence. 

14. Union Carbide objects to the d e f i n i t i o n s of " r e l a t i n g 

t o " as unduly vague. 

J 
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15. Union Cfrbide objects to the requests as overbroad and 

unduly bu rdensor e to the extent that they seek documents f o r 

periods p r i o r to January 1, 1993. 

16. Unior. Carbide objects to the requests to the extent 

that they c a l l f o r the preparation of special studies not already 

i n existence. 

17. Union Carbide objects to the requests that Union 

Carbide promptly contact the Applicants' attorney to discuss i t s 

objections. Union Carbide i s hereby f i.i ing i t s objections and 

t h i s document speaks f o r i t s e l f . 

18. Union Carbide objects to the requests that they attempt 

to im.pose any o b l i g a t i o n on Union Cjirbide beyond chose imposed by 

the General Rules of Practice of the I n t e r s t a t e Commerce 

Commission ("Commisfion"), 49 C.F.R. § 1114.21-31, the 

Commission's scheduling orders i n t h i s proceeding, or the 

Administrative Law Judge assigned to t h i s case. 

19. Union Carbide objects to the Applicants' requests t o 

the extent Applicants seek to impose i deadline f o r responses of 

"5:00 p.m. on the s i x t h calendar day .'rom the date of service" of 

the requests. The 5:00 p.m. deadline r e f e r r e d to by the 

Applicants i n the r u l i n g of Judge Nelson on March 8, 1996 applies 

to the Applicants- service of the requests (see March 8 Rulings, 

Tr., p. 2056), not the responses. Responses are due on the s i x t h 

calendar day a f t e r they are received (Tr., p. 2061) i n t h i s case, 

A p r i l 9, 1996. 



20. Union Carbide objects to Applications' callous 

disregard f o r the r e l i g i o u s holidays th:.c occurred imm.ediately 

upon the service of the challenged discovery. Applicants' served 

discovery at the close of business on A p r i l 3, 1996 seeking to 

com.pel substantive responses w i t h i n six calendar days, that i s , 

on A p r i l 9. A p r i l 5, 1996 was Good Friday. Union Carbide was 

closed. A p r i l 6 was a Saturday and Union Carbide was closed --a 

fa c t that Applicants and t h e i r counsel surely knew. A p r i l 7, 

1996 was Easter and Union Carbide was closed --a fa c t that 

Applicants and thei." counsel surely knew. Thus. Applicants 

served t h e i r discovery i n a fashion that at best l e f t three days 

f o r Union Carbide to research and prepare i t s responses Such 

actions by Applicants were t r u l y unreasonable and are unduly 

burdensome. Judge Nelson surely has not sanctioned such conduct. 

UNION CARBIDE'S OBJECTIONS AND 
RESPONSES TO SECOND SET OF INTERROGATORIES 

Note -- Union Carbioe l i m i t s i t s objections and respons'^s to 
those i n t e r r o g a t o r i e s s p e c i f i c a l l y d i r e c t e d at lion 
Carbide as denoted i n the facsimile from Harkins & 
Cunningham, as revised on A p r i l 4, 1996. Those 
i n t e r r o g a t o r i e s consist of Nos. 1, 8-10 & 12. 

1. To the extent not done as part of your p r i c i discovery 
responses or March 2y f i l i n g s , i d e n t i f y and describe any 
agreements or understandings that you have with any other party 
to t h i s proceeding regarding positions or actions to be taken i n 
or otherwise r e l a t i n g to t h i s proceeding, including any " j o i n t 
defense" or "common i n t e r e s t " agreement, or any c o n f i d e n t i a l i t y 
agreement on which you r e l y i n objecting to Discovery requests or 
invoking an informers p r i v i l e g e or other p r i v i l e g e . [Routine 
procedural agreements, such as agreements concerning the order of 
questioning at depositions or the avoidance of d u p l i c a t i v e 
discovery, need not be i d e n t i f i e d . I f Conrail contends that any 
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aspect of such agreement i s privileged, state the parties to, 
date of, and general subject of tne agreement.] [All] 
RESPONSE: 

None. 

8. I f you conte-d in your March 29 f i l i n g that reduction 
from 3-to-2 in the number of railroads serving various .'shlr-Cj^s 
or markets as a result of the merger i s a reason for denying 
--approval, state whether you contend that two Class I vailroads 
would always compete less vigorously than three Class I railroads 
wovila in any given ma:'ket. [All] 
RESPONSE: 

Union Carbide does not make t h i s contention i n i t s f i l i n g 

and therefore no response i s necessary. 

9. The testimony of Richard Peterson on behalf of 
Applicants describes, at pages 172-75, the views of a number of 
shippers with respect to competition between a merged UP/SP and 
BNSF. State whether you beiieve that those shippers are correct 
or incorrect in the expectations they have expressed in their 
statements f i l e d in this proceeding concerning thB effects of a 
UP/SP merger on competition and explain che reasons fcr that 
answer. [All] 
RESPONSE: 

Subject to and without waiving the General Objections stated 

above, i n partLicular the p r i v i l e g e and relevance objections. 

Union Carbide objects t o t h i s Interrogatory No. 9 to the extent 

that i t c a l l s f o r speculation of opinion, not f a c t s , and t o the 

extent that i t requires Union Carbide to perform a special study 

i n order to respond t o the interrogatory. 

10. I f you contend that there are s i g n i f i c a n t investments 
i n improvements of i t s r a i l r o a d that SP could or should have 
made, -^r can and should make, i d e n t i f y them and describe any 
rates of retu r n , hurdle rates, or l i k e standards you use f o r 



determining whether t o invest i n improvements i n your business. 
[ A l l but Govt's, Assns] 
RESPONSE: 

Union Carbide does not make t h i s contention i n i t s f i l i n g 

c.nd therefore no response i s necessary. 

12. I d e n t i f y a l l shippers who you claim have expressed 
support f o r your p o s i t i o n i n .his proceeding i n your March 29 
f i l i n g s who are presently served at a point of o r i g i n or 
des t i n a t i o n by both UP and SP d i r e c t l y . [ A l l ] 
RESPONSE; 

Subject to and without waiving the General Objections stated 

above, i n p a r t i c u l a r the a t t o r n e y - c l i e n t p r i v i l e g e , attorney 

work-product doctrine and relevance objections. Union Carbide 

objects to Inte r r o g a t o r y No. 12 to the extent that the term "who 

you claim" i s vague and nnbiguous and to the extent i t c a l l s f o r 

speculation of opinion, not facts, and co the extent that i t 

requires Union Carbide to perform a special study i n order t o 

respond to the i n t e r r o g a t o r y . 

UNION CARBIDE'S OBJECTIONS AND 
RESPONSES TO SECOND SET OF DOCUMENT REOUESTS 

Note -- Union Carbide limits i t s objections and responses to 
those document requests s p e c i f i c a l l y d i r e c t e d at Union 
Carbide as denoted i n t h i facsimile from Harkins & 
Cunningham, as revised on A p r i l 4, 1996. Those 
document requests consist of Nos. 1-21, 23-26, 29-32, 
40, 53 Sc 55-56. 

1. To the extent not done as part of your prior discovery 
responses or March-29 f i l i n g s , produce a l l documents or data 
relied upon by any person whose verified statement you submitted 
in your March 29 f i l i n g s . [All] 
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RESPONSE: 

None. 

2. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce machine-readable versions, 
i f they e x i s t , of documents or data you submitted as part of your 
March 29 f i l i n g s , of documents or data included as work papers, 
or of documents or data r e l i e d upon by persons whose v e r i f i e d 
statement you submittc :̂  i.' your March 29 f i l i n g s . [ A l l ] 
RESPONSE: 

None. 

3. To the extent not done as part of your prior discovery 
responses or March 29 fi l i n g s , produce a l l studies, analyses or 
r<=ports discussing benefits or efficiencies that may result from 
the UP/SP merger. [All] 
RESPONSE: 

None. 

4. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discu,?sing potential t r a f f i c impacts of the UP/SP merger. 
[All] 
RESPONSE: 

None. 

5. To the extent not done a ' part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, reports or 
analyses discussing competitive impacts of the UP/SP merger, 
including but not l i m i t e d to e f f e c t s on the f o l l o w i n g (a) market 
shares, (b) source or des t i n a t i o n competition, (c) transloading 
options, or (d) b u i l d - i n or build-out options. [ A l l ] 
RESPONSE: 

None. 

6. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l documents found i n the 
f i l e s of o f f i c e r s at the l e v e l of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, 
discussing the BN/Santa Fe Settlement Agreement, the IC 
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Settlement Agreement, or the Utah Railway Settlement Agreement. 
[All] 
RESPONSE: 

None. 

7. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l documents found in the 
f i l e s of officers at the level of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, 
discussing conditions that might be imposed on approval of the 
UP/SP merger. (All] 
RESPONSE: 

Subject tc and without waiving the General Objections stated 

above, i n p a r t i c u l a r the p r i v i l e g e and relevance objections, 

Union Carbide has no such documents. 

8. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l scudies, reports or 
analyses, found in the f i l e s of officers at the level of Vice 
President or above, i - other f i l e s where such materials would 
more l i k e l y be found, discussing actual or potential competition 
between UP and SP. [All] 
RESPONSE: 

None. 

9. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l studies, reports or 
analyses, found in the f i l e s of officers at che level of Vice 
President or above, or other f i l e s where such materials would 
more l i k e l y be found, discussing competition between single-line 
and interline r a i l transportation. [All] 
RESPONSE: 

None. 

10. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, reports or 
analyses, found i n the f i l e s of o f f i c e r s at the l e v e l of Vice 
President or above, or other f i l e s where such materials would 
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more l i k e l y be found, discussing the benefits of any p r i o r Class 
I r a i l merger or r a i l mergers generally. [ A l l ] 
RESPONSE: 

None. 

11. To the extent not done as part of your prior discovery 
responses or March 29 fi l i n g s , produce a l l studies, reports or 
analyses, found in the f i l e s of officers at the level of Vice 
President or above, or other f i l e s where such materials would 
more l i k e l y be found, discussing the financial position or 
prospects of SP, i f those f i l i n g s discussed that subject. [All] 
RESPONSE: 

None. 

12. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l communications wit h 
other p a r t i e s to t h i s proceeding discussing the UP/SP merger or 
the BN/Santa Fe Setclemenc AgreemenC, and a l l docum.ents r e l a t i n g 
to such communications. [ A l l ] 
RESPONSE: 

Subject t o and without waiving the General Objections stated 

above, i n p a r t i c u l a r the settlement p r i v i l e g e , a t t o r n e y - c l i e n t 

p r i v i l e g e and attorney work-product d c c r i n e objections. Union 

Carbide may have documents from Conrail and/or KCS that were 

d i s t r i b u t e d as part of a general d i s t r i b u t i o n . Union Carbide 

assumes such documents w i l l be produced by those p a r t i e s . Other 

relevant document.^ are being placed i n Union Carbide's 

depository. 

13. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l presentations, 
so l i c i t a t i o n packages, form verified statements, or other 
materials used to seek support from public o f f i c i a l s , or any 
shipper or other party in this proceeding, for a position being 
taken or proposed or considered by you or any other party in this 
proceeding. [All] 
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RESPONSE; 

None. 

14. To the extent not done as part of your prior discovery 
responses or March 29 fi l i n g s , produce a l l presentations, 
let t e r s , memoranda, white papers or other documents sent or given 
to DOJ, DOT, any state Governor's, Attorney General's or Public 
U t i l i t i e s Commission's (or similar agency's) office, any other 
government o f f i c i a l , any consultant, any chamber of commerce, or 
any shipper or trade organization relating to the UP/SP merger. 
[Even i f not producing them, you should identify documents 
submitted-to law enforcement officers ur.der an ex p l i c i t assurance 
of confidentiality.] [All] 
RESPONSE: 

None. 

15. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l notes or memoranda of 
any meetings with DOJ, DOT, any state Governor's, Attorney 
General's or Public U t i l i t i e s Commission's (or similar agency's) 
office, any other government o f f i c i a l , any consultant, any 
chamber of commerce, or any shipper or trade organization 
relating to the UP/SP merger. [You should identify but need not 
produce documents prepared by your counsel.] [All] 
RESPONSE: 

None. 

16. To the extent not done as part of your prior discovery 
responses or March 29 fi l i n g s , produce a l l studies, analyses or 
reports discussing or reflecting shipper surveys or interviews 
concerning the quality of service or competitiveness of any 
railroad participating in this proceeding. [All] 
RESPONSE; 

None. 

17. To the extent not done as part of your prior discovery 
responses or March 29 fi l i n g s , i f those f i l i n g s discussed such a 
condition or sale, produce a l l documents discussing the price to 
be paid for, or the value of, any UP or SP lines that might be 
sold pursuant to a condition to approval of, or otherwise in 
connection with, the UP/SP merger. [All] 
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RESPONSE: 

None. 

18. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l documents d i s c i s s i n g 
trackage r i g h t s compensation for any of the BN/Santa Fe 
Settlem>ent Agreement Lines, or any other l i n e of UP or SP that 
you believe should or might be the subject of a proposed trackage 
r i g h t s condition i n t h i s proceeding. [All] 
RESPONSE: 

None o t h e r than documents r e l a t e d t o s e t t l e m e n t and thus 

p r o t e c t e d under the s e t t l e m e n t p r i v i l e g e . See General O b j e c t i o n 

No. 6 . 

19. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l documents r e l a t i n g to 
actual or estimated maintenance-and-operating costs, taxes and 
l e t u r n - t o - c a p i t a l costs with respect to any of the BN/Santa Fe 
Settlement Agreement Lines, or any other l i n e of UP or SP chat 
you believe should or might be the subject of a proposed trackage 
r i g h t s condition i n t h i s proceeding. [ A l l ] 
RESPONSE: 

None. 

20. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l documents r e l a t i n g to 
any agreement or understanding that i s responsive to 
Interrogatory 1. [ A l l ] 
RESPONSE: 

None. 

21. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l presentations t c , and 
minutes of, your board of d i r e c t o r s r e l a t i n g to the UP/SP merger 
or conditions to be sought by any other party i n t h i s p.-oceeding. 
[ A l l but govt's, assns.] 
RESPONSa: 

None . 
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23. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , prod,ice a l l your business plans or 
strategic plans, i f those f i l i n g s referred to the possible impact 
of the merger on your future business. [All but govt's, assns] 
RESPONSE: 

None. 

24. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s c i t e , rely upon, 
endorse or purport to agree with analyses by any of the following 
persons, produce a l l communications with Richard C. Levin, Curtis 
M. Grimm, James M. MacDonald, Clifford M. Winston, Thomas M. 
Corsi, Carol A. Evans or Steven Salop concerning econometric 
analyses of r a i l pricing, and a l l documents relating to such 
communications. [All] 
RESPONSE: 

None. 

25. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s discuss that 
subject, produce a l l studies, reports or analyses, found i.n the 
f i l e s of o f f i c e r s at the l e v e l of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, 
discussing competition f o r t r a f f i c to or from Mexico (i n c l u d i n g 
but not l i m i t e d t o truck competition) or competition among 
Mexican gateways. [ A l l ] 
RESPONSE: 

Subject to and without waiving the General Objections stated 

above, i n p a r t i c u l a r the p r i v i l e g e and relevance objections. 

Union Carbide objects to t h i s Request No. 25 to the extent that 

i t i s u n i n t e l l i g i b l e . Notwithstanding said objections, to the 

extent t h i s i n t e r r o g a t o r y can be interpret e d . Union Carbide has 

no such documents. 

26. To the extent not done as part of your p r i o r discc very 
responses or March 29 f i l i n g s , produce a l l documents s u f f i c i e n t 
to sho.v your f i n a n c i a l support f o r , establishment of. 
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participation in, or i-^lationship with the "Coalition for 
Competitive Rail Transportation," which made a March 29 f i l i n g 
denominated CCRT-4. [All] 
RESPONSE: 

None. 

29. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s discussed that 
subject, produce a l l studies, reports or analyses, found in the 
f i l e s of officers at the level of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, 
discussing competition in freight tr^.nsportation services for 
shipments to or from West-Coast ports. [All] 
RESPONSE: 

Subject t o and without waiving the General Objections stated 

abcve, i n p a r t i c u l a r the p r i v i l e g e and relevance objections, 

Union Carbide objects t o t h i s Request No. 2 9 to the extent that 

i t i s u n i n t e l l i g i b l e . Notwith.ttanding said objections, to the 

extent t h i s i n t e r r o g a t o r y can be interpreted, Union Carbide nas 

no such documents. 

30. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s discussed those 
subjects, produce a l l studies, reports or analyses, found in the 
f i l e s of officers at the level of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, 
discussing (a) transport pricing or competition for chemicals or 
petrochemicals (i . e . , any STCC 28 or STCC 29 commodity, or such 
commodities generally, (b) the handling of such commodities by 
railroads, (c) the handling of such commodities by other modes, 
(d) storage-in-transit of such commodities, or (e) source or 
destination competition, shifting of production or shipments 
among f a c i l i t i e s , modal alternatives or shipper leverage as 
constraints on r a i l rates or service for such commodities. [RRs, 
chems., SPI] 
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RESPONSE: 

Subject t o and without waiving the General Objections stated 

above, i n p a r t i c u l a r the relevance objections. Union Carbide 

objects to Request No. 3 0 as vague and overbroad. 

31. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , i f t.iose f i l i n g s disagree i n ciny 
s i g n i f i c a n t way w i t h the description of SP's f i n a n c i a l s i t u a t i o n 
i n the Application, produce a l l documents found i n the f i l e s of 
o f f i c e r s at the l e v e l of Vice President or above, discussing any 
possible breakup or bankruptcy of SP. [ A l l ] 
RESPONSE: 

None. 

32. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l documents found i n the 
f i l e s of o f f i c e r s at the l e v e l of Vice President or above, 
discussing your reasons f o r opposing the UP/SP merger or seeking 
to acquire any p o r t i o n of SP i n connection w i t h the UP/SP merger. 

\ [ A l l ] 
V. RESPONSE: 

None. 

40. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l documents r e l a t i n g to 
any'proposal you made f o r possible l i n e sales or trackage r i g h t s 
i n your favor or f o r your benefit as a condition t o the UP/SP 
merger, proposal, i n c l u d i n g but not l i m i t e d to (a) documents 
describing the proposal, (b) any market analysis w i t h respect to 
the proposal, (c) any operating plan with respect to the 
proposal, and (d) any pro forma f i n a n c i a l statements w i t h respect 
to the proposal. [ A l l ] 
RESPONSE: 

None. 

53. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 



reports discussing the p o s s i b i l i t y of a b u i l d - i n by one of the 
applicants (or build-out to one of the applicants) at any of your 
f a c i l i t i e s r e f e r r e d t o i n your March 29 f i l i n g s . [ALL] 
RESPONSE: 

A l l relevant documents have been produced. 

55. To the extent uot done as part of your discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing capacity, capacity expansion, or the 
re l o c a t i o n of capacity f o r the production of polyethylene or 
polypropylene. [DOW, UCC, SPI] 
RESPONSE: 

Subject to and without waiving the General Objections stated 

above. Union Carbide objects to Request No. 5 5 on the grounds 

that i t i s neither relevant nor reasonebly c a l c i l a t e d t o lead to 

the discovery of admissible evidence to ••.he exteiit that i t seeks 

information not r e l a t e d to the impact of t i e UP/SP merger on the 

public. See Finance Docket No. 32760, I.C.C. Decision No. 6, p. 

8 (parameters f o r relevant discovery). Union Carbide f u r t h e r 

objects to t h i s Request No. 55 as burdensome. Union Carbide 

considers capacity expansion on a periodic basis and therefore 

has thousands of documents over a period of many years and 

invol v i n g a multitude of departments and several dozen 

in d i v i d u a l s w i t h i n the company. These documents are also some of 

the most se n s i t i v e corporate documents and should not be required 

to be produced except under a showing of p a r t i c u l a r i z e d need and. 

then only under the procedures adopted f o r Applicants' most 

sensitive documents designed to assure the highest degree of 

c o n f i d e n t i a l i t y . 
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56. To the extent not done as part of your discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing to the (sic) transload of polyethylene or 
polypropylene from truck to r a i l at the r a i l origin, or from r a i l 
to truck at the r a i l destination. [DOW, UCC, SPI] 
RESPONSE: 

None. 

Respectfully submitted. 

i/JmAJ 
Martin W. Btercovici 
Douglas J. Behr 
Arthur 3. G i r r e t t I I I 
Leslie E. Sillverman 

KELLER AND HECKMAN 
1001 G Street, N.W. 
Suite 500 West 
Washington, D.C. 20001 
Tel: (202) 434-4100 
Fax: (202) 434-4646 

A p r i l 9, 1996 Attorneys f o r Union Carbide 
Corporation 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that a copy of the foregoing Union Carbide 

Corporation's Objections and Responses to the Applicants' Second 

Set of I n t e r r o g a t o r i e s and Data Requests was served t h i s 9th day 

of A p r i l , 1996, by hand-delivery, on counsel f o r Applicants as 

follows: 

Arvid E. Roach I I 
Covington & Bur l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 

Paul A. Cunningham 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington. D.C. 20036 

and, by mail upon the remainde. of the Restricted Service L i s t . 

Arthur S. Garrett I I I 



discovery conference (Hearing transcript, p. 2264-65). Dow objects to this request to the extent it 

imposes a greater obligation upon Dow than the stipulation agreed upon between Dow and the 

Applicants. Subject to these objections, Dow responds that relevant, non-privileged documents 

have been produced by Dow in response to prior discovery requests or in Dew's March 29ih 

filing. 

Respectfully sabmi tted 

Nicholas J. DiMichael 
Jeffrey O. Moreno 
DONELAN, CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

April 9,1996 Att,orneys for The Dow Chemical Company 
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CERTIFICATE OF SERVICE 

I hereby certify that a copy of the foregoing OBJECTIONS AND RESPT xsSES OF THE 

DOW CHLMICAL COMPANY TO APPLICANTS' SECOND SET OF INTFRROG ATORIES 

AND REQUESTS FOR PRODUCTIONS OF DOCUMENTS has been served via facsimile upon 

the Applicants and by regular first class mail upon all parties on the restricteo service list in this 

proceeding on the 9th day of April, 1996. 

Aimee L. DePew 





^ Item^No. 

' Page Count 
•ON B O G G S , L . L . P . 
5 0 M S T R E E T . N .W. 

W A S H I N G T O N . D . C . 2 0 0 3 7 - I 3 5 0 

( 2 0 2 ; , < » 5 7 - 6 0 0 0 

FACS1M11.I; ( 2 0 2 ) 4 5 7.6319 W R I T E R S C : ^ ! CT O I A L 

(202)45 -6335 

April 9. 1996 

Hon. Vemon A. Williams. Secretary 
Surface Transponation Board 
Room 2215 
1201 Constitution Avenue. N.W, 
Washinsiton, DC 20423 

Re: I T/SP Meri.'er Proceeding; ^Finance Docket No. 32760) 

Dear Mr. Williams: 

Fnclosed for filing are an original and twenty copies of the Chemical Manufacturers 
Association Response and Objections to Applicant's Second Set of Intenogalories and Request 
for Production of Documents (CMA-8), Also enclosed is a 3.5" disk containing the te;<t ofthe 
pleading in Work Perfect 5.1 

mcereiy, 

Scott N. Stone 

Counsel for Ci>emical Manufacturers 
Association 



~̂ Of1ic8 0«th<»Secf«ary 

11 0 3 Public Record _ 

CMA-8 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

.J Finance Docket No. 32760 

UNION PACIFIC CORPORATION. UNION PACIFIC RAILROAD COMP 
AND MISSOURI P.̂ CIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TR/VNSPORTATION COMPANY, ST, LOUIS SOUTHWESTERN RAILWAY 

COMPANY. SPCSL CORPORATION AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD CO.MPANY 

y ^'<'\ 

.-N'T? 

CHEMICAL MANUFACTURERS ASSOCIATION'S 
RESPONSES AND OBJECTIONS TO APPLICANTS' SECOND SET OF 

INTERROGATORIES AND REQUESTS FOR PRODUCTION OF .lOCUMENTS 

J 

The Chemical Manufacturers Association ( CMA") submits the following responses and 

objections to the discovery requests served by Applicants on April 3, 1996. 

GENERAL OBJECTIONS 

The following objections are made with respect to all ofthe interrogatories und document 

requests. 

1. CMA objects lo production of documents or information subject to the 

attorney-client privilege. 

2. CMA objects to production of documents or information .subject to the work 

product doctrine, except to the extent such documents or information are workpapers in support 

of testimony presented to the Board. 
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3. CMA objects to production of public documents that are readily available. 

4. CMA objects to the production of draft verified statements and related documents. 

5. CMA objects to providing information or documents that are as readily obtainable 

by Applicants from their own files. 

6. CMA objects to the extent that the interrogatories and document requests seek 

highly confidential or sensitive commercial 'nformation that is of insufficient relevance to 

warrant production even under a protective order. 

7. C MA objects to the interrogatories and docur:3r.t req".c >ij lo the ex ent that they 

call for the prep u-ation of special studies not already in existence. 

8. CMA objects to the interrogatories and document requests as overbroad and 

unduly burdensome to the extent that they seek information or docunisnts for periods prior to 

January 1, 1993. 

9. CMA objects to th;* interrogMories and document requests to th-' extent that they 

seek information not in the possession of CMA. 

10. CMA objects to 'he interrogatories and document requests to the extent they seek 

infomiation that is already provided in the Ma:"'! 29, 1996 cominents and supporting verified 

statement̂  liled by CMA. 

11. CMA objects to the interrogatories and document requests to the extent they seek 

to probe into the deliberative and decisionmaking processes of CMA, on the ground that such 

processes are protected by an associational privilege grounded the First .\mendment. and on 

tb'* farther ground the. Cii inquiry is irrelevant to any legitim. - factual or legal dispute in this 

proceeding. 
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ADDITIONAI, OBJECTIONS AND RESPONSES TO SPECIFIC INTERROGATORIES 

Interrogatory No. 1: To the extent not lone as part of your prior discovery responses or March 
29 filings, identify and describe any agri;ements or understandings that you have with any other 
party to th's proceeding regarding positions or actions to be taken in or otherwise relating to this 
proceeding;, including any "joint defens;" or "common interest" agreement, or any confidentiality 
agreement on which you rely in objecting to discovery requests or invoking an informer's 
privilege or other privilege. (Routine procedural agreements, such as agreements concerning the 
Older of questioning at depositions or the avoidance of duplicative discovciv. need not be 
identified If Conrail contends that any aspect of su .h agreen;eiii is privileged, state the parties 
to. J..tc of and general subject of the agreement,] 

Response-

CMA understands that a copy of CMA's agreement w'th Tut, National Industrial Transportation 

League and The Society of the Plastics Industry, Inc., is being provided in the document 

respon'ics of those parties. There is no other responsive <greement. 

Interrogatory No. 8: If you contend in your March 29 filing that reduction from 3-to-2 in the 
number of railroads serving various shippers or markets as a result ofthe merger is a reason for 
denying approval, state wheth -. you contend that two Class 1 railroads would always compete 
less vigorously than three Class I railroads would in any given market. 

The pii'ase "would always compete le.̂ s vigorously" is vague. Subject to this objection and the 

general objections above. CMA states that the testimony of its expert economist Dr. Shepherd 

supports the conclusion that two-firm competition can be expected to be less vigorous than 

three-firm competition in any given markei. CMA is unaware of any evidence showing that rail 

competition has become more vigorous after thee has been a reduction from three to two Class I 

railroads serving a particular market. 



Interrogatory No. 9: The testimony zZ Richard Petei-son on behalf of Applicants describes, at 
' pages 172-75, the views of a number of shippers wit i respect to competition between a merged 

UP/SP and BNSF. State v.heth'.T you believe that those shippeis are correct or incorrect in ihe 
expectations they have expressed in their statements filed in this proceeding concerning the 
effects of a UP/SP merger on competition and explain the reasons for 'hat answer. 

Additional Objections: 

The interrogatory is vague concerning which "expectations" CMA is supposed to review and 

comment on. CMA notes that the viev s of the shippers at pages 172-75 are grouped under a 

heading referring to the effect on 3-to-2 traffic; hence CMA restates its response to Interrogatory 

No. 8 above. 

Intgrrc^ '̂.tcy No. 12: Identify all shippers who you claim have expressed support for your 

position in this proceeding in your March 2'> filings who are presently served at a point of origin 

' or Jestination by both UP and SP directly. 

Additional Objection and Response: 

CMA objects on the basis of relevance. Subject to this objection and tl>e general objections 

above, CMA has claimed neither that any shippers have expressed supp. )rt for its position nor 

that any shippers have not supported its position. 

Interrogatory No, 13: To the extent not done as part of your prior discovery responses or March 
29 tilings, state whether your members have been polled in some manner to indicate their views 
about what position you should take concerning the application in your March 29 filings. 

.\.,idi!''^"-^' Ohiection and Response: 

Subject to the general objections above, CMA states that its members have not been polled about 

) what ros.tion CMA should take other than in votes as part ofthe deliberative and decision-
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making processes of CMA, Regarding the details of any such votes and other inquiry into the 
J 

deliberative processes of CMA, CMA reiterates its general objection 11 above. 

In errogatory No. 14: To the extent not done as part of your prior discovery responses or March 
29 filings, approximately how many of your members (by nimiber or percentage) (a) support the 
position taken in your March 29 filings, (b) do not support that position, or (c) have expressed no 
view to you about that position. 

Additional Objection and Response: 

CMA objects on the ground of relevance. Subject to this objection and the general objections 

stated above, CMA states that the position stated in iis comments filed March 29 were duly 

approved by CMA through its deliberative and decisiorunaking processes as an association. As 

stated in its respons*? to Interrogatory No. 13, CMA has not otherwise polled its members about 

CMA's position. 

Interrogatory No. 22: To the extent not done as part of your prior discovery responses or March 
29 filings, identify your members involved in the decision to file your opposition to the UP/SP 
merger, and briefly state the position of each participant in that decision. 

Objections; 

CMA reasserts its general objections, and in particular general objection 11. CMA's 

deliberations and decisions regarding this case are protected by an associational privilege, as 

stated in general objection 11, 

^ 
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RFSPONSES .\Nr> AD.MTIONAI, OBJECTIONS TQ SPECIFIC POCL^MF.NT REOUESTS 

Document Request No. 1: To the extent not done as part of your prior discovery responses or 
March 29 filings, produce all documents or data relied upon by any person whose verified 
statement you submitted in your March 29 filings. 

Response: 

To CMA's knowledge, there are no docume.n.s responsive to this request. 

document Request No, 2: To the extent not done as part of yo- ' prior discovery responses or 
Maich 29 filings, produce machine-readable versions, if they txist, of documents or data you 
submitted as part of your March 29 filings, of documents or data included as work papers, or of 
documeris or 'iata relied upon by persons whose verified statement you submitted in your .March 
29 filings. 

Response: 

CMA will provide machine readable disks of Mr, Crowley's workpapers to Applicants' 

Washington counsel. 

Document Request No. 3: To the extent not done as part of your prior discovery responses or 
March 29 filings, produce all studies, analyses or reports discussing benefits or efficiencies that 
may result from the UP/SP merger. 

To CMA's knowledge, there are no documents responsive to this request other than protected 

work product, attorney-client privileged material, press articles and other public information, and 

information distributed by the Applicants and hence equally -.vailable to them. 

Documen* Request No. 4: To the extent not done as part of your prior discovery responses or 
.March 29 filings, produce all studies, analyses or reports discussing potential traffic impacts of 
the UP/SP merger. 
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Respon.se: 

fo CM.\'s knowledge, there are , o documents responsive to this request other than a report 

prepared by a consultant as part of a bid to CMA for consultant services. This document will be 

provided. 

Document Request No. 5: To the extent not done as pait of your prior discovery responses or 
March 29 filings, produce all .studies, reports or analyse;, discussing competitive impacts ofthe 
IIP/SP merger, including but not limited to effects on the following (a) market shares, (b) source 
or d::stination competition, (c) transloading optioi.s, or (d) build-in or build-out options. 

Response: 

JMA will produce documents responsive to this request. Other documents otherwise responsive 

are pub, cly available press articles, or are protected by the attomey-'̂ lient privilege and/or work 

product doctrine. 

Document Request No, 6: To the extent not done as part of your prior discovery responses Ok 
March 29 filings, produce all documents found in the files of officers at the level of Vice 
President or above, or other files where such materials would more likely be found, discussing 
the EiN/Santa Fe Settlement Agreement, the IC Settlement Agreement, or the L'tah Railway 
Settlement Agreement. 

Response: 

CMA has previously agreed to provide additional portions of certain materials handed out by the 

KCS, IC and Conrail. Otherwise, to CMA's knowledge, there are no documents responsive to 

this request Oiher than information publicly handed out by the Applicants or BNSF, press articles 

or other public informatiovt. and material protected by the attorney-client privilege and'or work 

product doctrine. 



-8-

Document Request No. 7: To the extent not done as part of your prior discovery responses or 
March 29 filings, produce all documents found in the files of officers at the level of Vice 
President or above, or other files where such materials would more likely be found, discussing 
conditions that might be imposed on approval ofthe UP/SP merger. 

Response: 

Other than the portions of hand-outs referred to in the previous response, to CMA's knowledge 

there are no documents responsive to this request. 

Document Request No. 8: To the extent not done ^ part of your prior discovery responses or 
March filings, produce ail studies, reports or analyses, found in the files of officers at the level 
of Vice Piesideni >- above, or other files where such materials would more likely be found, 
discussing actur i or potential competition between UP and SP. 

Response: 

To CMA's knowledge, there are no documents responsive to this request. 

Document Request No, 9: To the extent not done as part of your prior discovery responses or 
march 29 filings, produce all studies, reports or analyses, found in t'le files of officers at the level 
of Vice President or above, or other files where such materials would more li!.ely be found, 
discussing competition between single-line and interline rail transportation. 

Response: 

To CMA's knowledge, there are no documents responsive to this request. 

Document Request No, 10: To the extent not done as part of your prior discovery responses or 
March 29 filings, produce all studies, reports or analyses, found in the files of officers at the level 
of Vice President or above, or other files where such materials would more likely be found, 
discussing the benefits of any prior Class 1 rail merger or rail mergers generally, 

CMA will provide responsive documents. 
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Document Request No. 11: To the extent not done as part of your prior discovery responses or 
March 29 filings, produce all studies, reports or analyses, found in the files of officers at the level 
of Vice President or above, or other files where such materials would more likely be found, 
discussing the financial position or prospects of SP, i.'" those filings discussed that subject. 

To CMA's knowledge, there are no documents responsive to this request. 

Document Request No, 12: To the extent not done as part o^your prior discovery responses or 
March 29 filings, produce all communications with other parties to this proceeding u'scussing 
the UP/SP merger or the BN/Santa Fe Settlement Agreement, and all documents relating to such 
communications. 

Response: 

To CMA's knowledge, there are no documents responsive to this request other than documents 

protected by the attorney-client privilege and/or work product doctrine and shared with the NITL 

or SPI under the agreement referred to in the response to Interrogatory No. 1. 

Document Request No. 13: To the extent not done as part of your prior discovery responses or 
March 29 filings, produce all presentations, solicitation packages, fomi verified statements, or 
other materials used to seek support from public officials, or any shipper or other party in this 
proceeding, for a position being taken or proposed or considered by you or any other party in this 
proceeding. 

Response: 

To CMA's knowledge, there are no documents responsive to this request. 

Do.um :̂.it Request No. 14: To the extent not done as part of your prior discovery responses or 
.March 29 filings, produce all presentations, letters, memoranda, white papers or other documents 
sent or given to DOJ, DOT. any state Governor's, Attorney General's or Public Utilities 
Commission's (or similar agency's) office, any other government official, any consultant, any 
chamber of commerce, or any shipper or trade organization relating to the UP/SP merger, [Even 
if mn producing then, you should identify documents submitted to law enforcement officers 
under an explicit assurance of confidentiality,] 
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' j Response: 

CMA will produce responsive documents. 

Document Request No. 15: To the extent not done as part of your prior discovery responses or 
March 29 fi'ings, produce all notes or memoranda of any meetings w ith DOJ, DOT, any state 
Governor's, Attorney General's or Public Utilities Commission's (or similar age.icy's) office, any 
other government official any consultant, any chamber of commerce, or any shipper or trade 
organization relating to the UP/SP merger, [You should identify but need not produce 
documents prepared by your counsel.) 

Response: 

To CMA's knowledge, there are no documents responsive to this request other than documents 
protected by the work product doctrine. 

Dnciiment Request No. 16: To the extent not done as part of your prior discovery responses or 
March 29 filings, produce all studies, analyses or reports discussing or reflecting shipper surveys 

) or interviews concerning the quality of service or competitiveness of uny railroad participating in 
this proceeding. 

Response: 

To CMA's knowledge, there are no documents responsive io this request. 

Document Request No. 17: To the extent not done as part of your prior discovery responses or 
March 29 filings, if those filings discussed such a condition or sale, produce ali documents 
discussing the price to be paid for, or the value of any UP or SP lines that might be sold pursuant 
to a condition to approval of or otherwise in connection with, the UP/SP merger. 

Response: 

To CMA's knowledge, there are no documents responsive to this request. 
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Response: 

To CMA's knowledge, there are no documents responsive to this request. 

Document Request No. 25: To the extent not done as part of your , rior discovery responses or 
March 29 filings, if those filings discuss that subject, produce all studies, reports or analyses, 
found in the files of officers at the level of Vice President or above, or other files where such 
materials would more likely be found, discussing competition for traffic to or from Mexico 
(including but not limited to truck competition) or competition among Mexican gateways. 

Response: 

To CMA's knowledge, there arc no documents responsive to this request. 

Document Request No. 26: To the extent not done as part of your prior discovery responses or 
March 29 filings, produce all documents sufficient to show your financial support for, 
establishment of participation in, or relationship with the "Coalition fo. '"ompetitive Rail 
Transportation." which made a March 29 filing denominated CCRT-4. 

Response: 

To CMA's knowledge, there are no documents responsive to this request. 

Document Request No. 29: To the extent not done as part of your prior discovery responses or 
March 29 filings, if those filings discussed that subject, produce all studies, reports or analyses, 
found in the files of officers at the level of Vice President or above, or other files where such 
materials would more likely be found, discussing competition in freight transportation serv ices 
for shipments to or from West Coast ports. 

Response: 

To CMA's knowledge, there are no docimients responsive to this request. 

Document Request No, 30: To the extent not done as part of your prior discovery responses or 
March 29 filings, if those filings discussed those subjects, produce all studies, reports or 
analyses, foimd in the files of officers at the level of Vice President or above, or other files where 
such materials would more likely be found, discussing (a) transport pricing or competition for 
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X chemicals and petrochemicals (Lfi., any STCC 28 or STCC 29 commodity, or such commodities 
/ generally), (b) the handling of such commodities by railroads, (c) the handling of such 

commodities by other modes, (d) storage-in-transit of such commodities, or (e) source or 
destination competition, shifting of production or shipments among facilities, modal alternatives 
or shipper leverag"; as constraints on rail rates or service for such commodities. 

Response: 

To CMA's knowledge, there are no documents responsive to this request. 

Document Request No, 31: To the extent not done as p<.l of your prior discovery responses or 
March 29 filings, if those filings disagree in any significant way with the description of SP's 
financial situation in the Application, produce all documents found in the files of officers at the 
level of Vice President or above, discussing any possible breakup or bankruptcy of SP, 

Response: 

Tl CMA's knowledge, there are no documents responsive to this request. 

Document Request No, 32: To the extent not done as part of your prio*- discovery responses or 
March 29 filings, produce all documents found in the files of officers at the level of Vice 
President or above, discussing your reasons for oppos'tig the UP/SP merger or seeking to acquire 
any portion of SP in cormection with the UP/SP merger. 

Response: 

To CMA's knowledge, there are no documents responsive to this request. 

Document Request No, 40: To the extent not done as part of your prior discovery responses or 
March 29 filings, produce all documents relating to any proposal you made for possible Une sales 
or t r - )ge rights in your favor or for your benefit as a condition to the UP/SP merger, proposal, 
including but not limited to (a) documents describing the proposal, (b) any market analysis vith 
respect to the proposal, (c) any operating plan with respect to the proposal, and (d) any pro forma 
financial statements with respef't to ''-.e proposal. 

Response: 

j> To CMA's knowledge, there are no documents responsive to this request. 
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David F. Zoll, Vice President 
and General Counsel 

Thomas E. Schick 
Assistant General Counsel 

Chemical Manufacturers Association 
Commonwealth Tower 
1300 Wilson Boulevard 
Arlington, VA 22209 
(703)741-5172 

Inside counsel for Chemical 
Manufacturers Association 
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Cr.RTlFICATE OF SERVICE 

1 hereby certify that copies of Chemical Manufacturers Association's Responses and 
Objections to Applicants' Second Set of Interrogatories and Requests for the Production of 
Documents hav been served this ' i '•• day of April. 1996. by hand to Washington counsel for 
Applicant'j -md BNSF. by overnight courier to inside counsel for Applicants, and by first-class 
mail, postage prepaid on all persons on the Restricied-Sw;vice List>ffTTr^Unce Docket No. 32760, 

Scott N. Stone 
Patton Boggs. L.L.P. 
2550 M Street N.W. 
Washington. DC 20037 
(202)457-6335 
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Honorable Vernon A. Williams 
Secretary-
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20-49 

Re: Finance Docket No. 32760 

Dear Mr. Williams: 

Enclosed f o r f i l i n g i n the above referenced proceeding 
are the o r i g i n a l and 20 copies of I l l i n o i s Power Company's 
Responses To Applicants' Second Set Of Inte r r o g a t o r i e s And 
Requests f o r Production Of Documents (ILP-7) . Also enclosed i s a 
stamp and re t u r n copy. 

In accordance wit h Decision No. 15 and 16 i n the above-
referenced docket, thci pleading has a c e r t i f i c a t e of service 
i n d i c a t i n g that a l l p a r t i e s on the r e s t r i c t e d service l i s t have 
been served by f i r s t ciass mail. 

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

Sincerely, 

lbL<AjJUIi^A..^.Z^ 
Michelle Morris 
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UNION PACIFIC CORPORATION, ET AL. 
— CONTROL AND MERGER — 

SOUTHERN PACIFIC RAIL CORPORATION, ET AL. 
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ILLINOIS POWER COMPANY'S RESPONSES 
TO APPLICANTS' SECOND SET OF INTERPOOATORIES 
AND REQUESTS FOR PRODUCTIC!! OF n'̂ cUIIFNTS 

113inois Power Company ( " I l l i n o i s Power") hereby responds t o 

the discovery requests served by the Applicants on A p r i l 3, 1996. 

GENERAL RESPONSES 

The f o l l o w i n g general responses are made wi t h respect t o a J i 

of the i n t e r r o g a t o r i e s and document requests. 

1. I l l i n o i s Power has conducted a reasonable search f o r 

documents responsive t o the i n t e r r o g a t o r i e s and document requests. 

However, given the breadth and scope of these discovery requests, 

there i s the p o s s i b i l i t y t h a t a d d i t i o n a l documents w i l l be located 

i n the f u t u r e and I l l i n o i s Power w i l l supplement i t s responses i f 

such documents are found during the course of t h i s proceeding. 

Except as objections are noted herein,' a l l responsive documents 

are being produced herewith. 

1. Thus, an ^esponse t h a t states t h a t responsive documents are 
being produced i s subject t o the General Objections, so t h a t f o r 
example, any documents subject t o a t t o r n e y - c l i e n t p r i v i l e g e or the 
work product doctrine are not being produced. 



•\ 2. Production of documents or information does not neces­

s a r i l y imply that they are relevant to this proceeding, and i;5 not 

to be construed as waiving any objection stated herein. 

3. Certain of f.he documents that may be produced contain 

co.ifidential information. I l l i n o i s Power i s producing these docu­

ments subject to the protective order that has been entered in 

this proceeding. 

4. In line with past practices in cases of th i s nature, 

I l l i n o i s Power has not secured verifications for the answers to 

interrogatories h e r e i i . I l l i n o i s Power I F prepared to discuss the 

matter with Aj^nlicants i f th.ls i s of concern with respect to any 

particular answer. 

GENERAL OBJECTIONS 

^ The followin*^ general objections are made with respect to a l l 

of the interrogatories and document requests. 

1. I l l i n o i s Power objects to Applicants' Second Set of In­

terrogatories And Requests For Production Of Documents to the 

extent they c a l l for the production of documents or information 

subject to the attorney-client privilege, the work product doc­

trine or any other legal privilege. 

2. I l l i n o i s Pover objects to Applicants' Second Set of In­

terrogatories And Requests For Production Of Documents to the 

extent they c a l l for the production of documents or information 

that are readily available, including, but not limited to, docu­

ments on public f i l e with state u t i l i t y commissions or state reau-

latory agencies. 



3. I l l i n o i s Powsr objects t o Applicants' Second Set of I n ­

t e r r o g a t o r i e s And Rt juests For Production Of Documents t o the 

extent they c a l l f o r the production ot documents or information 

t h a t are r e a d i l y obtainable by Applicants' from t h e i r own f i l e s . 

4. I l l i n o i s Power objects t o Applicants' Second Set of I n ­

te r r o g a t o r i e s And Requests For Production Of Documents t o the 

extent t-hey c a l l f o r the production of documents or information 

th a t i s neither releva)it nor reasonably calculated t o lead t o the 

discovery of admissible evidence. 

5. I l l i n o i s Power objects t o Applicants' Second Set of I n ­

te r r o g a t o r i e s And Requests For Productioti Of Documents t o the 

exte i t they are vague, overbroad and unduly burdensome. 

6. I l l i n o i s Power objects t o Applicants' Second Set of I n ­

te r r o g a t o r i e s And Reques :s For Production Of Documents t o the 

extent they c a l l f o r the preparation of special studies not a l ­

ready i n existence. 

7. I l l i n o i s Power objects to Applicants' Second Set of I n ­

t e r r o g a t o r i e s And Requests For Production Of Documents t o the 

extent they seek information or documents concerning movements or 

f a c i l i t i e s other than those placed at issu»; i n I J l i n o i s Power's 

March 29 f i l i n g . 

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS 

In a d d i t i o n t o the General Responses and General Objections, 

I l l i n o i s Power makes the fol l o w i n g objections and responses t o the 

i n t e r r o g a t o r i e s and requests f o r production of documents. 



Interroaatorv No. 1 

To the extent not done as part of your prior discovery re­
sponses or March 29 f i l i n g s , identify and describe any agreements 
or understandings that you have with any other party to this pro­
ceeding regarding positions or actions to be taken in or otherwise 
relating to this proceeding, including any "joint defense" or 
"common interest" agreement, or any confidentiality agreement on 
which you rely in objecting to discovery requests or invoking an 
informers privilege or other privilege. [Routine procedural 
agreements, such as agreements concerning the order of questioning 
at depositions or the avoidance of duplicative discovery, need not 
be identified. I f Conrail contends that any aspect of such agree­
ment i s privileged, state the parties to, date of, and general 
subject of the agreement.] 

Response; 

Subject to and without waiving the General Objections stated 

above, in particular that this interrogatory includes requests fr>r 

information that are neither relevant nor reasonably calculated to 

lead to the discovery of admissible evidence and c a l l s for infor­

mation suJ-ject to the attorney-client privilege or '.ny other legal 

privilege, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has no agreements with any other party regard­

ing positions or actions to be taken in this proceeding. 

Ir.cerroqatory No. 8 

I f you contend in your March 29 f i l i n g that reduction from 3-
to-2 in the number of railroads serving various shippers or mar­
kets as a result of the merger i s a reason for denying approval, 
state whether you contend that two Class I railroads would always 
compete less vigorously than three Class I railroads would in any 
given market. 

Response; 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows; 

Since the contention as phrased was not made in the f i l i n g 

referred to, no further response i s necessary. 

4 



•Int;errocî tory NQ. 9 
The tescimony of Richard Peterson on behalf of Applicants 

describes, at pages 172-75, the views of a number of shippers with 
respect to competition between a merged UP/SP and BNSF. State 
whether you believe that those shippers are correct or incorrect 
in the expectations they have expressed in their statements f i l e i 
in this proceeding concerning the effects of a UP/SP merger or, 
competition and explain the reasons for that answer. 

F?gp9Pg?; 

Subject to and witho ir. waiving the General Objections stated 

above, I l l i n o i s Power responds as follows; 

Since I l l i n o i s Power has neither -udied in depth the t e s t i ­

mony referred to nor made any statements regarding such testimony 

i i i t s f i l i n g s to date, i t declines to comment on that testimony 

at this time. 

Interrogatory No. 10 

^ I f you contend that there are significant investments in 
y improvements of i t s railroad that SP could or should have made, or 

can and should make, identify them and describe any rates of re­
turn, hurdle rates, or like standards for use for determining 
whether to invest in improvements in your business. 

Response; 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

Since the contention as phrased has not been mada in this 

proceeding, no further response i s necessary. 

Interrogatory No. 12 

12. Identify a l l shippers who you claim have expressed sup­
port for your position in this proceeding in your March 29 f i l i n g s 
who are p asently served at a point of origin or destination by 
both UP and SP directly. 



Respcpse: 

Subject to and without waiving the General Objections stated 

at^ove, I l l i n o i s Power responds as follows: 

Since the claim as phrased was not made in the f i l i n g refer­

red to, no further response i s necessary. 

Document Request No. 1 

To the extent not done as Dart of your prior discovery re­
sponses or March 29 f i l i n g s , produce a l l documents or data relied 
upon by any person whose verifiec statement you submitted in your 
March 29 f i l i n g s . 

Response; 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Powei responds as follows; 

I l l i n o i s Power has thus far located no responsive documents 

-.1 addition to those provided previously. 

Document Request No. 2 

To tne extent not done as part of your prior discovery re­
sponses or March 29 f i l i n g s , produce machine-readable versions, if. 
they exist, of documents or data you submitted as part of your 
March 29 f i l i n g s , of documents or data included as work papers, or 
of documents or data relied upon by persons whose verified state­
ment you submitted in your March 29 f i l i n g s . 

Response; 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus far located no responsive documents 

in addition to those provided previously. 

Document Request No. 3 

To the extent not done as part of your prior discovery re­
sponses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing benefits or efficiencies that may result frcm 
the UP/SP merger. 



Response; 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus far located no responsive documents 

in addition to those prov''.ieQ oreviously. 

Document Request No. 4 

To the extent not done as part of your prior discovery re­
sponses or March 29 f i l i n g s , produce a l l studies, analyses or re­
ports discussing potential t r a f f i c impacts of the UP/SP merger. 

Response; 

Subject to and without waiving the General Objections stated 

..oovF I l l i n o i s Power responds as follows; 

I l l i n o i s Power has thus far located no responsive documents 

II. addition to those provided previously. 

Document Request No. 5 

To the extent not done as part of your prior discovery re­
sponses or March 29 f i l i n g s , produce a l l studies, reports or anal­
yses discussing competitive impacts of the UP/SP merger, including 
but not limited to effects on the following (a) market shares, (b) 
source or destination competition, (c) .-.rans load ing options or (d) 
build-in or build-out options. 

Response; 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus far located no responsive documents 

in addition to those provided previously. 

pccument Reguest No. 6 

To the extent not done as part of your prior discovery re­
sponses or March 29 f i l i n g s , produce a l l documents found in the 
f i l e s of officers at tho level of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, dis-



cussing the BN/Santa Fe Settlement Agreement, the IC Settlement 
Agreement, or the Utah Railway Settlement Agreement. 

Response; 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus far located no responsive documents 

in addition to those provided previously. 

Document Recuest No. 7 

[To the extent not done as part of your prior discovery re­
sponses or March 29 filings, produce a l l documents t->und ir the 
fi l e s of officers at the level of Vice President or above, or 
other f i l e s where such materials would mere likely be found, dis­
cussing conditions that might be imposed OA approval of the UP/SP 
merger.] 

Response; 

Subject to and without waiving the General Objections stated 

^ above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus far located no responsive documents 

in addition to those provided previously. 

Document Request No. 8 

To the extent not done as part of your prior discovery re­
sponses or March 29 filings, produce a l l studies, reports or anal­
yses, found in the f i l e s of officers at the level of Vice Presi­
dent or above, or other f i l e s where such materials would moro 
likely be found, discussing actual or potential competition be­
tween UP and SP. 

Response: 

Subject to and without waiving the General Objecvions stated 

above, I l l i n o i s Power responds as follows; 

I l l i n o i s Power has thus far located no responsive documents 

in addition to those provided previously. 



J 

To the extent not done as part of your prior discovery re­
sponses or March 29 f i l i n g s , produce a l l studies, reports or anal­
yses, round in the f i l e s of officers at the level of Vice Presi­
dent or above, or other f i l e s where such materials would more 
li k e l y be found, discussing competition between single-line and 
interline r a i l transportation. 

Response: 

Subject to and without waiving the General Objections stated 

above., I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus far located no responsive documents 

in addition to those provided previously. 

Document Request No. 10 

To ti.e axtent not done as part of your prior discovery re­
sponses or March 29 f i l i n g s , produce a l l studies, reports or anal­
yses, found m the f i l e s of officers at the level of Vice Presi­
dent or above, or other f i l e s where such materials would more 
li k e l y be found, discussing the benefits of any prior Class I r a i l 
merger or r a i l mergers generally. 

Response: 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus far located no responsive documents 

in addition to those provided previously. 

Document Request No. 11 

To the extent not done as part of your prior discovery re­
sponses or March 29 f i l i n g s , produce a l l studies, reports or anal­
yses, found in the f i l e s of officers at the level of Vice Presi­
dent or above, or other f i l e s where such materials would more 
lik e l y be found, discussing the financial position or prospects of 
SP, i f those f i l i n g s discussed that subject. 

Response: 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Powt-.r responds as follows: 

9 



I 
I l l i n o i s Power nas thus f a r located no responsive documents 

i n a d d i t i o n t o those provided previously. 

Document Request No. 12 

To the extent not done as part of your p r i o r discovery r e ­
sponses or March 29 f i l i n g s , produce a l l communications w i t h other 
p a t t i e s t o t h i s proceeding discussing the UP/SP merger or the 
BN/Santa Fe Settlement Agreement, and a l l documents r e l a t i n g t o 
such communications. 

Response; 

Subject t o and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus f a r located no respcusive documents 

i n a d d i t i o n t o those provided previously. 

Document Request No. 13 

To the extent not done as part of your p r i o r discovery r e ­
sponses or March 29 f i l i n g s , produce a l l presentations, s o l i c i -
t a t i o n packages, form v e r i f i e d statements, or other materials used 
to seek support from public o f f i c i a l s , or any shipper or other 
party i n t h i s proceeding, f o r a p o s i t i o n being taken or proposed 
or considered by you or any other party i n t h i s proceeding. 

Response; 

Subject t o and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus f a r located no responsive documents 

i n a d d i t i o n t o those provided previously. 

Document Request No. 14 

To the extent not done as part of your p r i o r discovery r e ­
sponses or March 29 f i l i n g s , produce a l l presentations, l e t t e r s , 
memoranda, white papers or other documents sent or given t o DOJ, 
DOT, any state Governor's, Attorney General's or Public U t i l i t i e s 
Commission's (or s i m i l a r agency's) o f f i c e , any other government 
o f f i c i a l , any consultant, any chamber of commerce, or any shipper 
or trade organization r e l a t i n g t o the UP/SP merger. [Even i f not 
producing them, you should i d e n t i f y documents submitted t o law 

J 



enforcement officers under an explic i t assurance of confidentiali­
ty.] 

Response: 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus far located no responsive documents 

in addition to those provided previously. 

Document Request No. 15 

To the extent not done as part of your prior discovery re­
sponses or March 29 f i l i n g s , produce a l l notes or memoranda of any 
meetings with DOJ, DOT, any state Governor's, Attorney General's 
or Public U t i l i t i e s Conjnission's (or similar agency's) office, any 
other government o f f i c i a l , any consultant, any chamber of cora­
merce, or any shipper or trade organization relating to the UP/SP 
merger. [You should identify but need not produce prepared by your 
counsel.] 

Response: 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus far located no responsive documents 

in addition to those provided previously. 

Document Request No. 16 

To the extent not done 3S part of your prior discovery re­
sponses or March 29 f i l i n g s , produce a l l studies analyses or re­
ports discussing or reflecting shipper surveys or interviews con­
cerning the quality of service or competitivene 3 of any railroad 
participating in this proceeding. 

Response; 

Subject tc and without waiving the General Objections slated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power '̂ as thus far located no responsive documents 

in addition to those provided previously. 

11 



Document Request No. 17 

To the extent not done as part of your p r i ^ r discovery r e ­
sponses or March 29 f i l i n g s , i f those f i l i n g s discussed such a 
c o n d i t i o n or sale, produce a l l documents discussing the p r i c e to 
be paid f o r , or the value of, any UP or SP l i n e s t h a t might be 
sold pursuant t o a condition to approval o t , or otherwise i n con­
nection w i t h , the UP/SP merger. 

Response; 

Subject t o and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows; 

I l l i n o i s Power has thus f a r located no responsive documenis 

i n a d d i t i o n to those provided previously. 

r.)cument Request No. 18 

To the extent not done as part of your p r i o r discovery re­
sponses or March 29 f i l i n g s , produce a l l documents discussing 
trackage r i g h t s compensation f o r any of the BN/Santa Fe Gettlement 
Agreement Lines cr any other l i n e of UP or SP t h a t you believe 
should or might be the subject of a proposed trackage r i g h t s con­
d i t i o n i n t h i s proceeding. 

Response: 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responcs as follows: 

I l l i n o i s Power has thus f a r located no responsive documents 

i n a d d i t i o n to those provided previously. 

Document Request No. 19 

To the extent not done as part of your p r i o r discovery r e ­
sponses or March 29 f i l i n g s , produce a l l documents r e l a t i n g to 
actual or estimated maintenance-and-operating costs, taxes and 
r e t u r n - t o - c a p i t a l costs with rt-spect to any of the BN/Santa Fe 
Settlement Agreement Lines, or any other l i n e of UP or SP t h a t yoi 
believe should or might be the subject of a proposed trackage 
r i g h t s condition i n t h i s proceeding. 

12 



Response; 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows; 

I l l i n o i s Power has thus f a r located no responsive documents 

i n a d d i t i o n to those provided previously. 

Document Reguest No. 2 0 

To the extent not done as part of your p r i o r discovery r e -
spon-^cr or March 29 f i l i n g s , produce a l l documents r e l a t i n g t o any 
agreement or understanding t h a t i s responsive t o Interrogatory 1. 

Response; 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power rasponds as follows: 

Please see response to Interrogatory No. 1. 

Document Reguest No. 21 

To the extent not done as part of your p r i o r discovery r e ­
sponses or March 29 f i l i n g s , produce a l l presentations t o , and 
minutes of, your board of d i r e c t o r s r e l a t i n g t o the UP/SP merger 
or conditions to be sought by any other party i n t h i s proceeding. 

^ esponse: 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus f a r located no responsive documents 

in a d d i t i o n to those provided previously. 

Document Request No. 29 

To the extent not done as part of your p r i o r discovery r e ­
sponses or March 29 f i l i n g s , i f thoae f i l i n g s discussed t h a t sub­
j e c t , produce a l l studies, reports or analyses founc i n the f i l e s 
of o f f i c e r s at tha l e v e l of Vice President or above, or other 
f i l e s where such materials would more l i k e l y be found, discussing 
com))etition i n f r e i g h t t r a n s p o r t a t i o n services f o r shipments to or 
froiu West Coast ports. 

13 



Response; 

Subject t o and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus f a r located no responsive documents 

i n addition to those provided previously. 

Document Reguest No. 31 

To the extent not done as part of your p r i o r discovery r e ­
sponses or March 29 f i l i n g s , i f those f i l i n g s disagree i n any 
s i g n i f i c a n t way with the description of SP's f i n a n c i a l s i t u a t i o n 
i n the Application, produce a l l documents found i n the f i l e s of 
o f f i c e r s at the l e v e l of Vice President or above, discussing any 
possible breakup or bankruptcy of SP. 

Response: 

Subject t o and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus f a r located no responsive documents 

in addition to those provided previously. 

Document Request No. 3 2 

To the extent not done as part of your p r i o r discovery r e ­
sponses or March 29 f i l i n g s , produce a l l documents found i n the 
f i l e s of o f f i c e r s at the l e v e l of Vice President or above, d i s ­
cussing your reasons f o r opposing the UP/SP merger or seeking to 
acquire any po r t i o n of SP i n connection with the UP/SP merger. 

Response: 

Subject t o and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus f a r located no responsive documents 

i n a d d i t i o n t o those provided previously. 

Document Reguest No. 4 0 

To the extent not done as part of your p r i o r discovery r e ­
sponses or March 29 f i l i n g s , produce a l l documents r e l a t i n g t o any 
proposal you made f o r possible l i n e sales or trackage r i g h t s i n 

14 



your favor or f o r your benefit as a condition t o tho UP/SP m«»rger 
proposal, including but not l i m i t e d to (a) documents describing 
the proposal, (b) any market analysis with respect bo the propo.^-
a l , (c) any operating plan with respect t o the proposal, and (d; 
any pro forma f i n a n c i a l statements with respect t o the proposal. 

Response; 

Subject t o and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus f a r located no responsive documents 

i n a d d i t i o n t o those provided previously. 

Document Reguest No. 4 2 

To the extent not done as part of your p r i o r discovery r e ­
sponses or March 29 f i l i n g s , produce studies, analyses, and re­
ports concerning the blending of coals from d i f f e r e n t area- by 
generating plants. 

Response: 

Subject t o and without waiving the GeneraJ Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus f a r located no responsive documents 

i n a d d i t i o n t o those provided previously. 

Document Reguest No. 49 

Produce studies, analyses or reports discussing a l t e r n a t i v e 
sources of coal f o r use at I l l i n o i s Power Company's Havana and 
Wood River f a c i l i t i e s . 

Response: 

Subject t o and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power has thus f a r located no responsive documents 

in a d d i t i o n t o those provided previously. 
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Document Reguest No. 53 

To the extent not done as part of your prior discovery re­
sponses or March 29 f i l i n g s produce a l l studies, analyses or re­
ports discussing the possibility of a build-in by one of the ap­
plicants (or build-out to one of the applicants) at any of your 
f a c i l i t i e s referred to in your March 29 f i l i n g s . 

Response: 

Subject to and without waiving the General Objections stated 

above, I l l i n o i s Power responds as follows: 

I l l i n o i s Power h?.s thus far located no responsive documents 

in addition to those provided previously. 

Respectfully submitted. 

*^Jcseph L. Lakshmanan 
IL..INOIS POWER COMPANY 
500 South 27th Street 
Decatur, IL 62525 

Karc D. Machlin 
MJchelle J . Morris 
PEPPER HAMILTON & SCHEETZ 
1300 Nineteenth Street, N.W, 
Washington, D.C. 20036 
(202) 828-1200 
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CERTIFICATE OF SERVICE 

I c e r t i f y t h a t a copy of the f o r e g o i n g I l l i n o i s Power 

Company's Responses To A p p l i c a n t s ' Second Set Of I n t e r r o g a t o r i e s 

And Requests f o r Production Of Documents (ILP-7) was served on 

the f o l l o w i n g persons v i a hand d e l i v e r y t h i s 9 t h day of A p r i l , 

1996 : 

Paul A. Cunningham 
Richard 3. Herzog 
James M. Guinivan 
Harkins Cunningham 
1300 Ni n e t e e n t h S t r e e t , 
Washington, D.C. 20036 

N.W. 

A r v i d E. Roach, I I 
J. Michael Hemmer 
Michael L. Rosenthal 
Covington & B u r l i n g 
1201 Pennsylvania Ave. N.W, 
Washington, D.C. 20044 

Judge Jerome Nelson 
A d m i n i s t r a t i v e Law Judge 
Federal Energy Regulatory 

Commission 
825 N o r t h C a p i t o l S t r e e t , N.E. 
Washington, D.C. 20426 

A copy of the f o r e g o i n g document was a l s o sent by f i r s t 

c l a s s m a i l t o a l l p a r t i e s of recor d on the r e s t r i c t e d s e r v i c e 

l i s t . 

M i c h e l l e J. M o r r i s 

A p r i l 9, 1996 



STB FD 32760 4_9^^^»Wiipiim 81542 



„ e m N o , 

Page Count 

Sfiy—Jl^iHt _ )R C OMPEl n IV K RAII. TRANSPORTATION 
.MOHltlZAlios oinc'i. 

1029 North Royal .S;reec 
Su.-e -MX) 

AlexuiiU.ia. Va :;.^I4 
OltUe: (S(X)) 814-15.̂ 1 I'a.x: (8!)()l 641-::.^.'^ 
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April 9. 1996 

Via Hand Del ive r\' 
Honorable Vernon A, Williams 
Secretary 

I he Surface Transponation Board \ ' 
1201 Constitution Avenue. N.W. 
Washington. D.C. 20423 "̂̂  

Re: Finance Docket No. .32760, Union Pacific Corporation. Union Pacific Railroad 
Company and i\dis.sowi Pacific Railroad Company — Control (Sc Merger — 
iZouthern Pacific Rai! Corporation Southern Pacific Transportation 
Company. St. Louis Southwestern Railway Company. SPCSL Corp. and the 
Denver and Rio Grande Western Railroad Company 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned case ?- • an original and twenty copies 
ofthe Coalition for Comp'^titive Raii Transportation's responses to Applicants" second 
set of interrogatories and requests for production of documents identified as CCRT-6. 

Respectfully Submitted. 

John T, Hstes 
Executive Director '/ 
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CCRT-6 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

COALITION FOR COMPETITIVE PAIL TRANSPORTATION (CCRT) 
RESPONSES TO APPLICANTS' SECOND SET OF INTERROGATORIES 

AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

John T, Estes 
Executive Director 
C o a l i t i o n for Competitive Rail Transportation 
1029 North Royal Street, Suite 400 
Alexandria, Va 22314 ^ 
(800) 814-3531 

A p r i l 9, 1996 
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CCRT-6 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL AND MERGER --
SOUTiI^RN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDt WESTEKN RAILRCAD COMPANY 

John T, Estes 
A p r i l 9, 1996 
Executive Director 
C o a l i t i o n f or Competitive Rail Transportation (CCRT) 
1029 North Royal Street 
Suite 400 
Alexandria, V i r g i n i a 22314 
phone: (800) 814-3531 
fax: (SCO) 641-2255 

COALITION FOR COMPETITIVE RAIL TFANSPORTATION (CCRT) 
RESPONSES TO APPLICANTS' SECOND SET OF INTERROGATORIES 

AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

Coa l i t i o n f or Competitive Rail Transportation (CCRT) .submits 
the f o l l o w i n g responses to the discovery request served by 
Applicants (UP/SP) on A p r i l 3, 1996. 
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RESPONSES TO irJTERROGATORIES AND DOCUMENT REQUESTS 

To the extent not done as part of your prior 

discovery responses cr March 29 fil i n g s , identify and describe 

any agrtaments or understandings that you have with any other 

party to this procepding regarding positions or actions to be 

taken in o' otherwise relating to this proceeding, including 

an̂ - "3oint cefense" or "common interest" agreement, or any 

confidentiality agreement on which you rely in objecting to 

Qibcovery requests or invoking an informers priv.rlege or other 

privilege, [Routine procedural agreements, such as agreement.s 

concerning the order of questioning at depositions or the 

avoidance of duplicative discovery, need not be identified. 

I f Conrail contends that any aspect of such agreement i s 

privileged, state the parties to, date of, and general subject 

of une agreement,] [All] 

Response: CCRT has entered i n t o no such agreement or 

understanding with any party to t h i s proceeding regarding any 

CCRT p o s i t i o n , action, defense, or with resoect to any 

discovery request. 
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2. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , identify each line 

segment that you operate or have operated on a directional 

basis, e.^ther entirely or to some degree. For each such line 

segment, (a) state every significant respect in which your 

servj.ce to .my shippers is or was improved cy operating 

directionally, (b) state every significant respect in which 

your service to any shippers is or was adversely affected by 

operating directionally, and (c^ explain why you operate cr 

operated the line segment directionally, [CR, KCS, T-M] 

3. To tne extent not done as part of your prior 

discovery respc.nses or March 29 f i l i n g s , state whethe.- you 

discriminate or have discriminated against trackage rights 

tenants in the dispatching and ether service that you provide 

where other railroads operate over your lines. State 

approximately how often and by wiom such allegations have been 

made? Identify any instances where they were well-founded. 

[RRs] 

4. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , explain why, i f you 

were to purchase SP lines between St, Louis/Memphis and Texas, 

you believe that you would provide superior service, greater 

transportation e f f i c i e n c y , or other larger public benefits 
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than would another railroad as purchaser of those lines, [CR, 

KCS] 

5. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , (a) describe any 

specific proposal you have for line sales or trackage rights 

in your favor as a condition to the UP/SP merger, (b) state 

whether you have conducted a market analysis with respect to 

the proposal, (c) state whether you have prepared an operating 

plan with respect to the proposal, and (d) state whether you 

have prepared pro forma financial statements witn respect to 

the proposal, [RRs] 

6. To the extent not done as r.art of your prior 

discovery respon5es or March 29 fi l i n g s , describe in detail 

the major investrnf^nts in the SP-East lines that Conrail i s 

prepared to make, [CR] 

7. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , identify and describe 

in detail any documents relating to, discussions between 

Conrail's former Chief Executive Officer James A. Hagen and 

Philip F, Anschutz, at a time when Mr, Anschutz was a f f i l i a t e d 

with SP, concerning the possible purchase by Coiirail of a l l or 

any part of SP, This interrogatory i s without limitation as 

to date. [CR] 
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8, I f you contend in your March 29 f i l i n g that 

reduction from 3-to-2 in the number of railroads serviig 

various shippers or markets as a result of the meraer i <=! = 

reason for denying approval, state whether you contend that 

two Class I railroads would always compete less vigorously 

than three Class I railroads wouid in any given market, [All] 

Response: CCRT makes no contention that any two 

Class I railr o a d s would always compete less vigorously than 

three such r a i l r o a d s ; however, shippers statements to CCRT 

analyzed such reduced competition at, i n t e r a l i a , pages 5 to 

25 of the CCRT March 29th f i l i n g and accordingly Applicant i s 

ref e r r e d to such f i l i n g , 

9. The testimony of Richard Peterson on behalf of 

Applicants describes, at pages 172-75, the views of a n'omber 

of shippers with respect to competition between a merged UP/SP 

and BNSF, S'.ate whether you believe that those shippers are 

correct or incorrect in the expectations they have expressed 

in their statements f i l e d in this proceeding concerning the 

effects of a UP/SP merger on competition and explain the 

reasons for that answer. [All] 

Response: CCRT has no information regarding any 

testimony of a Mr, Richard Peterson, nor of the i d e n t i t y 
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opinions nor exceptions of any shippers with respect to any 

such alleged testimony. 

10, I f you contend that there are significant 

investments in improvaments of i t s railroad that SP could or 

should have made, or oan and should make, identify them and 

describe any rates of return, hurdle rates, or li k e standards 

you use for determining whether to invest in improvements in 

your business, [All but Govts, Assns] 

11, I f your March 29 filings contend that rate or 

service competition w i l l cr may substantially lessen because 

the merger w i l i reduce the nuit'i.-̂ r of railroads serving various 

points frcm. 3-to-2 or 2-to-l, (a) identify those points served 

by you and (i) no railroad or ( i i ) one other railroad, (b) 

state whether rates and service at such points i s generally 

competitive, and (c) estimate what proportion of your tusiness 

(by revenue or volume) is accounted for by movements where you 

are (i) the only railroad directly serving the origin or 

destination, and ( i i ) one of two railroads directly serving 

the origin or destination, [RRs] 

12, Identify a l l shippers who you claim have 

expressed support for your position in this proceeding in your 

March 29 fi l i n g s who are presently served at a point of origin 

or destination by both UP and SP directly, [All] 
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Response: CCRT refers Applicant tc the C'_RT March 

29th f i l i n g and the voluntary statements, positions and facts 

set forth ther^ 'ln of shippers and their commercial 

relationship with either the UP or the SP, 

13, To the extent not done as part of your pri^j 

discovery responses or Marcn 29 filings, state whether your 

members have been polled in some manner to indicate their 

views about whac position you should take concerning the 

application in your March 29 filings. [Q̂ A, WCTL, NITL, SPI] 

14. To the extent not done as part of your prior 

discovery responses or March 29 filings, approximately how 

many of your members (by number or percentage) (a) support the 

position taken in your March 29 filings, (b) do not support 

that position, or (c) have expressed no view to you about that 

position, [CMA, WCTL, NITL, SPI] 

15. Provide information maintained in the regular 

course of business about "Variance from ETI" for Conrail 

traffic delivered to UP at Chicago and at Salem, for October 

1995, and for January and February 1996, [CR] 

16, Describe any agreements or understandings 

entered into between Conrail and Phillips Petroleum since 
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November 30, 1995, relating to r a i l transportation rates. 

[CR] 

17. With respect to the document attached as 

Exhibit A, (a) state whether i t i s a true copy of a survey 

instrument used by Snaveley, King & Associates on youi behalf 

in surveying shippers as to their views about the UP/SP merger 

("SKA bjrvey"), (b) identify documents sufficient tc show the 

results of the SKA survey, ond (c) explain why the results of 

the SKA survey were not included as part of your March 29 

f i l i n g s . [KCS] 

18. To the extent not done as part of your prior 

discovery respoiiaes or March 29 f i l i n g s , as to each power 

plant that your March 29 fil i n g s s p e c i f i c a l l y indicate may be 

affected by the UP/SP merger, or that i s referred to in those 

fi l i n g s as recent situations where both SPRB and Colorado/Utch 

coal have been or are being used successfully in tha same 

power plant, and as to each mine used as a source of coal used 

at such plant, state the tonnage, average minehead price, 

average delivered price, BTU content, and percentage sulphur 

content of the coal used by that plant, [Kennecott, AEP, WCTL, 

111. P,, Wis. Else., SPP] 

19. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , i d e n t i f y a l l 
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information that was relied upon by William G, Shepherd for 

his statement, in tho saction of his testimony under the 

heading "Easy entry," that "in the case of the movement of 

massive amounts of Powder River Basin ccal, the capture of 

just a few individual movements of t r a f f i c oetween a single 

origin and a single destination for a single customer were 

large enough by themselves to support the investmeric 

required." (NITL-9, Shepherd V,S. pp. 20-21), and provid? a 

summary of any conversation in which such information was 

provided, [NITL; SPI] 

20, With respect to the statement of William G, 

Shepherd referred to in -he preceding request, identify the 

physical assecs referred to as the "investment required," and 

Dr, Shepherd's understanding at the time he signed his 

statement of the dollar amounts of such investments. [NITL, 

SPI] 

21. With respect to the statement of Curtis Grimm 

{KCS-33 Vol, I at p, 198) that "SP participates in 50% or 

more of the .movements for over $1 b i l l i o n of the 3-to-2 

t r a f f i c , " state whether t h i s t o t a l included t r a f f i c for which 

SP i s the exclusive serving c a r r i e r at the o r i g i n a t i o n or the 

desti n a t i o n , and, i f so, i d e n t i f y or provide a l l documents, 

includ..ng computer tapes, s u f f i c i e n t to i d e n t i f y t r a f f i c for 
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which SP i s the exclusive serving carrier at the origin or the 

destination. [KCS] 

22. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , identify your members 

involved in the decision to f i l e your opposition to the UP/S? 

merger, and b r i e f l y state the position of each participant in 

that decision, [SPI, NITL, WCTL, CMA] 

23. Identify any shipper that you assert w i l l lose 

essential services i f the Application is approved without your 

proposed conditions. [Tex Mex] 

24. Describe, and identify a l l documents 

reflecting, the basis for Tex Mex witness Krick's statement 

(pp. 185-86) that "declining t r a f f i c categories" are "expected 

to bottom at the 1995 level, and maintain or very sli g h t l y 

increase over the next four years, [Tex Mex] 

25. State what other railroads South Orient 

contemplates interchanging at C.J. Yard in Dallas, [Cen-

Tex/S. Orient] 

26. Describe, and identify a l l documents 

reflecting, any operating rights South Orient has over 

Railtrans (via ownership, trackage rights, haulage rights or 

otherwise), or any discussion with Railtrans concerning the 

po s s i b i l i t y of such rights, [Cen-Tex/S, Orient] 
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27. Describe, and identify a l l documents 

concerning, any operating rights South Orient has east or 

north of Dallas, Texas (via ownership, trackage rights, 

haulage rights or otherwise), [Cen-Tex/S, Orient] 

28. Describe any passenger operations that South 

Orient contemplates conducting over the Alpine-Paisano 

segment. [Cen-Tex/S, Orient] 

29. Identify the date and amount of a l l payments of 

compensation to SP for South Orient's use of the Alpine-

Paisano rights. [Cen-Tex/S, Orient] 

30. I d e n t i f y a l l documents sent to SP by South 

Orient r e f l e c t i n g the volume of South Orient's use of the 

Alpine-Paisano r i g h t s . [Cen-Te\/S. Orient] 

31. Did ycu receive any information or estimate 

from ALK Associates, Inc., relating to changes in t r a f f i c 

flows resulting from the proposed merger of applicants or the 

BN/Santa Fe Settlement Agreement, prior to the recalibration 

of market sh.->re for the ATD Model discussed in the verified 

statement of Hunt and Oderwald at pages 8 and 9. [CR, KCS] 
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RESPONSES TO DOCUMENT REQUESTS 

1, To the extent not done as part of your prior discovery 

responses or March 29 fi l i n g s , produce a l l documents cr data 

relied upon by any person whose verified statement you 

submitted in your March 29 f i l i n g s , [All] 

Response: A l l non-privileged documents i n the 

possession, custody or con t r o l of CCRT which r e l a t e to t h i s 

proceeding or to the March 2Sth CCRT f i l i n g are being placed 

i n the CCRT docunent depository, CCRT fur t h e r notes that i t 

i s a voluntary ad hoc organization with no a u t h o r i t y or 

contro l over i t s members or t h e i r a f f i l i a t e s or over others 

that have submitted statements to i t nor over the documents, 

positions, plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 

organizations or companies, 

2. To the extent not done as part of your prior 

discovary responses or March 29 fil i n g s , produce machine-

readable versions, i f they exist, of documents or data you 

submitted as part of your March 2S fil i n g s , of documents or 

data included as work papers, or of documents or data relied 

upon by persons whose verified statement you submitted in your 

March 29 f i l i n g s . [All] 
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Response: A l l non-privileged docijments i n the possession, 

custody or contr o l of CCRT which r e l a t e to t h i s proceeding or 

to the March 29th CCRT f i l i n g are being placed i n the CCRT 

document depository. CCRT fur t h e r notes thet i t i s a 

voluntary ad hoc organization with no au t h o r i t y or con t r o l 

over i t s members or t h e i r a f f i l i a t e s or over others that have 

submitted statements to i t nor over the documents, positions, 

plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 

organisations or companies. 

3. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l studies, 

analyses cr reports discussing benefits or e f f i c i e n c i e s that 

may r e s u l t from^ the UP/S? merger. [ A l l ] 
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Response: A l l non-privileged docuirents i n the 

possession, custody or contr o l of CCRT which r e l a t e to t h i s 

proceeding or to the March 29th CCRT f i l i n g are being placed 

i n the ''CRT document depository. CCRT fur t h e r notes that i t 

i s a voluntary ad hoc organization with no a u t h o r i t y or 

contro l over i t s members or t h e i r a f f i l i a t e s or over others 

that have submitted statements to i t nor over the documents, 

positions, plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 

organizations or companies. 

4. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l studies, 

analyses or reports discussing p o t e n t i a l t r a f f i c impacts of 

the UP/SP merger, [ A l l ] 

Response: A l l non-privileged documents i n the 

possession, custody or contr o l of CCRT which r e l a t e to t h i s 

proceeding or to the March 29th CCRT f i l i n g are being placed 

i n the CCRT document depository, CCRT furt h e r notes that i t 

is a voluntary ad hoc organization with no a u t h o r i t y or 

control over i t s members or t h e i r a f f i l i a t e s or over others 

that have submitted statem.ents to i t nor over tho documents, 

positions, plans, i n t e r e s t s , or actions of sucii i n d i v i d u a l s or 

organizations or companies. 
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5. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i i .ngs, produce a l l studies, 

j.-epcrts or analyses discussing competitive impacts of the 

UP/SP merger, including but not l i m i t e d to e f f e c t s on the 

following (a) market shares, (b) source or des t i n a t i o n 

competition, (c) transloading options, or (d) b u i l d - i n or 

build-out options. [ A l l ] 

Response: A l l non-privileged documents i n the 

possession, custody or con t r o l of CCRT which r e l a t e to t h i s 

proceeding or to the March 29th CCRT f i l i n g are being placed 

:n the CCRT document depository, CCRT fur t h e r notes that i t 

is a voluntary ad hoc organization with no a u t h o r i t y or 

cont r o l over i t s members or t h e i r a f f i l i a t e s or over others 

that have submitted statements to i t nor over the documents, 

positions, plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 

organizations or companies. 

6. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l documents 

found i n the f i l e s of o f f i c e r s at the l e v e l of Vice President 

or above, or other f i l e s where such materials would more 
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l i k e l y be found, discussing the EN/Santa Fe Settlement 

Agreement, the IC Settlement Ag... cement, or the Utah Railway 

Settlement Agreement. [All] 

Response: A l l non-privileged documents i n the 

possession, custody or control of CCRT which r e l a t e to t h i s 

proceeding or to the March 29th CCRT f i l i n g are being placed 

i n the CCRT document depository, CCRT fu r t h e r notes that i t 

i s a voluntary ad hoc organization with no a u t h o r i t y or 

contro l over ics members or t h e i r a f f i l i a t e s or over others 

that hcve submitted statements to i t nor over the documents, 

positions, plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 

organizations or companies. 

7. To the extent nor. done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l documents 

found i n the f i l e s of o f f i c e r s at the l e v e l of Vice President 

or above, or other f i l e s where such materials woula mc-e 

l i k e l y be found, discussing conditions that might be imposed 

on approval of the UP/SP mergt:, [ A l l ] 
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Response: A l l non-privileged documents i n the possession, 

custody or con t r o l of CCRT which r e l a t e to t h i s proceeding or 

to the March 29th CCRT f i l i n g are heing placed i n the CCRT 

document depository. CCRT further .lotes that i t i s a 

voluntary ad hoc organization with no a u t h o r i t y or co n t r o l 

over i t s members or t h e i r a f f i l i a t e s or over others that have 

submitted statements to i t nor over the documents, positions, 

plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 

organizations or companies. 

8. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l studies, 

reports or analyses, found i n the f i l e s of o f f i c e r s at the 

l e v e l cf Vice President or above, or other f i l e s where such 

materials would more l i k e l y be found, discussing actual or 

p o t e n t i a l rompetition between UP and SP, [ A l l ] 
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Response: A l l non-privileged docum.ents in the 

possession, custody or control of CCRT which relate to this 

proceeding or to the March 29th CCRT f i l i n g are being placed 

in the CCRT document depository. CCRT further notes that i t 

is a voluntary ad hoc organization with no authority or 

control over i t s members or their a f f i l i a t e s or over others 

that have submitted statements to i t nor over the documents, 

positions, plans, interests, or actions of such individuals or 

organizations or companies. 

9.. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a l l studies, 

reports or analyses, found in the f i l e s of officers at the 

level of Vice President or above, or other f i l e s where such 

materials would more l i k e l y be found, discussing competition 

between single-line and in t e r l i n e r a i l transportation. [ A l l ] 
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Response; A l l non-privileged documents i n the 

possession, custody or control of CCRT which r e l a t e to t h i s 

proceeding or to the March 29th CCRT f i l i n g are being placed 

i n the CCRT document depository, CCRT f u r t h e r notes that i t 

i s a voluntary ad hoc organization w i t h no a u t h o r i t y or 

cont r o l over i t s members or t h e i r a f f i l i a t e s or over others 

that have submitted statements to i t nor over the documents, 

pos i t i o n s , plans, i n t e r e s t s , or actions of such i n d i v i d u a l s cr 

organizations or companies, 

10. Tc the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l studies, 

reports or analyses, found i n the f i l e s of o f f i c e r s at the 

l e v e l of Vice President or above, or other f i l e s where such 

materials would more l i k e l v be found, discussing the benefits 

of any p r i o r Class I r a i l merger or r a i l mergers generally. 

[ A l l ] 
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Response: A l l no r - p r i v i l e g e d documents i n the possession, 

custody or contr o l of CCP.T whicn r e l a t e to t h i s proceeding or 

to the March 29th CCRT f i l i n g are being placed i n the CCRT 

document depository. CCRT further notes that i t i s a 

voluntary ad hoc organization with no au t h o r i t y or contr o l 

over i t s meitibers or t h e i r a f f i l i a t e s or over others that have 

submitted statements to i t nor over the docuitients, positions, 

plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 

organizations or companies. 

11. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l studies, 

reports or analyses, found i n the f i l e s of o f f i c e r s at the 

l e v e l of Vice President or above, or other f i l e s where such 

materials would more l i k e l y be found, discussing the f i n a n c i a l 

p o s i t i o n or prospects of SP, i f those f i l i n g s discussed that 

subject. [ A l l ] 
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Response: A l l non-privileged documents i n the possession, 

custody or con t r o l of CCRT which r e l a t e to t h i s proceeding or 

to the March 29th CCRT f i l i n g are being placed i n the CCRT 

document depository, CCRT furt h e r notes that i t i s a 

voluntary ad hoc organization with no a u t h o r i t y or contr o l 

over i t s members or t h e i r a f f i l i a t e s or over others that have 

submitted statements to i t nor over the documents, positions, 

plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 
« 

organizations or companies, 

12. To the extent not done as part of your p r i o r 

discove 'y responses or March 29 f i l i n g s , produce a l l 

communications w i t h other parties to t h i s proceeding 

discussing the UP/SP merger or the BN/Santa Fe Settlement 

Agreement, and a l l documents r e l a t i n g to such communications, 

[ A l l ] 

Response: To the extent not covered by the response 

to document request above, any such communications are subject 

to the j o i n t defense p r i v i l e g e . To the extent any 

communications of CCRT members are requested, CCRT notos that 

i t i s a voluntary ad hoc organization with no a u t h o r i t y or 

con t r o l over i t s members or t h e i r documents, po s i t i o n s , plans, 

i n t e r e s t s or actions including any of t h e i r communications. 
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13, To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l 

presentations, s o l i c i t a t i o n packages, form v e r i f i e d 

statements, cr other materials used to seek support from 

public o f f i c i a l s , or any shipper or other party i n t h i s 

prcceeding, for a p o s i t i o n being taken or proposed or 

considered by you cr any other party i n t h i s proceeding, 

[ A l l ] 

Response: CCRT objects to t h i s request on the bacii: 

that production of such documents would i n f r i n g e on CCRT's 

F i r s t Amendment r i g h t to communicate f r e e l y with government 

o f f i c i a l s , and r e q u i r i n g discovery of such coitununication would 

have a c h i l l i n g e f f e c t on CCRT's r i g h t to '"̂ ek government 

redress, 

14. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l 

presentations, l e t t e r s , memoranda, white papers or other 

documents sent or given to DOJ, DOT, any state Governor's, 

Attorney General's cr Public U t i l i t i e s Commission's (or 

si m i l a r agency's) o f f i c e , any other government o f f i c i a l , any 

consultant, any chamber of commerce, or any shipper or trade 
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organization r e l a t i n g to the UP/SP merger, [Even i f not 

producing them, you should i d e n t i f y documents submitted to law 

enforcement o f f i c e r s under an e x p l i c i t assurance of 

c o n f i d e n t i a l i t y , ] [^d.1] 

Response; CCRT objects to t h i s request on the basis 

that production of such documents would i n f r i n g e on CCRT's 

F i r s t Amendment r i g h t to communicate f r e e l y w i t h government 

o f f i c i a l s , and r e q u i r i n g discovery of such communication would 

have a c h i l l i n g e f f e c t on CCRT's r i g h t to seek government 

redress, 

15, To the extent not done as part of your pr.or 

discovery responses or March 29 f i l i n g s , produce a l l notes or 

raemoranda of any meetings with DOJ, DOT. any state 

Governor's, Attorney General's or Public U t i l i t i e s 

Commission's (or s i m i l a r agency's) o f f i c e , any other 

government o f f i c i a l , any consultant, any chamber of commerce, 

or any shipper or trade organization r e l a t i n g to the UP/SP 

merger, [You should i d e n t i f y but need not produce documents 

prepared by your counsel,] [ A l l ] 

Response: CCRT objects to t h i s request on the basis 

that production of such documents wculd i n f r i n g e on CCRT's 

F i r s t Amendment r i g h t to comiTiUnicate f r e e l y with government 

o f f i c i a l s , and r e q u i r i n g discovery of such communication would 
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have a c h i l l i n g e f f e c t on CCRT's r i g h t to seek government 

redress. 

16, To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l studies, 

analyses or reports discussing or r e f l e c t i n g shipper surveys 

or interviews concerning the q u a l i t y of service or 

competitiveness of any r a i l r o a d p a r t i c i p a t i n g i n t h i s 

proceeding, [ A l l ] 

Response: A l l non-privileged documents i n the 

possession, -justody or control of CCRT which r e l a t e to t h i s 

proceeding or to the March 29th CCRT f i l i n g are being placed 

i n the CCRT document depository, CCRT fu r t h e r notes that i t 

is a voluntary ad hoc organization with no a u t h o r i t y or 

con t r o l over i t s members or t h e i r a f f i l i a t e s or over others 

t.iat have submitted statements to i t nor r^ver the documents, 

posi t i o n s , plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 

organizations or companies. 

17. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , i f those f i l i n g s 

discussed such a condition or sale, produce a l l documents 

discussing the p r i c e to be paid f o r , or the value of, any UP 
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or SP lines that might be sold pursuant to a condition to 

approval of, or otherwise i n connection with, the UP/SP 

merger, [ A l l ] 

Response: A l l non-privileged documents i n the possession, 

custody or contr o l of CCRT which r e l a t e to t h i s proceeding or 

to the March 29th Z'̂ RT f i l i n g are being placed i n ths CCRT 

document depository, CCRT furt h e r notes that i t i s a 

voluntary ad hoc organization with no au t h o r i t y or con t r o l 

over i t s members or t h e i r a f f i l i a t e s or over others that have 

submitted statements to i t nor over the documents, positions, 

plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 

organizations or companies. 

18. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l 

documents discussing trackage r i g h t s compensation for any of 

the BN/Santa Fe Settlement Agreement Lines, or any other l i n e 

of UP or SP that you believe should or might be the subject 

of a proposed trackage r i g h t s condition i n chis proceeding. 

[ A l l ] 
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Response; A l l non-privileged documents i n the possession, 

custody or con t r o l of CCRT which r e l a t e to t h i s proceeding or 

to t i e March 29th CCRT f i l i n g are being placed i n the CCRT 

document depository, CCRT further notes that i t i s a 

voluntary ad hoc organization with no a u t h o r i t y or c o n t r o l 

over i t s members or t h e i r a f f i l i a t e s or over others that have 

subrritted statements to i t nor over the documents, positions, 

plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 

organizations or companies. 

19. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l 

documents r e l a t i n g to actual or estimated maintenance-and-

operating costs, taxes and r e t u r n - t o - c a p i t a l costs with 

respect to any of the BN/Santa Fe Settlement Agreement Lines, 

or any other l i n e of UP or SP that you believe should or 

might be the subject of a proposed trackage r i g h t s condition 

i n t h i s proceeding, [ A l l ] 
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Response: A l l non-privilegea documents i n the possession, 

custody or contr o l of CCRT which r e l a t e to t h i s proceeding or 

to the March 29th CCRT f i l i n g are being placed i n the CCRT 

document depository. CCRT further notes that i t i'3 a 

voluntary ad hoc organization with no a u t h o r i t y or con t r o l 

over i t s members cr t h e i r a f f i l i a t e s or over other,^ that have 

submitted statements to i t nor over the documents, positions, 

plans, i.-.terests, cr actions of such i n d i v i d u a l s or 

organizations or companies, 

20, To the extent not done as part of your prior 

discovery responses or March 29 fi l i n g s , produce a l l 

documents relating to any agreement or understanding that is 

responsive to Interrogatory 1, [All] 

Response; CCRT has no such documents. 

21. To the extent not done as part of your p r i o r 

discovery responses cr March 29 f i l i n g s , produce a l l 

presentations to, and minutes of, your board of d i r e c t o r s 

r e l a t i n g to the UP/SP merger or conditions to be sought by 

any other party i n t h i s proceeding, [ A l l but govt's, assn-?,] 
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22. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a l l studies, 

reports or an=«lyses discussing trackage rights terms 

concerning compensation or equal handling, found in the f i l e s 

of officers at the level cf Vice President or above, or ether 

f i l e s where such materials would more l i k e l y be found, [Rrs] 

23. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a i l your 

business plans or s t r a t e g i c plans, i f those f i l i n g s r e f erred 

to the possible impact of the merger on your future business. 

[All but govt's, assns] 

24. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , i f those filing.<=-

c i t e , r e l y upon, endorse or purport to agree wivh analyses by 

any of the f o l l o w i n g persons, produce a l l communi.^ations with 

Richard C. Levin, Curtis M. Grimm, James M. MacDonald, 

C l i f f o r d M, Winston, Thomas M, Corsi, Carol A. Evans or 

Steven Salop concerning econometric analyses of r a i l p r i c i n g , 

and a l l documents r e l a t i n g to such communicati.ons. [ A l l ] 
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Response: A l l non-privileged documents i n the possession, 

custody or control of CCRT which relate to this proceeding or 

to the March 29th CCRT f i l i n g are being placed i n the CCRT 

document depository. CCRT further notes that i t is a 

voluntary ad hoc organization with no authority or control 

over i t s members or their a f f i l i a t e s or over others that have 

submitted statements to i t nor over the documents, positions, 

plans, interests, or actions of such individuals or 

organizations or companies. 

25. To the extent not done as part of your prior 

discovery responses or March 29 filings, i f those filings 

discuss that subject, produce a l l studies, reports or 

analyses, found in the files of officers at the level of Vice 

President or above, or other files where such materials would 

more likely be found, discussing competition for traffic to 

or from Mexico (including but not limited to truck 

competition) or competition among Mexican gateways. [All] 
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Response: A l l non-privileged documents i n the possession, 

custody or co n t r o l of CCRT .vhich r e l a t e to t h i s proceeding or 

to the March 29th CCRT f i l i n g are being placed i n the CCRT 

document depository. CCRT further notes that i t i s a 

voluntary ad hoc organization with no a u t h o r i t y or co n t r o l 

over i t s members or t h e i r a f f i l i a t e s or over others that have 

submitted statements to i t nor over the documents, positions, 

plans, i n t e r e s t s , or actions of such i n d i v i d u a l s or 

organizations or companies, 

26. To the extent not done as oart of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l 

documents s u f f i c i e n t to show your f i n a n c i a l support f o r , 

establishment of, p a r t i c i p a t .on i n , or r e l a t i o n s h i p with the 

"C o a l i t i o n f o r Competitive Rail Transportation," which made a 

March 29 f i l i n g denominated CCRT-4. [ A l l ] 

Response: This interrogatory i s not properly 

addressed to CCRT. 

27. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l 

documents fo^-.d i n the f i l e s of o f f i c e r s at the l e v e l of Vice 

Preoident or above, discussing the a c q u i s i t i o n by any person 
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of a l l or any portion cf SP, or Conrail's interest i n such an 

acquisition, including but not limited to a l l communications 

with Lazard Freres concerning such a possible acquisition by 

Conrail. [CR] 

28. To the extent not done as pa.-t of your prior 

discovery responses or March 29 f i l i n g s , producB a l l 

documents found in the f i l e s of officers at the level of Vice 

President or above, discussing possible operations by Conrail 

over, or capital investments by Conrail i n , lines of UP or 

SP. [CR] 

29. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , i f those f i l i n g s 

discussed that subject, produce a l l studies, reports or 

analyses, found i n the f i l e s of officers at the level of Vice 

President or above, or other f i l e s where such materials would 

more l i k e l y be found, discussing competition i n freight 

cransportation servi'>>s for shipments to or frcm West Coast 

ports, [ A l l ] 
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Response: A l l non-privileged documents i n the possession, 

custody or control of CCRT which relate to this proceeding or 

to the March 29th CCRT f i l i n g are being placed i n the CCRT 

document depository. CCRT further notes that i t i s a 

voluntary ad hoc organization with no authority or control 

over i t s members or their a f f i l i a t e s or over others that have 

submitted statements to i t nor over the documents, positions, 

plans, interests, or actions of such individuals or 

organizations or companies. 

30. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , i f those f i l i n g s 

discussed those subjects, produce a l l studies, reports or 

analyses, found i n the f i l e s of officers at the level of Vice 

President or above, or other f i l e s where such materials would 

more l i k e l y be found, discussing (a) transport pricing or 

competition for chemicals or petrochemicals ( i . e . , any STCC 

28 or STCC 29 commodity, or such commodities generally), (b) 

the handling of such commodities by railroads, (c) the 

handling of such commodities by other modes, (d) storage-in-

t r a n s i t of sucn commodities, or (e) source or destination 

competition, s h i f t i n g of production or shipments among 

f a c i l i t i e s , modal alternatives or shipper leverage as 
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constraints on r a i l rates or service for such commodities. 

[RRa, chems., SPI] 

31. To the extent not done as part of your prior 

discovery responses or March 29 filings, i f those filings 

disagree in any significant way with the description of SP's 

financial situation in the Application, produce a l l documents 

found in the files of officers at the level of Vice President 

or above, discussing any possible breakup or bankruptcy of 

SP. [All] 

Response: A l l non-privileged documents i n the possession, 

custody or control of CCRT which relate to this proceeding or 

to the March 29th CCRT f i l i n g are being placed in the CCRT 

document depository, CCRT further notes that i t i s a 

voluntary ad hoc organization with no authority or control 

over i t s me'.ibers or their a f f i l i a t e s or over others that have 

submitted statements to i t nor over the documents, positions, 

plans, interests, or actions such individuals cr 

organizations or companies. 

32. To c'le extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a l l documents 

found in the f i l e s of officers at the level of Vice President 

or above, discussing your reasons for opposing t:he UP/SP 
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merger or seeking to acquire any portion of SP in connection 

with the UP/SP merger. [All] 

Response: A l l non-privileged documents i n the possession, 

custody or control of CCRT which relate to this proceeding or 

to the March 29th CCRT f i l i n g are being placed i n the CCRT 

document depository. CCRT further notes that i t is a 

voluntary ad hoc organization with no authority or control 

over i t s members or their a f f i l i a t e s or over others that have 

submitted statements to i t nor over the documents, positions, 

plans, interests, or actions of such individuals or 

organizations or companies. 

33. To the extent not done as part of your prior 

discovery responses or March 29 filings, i f those filings 

address a sale of a l l or part of SP, produce a l l documents 

found in the files of officers at the level of Vice President 

or ribove, discussing the value or profitability cf SSW. [CR, 

KCS, NITL] 

34. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a l l studies 

or plans discussing capacity of any mainline segment between 

Columbus, Ohio, and East St. Louis, Missouri, or of 
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c l a s s i f i c a t i o n yards at Columbus, Ohio, Indianapolis, Indiana, 

or East St. Louis, I l l i n o i s . [CR] 

35. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , i f those f i l i n g s 

addre.<=s your r a i l r o a d car f l e e t , produce a l l studies, reports, 

analyses or plans found i n the f i l e s of o f f i c e r s at the l e v e l 

of Vice President or above, discussing expansion, contraction, 

s i z i n g c leasing of any part or a l l of your car f l e e t . [RRs] 

36. To the extent not done as part of your p : i o r 

discovery responses or March 29 f i l i n g s , i f those f i l i n g s 

address run-through t r a i n s , produce a l l studies or plans 

discussing operation of run-through t r a i n s v/ith UP v i a Salem, 

I l l i n o i s . [CR] 

37. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a l l studies 

or p. ns comparing transit times, operations, costs or service 

quality for services via Salem, I l l i n o i s , with services via 

East St. Louis. [CR] 

38. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , produce a l l studies, 

reports, analyses, or plans discussing a l l or any part of the 

SP l i n e between L e w i s v i l l e , Arkansas, and Houston, Texas. [CR, 

KCS, NITL] 
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39. To the extent not done as part of your prior 

discovery responses or March 29 filings, produce a l l studies 

or plans discussing capacity or fa c i l i t i e s of HET or PTRA in 

the Houston area, i f those filings discussed those subjects. 

[RRs] 

40. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a l l documents 

relating to any proposal you made 'or possible li n e sales or 

trackage rights i n your fa"or or for your benefit as a 

condition to the UP/SP merger, proposal, including but not 

limited to (a) documents describing the proposal, (b) any 

market analysis with respect to the proposal, (c) any 

operating plan with respect to the proposal, and (d) any pro 

forma financial statements with respect to the proposal. 

[ A l l ] 
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Response: A l l non-privileged documents in the possession, 

custody or control of CCRT which relate to this pro(_eeding or 

to the March 29th CCRT f i l i n g are being placed i n the CCRT 

document depository. CCRT further notes that i t is a 

voluntary ad hoc organization with no authority or control 

over i t s members or their a f f i l i a t e s or over others that have 

submitted statements to i t nor over the documents, positions, 

plan.";, interests, or actions of such individuals or 

organizations or companies. 

41. To the extent not done as part of your prior 

discovery responses or March 29 filings, produce a l l documents 

relating to discussions between Conrail Chief Executive 

Officer James A. Hagen and Philip F. Anschutz, at a time vhen 

Mr. Anschutz was affiliated with SP, concerning the possible 

purchase by Conrail of a l l or any part of SP. This document 

request is without limitation as to date. [CR] 

42. To the extent not done as part of your prior 

discovery responses or March 29 filings, produce studies, 

analyses, and reports concerning the blending of coals from 

different areas by generating plants. [coal] 

43. Produce studies, analyses, and reports 

concerning past sales or projections of future sales to 
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Central Power & Light, and the contracts governing current 

coal movements to that customer. [Kannacott] 

44. Produce studies, analyses or reports discussing 

coal sources for AEIC's Apache Generating Station. [AEP] 

45. Produce a l i bids for the possible future r a i l 

movement of New Mexico, Colorado, Utah, or Powder River Basin 

coal to AEPC's Apache Generating Station. [AEP] 

46. Produce copies of Arkansas Power & Light's 

contracts for the r a i l transportation of Powder River Basin 

Coal to the White Bluff and Independence Steam Electric 

Plants. [Entergy] 

47. Produce studies, analyses or reports discussing 

the economic feasibility of building a new loop track and/or 

other new f a c i l i t i e s at Texas Utilities Electric Company's 

Martin Lake Station to accommodate western coal deliveries. 

[TUE] 

48. Produce studies, analyses or reports discussing 

the viability of the proposed BNSF-KCS-SP-BNSF routing of 

v/estern coal shipments to T^xas Utilities Electric Company's 

Martin Lake Station. [TUE] 

49. Produce studies, analyses or reports discussing 

alternative sources of coal for use at Il l i n o i s Power 

Company's Havana and Wood River f a c i l i t i e s . [111. P] 
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50. Produce document.̂  discussing or data supporting 

the "expscted" tonnage of coal (by source) to be received in 

1996 at Wisconsin Electric Power Company's Oak Creek Power 

Plant as listed in Exhibit GAA-1, page 3 of 3. [WEP] 

51. To the extent not done as part of your prior 

discovery responses or March 29 filings, produce copies of 

RDI's Coal Transportation Ma::ki=it Study (1996), RDI's Il l i n o i s 

Basin Coal Study (1994), and RDI's Powder River Basin .-tudy 

(1995), as cited on page 2 of the Verified Statement of Gerald 

1. Vaninetti. [WSC] 

52. Produce bids for alternative sources of supply 

of coal for the North Valmy Station, including bids from BNSF 

for the transport of Raton Basin or San Juan Basin coal. 

»SPP] 

53. To the extent not done as part of your prior 

discovery responses or March 29 filings, produce a l l studies, 

ana'iyses or reports discussing the possibility of a build-in 

by one of the applicants (or build-out to one of the 

applicants) at any of your fac i l i t i e s referred to in your 

March 29 filings, [All] 
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Response: A l l non-privileged documents i n the possession, 

custody or control of CCRT which relate to this proceeding or 

to the March 29th CCRT f i l i n g are being placed i n the CCRT 

document depository. CCRT further notes that i t i s a 

voluntary ad hoc organization with no authority or control 

over i t s members or their a f f i l i a t e s or over others that have 

submitted statements to i t nor over the documents, positions, 

plans, interests, or actions of such individuals or 

organizations or companies. 

54. To the extent not done as part of your 

discovery -<?sponses or March 29 f i l i n g s , produce a l l st'.idies, 

analyses ô  reports discussing build-ins or the p o s s i b i l i t y of 

build-ins by any railroad, or bu.'.ld-outs or the p o s s i b i l i t y of 

build-outs to any shipper, at Texas or Louisiana f a c i l i t i e s of 

producers of polyethylene or polypropylene. [SPI] 

55. To the extent not done as part of your 

discovery responses or March 29 f i l i n g s , produce a l l studies, 

analyses or repOi:ts discussing capacity, cap.icicy expansion, 

or the relocation of capacity for the production of 

polyethylene or polypropylene. [DOW, UCC, SPI] 

56. To the extent not done as part of your 

discovery responses or March 2S f i l i n g s , produce a l l studies. 
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analyses or reports discussing to the transload of 

polyethylene or polypropylene from truck to r a i l at the r a i l 

origin, or from r a i l to truck at the r a i l destination. [DOW, 

UCC, SFI] 

57. Produce a l l documents in your possession 

reflecting or setting forth the position of any individual 

member on the merits of the UP/SP merger or any position taken 

by you concerning the merger. (SPI, NITL, WCTL, CMA] 

58. Produce a l l documents reflecting or describing 

any communication or attempted communication with BN/Santa Fe, 

KCSI, UP or SP of the kind referrea to at pag^s 146-48 of the 

Skinner V.S. [TEX MEX] 

59. To the extent not done as part of your prior 

discovery responses or March 29 filings, produce (i) a 

detailed map of Tex Mex's r a i l lines depicting a l l stations 

served by Tex Mex; (ii) track diagrams for a l l lines over 

which Tex Mex operates. (TEX MEX] 

60. To the extent not id e n t i f i e d on t r a f f i c tapes 

previously produced to Applicants, produce documents 

suf f i c i e n t to show: 

a. the ident i t y of a l l shippers with 

f a c i l i t i e s served by Tex Mex; 
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b. the location of the f a c i l i t y ; 

c. the commodity, origin, destination, route 

and volime of a l l traffic to/from each such fac i l i t y during 

1994 and 995. (TEX MEX] 

61. To the extent not identified on traffic tapes 

previously produced to applicants, produce traffic records 

containing a l l available fields for the local traffic 

described at page 39 of the Field V.S. (TEX MEX] 

62. Produce a l l documents discussing operations or 

potential operations by South Orient or on South Orient's 

behalf (via tre :'.<.-. e rights haulage rights, or otherwise) east 

or north of Dallas, including without limitation documents 

reflecting any operating rights South Orient has between 

Dallas and Sulfur Springs, Texas, or any discussion with any 

third party of the possibility of such rights. (Cen-Tex/S, 

Orient] 

63. Produce a l l documents discussing the use that 

South Orient or any other carrier would make of the trackage 

rights sought by South Orient in this proceeding, i f granted. 

[Cen-Tex/S. Orient] 

64. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a copy of the 

survey performed by Goftpoint Data Systems referred to at 
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pages 23 and 24 of the Verified Statement of Ronald J, Conway, 

Lester M. Passa, and John P. Sammon, and a l l documents related 

to that survey, including but net limited to copies of the. 

survey form, any instructions thau accompanied the survey 

form, l i s t s of shippers contacted in connection with the 

survey, individual survey responses, analyses of survey 

results, and identification of who commissioned the survey. 

[CR] 

65, To the extent not done as part of your prior 

discovery responses or March 29 fi l i n g s , produce a l l 

documents, including but not limited to computer runs and 

studies done by ALK Aijsociates, Inc., relating to possible 

changes in t r a f f i c flows resulting fr .iti the proposed merger of 

applicants or the BN/Santa Fe Settlement Agreement, including 

without limitation runs and studies performed prior to the 

recalibration of market share for the ATD Model discussed in 

the verified statement of Hunt and Oderwald at pages 8 and 9, 

regardless of whether they were ever printed. [CR, KCS] 

66, To the extent not done as part of your prior 

discovej-y responses or March 29 fil i n g s , produce a l l documents 

relating to the recalibration of market share for the ATD 

Model discussed in the verified statement of Hunt and Oderwald 

at pages 8 and 9. (CR, KCS] 
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Respectfully submitted. 

.stes 
cecutive Director 

C o a l i t i o n for Competitive Rail Transportation 

A p r i l 9, 1996 
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I , John T, Estes, c e r t i f y that, on the 9th day of A p r i l , 
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the r e s t r i c t e d service l i s t established pursuant to paragraph 
nine of the Discovery Guidelines i n Finance Docket No, 32760, 
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Suite 500 
Department of Justice 
Washington, D.C. 20530 
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Federal Trade Commission 
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