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BEFORE THE ^/'/ 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL AiCD MERGER --
SOUTHERN PACIFIC RAIL CORPCRATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO RENO'S FIRST SET 
OF INTERROGATORIES AND REQUEST FOR PRODUCTION OF DOCUMENTS 

A p p l i c a n t s UPC, UPRR, MPRR, SPR, SPT, SSW, SPCL and 

DRGW submit the f o l l o w i n g o b j e c t i o n s t o the i n t e r r o g a t o r i e s 

and document requests served by Reno on September 24, 199''. 

These o b j e c t i o n s are made pursuant t o paragraph 1 of the 

Discovery G u i d e l i n e s a p p l i c a b l e t o t h i s proceeding, which 

p r o v i d e s chat o b j e c t i o n s t o d i s c o v e r y requests s h a l l be made 

"by means of a w r i t t e n o b j e c t i o n c o n t a i n i n g a general s t a t e 

ment of the basi s f o r tbo o b j e c t i o n . " 

A p p l i c a n t s i n t e n d t o f i l e w r i t t e n responses t o the 

d i s c o v e r y requests. These responses may pro v i d e i;'formiation 

i.n response t o some of the requests, n o t w i t h s t a n d i n g the f a c t 

t h a t o b j e c t i o n s t o the requests are noted h e r e i n . I t i s neces

sary and a p p r o p r i a t e at t h i s stage, however, f o r A p p l i c a n t s t o 

preserve t h e i r r i g h t t o assert p e r m i s s i b l e o b j e c t i o n s . 

GENERAL OBJECTIONS 

The f o l l o w i n g o b j e c t i o n s are made w i t h respeJt t o 

a l l of the i n t e r r o g a t o r i e s . 



1. Appl 

information subject 

2 . Appl 

information subj ect 

3 . Appl 

prepared i n connect 

possible set tlement 

4 . Appi 

documents that are r e a d i l y available, including but not 

l i m i t e d to documents on public f i l e at the Board or the 

Securiti e s and Exchange Commission or clippings from 

newspapers or other public media. 

5. Applicants object to the extent that the 

discovery requests seek highly cor.fi^^ential or .sensitive 

commercial information (includina, i n t e r a l i a , contraccs 

containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g disclosure ot 

t h e i r terms) that i s of i n s u f f i c i e n t relevance to wa.rant 

production even under a protective order. 

6. Applicants object to I n s t r u c t i o n 4 as unduly 

burdensome. 

7. Applicants object to the discovery requests 

t o the extent r'.at tney c a l l f o r the preparation of special 

studies not already i n existence. 

8. Applicants object to the discovery requests on 

the ground that the requests are untim.ely. 

ADDITIONAL OBJECTIONS TO SPECIFIC INTERROGATORIES 

In a d d i t i o n to the General Objections, Applicants 

make tae f o l l o w i n g objections to che discovery requests. 



Interrogatory A: Relating to DeLeuw Gather & Company, a u n i t 
of Parsons Transportation Group, Inc., please i d e n t i f y and 
describe: 

1. Any and a l l amounts of compensation f o r fees and costs 
paid by UP and/or SP or rel a t e d compa.^ies, to DeLeuw 
Gather and/or other t h i r d - p a r t y contractor (s) and 
subcontractor's) related to services performed f o r 
purposes of environmental i n v e s t i g a t i o n and reports i n 
F.D. No. 32760, as well as any b i l l e d and unpaid compen
sation statements, and d e t a i l i n g the scope of services 
compensated, the time period involved, the frequency of 
b i l l i n g statements (e.g., monthly) and the number and 
amount of each b i l l i n g statement received and paid, or 
expected of s t i l l pending; 

2. Any and a l l p r i o r contract(s) w i t h or engagement's) f o r 
the merger applicants UP and/or SP or rel a t e d companies 
with DeLeuw Gather and/cr t h i r d party contractor's) and 
subcontractor (s) involved i n environniental invest i g a t i o n 
and/or reports i n F.D. Nc. 32760, i u r i n g a period of 
three (3) years preceding thf-^ date of f i l i n g of 
applicen^o' notice of i n t e n t ; F D. No. 32760, d e t a i l i n g 
the date, duration and scope of work, as well as com
pensation b i l l e d and paid, and b i l l i n g s received or 
expected i f s t i l l pending; 

3. Any and a l l current contract (s) w i t h or engagomient (s) f o r 
the merger applici.nts UP and SP or rel a t e d companies wit h 
DeLeuw Ca'-her and/or t h i r d party contractor's) and 
subcontractor(s) involved i n environmental i n v e s t i g a t i o n 
and/or reports i n F.D. No. 32760, during the period 
f o l l o w i n g (a) the date of f i l i n g the notice of in t e n t i n 
F.D. No. 32760, and/or (b) the date of f i l i n g of Decision 
No. 44, d e t a i l i n g the date, duration and scope of work, 
as w e l l as compensation b i l l e d and paid, and b i l l i n g s 
received, or expected i f s t i l l pending; 

4. Whether any "contract bar" or l i m i t i n g conditions have 
been imposed on DeLeuw Gather, and/or t h i r d party 
contractor's) or subcontractor's) by STB or UP/SP f o r 
services i n v o l v i n g environmental i n v e s t i g a t i o n i n F.D. 
No. 32760, and i f not, whether future contract's,' or 
engagement's) may be or have been anticipated, bid upon, 
s o l i c i t e d or accepted by DeLeuw Gather and/or other t h i r d 
p a r ty contractor(s) or subcontractor's) from merger 
applicants UP and SP or related companies, f o r servicet: 
to be performed w i t h i n Lhiet; (3) years f o l l o w i n g (a) the 
date of f i l " .g Decision No. 44, and/or (b) the date of 
completion of the STP environmental i n v e s t i g a t i o n i n 
which each i s presently engaged f o i the STB; 

5. Whether any compensation l i m i t s , standards or conditions 
have been imposed on DeLeuw Gather and/'^i- other t h i r d 
p a r t y contractor(s) or subcontractor's) y STB f o r 
se^'vices i n v o l v i n g environmental i n v e s t i g a t i o n i n F.D. 
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No. 32760, aid, i f so describe the same, and i f not, 
describe how -.he compensation basis and method of payment 
fo r DeLeuw Gather and/or other t h i r d party contractor (.s) 
and subcontractor(s) services were established, and i t by 
agreement w i t h UP or SP, describe terms and conditions of 
the agreement, and i f i n w r i t i n g , state whether copy'ies) 
of (a) the agreement and/or (b) the i n d i v i d u a l b i l l i n g 
invoices f o r servic:ei; sent to payor (s) UP or SP w i l l be 
provided. 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y on the grounds that that i t requests information 

that i s neither relevant nô - reasonably calculated to L--id to 

the discovery of admissible evidence and that portions of the 

int e r r o g a t o r y are unduly burdensome. In addition. Applicants 

obj'^jt to t h i s i n t e r r o g a t o r y on the ground that Reno waived 

any r i g h t to raise c o n f l i c t - o f - i n t e r e s t claims regarding 

DeLeuw Gather's involvement i n t h i s proceeding by i t s 

unreasonable delay. 

Interrogatory B: Relating to dat.'^bases, market studies, or 
analysis of t r a f f i c that w i l l , can nr may be routed or 
transported over the Central Corridoi. by UP/SP or 3NSF, 
i d e n t i f y and describe: 

1. (a) any and a l l merger or non-merger r e l a t e d market 
studies or analyses done by UP and/or SP of actual or 
p o t e n t i a l r a i l t r a f f i c available to UP and/or SP and/or 
BNSF under BNSF Agreement's) or Decision No. 44, from any 
source or o r i g i n that w i l l , can or may be an t i c i p a t e d or 
available f o r r a i l t r a n s p o r t a t i o n routing over (1) the 
Central Corridor i n general, and (2) over the SP l i n e 
segment through the City of Reno i n p a r t i c u l a r ; f o r any 
periods of time up to 20 years i n the future from date of 
f i l i n g a p p l i c a t i o n m F.D. No. 32760, and 

(b) state whether data bas , studies or analysis of 
t r a f f i c i d e n t i f i e d i n (a) above were made availa b l e or 
shown to, or requested by, DeLeuw Gather i Co. and/or 
other t h i r d party contractor's) or subcontractor's) 
connected w i t h the independent consultant f o r purposes of 
the Reno M i t i g a t i o n Study undertaken pursuant to Decision 
No. 44 i n F.D. No. 32760. 

2. (a) Any and a l l data bases, market studies and analyses 
r e l a t i n g to j.ntermodal t r a f f i c and re l a t e d tr a n s j ^ o r t a t i o n 



a c t i v i t y to or from the Port of Oakland, C a l i f o r n i a or 
other port t o be served .oy UP and/or SP and/or BNSF under 
BNSF Agreement or Decision No. 44 that w i l l , c n or may 
be a n t i c i p a t e d or available f o r r a i l t r a n s p o r t a t i o n 
r o u t i n g (a) over the Central Corridor i n general and (b) 
over SP l i n e segment throagh the City of Reno i n 
p a r t i c u l a r , and 

(b) State whether data bases, market studies or t r a f f i c 
analysi."^ i d e n t i f i e d i n (a) above were m.ade available or 
shown to, or requested by .leLeuw Gather ^ Co., and/or 
other t h i r d party contractor's) or subcontractor's) 
connection w i t h the independent consultant f o r purposes 
of the Reno M i t i g a t i o n Study undertaken pursuant to 
Decision No. 44 m F.D. No. 32760. 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y on the grounds that that i t requests information 

that i s neither relevant nor reasonably c ...Iculated to lead to 

the discovery of admissible evidence and that part 1 of t h i s 

i n t e r r o g a t o r y i s unduly vague and unduly burdensome. 

Applicants f u r t h e r object to requests f o r t r a f f i c studies 

almost two years a f t e r Applicants produced d e t a i l e d t r a f f i c 

studies i n support of t h e i r a p p l i c a t i o n and wel l over a year 

a f t e r Applicants produced ad d i t i o n a l studies i n response to 

timely discovery. 
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Companv and St. Louis 
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BEFORE THE " - ~ - . . _ ! f i ^ ' ' ^ - ' ^ 
Ŝ -R?ACE TRA.NSrCRTATION BCAgJ, ' ; •<;•./V'̂  

Finance Docket No. 32^60 

UNION PACIFIC CORPCRATION, LTIION PACIFIC R.MLROAD COMPANY 
AND MISSOLTII PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATICN, SOUTHERN PAĈ -̂̂ C 

TRANSPORTATION CCMPANY, ST. LOUIS SOUTKWESTE.RN KAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GPJikNDE WESTERN RAILROAD CCMPANY 

APPLICANTS' OBJECTIONS TO RENO'S FIRST SET 
OF INTERROGATORIES AND RECUtlST FOR PRODUCTION OF DOCUMENTS 

Applicants UPC, UPRR, /tPRR, SFR, SPT, SSW, SPCL and: 

DRGW submit the follow, ig objections to the i n t e r r o g a t o r i e s 

and document requests served by Reno on September 24, 1997. 

These objections are made pursuant to paragraph 1 of the 

Discovery Guidelines applicable to t h i s proceeding, which 

provides that objections co discovery requests s h a l l be made 

"by means of a w r i t t e n objection containing a general state

ment of the basis f o r the objection." 

Applicants int-snd to f i l e w r i t t e n responses to the 

discovery requests. These responses may provide information 

i n response to seme of the requests, nof-'vi-.hstanding the fact 

that objections to the reqiiests are noted herein. I t i s neces

sary and appropriate at t h i s stage, however, f o r Applicants to 

preserve t h e i r r i g h t to assert permissible objections. 

GENERAL OBJECTIONS 

The f o l l o w i n g objections are made wi t h respect to 

a l l of the i n t e r r o g a t o r i e s . 
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1. AppMcancs object to production cf documents or 

information sub":ect tc the atto r n e y - c l i e n t p r i v i l e g e . 

2. Applicants object to production cf documents or 

information subject to the work product doctrine. 

3. Applicants object to production of documents 

prepared i n connection with, cr information r e l a t i n g t o, 

possible settlement t h i s or any other proceeding. 

4. Applicants object to production of public 

documents that are re a d i l y available, including but .iot 

l i m i t e d to documents on public f i l e at the Board or tbe 

Securiti e s and Exchange Commission cr clippings frcm 

newspapers or other public media. : 

5. Applicants object to the extent that the 

discovery requests seek highly c o n f i d e n t i a l or sen s i t i v e 

ccmmiercial information (including, i n t e r a l i a , contracts 

containing c o n f i d e n t i a l i t y clauses p r o h i i ^ i t i n g disclosure of 

t h e i r terms) that i s of i n s u f f i c i e n t relevance to warrant 

production even undtr a protective order. 

6. Applicants object to I n s t r u c t i o n 4 as unduly 

burdensome. 

7. Applicants object to the discovery requests 

t o the extent t h a t they c a l l f o r the preparation cf special 

studies not already m existence. 

8. . Applicants object to the discovery requests on 

the ground that the requests are untimely. 

ADDITIONAL OBJECTIONS TO SPECIFIC INTERROGATORIES 

In a d d i t i o n to the General Objections, Applicants 

make the f o l l o w i n g objections to the discovery requests. 
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Interrogatory A: Relating tc DeLeuw Gather i Company, a u n i t 
cf Parsons Transportation Group, Inc., please i d e r . t i f / and 
describe: 

1. Any and a l l amounts of compensation f c r fees and costs 
paid by UP and/or SP or related companies, to DeLeuw 
Gather and/or other t h i r d - p a r t y contractor's; a.nd 
subcontractor(s) related to serv--^s performed f c r 
purposes of environmental i n v e s t i g a t i o n and reports i n 
F.D. No. 32760, as well as any b i l l e d and unpaid compen
sation statements, and detailing' the scope of services 
compensated, the tim.e period involved, the frequency of 
b i l l i n g statements 'e.g., monthly) and the number and 
am.ouiiu of each b i l l i n g statement received and paid, cr 
expected of s t i l l pending; 

2. Any and a l l p r i o r contract(s) with or engagement's) f o r 
the merger applicants UP and/or SP or r e l a t e d com.panies 
wi t h DeLeuw Gather and/or t h i r d party r o n t r i c t o r ( s ) and 
subcontractor's) ir.voived i n environmental i n v e s t i g a t i o n 
and/or reports i n F.D. No. 32760, during a period of 
three (3) years preceding the date of f i l i n g of 
applicants nctice of i n t e n t ; F.D. Nc. 32760, d e t a i l i n g '• 
the date, duration and scope of wrrk, as well as com
pensation b i l l e d and paid, and b i l l i n g s received or 
expected i f s t i l l pending; 

3. Any and a l l current contract's) w i t h or engagement(s; f or 
the merger app.'.icants "J? and SP or rel a t e d ccm.panies with 
DeLeuw Gather And/or t n i r d party contractor(s; and 
subcontractor;3; involved i n environmental i n v e s t i g a t i o n 
and/cr reports i n F.D. Nc. 32760, duri.ng the period 
f o l l o w i n g (a) the date of f i l i n g the notice of in t e n t m 
F.D. Nc. 32760, and/or (b) the date of f i l i n g of D*.-cision 
No. 44, d e t a i l i n g the date, duration and scope of work, 
as w e l l as compensation b i l l e d and paid, and b i l l i n g s 
received, or expected i f s t i l l pending; 

4. Whether any "contract bar" or lim.iting conditions have 
been imposed on DeLeuw Gather, and/or t h i r a party 
contractor's) or subcontractor's) by STB or UF/S? f o r 
services i n v o l v i n g environmental i n v e s t i g a t i o n i n F.D. 
No. 32760, and i f not, whether future contract's) or 
engagement's) may be or have been anticip a t e d , b id ipcn, 
s o l i c i t e d or accepted by DeLeuw Cat.her and,-or other t h i r d 
p arty contractor's) cr subcontractor's) from merger 
applicants UF and SP or rel a t e d com.panies, f o r services 
to be performed w i t h i n three (3) years f o l l o w i n g >aj the 
date of f i l i n g Decision No. 44, and,/or (b) the date of 
completion of the STB environmental invesci gation i n 
which each i s presently engaged f o r the STB; 

5. Whether any compensation l i m i t s , standards cr ccnditions 
have been impcsed on DeLeuw Gather and/or other t h i r d 
party contractor's) or subcontractor s) by STB f o r 
services :.nvclving environmental i n v e s t i g a t i o n i n F.D. 
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No. 32760, and, i f so descri.;e the same, and i f not, 
describe how the com.pensation basis and method of payment 
fo r DeLeuw Gather and,'cr other t h i r d j a r t y contractor's) 
and subcontractor's) services were estab.lished, and i f by 
agreement with UP or SP, describe term^ -nd conditions of 
the agreem^ent, ar.d i f m w r i t i n g , ^ate whether copy'ies) 
of 'aj tne agreement ana/or 'b) th.' mdi/.dual b i l l i n g 
invoices f c r services sent to payo: s; U? cr SP w i l l be 
provided. 

.\dditicnal Ob-'=:ct ions : Applicants object tc t h i s 

i n t e r r o g a t c r y on the grounds that that i t requests information 

that i s neither rele^-ant nor reasonably calculated to lead to 

the discovery of adm.issible evidence and that portions cf the 

in t e r r o g a t o r y are unduly burder.some. In addition. Applicants 

object to t h i s i n t e r r o g a t o r y on the ground that Reno waived 

any r i g h t to raise c o n f 1 i c t - c f - i n t e r e s t claims regarding 

DeLeuw/ Gather's involvem.ent m t h i s proceeding '-/ i t s 

unreasonable delay. 

I n t e r r o g a t o r y 3: Relating tc databases, market studios, or 
analysis cf t r a f f i c that w i l l , can or m.ay be routed or 
transported over t.he Centra^ Corridor hy UP/SP or BNSF, 
i d e n t i f y and describe: 

1. a; any and a l l merger or non-merger rel a t e d m.arket 
studies or analyses dene by UP and/or SP of actual or 
p o t e n t i a l r a i l t r a f f i c available to UP and/or SP and/or 
BNSF under BNSF .'igreem.ent ' s; or Decision Nc. 44, frcm, any 
source or o r i g i n that w i l l , can or m.ay be an t i c i p a t e d or 
available f o r r a i i t r a n s p o r t a t i o n routing over '1) the 
Central Corridor i n gcjneral, and (2) over the SF l i n e 
segment through the City of Reno i n p a r t i c u l a r ; f o r any 
periods of time up to 20 years m the future from date of 
f i l i n g a p p l i c a t i o n i n F.D. No. 32760, and 

b.' state whether data bases, studies or analysis of 
t r a f f i c i d e n t i f i e d i n .a., above were m.ade availa b l e or 
shown to, or req^-iested by, DeLeuw Gather i Co. and/or 
other t".' ."d party contractor's) or subcontractor's) 
connect*. w i t h the independent consultant f o r purposes 
th ' i Reno .Mitigation Study undertaken pursuant to Decision 
Nc. 44 i n F.D. No. 32760. 

2. ,a; Any and a l l data cases, market studies and analyses* 
r e i i t i n g to incerm.cdal t r a f f i c and related t r a n s p o r t a t i o n 



a c t i v i t y to or from t.he Port of Oakland, C a l i f o r n i a or 
other port to be served by UP and/or SP and/or BNSF .inde: 
BNSF Agreement or Decision No. 44 that w i l l , can or may 
be a n t i c i p a t e d cr available for r a i l t r a n s p o r t a t i o n 
rouLi.-.g :a) over the Central Corridor i n general and ;b) 
over S? l i n e segme.nt through the City of .Reno i n 
p a r t i c u l a r , and 

(b) State whether data bases, m.arket studies or t r a f f i c 
ana'ysis i d e n t i f i e d i n (a) above were made available or 
shown to, or requestea oy DeLeuw Gather Sc Co., and/or 
other t h i r d party contractor's) or subcontractor(s) 
connection w i t h the independent consultant f o r purposes 
of the Reno M i t i g a t i o n Study undertaken pursuant to 
Decision No. 44 i n F.D. No. 32760. 

Add i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y on the grounds that that i t requests information 

that i s neither relevant nor reasonably calculated to lead to • 

the discovery of admissible evidence and that part 1 of t h i s 

i n t e r r o g a t o r y i s unduly vague and unduly burdensome. 

App.''icants f u r t h e r object to requests f o r t r a f f i c studies 

almost two years a f t e r Applicants produced d e t a i l e d t r a f f i c 

studies i n support of t h e i r a p p l ication and wel l over a year 

a f t e r Applicants produced a d d i t i o n a l studies i n response to 

timely discovery. 



Respectfully submitted, 

CARL W. VON BERNUTH 
RICFJUID J. RESSLER 
Union Pacific Corporat 
1717 Main Street 
Suite 5900 
Dallas, Texas 75201 
(214' 743-5600 

.or 

JAMES V. DOLAN 
PAU":., A. CONLEY, JR. 
LOUIFE A. RINN 
Law Department 
Union Pacific Railroad Company 
Southern Pacific Transportation 
Co Tip any 

1416 Dodge Street 
Omaha, Nebraska 68179 
(4021 271-5000 ^ 

•rt 

J. MICHAEL HEMMER 
MICHAEL T.. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N./̂ . 
P.O. Box 7566 
Washington, D.C. 20044-7566 
'202) 6o2-5388 

Att :ê.''S tor union Pacific 
Ccrporatlon. Union P a c f i c 
Railroad Compa.nv. Southerr 
Pacific Rail Corporation-
Southern P a c i f i c Transp-..rtat: 
Company and St. Louis 
Southwestern .Railway Compa.iy 

September 29, 1997 



I HEREBY CERTIFY that I served a copy of "Applicants' 

Objections to Reno's F i r s t Set of Interrogatories and Request 

fo r Productic- of Documents" by facsimile on September 29, 

1997 on: 

Paul K. Lamboley 
1020 19th Street, N.W. 
Suite 400 
Washington, D.C. 20036 

On September 30, 1997 I served said document by f i r s t - c l a s s 

mail on: 

Pa t r i c i a A. Lynch 
City Attorney t 
Michael K. Halley : 
Deputy City Attorney 
Reno City K a i l 
490 S. Center Street 
Room 204 
Reno, Nevada 8 9501 

:ies i n 
and by f i r s t - c l a s s mail, postage prepaid on a l l part: 

Finance Docket No. 32760 requesting service of f i l i n g s regard

ing the Reno and Wichita M i t i g a t i o n Studies. 

emmer 
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LAW OFFICES 

ZUCKERT, SCOUTT & RASENBERGER, L.L..P. 
• 8 6 8 S E V F N T E E N T H STREET N W. 

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

T E L E P H O N E . ( 2 0 2 I 2 9 3 - 8 6 6 0 

FACSIMILES I Z O r i ' 4 2 - 0 6 8 3 

( 2 0 2 ) 3 4 2 I 3 J C 

September 22, 1 i96 

VIA HAND DELIVERY 

Verncn A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12th Street & Co n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

R«: Finane3 Docket No. 32760, Union Pacific 
Corp., et a l . — Control 6 Merger — 
Southern Pa c i f i c Rail Corp.. et a l . 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-referenced docket are an 
o r i g i n a l and twenty copies of SPP-18, Comments of S;erra P a c i f i c 
Power Company and Idaho Power Company i n Op^or.ition t o 
Applicants' P e t i t i o n f o r C l a r i f i c a t i o n . Also enclosed i s one 
3.5" computer disc containing a copy of SPP-18 i n Word Perfect 
5.1 format. 

cerely, 

Richard A. Allen 

Attorney f o r Sierra P a c i f i c Power 
Company and Ida^o Power Company 

Enc]osures _ rOT5 
OHiMOllh* Secftury 

SEP 2 4 m' 

S Part«f 
PubfcRacofil 

11 

CORRESPONDENT OFFICES. LONDON, PARIS ANt! BRUSSELS 



-ENTERSS 
Offic* of th9 S*creta7 

SEP 2 < »H 

ca 
Partsf 
Public R«o3(rf 

SFP-18 

BEFORE THF 
SURFACE TRANSPOPTA"ION BOARD 

Finan^j Docket No. 32760 

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

— CONTROL AND MERGER — 

SOUTHERN PACIFIC RA"̂ , CORPORATION, SOUTHERN PACIFIC 
TRAIJSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

COMMENTS OP SIERRA PACXFIC POWER COMPANY AND 
IDAHO POWER COMPANY IN OPPOSITION TO APPLICANTS' 

PETITION FOR CLARIFICATION 

INTRODUCTION 

Sierra P a c i f i c Power Company and Idaho Power Company 

( c o l l e c t i v e l y , "Sierra P a c i f i c " ) urge the Board t o r e j e c t 

Applicants' request t o c l a r i f y the trai.sload c o n d i t i o n t h i s Board 

imposed i n i t s Decision No. 44 i n t h i s case. Applicants' 

requested " c l a r i f i c a t i o n " would p r o h i b i t BNSF frcm handling 

t r a f f i c at any new transload f a c i l i t y on one merging r a i l r o a d ' t ; 

l i n e s unless the t r a f f i c o r i g i n a t e s on a point on the other 

merging railroad.-i/' The requested c l a r i f i c a t i o n should be 

The acronyms used herein are the same as these i n Appendix B 
to Decision No. 44. 



denied because i t would seriously undermine. the p r i n c i p a l purpose 

f o r which the co n d i t i o n was imposed: to ensure t h a t BNSF would 

have a s u f f i c i e n t t r a f f i c base and economic incentive t o be an 

e f f e c t i v e competitor t o a merged UPSP. The requested 

c l a r i f i c a t i o n would also leave unremedied an anticompetitive ham 

t h a t the merger wcula cause t o shippers without the transload 

c o n d i t i o n imposed by the Board. 

DISCUSSION 

Applicants have asked the Board t o c l a r i f y t h a t , under the 

transload condition, BNSF would not .lave access t o t r a f f i c a t any 

p a r t i c u l a r transload f a c i l i t y on ore of the merging r a i l r o a d ' s 

l i n e s unless the t r a f f i c being handled o r i g i n a t e s on a po i n t on 

the other merging railroad.2-/ The language i n Decision No. 44 

t h a t Applicants have asked the Board t o c l a r i f y i s as fol l o w s : 

New f a c i l i t i e s and transloatdiri'J f a c i l x t i . a s The 
BNSF agreement, a3 amended by the CMA agreement, grants 
DNSF the r i g h t t o serve any new f a c i l i t i e s located 
post-merger on any SP-owned l i n e over which BNSF 
received trackage r i g h t s i n the BNSr" cgreeiaent. The 
BNSF agreement f u r t h e r provides, however, t h a t the term 
"new f a c i l i t i e s " does not include expansions of or 
additions t o e x i s t i n g f a c i l i t i e s or loar'-outs or 
transload f a c i l i t i e s . We require as a co n d i t i o n t h a t 
t h i s p r ovision be modified i n two respects; f i r s t , by 
re q u i r i n g t h a t BNSF be granted the r i g h t t o seirve new 
f a c i l i t i e s on both SP-owned and UP-owned t r a c k over 
which BNSF w i l l receive trackage r i g h t s ; second, by 
'.equir^ng t h a t the term "new f a c i l i t i e s " s h a l l include 

^1 Applicants have also asked t h a t the Board c l a r i f y t h a t 
BNSF's r i g h t t o serve new f a c i l i t i e s on UP-cwned l i n e s does not 
apply t o c e r t a i n l i n e s i n Texas, I l l i n o i s and Arkansas. UP/SP-
272 at 6-7. Sierra P a c i f i c makes no comment on the merits of 
t h i s aspect of the Applicants' P e t i t i o n f o r C l a r i f i c a t i o n . 
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transload f a c i l i t i e s , including those owned or operated 
by BNSF. 

Decision at 145-146. Applicants claim that the only r<jason the 

Board imposed the condition i s to replicate the competition that 

would otherwise be lost to individual shippers, and that the 

condition goes far beyond resolving this competitive harm, "o 

solve th i s problem. Applicants have asked the Board to " c l a r i f y [ ] 

that the condition applies only to shippers trucking t r a f f i c 

between a point on one of th^ merging railroads and a new BNSF 

transloading f a c i l i t y at. a t'^ir.t on the other merging railroad." 

UP/SP-272 at 5. 

Applicants are wrong in contending that the cnly reason the 

Board imposed the expanded transload condition was to rewedy 

specific competitive harms to individupl shippers. .'>scision No. 

44 makes c. ear that a majcr reason for this condition was to 

ensure that BNSF would ha/e sufficient t r a f f i c and suff i c i e n t 

incentives to be an effective conipetitor to a merged UPSP. As 

the Board acknowledged, a number of parties, including J i e r r a 

P a cific, submitted substantial evidence indicating that BNSF 

" w i l l lack the t r a f f i c density or sufficient incentive to operate 

[over the trackage rights] lines competitively" under the terms 

of the BNSF agreement. Decision at 132. The Board stated: 

We agree with BNSF that i t should have 
suff i c i e n t t r a f f i c for ef f i c i e n t operations* 
and that i t should have every incentive to 
take advantage of this opportunity. 

Neverthtless, . . . because so much 
depends upon BNbF's performance, we are 
imposing special conditions directed to t h i s 
issue. 

-3-



Id. at 134. See also, page 138 ("with the conditions we are 

imposing, BNSF should heve more than enough t r a f f i c to provide 

e f f i c i e n t service" over the Central Corridor) and page 140 ("with 

conditions wo ure imposing, [BNSF] should have the incentive to 

compete vigorously with ur/SP.") Accordingly, the Board imposed 

the expanded transload and other "special conditions" in order to 

enable "BNSF to compete vigor >usly for the t r a f f i c opened up co 

i t in this proceeding." Id. at 134. That condition w i l l f a i l to 

accomplish the Board's purpose i f i t i s " c l a r i f i e d " as Applicants 

request. Without the added t r a f f i c , BNSF may not have either the 

t r a f f i c volume or the economic incentive to compete effectively 

on the trackage rights lines. 

Furthermore, Applicants' proposed c l a r i f i c a t i o n would leave 

unresolved a competitive problem that would otherwise ari«:e from 

the merger. As the Board correctly observed, "where a shipper 

served only by UP or SP -:ould have trarsloaded shipments to the 

other carrier [before the merger], that option would not be 

replaced by the terms of the CMA agreement." Decision rX 106. 

The Board also correctly found that "maintaining these 

[transloading and bui]d-out] options i s important to shippers who 

use them as leverage in their negotiations with ca.rriers." Id._ 

The Board solved t h i s by requiring that BNSF be permitted to 

serve nc. transloadi, • f a c i l i t i e s at a l l points on the lines over 

which BNSF w i l l receive trackage rights. 

Applicants' proposed c l a r i f i c a t i o n , however, would leave 

thi s competitive problem unresolved for many shippers in at least 

-4-



three major t r a f f i c c o r r i d o r s — the Central Corridor, the 

Houston-Beaumont c o r r i d o r , and the Houston-San Antonio c o r r i d o r . 

That i s so because BN3F has been given trackage r i g h t s over one, 

but not the other, of the p a r a l l e l l i n e s of the merging c a r r i e r s 

i ^ these c o r r i d o r s . Consequently, under the proposed 

c l a r i f i c a t i o n , shippers on the l i n e s ove: which BNSF w i l l have 

trackage r i g h t s would hav.j no e f f e c t i v e transload option a f t e r 

the merger. Whi?e such a shipper mig>^t s t i l l have the 

t h e o r e t i c a l a b i l i t y t o truck i t s p r c l u c t t o a transload f a c i l i t y 

located on the p a r a l l e l l i n e of the other merging r a i l r o a d , t h a t 

a b i l i t y w i l l provide no competitive b e n e f i t t o i t because BNSF 

w i l l not be on t h a t l i n e . 

Consider, f o r example, coal mines located on or near the SP 

l i n e s i n Utah and Colorado over which BNSF w i l l receive overhead 

trackage r i g h t s . Any competitive a l t e r n a t i v e such mine ^lay have 

had before the merger by v i r t u e of t h e i r a b i l i t y t o t r u c ^ t h e i r 

coal t o e x i s t i n g or f u t u r e transload f a c i l i t i e s on UP l i n e s i n 

the Central Corridor w i l l be eliminated by the merger. Under 

Applicants' proposed c l a r i f i c a t i o n , BNSF's trackage r i g h t s and 

i t s r i g h t t o serve new transload f a c i l i t i e s would do nothing t o 

remedy the loss of t h a t a l t e r n a t i v e because BNSF w i l l not .oe 

operating over UP's Central Corridor l i n e s . The only way t o 

remedy t h a t loss of competitive a l t e r n a t i v e s i s t o give BNSF the 

r i g h t t o serve new transload f a c i l i t i e s located on the l i n e s over 

which i t has trackage r i g h t c 

-5-



This issue i s important t o S?erra P a c i f i c . As explained i n 

i t s e a r l i e r comments, Sierra P a c i f i c ' s North Valmy plant .• s 

dependent on coal from mines i r Colorado and Utah, and i t has 

be n e f i t t e d from competition between UP and SP. Although the 

Board denied the conditions requested by Sierra P a c i f i c , the 

expanded transload condition i t d i d impose w i l l a t le a s t help t o 

maintain some of the competition N< r t h Valmy w i l l lose. 

Applicants' proposed " c l a r i f i c a t i o n " of t h a t c o n d i t i o n would 

render i t l a r g e l y useless t o shippers l i k e Sierra P a c i f i c . 

CONCLUSION 

The requested c l a r i f i c a t i o n should be de'iied. 

Respectfully submitted. 

Richard A. A l l e n 
James A. Calderwood 
John V. Edwards 
Jennifer P. Oakley 
ZUCKERT, SCOUTT & RASENBERGER, LLP 
888 Seventeenth Street, N.W. 
Suite 600 
Washington, D.C. 20006 

Attorneys f o r Sierra P a c i f i c Power 
Company and Idaho Power Comoany 

September 23, 1996 

-6 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that, on this 23rd day of September, 1996, 

I have caused to be served SPP-18, Ccaments of Sierra P a c i f i c 

Power Company and Idaho Power Company in Opposition to 

Applicants' Petition for Clarification by f i r s t - c l a s s mail, 

postage pre-paid, or by <x more expeditious manner of delivery, on 

a l l parties of record in Finance Docket No. 32760. 

Jj^ n V. ^ ^ a r d s 
fuckert, Scoutt 
& Rasenberger, L.L.P. 

Brawner Building 
888 17th Street, N.W. 
Washington, D.C. 20006-3939 
v202) 298-8660 

Dated: September 23, 1996 
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,«V C -m •• No, 

(Page Count CITY OF FLORE 
»̂  JNiaPAL BUILDING 

300 Waft Main Street 
Florence Colorado 81226 

(719) 784-4£4f Fax (719) '84-0228 

March 27, 1996 

Vernon A. Wiliiams, Secretary 
Surface Transportation Board 
Interstate Commerce Commission 
12th and Constitution Ave., N.W. 
Washington, D. C. 20423 

Docket No. AB-8 (Sub-No. 36X> 
Docket No. AB-8 (S;ib-No. 39) 
and 

.,̂ ĈC Finance Docket No. 32760 

LETTER OF PROTEST 4ND REQUEST FOR CONDI f It>NS 

Submitted by 

CITY OF FLORENCE 
300 W. Main Street 
Florence, CO 81226 

Dear Secretary Williams: 

mmm— 
Offico of th© Socrotary 

APR J 1996' 

S Part of 
Public (record J) 

Pursuant to the Notice of Intent to Participate, submitted to you by this Party of Record on December 19, 
1995 the City of F'.oience hereby submits its position statement concerning protests of the proposed 
merger of the Union Pacific and Southern Pacific Railroads and the subsequent proposed abandonment 
of the railroad comdor from Towner, Colorado to NA Junction and from Canon City to Sage, Colorado. 

ITie City of Florence is a statutory city formed under the laws of the State of Colorado. Its duties are to 
plan for, provide, and improve the he; Ith, welfare, and safety of its citizens as well as to stand in uniscii 
with our neighbors and fellow citizen; of the State of Colorado. It is the widespread consensus of the 
regional entities and agencies that th merger and subsequent abandonment of the railroad corridor will 
be detrimental to the interests of the region and the state and that the proposed actions should not occur 
without the imposition of certain conditions for the merger and abandonment. 

The City of Florence, therefore, hereby requests that the proposed merger of these two railroads be 
approved subject to the following conditions in the order of their appearance: 



1. that the transcontinental railroad through the corridor be retained which may include, but not be 
limited to, the consideration of proposals from Montana Raillink, Wisconsin Central, L JBC 
holdings, and Conrail, 

2. that the opportunity will be retained through the corridor for competi ive grain export, icirist, 
commuver, or passenger rail service, or other possible railroad uses, 

3. that the merging parties provide a 24-month period following the final approval of the proposed 
merger to allow state 'jcal, and private entities to formulate a plan for the corridor and secure 
financing for the purchase of the raUroad Uack and improvements, and 

4. that the merging parties allow the first right-of-refiisal to ihe State of Colorado or its subdivisions for 
the purchase of the abandoned corridor. 

It is the position of the City of Florence thai the interests of »he residents, agencies, wd businesses of our 
community and the entire state of Colorado would be best served if the ccnditions c-et forth in this letter 
ar'. imposed. Without the proposed conditions, the detrimental effiect of the proposed line abandonment 
to this region and others would be tremendous. 

A copy of this protest letter is recorded on the enclosed 3-1/2" diskette formatted for WordPerfect 5.1. 

Sincerely, 

/ Steven G. Rabe 
City Manager 
City of Florence 

CFRTIFirATTON OF SERVICE 
; 

I hereby certify that I have this dav ..crved the foregoing document by pre-paid U.S. first class mail to all 
other Parties of Record (POR) in accordance with Surface Transportation Bourd Decision No. 15 as well 
as upon each of die parties listed below. 

Gary A. Laakso, General Attorney 
Southern Pacific Building, Room 846 

One Market Plaza 
San Francisco, CA 94105 

Robert Opal, General Attorney 
1416 Dodge Street 

Omaha, NE 68179-0830 

Hon. Jerome Nelson, Administrative Law Judge 
Interstate Commerce Commission 

825 North Capitol Street, N.E. 
Washington, D.C. 20426 



Ar id E. Rcsch, 11, Esq. 
Covington & Burlington 

1201 Pennsylvania Ave., N.W. 
Washington, D.C. 20044 

Paul Cunningham, Esq. 
Harkins Cunningham 

1300 Nineteenth Stieci, N. W. 
Washington, D.C. 20036 

Dated at Florence, Coloradc this 27th day of March, 1996. 

Steven G. Rabe 
City Manager 

032696c:doc 
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UTUI-2 1^ * 

Item Nc. : 
•. ore the 

Page^Cpunt ^ uf'^rcff,., 

Finance Docket No. 32760, et a l . QJ Part of 
PuDlic Rtcord 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, A5IC 
.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 COMPAITY 

y 
Protestant, Jospeh C. Szabc.. submits t h i s p r o t e s t and comments, 

for and on behalf of I l l i n o i s L e g i s l a t i v e Board-United Transportation 

Union. Protestant's v e r i f . ed statement i s attached. As in d i c a t e d , 

protestant i s p r i m a r i l y concerned w i t h the three abandonments proposed 

for I l l i n o i s , which are contingent upon approval of the pri.:^ary 

y 
a p p l i c a t i o n . Protestant i s i n strong opposition to these abandonments, 

3/ 
as are other i n t e r e s t s i n I l l i n o i s . 

Protestant intends to submit a b r i e f a f t e r f u l l developi_ 

the record. 
Respectfully submitted, 

GORDOr P. MacDOUĜ dLL 
1025 Connecticut Ave., 
Washincton, DC 20036 

March 29, 1996 Attorney f ^ r Joseph C. Gzabo 

1/ I l l i n o i s L e g i s l a t i v e Director f o r United Transportation Unio.i, w i t h 
~ o f f i c e s at 8 So. Michigan Ave., Chicago, IL 60603. Tel: (312) 236-

5353. UTU-IL's notice of i n t e n t to p a r t i c i p a t e was TITed by his 
predecessor i n January, 1996. 

2/ Docket HO. AB-33 (Su))-No. 96), Union P a c i f i c Railr_oad Company-Aband-
- ^°^^^^-S;rr-Girard ..ine i n Menard, SangiilSimHd Macoupin Counties, -

s:̂  fsub-No. union PaciTIB Railroad Company-
Isandgrment gkmnti.n-Pr^Camn-EdwardsvUle .Lin_.^n -Madison Countv^ I ^ ; 
t nd Docket No. AB~33-Tsirb^5. 98), Union P a c i f i c Raiiroad uompu.;/-
g j o n m ^ n t Exemotion-Edwardsville::Mldison Line In Madison county, 

3/ Protestant c a l l s a t t e n t i o n to the r e c e n t l y - f i l e d (.March 25, 1996) 
- communication from COGA Indu s t r i e s regarding a ma:or new m d i s t r y 

at Girard, and incorporates t h a t information herein. 
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FD 32760 
AB-3 3 (Sub-No. 96) 
AB-33 (:'ub-No. 97) 
AB-33 (iub-No. 98) 

VERIFIED STATEMENT 
OF JOSEPH C. SZABO 

My name i s Joseph C. Szabo, w i t h o f f i c e s at 8 South Michigan 

Avenue, Chicago, I l l i n o i s 60603. I serve as I l l i n o i s L e g i s l a t i v e 

Director f o r United Transportation Union (UTU). My statement i s 

on behalf of UTU s I l l i n o i s L e g i s l a t i v e Board. 

I commenced r a i l r o a d service .n August, 1976 w i t h I l l i n o i s 

Central Gulf Rail.road Company (ICG), and went w i t h METRA i n May, 1987 

when ICG's e l e c t r . c commuter service was tr a n s f e r r e d to METRA. I 

am a Conductor, w i t h experience i n both f r e i g h t and passenger service, 

yard and road. I am a member of UTU Local 1290, and have served i n 

various o f f i c e r p o s i t i o n s w i t h Local 1290 continuously since September, 

1QS4. I was elected Vice Chairman of the I l l i n o i s L e g i s l a t i v e Board 

i n 1992, and then elected Director i n February, 1996. My present 

o f f i c e i s a f u l l - t i m e posit.''on w i t h UTU. 

I am f u l l y f a m i l i a r w i t h r a i l r o a d operations throughout I l l i n o i s , 

as a r e s u l t of my work on ICG and METRA, and duties performed f o r 

UTU over the years. I have examined the a p p l i c a t i o n i n t h i s proceeding. 

As i n d i c a t e d by our notice cf i n t e n t f i l e d i n e a r l y January, 1996, 

the I l l i n o i s L e g i s l a t i v e Board i s p r i m a r i l y concerned w i t h the l i n e 

abandonments proposed f o r I l l i n o i s , i n the event the Surface Trans

p o r t a t i o n Board should approve Union P a c i f i c ' s request to c o n t r o l 

Southern P a c i f i c . Further, I have c a l l e d upon UTU personnel for 

s p e c i f i c information regarding the proposed abandonments. 

Present operation i s f o r t r a i n s to operate from Proviso, and 

from Iowa, v i a Nelson t o South Pekin. A consolidated t r a i n s then 
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operates over t^e UP (former CNW) l i n e to Madisrn. In the reverse 

d i r e c t i o n , the t r a i n from Madison i s separated ^ t South Pekin, wi t h 

f u r t h e r movement m t r a i n s to Iowa or to Proviso. 

The UP/SP operating plan i s tc continue handling Western 

I l l i n o i s and Iowa t r a f f i c v i a South Pekin, .ind perhaps some Chicago 

business, but 1.0 u t i l i z e trackage r i g h t s over Chicago & I l l i n o i s 

Midland (C&IM) f o r movement between Barr and S p r i n g f i e l d , and ....en 

the SP route between S p r i n g f i e l d and the East St. Louis area. This 

i s my understanding of the operating plan, volume 3 of the ap p l i c a t i o n . 

The 34.4-mile proposed abandonment be :ween Barr and Girard i n 

AB-33 (Sub-No. 96) i s opposed by shipper i n t e r e s t s , as i s the 14.98-

mile proposed abandonment between Edward.wille and Madison i n AB-33 

(S lb-No. 98). I support these shippers. The^e abandonments should not 

be approved. 

The a p p l i c a t i o n projects continued service f o r the two shippers 

at Compro to be served from South Pekin; however, the proposed 

trackage r i q h t s over C&IM and SP would require construction of 

connecting tracks between SP and UP at Girarc'- i.n order to provide 

service to and from the Girard-De Camp segment, and such a connection 

could include r e t e n t i o n of service to Compro ^rom the south. The 

SP l i n e runs under the UP l i n e between Girard and Nilwood. In my 

opinion, •'he np/sp a p p l i c a t i o n f a i l s to explore and t o cost the 

a l t e r n a t i v e of service from the south. 

Present service, apart from coal t r a i n s , and i r r e g u l a r or special 

movements, i s a single t r a i n d a i l y i n each d i r e c t i o n between South 

Pekin and Madison, and f o r two t r a i n s d a i l y i n each d i r e c t i o n between 

outh Pekin and Nelson, one f o r the west, and one f o r the east. 

In the event the l i n e i s abandoned between Barr and Girard, 

t r a i n service would s t i l l be required between South Pekin and Barr 
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f o r shipc&--3 s i t u a t e d between Sovth Pekin and Barr. .Accordingly, I t 

wculd be a si i t p l e matter to serv* Co.-::prc and any ir.termec.'.ate 

shippers. 

The STB should de.iy the propcsed abandcn.'nents. The i n t e g r i t y 

fjf the .Madison Subdiviaicr. should be maintained. 

VERTflCATTCr; 

STATE OF ILLINOIS ; 
COUNTY OP COOK ) 

Undar the penalties of per:'.ury, I a f f i r r . t h a t t^e iorayoinq 

v e r i f i e d stat*"'.ent i s true and correct as stated. 

JOSEPH C. SZAJaO 

Dated at Chicago, I L 
t h i s day of 
March, 19 96. 

CERTIFICATE OF SERVICE 

I hereby -certify I have served a copy of che foregoing upon a l l 

pa r t i e s of record t y f i r s t class mail postage-prepaid. 

Dated a t A . 
Washington DC ^;t g'.^T^' !lad rtlLr 
March 29, 1996 ^ 

GORDON P. !IacDO«GALL 
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ROU i I uOuiM I I L^v^ARD OF COUNTY COMMISSIONERS 

Box 773598 • Steamboat Springs, Colorado 80 /77 • 970-87î -0108 
Fax: 970-879-3992 

Nancy J. Stahoviak 
District 1 
Oak Creek 

Ben S. Beall 
District 2 
Hayden 

Daniel R. Ell ison 
Dist i . - t 3 
Steamboat Spr ings 

Kay Weinland 
l o x 773599 
Clerk to the Boarc 
«7a-V/10 

March 28, 1996 

Surface Transportation Boa.''d 
Office of the Secretary - D.O.T. 
1201 Constitution Ave. NW 
Washington, D.C. 20423 

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

Dear Sirs: 

The Board ot County Commissioners hereby files this statement of opposition to the 
proposal UP-SP Raihoad merger specified above. 

Our opposition is based upon the potential increase in coal hauling rates for 
Northwest Colorado coal which could lead to higher electrical rate:, loss of coal 
mining and related jobs creating an adverse economic impact in this • jjion. 

More than 50% of the railroad revenues in Colorado are generated by hauling coai 
froiT. this region according to a study done for the Colorado Rail Advisory 
Committee. Appi c,<imatoly 23 .5 million tons of coal arc provided annually in the 
Northwestern Colorado Counties of Delta. Garfield, Gunnison. Mesa. Moffat Rio 
Blanco and Routt A 1994 ..nalysis by Penn State University residents that the 
Colorado coal industr\ generates '988 direct and 6̂ 33 indirect jobs for an overall 
economic value of appro.ximately $1 billion ..nnually. 

We are concerned that the proposed railroad merger could have an anticompetitive 
effect on Northwest Colorado coal to the benefit of ̂ owder River Basin coal out of 
Wyoming. This would jeopardize the Colorado jobs and tiie Northwest Cjlorado 
economy. 

We appreciate your consideration in this matter. 

Sificerely, 

ROUTT COUNTY POARD OF COUNTY COM.MISSIONER i 

Daniel R. Ellison. Chairman 
\ o 1 Puoik Aeorx* 



THE IMPACT OP COAL ON THE ECONOMT 
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Frank Keating 
Governor 

State of Oklahoma 
Office of the Governcr 

March 26. 1996 

Honorable Vernon Williams 
Secretary' 
Surface Transportation Board 
Room 2215 
12th and Constitution NW 
Washington, D C. 

Dear Mr Williams, 

MM 5119M 
Part of 
Public Reco.*! 

Pursuant to the application for a Union Pacific and Southern Pacific .nerger. f̂ 'ease find ; ttached, 
for your consideration, my statement endorsing rhis merger. 

Keatina 

ADVfSS: OF ALL 
PR DC E E D INGS 

State Capitol Building • Oklahoma City, Oklahoma • 7310' • (405)521-2342 • FAX (405) 521-3353 



VERIFIED STATEMENT 

OF 

FRANK KEATING 
GOVERNOR OF OKLAHOMA 

I am Frank Keating, Governor of the State of Oklahoma. I understand that the 
Union Pacific and Southern Pacific railroads have requested authority to merge. I am 
writing this statement to convey my sti ong support for the merger. The merger and the 
proposed rail improvement on the UP line in western Oklahoma will improve the caliber of 
rail service in Oklahoma and provide Oklahoma businesses with single-line access to new 
markets on a financially sound rail system. An accessible, competitive and financially 
sound railroad system Is an important component in the economic development of the 
State of Oklahoma. 

One of the primary benefits of the merger for Oklahoma shippers and receivers will 
be new single-line rail service on an extensive rail network that reaches markets 
throughout the western United States. Oklahoma today has limited SP service, requiring 
an inefficient two-line haul to access many desirable SP markets. The merger will provide 
single-line service from UP points In Oklahoma to SP points in Kansas, Arkansas, 
Louisiana, "^exas, New Mexico, Arizona, California, Oregon, Colorado and Utah. The 
UP/SP system also will offer shorter, single-line routes to southern California. 

The merged UP/SP system will be a key resource f c Oklahoma's vital grain 
industry Oklahoma grain and grain products producers served by UP will have direct 
access to SP-served grain and grain products consumers in the Pacific Southwest. 

UP/SP will have the c^pital resources and flexibility to enhance substantially 
equipment utilization for grain shipments. Covered hoppers will be used more efficiently 
with the planned expansion of the jnit grain train program. A more comprehensive route 
structure will also allow the merged system to transport equipnit^nt more effectively. 

More competitive rail service will reduce truck usage of the state's highways and 
extend the useful lifp of these roads. UP/SP will realize major costs savings from reduced 
overhead, the ability to use the best systems of each railroad, and consolidation of 
facilities. These cost savings will facilitate increased investment in the integrated rail 
system, translating into enhanced capacity and Improved service for all Oklahoma 
shippers and receivers. 

Approval of the UP/SP merger Is important to promote sustained rail competition in 
Oklahoma and the western United States. Oklahoma businesses recently gained single-
line access to points throughout the West as a result ot the Burlington Northern/Santa Fe 
merger. The BN/SF is a capable, financially sound railroad with a far-reaching route 



system. Today, neither the SP nor the UP alone can offer the extensive service offered 
by the BN/SF. The merged UP/SP system will be a viable competitor, insuring long-term 
rail competition in the We'-^ 

The merger of L'" and SP will significantly improve transportation options for 
Oklahoma shippers and receivers, ultimately benefiting Oklahoma's economy and the 
state's consumers. Reliable, efficient and cost-effective transpoi tation is crucial to 
sustained economic development. I believe that the UP/SP merger will ensure such 
growth. 

I strongly urge the Interstate Comr 
application on behalf of the businesses an 

Commission to app'ove the merget 
s OT Oklahoma. 

nk Keating 
Governor of Oklahoma 

VSBIFICATIQN 

STATt OF OKLAHOMA 

COUNTY OF OKLAHOMA 
;si... 
) 

Frank Keating, being first duly swc^n, dejSCises and sa\s that he has read the 
foregoing document, knows the facts asserted (herei^^ and that 'he same are true as 
stated. 

FrankKeating 

Subscribed and sworn to before me this 

Notary Public 

My Commission Expires: 
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Before the 

SURFACE TRANSPORTATION BOARD 

Part of 
Public Rscord 

Finance Docket No. 32760, et a l . 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMP ANY—CONTROL AND MERGER—SOUTHERN 

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

THE DENVER AND RIO GRANDE WESTEP..*! RAILROAD COMPANY 

1/ 

Protestant, John D. '"itzgerald, submits t h i s p r o t e s t , comments, 

and request f o r conditions, f o r and on behalf of General Committee of 

AdjuSt-ment-United Transportation Union f o r c e r t a i n l i n e s of Burlington 

Northern Railroad Company. Protestant's v e r i f i e d statement i s attached. 

As in d i c a t e d , protestant has a special concern f o r Iiackage r i g h t s 

embraced i n Sub-No. 1, and asks that the New York Dock cond; tion s be 

imposed f c r the indicatevd trackage r i g h t s , i n l i e u of those under the 

class exemption, i f the primary t.ransaction should be approved. 

Protestant i s opposed t c v.he merger movement i n the Western 

D i s t r i c t . He intends to submit a b r i e f a f t e r f u l l development of the 

record-
Respectfully sumbitted, 

GORDON P. MacDOUGAJL 
1025 Connecticut Ave., N.W, 
Washington, DC 20036 

Attornev f o r John D. Fi t z a e r a l d 

1/ Gf:nRr='l Cha-'''T̂ =ir f.ir United Transportation Union, '.-ith o f f i c e -
400 E, Evergreen 31vd,, Vancouver* WA, 98660. Tel: (360) 694-7491, 



FD 32760 

VERIFIED STATEMENT 
OF JOHN D. FITZGERALD 

My name i s John D. Fitzgerald,• Tv-ith o f f i c e s at 400 E. Ever

green 'jlvd. , Vancouver, WA 98660. I serve as General Chairman 

foi- General Comonittee of Adjustment, United Transportation Union 

(UTU), f o r lines of Burlington Northern Railroad Company (BN). 

I am a Conductor on BN, and commenced service i n September, 

1970. I became a UTU Local Chairman xn 1975, and Assistant Gener-^l 

Chairman i n 1981. I became General Chainnan i n August, 1993, a 

f u l l - t i m e e l e c t i v e p o s i t i o n . 

I have examined the a p p l i c a t i o n i n t h i s proceeding, along 

w i t h most cf the major pleadings by the p a r t i e s , as w e l l as the 

decisions issu«d by the former Inters*-.ate Commerce Commission (ICC) 

and Lne present Surface Transportation Board (SVB). 

I am opposed to the merger movement now t r a n s p i r i n g i n the 

Western D i s t r i c t , whereby the four major r a i l c a r r i e r s (Burlington 

Northern, Santa Fe, Union P a c i f i c , and Southern P a c i f i c ) are 

proposed to be reduced to but two systems, BN/Sa.-ita Fe and Union 

Pacific/Southern P a c i f i c . I submitted testimony i n the BN/Santa 

Fe proceeding, ICC Finance Docket No, 32549, et a l , 

I am aware that BN and Santa Fe have entered i n t o an agreement 

with applicants herein i n an attempt to ctmellorate the adverse 

impact of the proposed UP/SP merger upon BN/Santa Fe, However, there 

i s one feature of the settlement agree.ment, as supplemented, which 

i s of s p e r i a l concern tc me. 

Section 8(c) and 8(d) of the September 23, 1995 agreement, as 

amended by Section 6(a) of the November 18, 1995 supple.mental agree-
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ment provides: 

BNSF shall grant to UP overhead trackage r i g h t s 
on BN's 1 „.e between Saunders, Wisconsin and 
access t'~' the MERC dock i n Superior, Wisconsin. 

BNSF s h a l l grant UP the r i g h t to use the Pokegam.a 
connection a t Saunders, Wisconsin ( i . e . , the 
southwest quadrant connection at Saunders i n c l u d i n g 
the track between BN MP 10.43 and MP 11.14.) 

The trackage righuS i n d i c a t e d above are contained i n Finance 

Docket No. 32760 (Sub-No. 1) , a notice of exem.ption uider the so-

calle d 7-day trackage r i g h t s class exemption. 

I have been i n oppos:tion to the construction and crossing 

tittempts by the former Chicago and Ncrth Wester;'. Railway to secure 

access to the MERC dock at Superior, and I was an active protestant 

i n opposition i n Finance Docket No, 32433 and Finance Docket No. 3243: 

(Sub-No. 1). The construction/crossing w i l l d i v e r t t r a f f i c from 

Burlington Northern Railroad Company routings, and adversely a f f e c t 

BN employees. 

BN/Santa Fe and UP appear to have s e t t l e d -heir differences 

through the proposed UP/SP merger. The "swap" i s the arrangement at 

Superior i n exchange f o r BN/Santa Fe purchase of UP's l i n e between 

Dallas and Waxahachie, TX. (See: John H. Rebensdorf, UP/SP-22, p. 

301, Appl. Vol. 1). I strongly disagree with the statement th a t the 

MERC access settlement i s not part of the UP/SP merger. In the event 

the STB should approve the UP/SP merger, t r i g g e r i n g the Sub-No, 1 

trackage r i g h t s , BN employees must receive the f u l l New York Dock 

p r o t e c t i o n , i n c l u d i n g an implementing agreement w i t h UP/SP and i t s 

employee organizations. 
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VERIFICATION 

Under the penalties of p e r j u r y , I a f f i r m the foregoing v e r i f i e d 

state:nent i s true and correct, as stated, 

li I } 

/ JOhl' L. FITZGERALD 

Dated at 
Vancouver, WA 
t h i s r : ^ ^ ^ t h day 
of MarcTi^ 1996, 

CERTIFICATE OF SERVICE 

I hereby c e r t i f y I have served a copy of the foregoing upon 

a l l p a r t i e s of record by f i r s t class mail postage-prepaid. 

Dated at 
Washington, DC 
March 29, 1996 

GORDON P. MacPOXiGALL 
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REGISTERED INVESTMEVT AOVISfcR 

CAPITAL MANAGEMENT, INC. 
>'VES'^i.tEm MANAGEMENT 

lis S GEORGIA STREET 
P O Box 9258 

PINE BLUFP. ARKANSAS 7ieu 

(501) 535.6801 
'^0/r,7in^\to' 

GEORGI FA. PRESIOCNT 

March 25, 1996 

Finance Docket 32760 
Surface Transportation Board 
12th St and Constitution Ave 
Washington D C 20423 

gNTERED 
Ortiep of the Secretary 

SPart Of 
PuClic Record 

Gentlemen t 

While I am not an expert on the proposed buyout of Southern 
Pacific by Union P a c i f i c , I have had the opportunity within the 
past few weeks to hear presentations at our local Rotary Club by 
high-level representatives of both UP and Conrail. Additionally, 
the issue has received regular coverage in our local newspaper. 

I am oppooed to the buyout proposed by Union P a c i t i " for the 
following reasons> 

1. Union Pacific proposes a "trackage rights" a xangemeit with 
Burlington Northern-Santa Fe for the Cotton Belt route 
through Pir.c Bluff should they be successful in their bid. 
An "owrer operator" arrangement seems preferable to me; 

2. JP forebodingly says we w i l l lose a minimum of 135 jobs in 
Pine Bluff. Conrail, for example, saye we w i l l not lose any 
jobs under their plan; 

3. I t i s ny understanding that Û  has a state-of-the-art 
f a c i l i t y in North L i t t l e Rock. The f a c i l i t i e s in Pine Biu*£ 
would therefore seem to be more essential t..' another buyer 
than to UP. 

In suamary, I believe there mupc be an alternative to the UP 
proposal which w i l l hold out more hope for good lobs in our 
community of Pine Bluff. 

Thank you. 

Sincerely, 

George B. Talbot, ir. 
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Sjrface "'ransportaitcn Beard j 
Office of the Secretar>-D O T 
1201 Ccnst;tution Ave N W 
Washing'ton OC 20423 

RE UP-SP Railroaa Merget 
C«t#FD-3275C 

ADVISE OF ALL 
PR 

e3i(Solouu/o 

efJTCREC— 
Off ce of f^* S«cr«taiy 

U J 

1. 

5̂  % 

Dear Sirs 

As representatives of the AGNC Coal issues Cormit'.ee, we are finng th.s statement cf opsosit OP to the 
proposed LP-SP Railroad rnerger • Case #F0-32:^60 

The AGNC Coal issues Ccrnnrttee rep'ese'-.ts the Associated Gover-ments of NIofthwest Ccloradc 
(AGNC) cn ccai issues th ît ccuid affect oca goverrments tn Northwest Coicrado. 

Our op>,osit:cn is based opon the poientia^ ncrea.se .n coai nauiing rates for Not^'z/est Colorado coai 
which could lead tc higf:er eleclncal rates, loss cf coal rrining anJ 'el^tec jobs and an adverse economic 
impact in this region 

A study 'cr the Colorado Rail Advisory Cor^mittbe indicates that "*cre than 50% of the railroad revenues 
in Colorado are gene.'ated by ^latling coa; 'rorr cur regwn Approximately 23 5 rr.iiiion tons cf coa; are 
produced annually in the Nonhwest Colorado area of De'ta, Garfield, Gunnison, Vtesa, Moffat, Ric 
Bianco enc Rcutt Counties This represents aoou* 9C% o' Ccloracc coa! production Attachec is a 
1994 analysis by Penn State Jnivers/t/ that rcicates fhi Colorado coal md'jstry generates 1988 direct 
and 3386 indiect jcbs for an overall economic value of apprcxin-ately S"" billicn annually 

We are concerned t^at t̂ ie proposed -g lroad merjer cojid "̂ ave 3r advetse competitive effect on 
Notnv/est Colo'adc co? :c the beneft of s'ovwJer River Basm coa; out of Wyoming. Twis would 
jeopardize N̂e Colorado lOts a-c our Northwest Colorado economy. 

In the attached news arfi-'e. for example Ps-J«c Service Company of Cckyado (PSCC) has expressed 
concern for the potent al impact of the merge' cr Colorad-j coâ  hauling rates PSCO ;s the largest intra
state customer fo' Northwest Co crado ccai 

BOX 351 RIFLE. COLORADO 81650 TELEPHONE 3J3^3&-1723 



Surface Transportation Board 
March 28 1996 
Page 2 

Therefore, without some type of firm commitment for maintaining competitive coal hauling rates for 
Colorado coa[ we are indicating our opposition to the merger. 

Sincerely, 

Joe Janosec 

Moffat County Commissirjner 
and .̂ GNC Coai Issues Chainnan 

Ben Boall 
Routt Cojnty Commissioner 
ami Member. AGNC Coal Issues Committee 

JEjd 
ends. (2) 

cc: Gov Roy Romer 



THE IMPACT OP COAL ON THE U.a ECONOMY 

AdaxB ROM ^•«^ 

Oeparu-oent of 'Mineral Eeonomies 
Vhe Pennsylvania StaU Univenity 

UnivenitT Park, PA 16802 

Report to the National Coa' Aawwation 

ttlPACTSOF-fflECOALINDUSTOYONTHECOIX)RADOEOONOMY.1992 

Direct Output of Coal 

Simple MultipUcr 

Sub-Total 

Direct InvestsKsxt 

S'ttnple Multiplier 

Sub-Tool 

Dirco Output of Government 

Sinqjlc Multiplier 

Sub-Total 

Cxand Total 

$410* 

Tl.981 

$S12 

$27 

160 

$64 

$146 

$110* 

12.046 

$225 

17 

$17 

$17 

$41 

6.383 

208 

657 

997 

I?.Q41 

2,035 

£276 

1^201^. Dcp™«" ofBioff/Baezr Intonation AdmnrJirjsoD). 

l a mHUans af 1992 doIUn. 

bEa:pIcoTDentmeaaar«lmifan-dxncoqnrvto Cooiidai wH uuplujf ULI aaodaied with 
mining opcranoas, including ofEoe 13 



PSC may oppose railroads' merger 
By Jeffrey LM> 
DwwT f'c«t 9uslrm« W'Hw 

P\jblic .Vrvice Co of Colorado saio it 
will oppose tbe meri^r ct the Southern r 

, cUic ai4 t'oioo Pacific r<yilnnds unl).« 
tliere at'e guarantees that tbe combinat'or 
wont iKreaac freight rates for Colorado 

Pabbc Service powdHHMs. Vhich sup
ply idectrkit; to abMtfvmilUin costom-
eij, osed about 8 7 iiiiUiiHl<o<L<; of Colorado 
coal last year Southern I%tif><' huuis most 
of that coal to PSC plaMTfront mioes in 
•tflhwestem Colorado. ^ 

Powder River «oal ^ 
"There is some lodicalioo that tbe UP 

wai promote Powder River (Wyo.) coal at 
the expense of Colorado coal," said PSC 
spukeanan Mar> Stut; 

Tbe Union Pacific and the Buriingtoa 
Northera Santa Fe railroads haul coal 
from largf, efficient Powder River Basin 
mines to power plants around the country. 

PSC wiM fight tbo UP SF merger "unless 
certain conditions are met that gaaraotee 

tbe tnvx c:in>petitive coal prices and the 
Kine 9p;-vi>̂ ? leveh we have," Stutz &aid 

Soutl>em Pacific spokesman Larry Kauf 
man said the combiiwd UP-SP will be able 
to offe; even better service to Colorado 
cosl custo'Ders ih»n the SP currently pro
viaed. 

"Tbe UP plans to spend $90 millioa lo 
upgrade its line from Denver to ihe east 
aod nxxrt of that traffic east is coal," Kanf-
man aaid 

Tbe UP s line from Denver lo tbe ea.st is 
more direct and more economical for haul-
tag Colo^do ooaJ to St. Louis aad Qocago 
than the cnmnt SP mate, which takes coal 
trains south to Pueblo before tbey turn 
east. 

In a recent report, Boulder energy iados-
try analyst Gerald Vaninetti said if tbe UP 
succeeds in acquiri ig tbe SP "without con 
ditions to preserve existing competition, 
there is a potential for duopoly' status for 
the two surviving Western railroads" -
the LT and Burlington Northern 

"ThLs cotald result in upward pressure on 
transporta'ion rates for Wester: coal, and 
electricity rates for cnnruinersr Vaninetti 

said 
Uat Kaufman said tbe UP-SP merger 

Dian calls for a far more efficient rail sys
tem Uirough Colorado tLid the Wist than 
curreaUy exists and tLat coiy beoefits tiie 
shippers and consumers of aQ gto'to, in-
clodlDg coal 

Deadline for »tatefnents 
suppers, laboi- unioat, rival railroads 

and other parties must file statements ei-
tiier supporting or opposing tbe UP-SP 
merger to government regnlatocs by Fri
day. Tbe federal Surface Transportation 
board will make a dectsioo on the merger 
duri.'tg the summer 

Mem^e^ of the Tejui« Railroad Commis-
sloB voted unanimoasly ycsteniay to op
pose the merger ualea the transportation 
board forces the UP to sell SP riTutes in 
Texas and other itav v. 

SP Vice Chainnan Hobert SUrrel «aid 
"the Texas scheme would butcher the 
meiger. depriving botb railroads and the 
shipping public of tbe t«nefits and costing 
rail jobs. " 

Oanvw POM 
Union Pacific coai train. 

fdkfta 

1 
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Mr. George M. Olnen 
606 Cannon Rd. 
V i c t o r i a , TX 7790?-i3 

March 21, 1996 

The Honorable Vernon A. Williams 
Surfacs Transportation Board 
12th and Cons t i t u t i o n Ave. 
Washington, DC 20423 , 

C.J' 

Re: Finance Doclcet 32760 

Sec re ta ry 

mGSJ 
Dear Secretary Williams: 

of tn l^ t t^ -^^^^^^ -^^ opposition to the merger, as proposed, 
?hat m e r a i r T"^'"-^ Railroad and the Southern P a c i f i c P°nr;ad 
That merger, here in Texas, vould create a monopoly of a l l ^he 
majo r a i l markets i n the state as well as the connecting r . a 

1' ' ° ' economic impact to vorkers and shippers 
a l i k e would be devastating i n the long run with the ?ne?itable 
o r ' a r r i e ? °" ^"Pl'catod areas and shippers without a c^oiJe 

Pac : i fVc^ l l1^rT .^ r l " t^ ^ ^ ^ ^ ^ " ^ 1 ^ ^^at the los3 of the Southern t^a c i f i c Railroad as a viable competitor and necessary r a i l 

t o " m e r ' ? e ^ r i n \ i ' " ^ - ^ ° - " i ' i n d i v ^ H ^ ^ r c o ^ p a n i e . 
t o mergers i n the r ecen t years and the lo.-̂ ŝ o f one so c r i t i c a l 
t o Texas and the wes tern Un i t ed S ta tes i n u n t h i n k a b l P . 

Thank you ve ry much f o r your a n t i c i p a t e d c o n s i d e r a t i o n . 

Yours T r u l y ; 

Qtflee at two Scrr-JT-V 

QPart oi 
Public Peccrd 

G&efRGEXM. OLSEN 
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K K H K E S E X T A T I V K T < J M M A T T H E W S 

69TH DISTRICT 
I C A R B C N A N C C M C R Y C O U N T I C f t ) 

R r o MT. # 1 . S O X ( « • • 

H C U P E R . U T A H D A D Z D 

n M . 9 . < 7 2 - s a 9 0 ' B J * . 4 7 a - « 2 S O 

O F R E P R E S E X T A T I V E S 

S T A T E OF U T A H 

S T A N D I N G C O M M I T ' . C C S - N d G V . N A T U R A L ( t C S O U R C C t 

A N D A O R t C U L U R C J U O N L t * . L A B O R A N D 

C C O N O M I C D l V C J P M C N T 

A P i R O P R I A T I O N ^ : N ^ U R A L R C t O U R C C t A N O E N I • tOV 

Vernon A. Williams, Secretary 
Surface Transportation Board 
Room !324 
12th and Constitution Ave. NW 
Washington, DC 20423 

RE: Finance Docljjet Wo. 827d0, D P / S P penpiB^ m 
jf-t . S»v;l_ilJ' 

W i I 1996 

Dear Secretary Williams' 

I want to expres.s my strong tpp»^^'T'>'Pt^^ Pacific/Southern Pacitio 
rail merger that is pending'before the surface Transportation Board (STB). This merger 
will create an unacceptable anti-competitive situation in Utah and elirninate th^'jsands 
of good jobs throughout the western United States. 

If this merger is approved, many shippers in Utah will be left with only one Class I 
railroad. Shippers will have no ability to negotiate favorable pricing or shipping options 
as they will be captive to what essentially will be a monopoly railroad. This problem is 
especially worrisome in Utah whose economy ,3 directly connected to our ability lo 
export coai and import iron ore and any increase in rail prices could have dire 
consequences on our state s economy. 

The 'dea that the trackage rights agreerr;ent between UP/SP and BNSF wi!! solve these 
anti-competitive problems is completely unrealistic. UP/SP i'i asking the STB tc 
approve an anti-competitive deal based on some ambiguous promise of competition. 
No other industry in the country could get away with deciding the terms and conditions 
of Its only competition. This fact was not loi.t on the Department of Justice when it 
commented that the "agreement with BNSF does not and cannot remedy the 
conipetitive harm arising from the 'eduction in the number of earners in the western 
U.S " The on'y way to ensure r.?al and vigorous competition is to make sure that 
there is more than one independf, t railroad operating in Utah. 

I am also concerned about the impact this merger will have on rail workers and other 
employees in industries depenc'ant upun a reliable and competitive transportation 
system. While the direct job loss in Utah will not be as great as in states such as 



California and Texas, jobs will still be needlessly eliminated. In addition, nothing 
prevents UP/SP from changing its labor reduction plans for Utah after the merger is 
approved. To make matters worse, as I understand it, labor protections gu-^ranteed bv 
law are full of loopholes that often leave workers unprotected. This cf n cause 
additional economic hardship to rail workers, their families and communities. 

This merger Is anti-competitive and will put people out of work. This is clearly not in the 
public interep'. and therefore UP/SP's application must be rejected. Thank you for the 
opportunity to submit these comments. 

Sincerely, 

Tom Matthews 
Representative 
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fh/Lr^ 

The Board of County Commissioners 
of Chaffee County 

p. O. Box 699 
Sahda, Colorado 81201 

(719) 539-2218 

March 25, 1996 
I 

I 
Vernon A. Wiliiams, Secretary i 
Surface Transportation Board 1 
Interstate Commerce Commissiqn 
12th and Constitution Ave. N.W. 
Washington, D C 20423 j 

.''z'.-'.i:-
G'j CO 0! mc Sec atary 

Pan of 

RE Finance Docket No. 32760, 
Union Pacific Corporation, Union Pacific Railroad Company and MJ.scuri Pacific 
Railroad company-Control and Merger-Southern Pacific Rail Corporation, Souther 
Pacihc T.ansponation Company, St Louis Southwestern Railway company SPCSL 
Corp anu the Denver and Rio Grande Westem Railroac' Company 

Docket No AB-12 
Docket No AB-8 
Docket No. AB-8 
Docket No AB-3 

(Sub-No. 188) 
(Sub-No. 39) 
(Sub-No 36x) 
(Sub-Nc 150̂  

LETTER OF PROTEST AND REQUEST FOR CONDITIONS 
SUBMITTED BY 

CHAFFEE COLfNTY BOARD OF COMMISSIONERS 
P O BOX 699 

SALIDA, CO 81201-0699 

Dear Sec-etary Williams: 

Pursuant to the Notice of Intent to Participate, submitted to you in letters dated December 26 1995 
he Chaffee Count>. Board of Commissioners hereby submits its position statement concerning protesl 

to the proposed merger, particularly as it pertains to the anticipated and proposed abandonment of 
173 miles of track between Canon City, Colorado and Sage. Colorado. 

irn t ^ ,1 ^ i ! " ^ ! ^ ^^"""^ ^^^"^ or Commissioners is a body politic under the laws of the <:tate 
r / r o ^ r t J I Of Commissicners is made up of three County Commissioners elected at 
arg but res dmg m three separate d:stricts) The Board of Commissioners is the administrative 
legislative and policy making board of Chaffee County. Miawvc. 



Secretary Vcmon A. Williams 
March 25, 1996 
Page Two 

CL f̂fee County was fonned by an act of the State Legislature in Feboiaxy of 1879. Anong the duties 
ot the Board of Commissioners are the powers granted to Counties to regul.te knd use of a', 
unincorporated portions of Chaffee County and to improve and protect the health welfart and safe v 
of all citizens ar.-i visitors to Chaffee County 

2. The Board of Commissioners has worked with other jurisdictions within Chaffee 
County concerning the matter of the merger and abandonment of lines proposed in this action It is 
the wide spread consensus of agencies and entities that the abandonment of the 178 miles of tract 
between Canon City and Sage, Colorado and in particular the mileage within the boundaries of 
Chaffee County will be detnmental to the interest of the Counry and or at the very best shouldn' 
occur without the imposition of certain conditions concerning such line abandonment. 

3 THE CHAFFEE COUNTY BOARD Oi? COMMISSIONERS HEREBY 
REQUEST THAT THE PROPOSED LINE ABANDONMENT BE DE^^D 
ABAN'^ONMENT WILL CLEARLY PROHIBIT FUTURE OPPORTUNITIES FOR 
^^NlSG AND WILL CERTAINI.Y DAMAGE A STRUGGLING LOCAL ECONOm A N S 
PROHIBIT ECONOMIC DIVERSfflCATION. î -i-Uî UMY AND 

4. If the line abandonment is granted, the Board of Commissioners request that it be 
subject to the following conditions; 

a. The merging parties, or Southern Pacific be required to offer for sale tracks and right-
of-way within Chaffee County and the 173 miles within the region of proposed abandoned 
lines as a unit to enable the lines to remain intact as a whole which would encourage a 
regional railroad, or other similar interested party to make beneficial use of the lines for the 
betterment of the County and region. In addition, provide bridge rights to any potential 
buyer. Although Southern Pacific has indicatM that it does not oppose the sale of the Unes 
It has tailed to give any consideration to inquiries for purchase of the lines. Chaffee Count̂ I 
supports the sale of this route to Montana Rail Link, LSBC Holdings or any other viable 
alternative. 

b. If negoti,itions for sale of the intact lines are unsuccessfiil, the mt rging parties or 
Southern Pacific be required to rail-bank the tracks and right-of-way within Chaffee County 
and the 173 miles cf line within the region, which would allow the right of way to be 
preserved. ' 

c. The merging parties or Southern Pacific be required to leave the physical track in 
place along tne intact 173 miles of line for a period of 24 months following final approval of 
the proposed merger and be required to negotiate, in good faith, with the regional or other 
viable railroads. 

d. If either abandoned or rail-banked that the merger parties or Southern Pacific be 
required to prefonn an Environmental Assessment, a plan be implemented for removal of all 
ha'.ardous waste and bonding be placed to perform such task. 



Secretary Vernon A. Williams 
March 25, 1996 
Page Three 

e. In order to augment the $73,900 of lost property tax due to abandonment, a tmst fiind 
be established of not less than $1,750,000 (one million seven hundred fifty thousand dollars) 
to augment the lost revenues. Rf .venue be proportioned to the County, the Town of Buena 
Vista, the City of Salida, and ail affected special districts government based cn their 1996 
railroad assessed valuation multiplied by their past years mill levy. 

It is the position of the Chaffee County Board of Commissioners that the interests of the residents, 
citizens, governments, agencies, businesses and other entities w—'d be best served if the conditions 
set forth in this letter are imposed. Without the proposed conditions, the ietrimental effect of the 
propost d line abandonment to this regions would be tremendous. 

Sincer My Vours, 

Frank C. McMurry, Chainnan \ 

Jim Thompson, Commissicrer 

' n] 
Glenn Everett, Commissioner 

Ken Baker, County Attorney 



CERTIFICATF OF SERViri= 

I Hereby eerily .ha. I luv. ibis <by ui^ei U« foregoing docmem upon applicant.' Representative,: 

Hon. Jerome Nelson 
Administrative Law Judge 
Federal Energy Regulatory commission 
825 North Capitol Street, N.W 
Washington, D.C. 20426 

Arvid E. Rosc'i, I I . Esq. 
Covington & Buriing 
1201 Pf'or.iylvania Avenue, N W 
P O. Box 7566 
Washington, D C. 20044 

Paul A. Cunningham, Esq. 
Harkins Cunning.">?-.i 
1300 Nineteenth Street, N.W. 
Washington, D C. 20036 

Gary Laakso, General Attorney 
Southern Pacific BuiHing, Room 846 
One Market Plaza 
San Francisco, CA. 94105 

Robert Opal, General Attorney 
1416 Dodge Street 
Omaha, NE 68179-0830 

Prepaid. First-CIass. Certified Retum Receipt Requested, United States Postal Service. 

Dated at Salida, Colorado, this 26th day of March, 1996 

y A.^einz, Adm. Assii^ 
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T^IKY—r^ti ^ / BEFORE THE 

-it^nrto. -

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

Its î f̂ teo A 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAfeCOMPANY, 
AND MISSOURI PACIFIC RAILROAD COMPANY ^ ^ i t ; ) ' " ' - ^ 

-- 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' SUPPLEMENTAL RESPONSES TO RLEA/UTU'S 
FIRST SET OF INTERROGATORIES 

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 Markr.c 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 
Harkin!3 Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

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

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton Avenue^: 
Bethlehem, Pennsylvania 13018 
(610) 861-32QC 

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, P'obraska 68179 
v40?) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEI 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 

At t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n , Union. P a c i f i c 
R a i l r o a d 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 Company 

March 27, 1996 
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BEFORE THE /O^ h <1 
SURFACE TRANSPORTATION BOARD l^f^^^^Q 

Finance Docket No. 32 760 V"-. iA<ii,'t.. 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILRf-AĤ , ̂OM!'"? 
AND MISSOURI PACIFIC RAILROAD COMPANY""̂  ' ' ̂  

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CGH'̂ . AND THE DENVER AND 
RIO GRANDE WESTERiT RAILROAD COMPANY 

APPLICANTS' SUPPLEMENTAL RESPONSES TO RLEA/UTU'S 
FIRST SE" OF INTERRC.ATORIES 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and 

DRGW, pursuant to discussions with counsel f o r ARU,̂ ' hereby 

J supplement t h e i r answers to c e r t a i n i n t e r r o g a t o r i e s i n the 

" F i r s t Set of Int e r r o g a t o r i e s of Railway Labor Executives' 

Association and United Transportation Union Directed t o 

Applicants" (RLEA/UTU-4). 

Applicants supplement t h e i r answer to 

In t e r r o g a t o r i e s Nos. 2 and 9 as follows: No l i n e sale 

transactions were considered and rejected i n the preparation 

of the Operating Plan. 

Applicants supplement t h e i r answer t o Int e r r o g a t o r y 

Jo. 10 as follows: The fol l o w i n g abandonments were considered 

and rejected i n connection wi t h preparing the Operating Plan: 

On March 18, 1996, Applicants received notice that 
counsel f o r RLEA/UTU had withdrawn as counsel f o r the United 
Transportation Union and the Brotherhood of Locomotive 
Engineers i n t l i i s proceeding, and would continue to represent 
other unions i n the Railway Labor Executives' Association 
under the c o l l e c t i v e t i t l e of the A l l i e d Rail Unions ("ARU"). 



UP: Reno " ' : t . CA-Reno NV 
Jone'-Doro AR-Wynne AR 
Tay' .r TX-Smithville TX 

SP: G a r f i e l d Branch UT 
Lackland MO-Labadie MO 
Brark AR-Brinkley AR 
Nav'oOta TX-Eureka TX 
V i c t o r i a TX-Placedo TX 
Joyce TX-Nadeau TX 

Applicants supplement t h e i r answer to 

In t e r r o g a t o r i e s Nos. 58 and 59 as follows: UP has no plans to 

sh i f c jobs to Mexico, or t-> use Mexican crews Ln the United 

States, i n connection w i t h the mergers or any possible Mexican 

rai.' p r i v a t i z a t i o n transaction. 



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

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

Trans£)ortation Company 
One Maiket Plaza 
San Francisco, C a l i f o r n i a 
(415) 541-1000 

94105 

PAUL A. CLWINGHAM 
RICHARD B. HERZOG 
r-'MZIo M. GUINIVAN 
Harkins Cunningham 
13C0 Nineteenth S t r e e t , N.U. 
Washington, D.C. 20036 
(202) 973-7601 

Attorney;- ^or Southerr. 
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 Tra.nsportation 
Corapany, St. Louis Southwestern 
Railway Companv, SPCSL Corp. and 
The Denver and Rio Grande 
Western Rj:\lroad Company 

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

JAMES V. DOIAN 
PAUL A. r̂ GNLEY, JR. 
LOUISE A. RINN 
Law Department 
Un.>.cn P a c i f i c F.c'ilroad Joir.pany 
M i s s o u r i P-'cific R a i l r o a d Company 
:416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
: . MICHAEL HEMMER 
MICF-AEL L. ROSENTHAL 
Jovingto.. & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Bo:: 7566 
Washington, D.C. 20044 •'"566 
(202) 662-5388 

March 27, 199v/ 

At t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n , Union P a c i f i c 
R a i l r o a d 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 Company 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 27th 

day of March, 19 96, I caused a cop/ of the foregoing document 

to be served by hand on Richard S Edelman, counsel f o r A l l i e d 

R a i l Unions, at Highsav, Mahoney & Clarke, P.C, 1050 17th 

Street, N.W., Suite 210, Washington, D.C. 20036, and by f i r s t -

class mail, postage prepaid, or by a more expeditious manner of 

d e l i v e r y on a l l p a r t i e s appearing on th. r e s t r i c t e d service 

l i s t established pursuant to paragraph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

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

nt h a l 

I 



3276 27-96 62320. 



T H O M A S F . M C F A K L A N D . JR 

L A W O F F I C F - S 

M C F A R L A N D & H E R M A N 
20 N O R T H W A C X F . R D R i v r - S u t T E 1330 

C m e A G o . I L L I N O I S 6()6<)f.-2'X)2 

T E L F P H O N I : (312) 236-0204 

F A X (312) 201-9695 

March 28, 1996 

ORIGINAL 

STEPHEN C . HERMA.N 

Vernon A Williams, Secretary 
Surface 7 ransportation Board 
U S D';partment of Transportation, Rm 132 
12th & Constitution Avenue, NW 
Washington, DC 20423 

Re: Docket No A 3-33 (Sub-No 9^jrtMloh Pactfic Railroad Company -
Abandonment — Barr-GtrardUne in Menard. Sangamon andMacouptn 
Counties, IL 

and 

Finance Docket No 32760, Unicn Pactfic Corporation, etal. — Control 
and Merger — Southern Pacific Rail Corporation, et o' 

Dear Mr Williams: 

Enclosed please find a;, original and 20 copies of Joint Protest Against Bart-Girard 
Abandonment (SPI-BCI 1), for filing with the Board in the above referenced matters 

Kindly acknowledge receipt by dace stamping the enc.osed duplicate copy of this letter and 
retum in the self-addressed stamped envelope 

Offico (3t the Secre;a7 

r:/'.**. t V 1996 

I ! 
Part of 

• Very truly yours, 

i 
I 

• Thomas F McFarland, Jr 
'.Attorney for Springfield Plastics. Inc and 
' Brandt Consolidaied, Inc. 

TMcF kl 526 

J cc: /\1! parties of record - by first-class mail 
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BERLIN 
fenUSSELS 
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NEW Y o a x 
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K C L L C V C. O B P t I N 
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N O T A D M I T T E D IN TME 
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e02-463-«.-XX) 
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February 29, 1996 

0 

VIA HAND DELIVERY 

Honorable Vernon A. Williams 
.*iecretary 
.Surface Transportation Board 
12th Street & Consiitu^um Ave., NW 
Room 2215 
Washington, DC 20423 

Re: Finance Docket No. 32760, Unior Pacific Corp, et al.. 
Control & Merger - Southern Pacific R^il Corp.. et al. 

OfHct 6* inc. wvv. 

MAR 0 1 1996 

E r iUi i j i 
Fubik; Recor« 

Dear Secretary Williams, 

Enclosed-for filing in the above-captionf!d docket ati (i) the original and twenty (20) 
copies of Objection-, of Burlington Northern Raiiroad Co npany and The Atchison, Topcka 
and Santa Fe Railway Company to Texas Uti!it!''s Eleclric Company's First Set of 
Interrogatories and Document Production Requests ^BN/SF-37); (i'^ the original and twenty 
(20) copies of Objections oi Burlington Northern Railroad Company and The Atchison, 
Topeka anu Santa Fe Railway Company to Illinois Power Company's First Set of 
Interrog ttories and Document Production Requests to Burlington Northern Railroad 
Company and The Atchison, Topeka and Santa Fe Railway Company (BN7SF-38); and 
twenty copies of a letter sent today from Erika Z. Jones to All Counsel on the Restricted 
Service I ist. 

Also enclosed is 3.5-inch disk containing the text of BN/SF-37 and BN/SF-38 in 
WordPerfect 5.1 format. I would appreciate it if you would date-stamp the enclosed extra 
copies of the pleadings and the letter and retum them to the messenger for our files. 

t 

Sincerely, 

Kell 
Enclosures 

'Brien 



BN/SF-37 
BEFORE THE 

SURFACE TRANSPORFATION BOARD 

Finance Docket No. 32760 

PACiifIC CORPORATION, UNION PACIFIC RAILROAD C9MPANY^r,c:*'' 
AND MISSOURI PACIFIC RAILROAD COMPANY 

• - CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPOR\TION. SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND THE 
ATCHISON. TOPEK.A AND SANTA FE RAILWAY COMPANY TO TEXAS UTILITIES 

ELECTRIC COMPANY'S FIRST SET OF INTERROGATORIES AND DOCUMENT 
PRODUCTION REQUESTS TO BN/SANTA FE 

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

.\Iayer, Brown & Piatt 
2000 Permsylvania Avenue, N.W. 
Washington. D.C. 20006 
(202) 463-2000 

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

Burlington Northern 
Railroad Company 

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

and 

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

Attorneys for Burlington Northern Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

Felniary 29, 1996 

Public Recorc! 

t. 



CERTinCATE OF SERVICE 

I hereby certify that copies of Objections of Burlington Northern Railroad Company 

arid The Atchison, Topeka and Santa Fe Railway Company to Illinois Power Company's 

First Set of Interrogatories and Document Production Requests to Burlington Northern 

Railroad Company and The Atchison, T peka and Santa Fe Railway Company (B.N/SF-38) 

have been served this 29th day of Febr\iary, 1996, by first-class mail, postage prepad on all 

persons on the Restricted Service List in Finance Docket No. 32760 and by fax and hand-

delivery on counsel for Illinois Power Compâ iy. 

Kell^(-E. O'L/ien 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 



r:.ANCE OOCKTT NO I I T M 

IMOCI SENAIOH DAVtD PtYOt 
ATTH CAtkia HEWV 
330Fn>aUl. 
Lrmx «ocK A« -mil 

Priptaatm HONOItASU DAVID PpyOt 

IKMI lAMES T JINN 

CA. PutLK trrtLiua COMM 
M5 VA^ NE14 AVENUI 
SAM FHANCISCf. CA MIOZ-JIM 
Ptpiawau CA. Pt'lUC imUTIES COMM 
\*Ot\ tTEVW C E A l t Ctrv MANACEX 
cm or FLOtiHct 
300 W MAIN rnt££T 
njotMnci CO una 
irwrattm cm OP ijctaptet 

\POt\ lOHK ROeSCN 
•ENT COUNTV 
PC BOX 350 
LAS ANAtAS CO ll<»4 

•£NT COUNTY 

iPOti HONOItABLE MACC C A C I C O T 
OOVJ omCE. JTATk- CA^ 
P O K X 200*0) 
HtLSMA MT >9*20J)IOl 
kaanaam STATt OF MONTANA 
Pm.ttam HON MA;.C KACICaT 

•arypt. >'-T M HACJOALX 
INTDISTATE POWBt CO 
PO kOX TM 
DUtUQUE lA ilOO* 
Itpnmau INTEUIATX K>WEIl CO 

l»0«l DOHA RAVTL. JTAfT ATTOIUrtY 
RAOJIOAD COMMISSION OF TX 
P O IOX 121*1 
AUSTIN TX TtTll-mT 

\tOt\ ICANNA L RECOB 
UNION FACOTC U CO 
l<l« DODGE miEET. RM UO 
OMAMA N E 6 I I T 9 « X ) I 

, VK)N PACIFIC RR CO 

IMOCt HON MARRY REID 
U S SENATE 
WASHWCTON DC lOiltyOOOl 

I FOR I RONALD L RENCHD: 
WESTEJIN SHimRS COAL. 
IM SOUTH K4AIN STREET. STT 1000 
SALT L A K E CTi- UT MIOI I6TI 

I FOR I RICHARD .' RESSLER 
UNION FACIFIC COItF 
MARTIN TOWER 
EIGHTH AND EATON A^ENUU 
trrHLEMEM FA ISO)I 

IFORI REED M RKHARDS 
STATE OF UTAH 
136 STATE CAFTTOL 
SALT LAKE CTfY UT «4IU 

IFORI ROIIN L. RKCS. GENERAL vTOLNSCL ~0 
COVOtNOR 
STATE OF UTAH 
JIO STATE CAmOL 
SALT LAjcE crry ur »4ii« 

IFORI U3UUE A RINN 
UNK>N FACmC RR CO 
LAW DEPARTMENT. ROOM UO 
r4i»oooc£ rnt£ET 
OMAHA NE Ul*^ 

IFORI SCOTT A RONEY 
o iox 14T0 

4*̂<4 FAROS FARirWAY 
DEC. TVR 0. 6U15 
lepmm ARCHER DANIELS MIDLAND CO 

IFOKI vlCHACL E R o m 
•VRUNCION NORTHER^ RR 
1100CONTINENTAL FL 
TTTMAiN m t a r 
rr worn TX T»IOJ 

•URUNOTON NOmfOLN RR 

IFORI lOHN lAY ROSACXn 
Kl. OVT OF TRANSF 
ItTSE 4TM ST .IND FLOOR 
TOFBCA KS MM) 

KANSAS DEFT Ot 1LAHSP 

(•ORI MICMAB LROSEmiAl 
c ovmoroN * SURUNC 
I O K X 75M 
I iOI FENNJYXVAVlA . V I . NW 
^•^JKINOT0N DC 1 0**.titl 
lapnctmt UNION F'CIFIC CORF ET AL 

IFORI CMRmTNE H RO«jO 
AftStfTANT ATTORNEY GEN 
l « W RANDOLPH ST 
cmcACO a. MMOI 

STATE OF ILLINOB 

IFORI ALLAN E RUMBAUGH 
P O K X 13)5 
COOS RAY OR n*2l 
tiFiiiiMi: OR IHTL I ORT OF COOS RAY 

I FCR I .-ION NANC SANGER. MAYO' 
crry ct SAUDA 
F O BOX 417 
124 E STRICT 
SALIDA CO SI30) 

CTTY OF SAUDA 

IFORI iOBUrr M SAUNDOU 
F O K ) : r t io 
AUS1TN TX T»TM.»|0 
tUgitm mt STATE OF TEXAS 

IFORI MARK SCMECm 
HOWRIT ASB40N 
IIW FENNSYLVANIA AVI .N W. 
WAsmNcroN DC 20004 

IFORI TKOiKAS E SCMKK 
CHEMICAL MAttVP ASSOC 
1300 WILSON KULEVARD 
ARLINGTON VA t230t 

CHSMKAL MANUF ASSOC 

IFORI THOMAS A SCKMrrz 
:HE FIELOCTON CO INC 
1*20N s T u r r . N w .STE 210 
WASHINOTON OC 2a0M-l*l3 

TW FSLMTON CO . INC. 

IMRf ARVID E ROACH 0 
COVTNOTON k BURUNG 
F O KX ia* 
1201 FENNSTLVANIA AVE., N W 
WASHINGTON DC 200**-libt 

UNION FAcmc. cr AL. 

iroRi A U C U M sn/ATT 
H0FHD<* A tUTTlR 
IM - ISTH STRIET. N w 
WASNINOTON DC lOOOk-aim 

VHmORN CA. «1CK '« 



FINANCE OOCXrr NO J27»0 

IFORI WAYNE C SERKLAND 
CANADIAN '•ACIFK; LEG SER 
U $ REGIONAL COUNSEL 
105 SOUTH FIFTH ST . SVTTl 1000 
MINNEAFOLIS MN 3)402 

IFORI MYRON F SMfTH 
FRIMONT COUNTY COMM 
tl) MACON AVE . ROOM fl02 
CANON crrr co 1121J 

FRE40NT COUNTY COMMISSIONERS 

FOit! KEVTN M SHEYS 
OFFENKEIMER WO' T KT AL 
sum 400 
1020NlNETE£.VrH STREET. N w 
WASHINGTON DC ;003».«1« 
Ptprtamt OXXNOIS CENTRAL RR CO 

IFORI FETER / SHUDTZ 
CSX CORK)RATION 
«0I E CARY ST . I ; A M E S CCNTIX 
RICHMOND VA 23119 
Pipnmtu CSX COt'FOR ATION 

IFORI MARK H SIDMA>^ 
WEINER. BRODSKY. ET AL 
1350NEW YORK AVE . N W. STE MO 
WASHINOTON DC 2000J 
ktprtmmu MONTANA RAIL U ? ^ INC 

IFORI kXN SIECKMEYEK. MCR TRANSF FLANN 
DIV 

NEBRASKA DEFT OF ROAOS 
F O K X 94T)» 
LINCOLN NE tHOtUlit 
Ptynttmi NEBRASKA DEFT OF ROADS 

IFORI LJESUE E SILVERMAN 
KELLER k HECKMAN 
1001 C STREET. N W STE 500 WEST 
WASHCJGTON OC 20001 

•FORI ( FRED SOUFSON. E X I C i m v E VICE 
PRESIDENT 
MONTANA RAIL UNK. INC 
101 INTDINATIONAL WAY 
MISSOULA Mr 5VI02 

IFORI SAMUEL M SITE. n . 
STEPTOE A JOHNSON 
1330 CONNECTICUT AVENLX. N W 
WASHINCTON o t 2003*-lTV) 
ttpnaam crTY OF LOS ANGELES ETAL 

IFOR! WILLIAM C SIPFEL 
TWO PRUDENTIAL FLAZA 
ISO NORTH STETSON AVE . 4)TH "UOOt 
CHICAGO n. 40601 
Ptpnmmt tLUSOIS CENTRAL RR 00 

I MOT. I HON IKE SKELTON 
•J : HOUSE OF REPRESFjaATTVES 
WASHiWCTON OC 20515 

IMOC HON O S SKELTON 
U S HOUSE OF b i t 
514 B N M ! M K H W A Y 

BLUE ;>FRINGS MO 64014 

IFORI RICHARD C S L A T T E R Y 
AMTRAK 
60 MASSACHUSETTS AVENUE. N E 
WASHINCTON DC 20002 
R ^ K M n u NAT L RH PASS CORP I A M T R A K ) 

IFORI lAMES A SMALL 
C0MMONW,LALTH EDISON CO 
1411 OPUS FL m 2W 
DOWNERS GROVE 0. 6C5I5 STOl 

IFORI MAYOR i r . T SMffH 
CrrV OF K E N D A l i V I U £ 
Z34S MAIN STREET 
KENDALc U - U IN 467551T9) 

IFORI FATRJCl T SMTTH. SR VVTE PRESIDENT 
PUBLIC SERVICE COMPANY 
1225 - 1 TTH STREET. STE 600 
DENVER CO 10202 

I FOR I PAUL SAMl/EL <MTTH 
ROOM 4I02C'30 
D « r r Of TRANSF-' JO TTH ST S W 
WASraNOTON DC 205«0 

U S DEFT OF TRANSPORTATXJN 

IPORi MICHAEL N SOHN 
555 T W t L . T H STREET. NW 
V'AJHINC.'ON OC 20004 

IPORI CHAk-LEi A SPrrVLNK 
HOFtONS * S t T m 
111 IITH S T R D ' . N W 
WASHINGTON L C 20006 

INTEXMOUNTIAN POWER AGENCY. ETAL. 
SOUTHERN CA REC AUTH 

IFORI ADRLAN L S m L . IR 
k'AYlR. BROWN k PLATT 
! U m 6500 
2XX>FeNNSYlVANU AVE . H W 
WASHINGTON OC 20006 

IFIIRI WAYNE L STOCKXBXAND 
K I W I C O T T UTAH COFP CORP 
F > K X 6001 
U I 5 WEST. 3)»5 SOUTH 
MAGNA UT 14044-6001 

IFORI MICHAEL I STOCKMAN 
U S BORAX INC 
CENIRAL COUNSEL 
2 » r ^ TOURNEY ROAD 
V A L I N O A CA «I3S5 

I P O K ; A U M STOEPfELWnCTH 
WILMS C V T U R PtCKEXING 
244S M S T U K T . N W 
WASMtNGTON DC 20037.1420 

(FORI S C l / r r N STONE 
PATTON K O C S L L P 
25MM STREET. N W . TTH FLCOR 
WAMUFKTTON DC 20037.IMt 

CHEMICALS MANUFACTURERS ASSOC 

IPORI JUNIOR S T U C X Z X 
I U N O m i >4AIN ST 
HOBINOTON KS «T5«> 
R j | i i i i a i MTN/PLAINS CDMM A SHIPPERS 

IFORI JOHN R r ^ 
SECCD 
F O K X 1*00 
LAMAR CO 11052 

• COLORADO EfnxRPt;sE DEV . r r A L . 

jPOC, kRCELLA M SZEL 
CP RAIL SYSTEM 
flOFEEL STREET 
W1NDKR STATWN, RII. 234 
MONTREAL. QUEBEC HX 3B4 CANADA 

IFORI GREG TABL'TIAU 
UPPDt AR. AREA COUNCIL 
P O K X ):o 
CANON o r r >o 1121J 

UPPER AR. AREA COWCB. OOV.. CT AL. 

10 



FINANCE bCJ-KET NO 327«0 

IFORI MICHAEL A USTGARTtN 
COVWOTON * BURLING 
P O K X TS«« 
1 JOI PENNSYLVANIA AVE., N W 
WASMNGTON OC 20044-75«« 
RaprMMU UNKDN PACIFIC CORP ETAL 

IFORI HOMAS I U T W I L a 
OFPENH UMEX WOLfF ETAL 
110 N ST.TSON AVE.45TH FLOOR 
CHKAOO a. 60601 

IFORI S WILLIAM LIVINGSTON m 
COVWOTON k BURLMG 
F O K X TS«t 
1201 PENNSYLVANLA AVE . N W 
WASHINCTON OC 20004-'i^ 
ktprtttm UMON P/CIF1C C O R P t T AL 

FORI ANTHONY M MAUQL'EZ 
CO. FUBUC UTU. COMM 
15*. SHERMAN STREET. JTH FLOOR 
CtNVER CO 10201 
I tpnmm CO. FUB UTU. COMM 

IPORI r o a n L M A R T I N D I R E C T O R I L M L D I V 

RR COMM OF TEXAS 
F O K / ';9«T 
1701 N COi<CRESS 
AUSTIN TX 717 I 

RAILROAD COMMISSION OF TEXAS 

IFORI lOHN K MASeX m 
D O N E L A N . C L E A R Y WOOD .MAS ER 

1100 NEW YORK AVE . N W SUHE 750 
WASHINGTON DC 20005-3914 

KENNECOTT UTAH COPPER CT AL 

IPORI c M K : H A E L LO><TUS 

SIX>VER * LOFTUS 
1224SE%'ENTEENTH T T R E r r . NW 
WASHINGTON DC 20036 

U>WBt CO RIVER. FT AL 

IPORI TINA MASINOTON. PLAN ANAL 
• K ' L I N ' . A M E R K T A iNC 

535 MO'JTfTAIN AVENUE 
MURR/ HILL NI 07V74 
kmr. tm: ncUNE AMER'.A INC 

IFORI lUDY LOHNES 
UAACOC 
P O K X 510 
CANON CfTY CO 11215-0510 

UPPER AR. AREA COUCO. OF GOV 

IFORI A L A N E L U t E L 
TROUTMAN SANDERS 
NORTH BLDG . SUTTt 640 
'01 F E N N S Y L V A M A AVE . N W 

WASHINOTON DC 20004 
ktprtttm KANSAS CTTY SOUTHERN RWY CO 

IFORI GORDON P M A C D O U C A L L 
ROOM 410 
1025 CONNECTICUT AVENUE, N W 
WASHINGTON OC 20036-5405 

THOMAS M BERRY. ET AL 

IFORI MARC D MACHUN 
PEPPER. HAMILTON. ET AL 
130019TH S T R E E T ; N W 

WASHINCTON DC 2aQ3«-165l 

IPORI DAVID N MAC-W 
YOLO SHORTUNE RR v.O 
3344BRAEBURN STREET 
SACRAMENTO CA 95121-4037 
Rqinnimi YOLO SHORTUNE RR CO 

IFOR! O KENT MAHER 
J3 WEST FOURTH ST 
FO K X 351 
WINNEMUCCA NV 1944* 

CTTY OF WINNEMUCCA 

I FORI wnXlAM G MAHONEY 
HKIHSAW, MAMONEY * CLARKE 
sunr 210 
1050 SEVENTEENTH STREET. N w 
WASHINCTON OC 20016 
Pipnmm RLWY LABOR EXEC-S ASSN. 

IFORI SCOTT MANATT 
ATORNEY AT LAW 
P O K X 473 
CCNWC AR T2422 

SCOTT MANATT 

IFORI NANCY MANGONE. ENFORCEMENT 
ATTORNEY 
U S. EPA REGION VIP 
999 i r m SST . S T E 505 
DENVER CO 10202-24*6 
ktpitaam US EPA RECK^.N V D S 

IFTiRI MICHAEL MATTIA 

iNrnruTB OF SCRAP RECY 
I325C STRErr . NW STE lOOO 
WASHINCrON DC 20005 

IPORI DANIEL K M YEJtS 
W1LMER CUTLER PICKERING 
2445 M STREET. N W 
WASHINCTON DC 20017-1410 

IFORI G K C O E W MAYO. JR. 
HOOAN A HARTSON 
S55TMamEEKTH ST11E.5T NW 
WASHINGTON DC 20004-1161 

SOUTHERN PACIFIC CORP ETAL 

IFORI MXniAEL F MCBRIDE 
U B O E U F LAMB GREENE. CTAL 
1175 CONNECTICUT AVE . N W 
WASUNOTON DC 20009 
R4fn>«M PAMMlAm iNDUSTRlES I N C . . C T A L 

IFOkl R MICHAEL MCCORMICK 
HUMBOLOT COUNTY OA 
F O K X 90* 
SOWEfT FIPTH STREET 
WWNIMUCCA NV ••44* 

jPORI ROSEMARY M MCENERY 
HOWREY A SB40N 
1299 PENNSYLVANU AVE . N W 
WASHINCTON OC 20004-2402 

» THE COASTAL CORP 

jPOai THOMAS F MCFARLAND. IR 
BELNAP SFCNCIB MCFARLAND 
20 NORTH WACKia DRTVl, H t m I I U 
CHKAOO a. *Ot06-llOi 

WISCONSIN E L E C n u C POWER CO . CT AL 

IFORI GARY L MCFARLEN 
KENNCCOrr ENERGY COMPANY 
OtRECTORTRANSF 
505 SOUTH C I L L r r r E AVENUE 
G d X r . T E WY 12716 

IFORI ROBERT L M C C E L R C E 
U S OtFT OF lUSTXrE 
ANTTTRUTr DIVISK;.*' 
555 <TH STRECT. N W .aM 9104 
WASHINOTON OC 20001 



FINANCE DOCKCT NO 137*0 

IFOR' W T X L A M I I4C0INN 
NORTH A>aR CHEM CO 
13 0 C O L L E G E K U L E V A R D 
O V 3 U A N } PARK KS 6*210 
key atmm NORTH AMERICAN CHEMICAL 

I F C t I RONALD P M . ;>UCHL1N 
LOCOMOTIVE ENGINEIRS 
BROrrHERHOOD OF 
l370ONTARKi S T . ST AN BLDG 
CLTVEJJ^ND OH 44113-1702 
Ptprtttm BROT OP LOC ENC 

IFORI ANTHONY ) MCMAHON 
2121 FA AV NW 
STE 201 
WASHINOTON 
WASH DC 20007 
ktprtaam TOWN OF AVON 

IFCRI FRANK C MCMURRY 
FO kOX 699 
S A U D . ' CO II20I 
k tp imat K A K D OF COUNTY COMM 

IFORI 0 M K : H A £ L Mia .£R 
AMERICAN ELECTRIC POWER 
I RIVERSIDE PLAZA 
COLUMBUS OH 41215 

IFORI CHRISTOPVri 
JLOVER k L O r . US 
1224»rvENTriKTH STREET. <W 
WASHINGTON DC 20QJ4 
RipiuMU COMMONWEALTH EDISON CO.. CT AL 

I FORI lOHN R MOLM 
TROUTMAN SANDERS 
60! FA.. AVE.. N W .STE 640 N BLD 
WASHINOTON DC 20004 

IFORI CHARLES H MONTANCE 
426 NW. I62NO STREET 
SEATTLE WA 91 

R A I U I K . TIAILS CNSRVY 

IPORI JEFFREY R MORELAND 
SA>fTA FE PAC CORP CTAL 
1700 EAST OOLF tOAD 
SCHAUMBURG 0. 60171 

(FORI JEFFREY O MORENO 
DONELAN CLEARY WOOD MASER 
surrE 750 
1100 NEW YORK AVENUE. N W 
WASHINCTON DC 200O5-19M 
R<(>ra<uu KENNECOTT UTAH COCPIR E T A L 

IFORI MKTHELLE ) MORRIS 
PEPPER. HAMILTON CTAL 
llOONIhTTETHTH JT .NW . 
WASHINGTON DC 2003*-16*5 
kiprttam ILLINOIS POWER COMPANY 

IFORI WILUAM A MUILJNS 
TROUTMAN SANDERS 
SUTTE 640. NORTH BUUDINC 
601 FFJ^NSYLVANLA AVENUE. N W 
WASHINCTON DC 2000. 
ktprttam KANSAS CITY tOUTKERN RWY CT AL 

IFORI NATIONAL D^DUmLAL TRANSPORTATK3N 
LEAGUE 
SUTTE 1900 
POONvjRTH MOORE STRECT 
ARLINCTON VA J-_i09 

IFORI HON JDIOME NELSON 
F B I C (U-2) 
M IST STRECT. K E 
WASHINCT . " D<: 2043* 

IPORI KETTH G O'BRIEN 
REA. CROSS * A U C H I N C I J O S S 
1920N STRECT. N W . SUTTE 420 
WASHINGTON DC 200J6 

QUINCY BAY TERMINAL CO 

'FOR; KAREN O'CONNOR 
LAKE COUNTY COURTHOUSE 
511 -E^rriR S T U C T 
LAKLVIEW OR 97610 

LAKE C O U N T Y , O R I O O N 

IFObI JOHN WUJ. ONOMAN 
lEFFBR HAMILTON SCMEXTZ 
DQONINIIBENTH STRICT. N W 
WASMNCrON DC 2003«-l*t5 

OBinrVA STEEL COMPANY 

IFORI irOBiXr T OPAL 
UNIOM I4C1FIC- RR CO 
l4l6DOOC« STRECT, RM. UO 
a*4AHA Ml UI79 00ai 

UNIOM PACIFIC RR CO. 

IFORI DOU OWEN. 
SPECIAL FROnCTS MANAGER 
REDEVELOP LAND ACZNCY 
4WS CENTBt STRECT. TTE 203 
RBW NV pnO) 

IPORI MONICA J FALKO 
BRACEWELL * PATrVRSON 
lOOOKSTRECT. N V .STE 500 
WASHINOTON DC 2O0O* 

CAPITOL METRO T1LANSP AUT 

IPORI lANVr FALMIR 
F O K X I2*t 
l l t r r c O W T Y ROAD 71 
SIODUDAN LAKE CO II07I 

KIOWA SCHOOL DBTRJCT NO RE-2 

INC 

•*oti ment H. ptmn 
s im no 
S -N VAU ' I ENHROY. INC 
Mo::^wB AVE 
SACRAMIKTO CA 9)125 

SUN VALLEY ENERGY. 

|PO«l COMTANCE H FURCE 
CONfTILLATION COMPANIES 
2MWIST FRATT STRICT 
BALTMORI MD 21201 2421 

I P ^ I DAVS A Pfftt 
l i a CIOMICAL CROUP 
MOraAKTO 
HON UNDOROH BOUUVARD 
TT LXXm MO 611*7 

RiliiiiBi MONSANTO 

IPOAI AftDRIW R PLUMP 

zuoorr. scourr CT AL 
I U ITTH fTUCT. N W . STE *aO 
tkAUaHOTOH DC 2aOO*-3*19 

IFOBI lOBIPH R. FQMPOMO 
F I D I R A L RAILROAD ADMM. 
400TTH ST .S W .RCC 20 
WASMNaTON DC 2OS90 

IFORI LARRY R. FRUDIN 
T9AHI COBM a m . UNION 
IRRSEARCH PLACE 
ROCKVU^ MD 20150 

TRANSP COMM Dm. UNTON 
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FINANCE OOCKCT NO il-HO 

0 

ITORI BARRETT HATCHES 1 FOR 1 RONALD E HUNTER 
UOO COLLEGE BLVD CARGILL INCORPORATED 
OVERLAND PARK KS **2I0 LAW DEPARTMENT 
kepnaam NORTH AMEJUCAN SALT CO 15407MC01NTY ROAD WEST 

WAYZATA MN 55191 
IFORI TIMOTHY HAV 
T27FAIRVIEW DRIVE IFORI A STEPHEN HUT. JR 
CARSON CITY NV 19','O W1LMIR CUTLER FtCIOERING 
ktprtaam PUBLKT SVC CuMM OF NEVADA 2445 M STRECT N W 

WASMNCTON DC 200)7.1420 
IFORI THOMAS J H E A L E Y R»Friii«i CONSOUDATED RAIL CORP. CT AL 
CFFEKHEIMai . WOLFF. CTAL 
110 N t i . T S O H AV . 2 FRUDEimAL FL "OR! HON EARL HVTTO 
CHICAGO 60*01 U S HOUSE OF RSPRESEKTATn 'S 
lap m m GATEWAY WESTERN RWY CO WASHINCTON DC 20515 

i P j R I lOHl H E F F N U . ESQ IFORI EDWARD B HYMSON 
RJA. CROSS . AUCHINCLOSS CONSOLIDATED RAU CORP 
1 ••.ON STRECT. N W .SUTTE 420 200IMARKCT STRECT. 16-A 
«ASHINCTON DC 200)6 P H I L A D E L P H U F A 19101-1416 

IPORI J MICHAEL HEMMER IFORI JACK H Y N E < 
COVINCTON A BUXLINC F O K X 270 
P 0 K X 756* (. APTTOL AVE AT JEFFERSON ST 
1201 PENNSYLVANIA AVE.. N W DTFEkSON cr-ir MO 95102 
WASHINGTON DC 20044 tip HI mi MtSSCmj HWY k TRANSP DEFT 
kapmmm UNKIN PACIFIC CORP CT AL 

I^ORI TERENCE M HYNES 
• IFORI P C HEKDRJCKS SIDLEY * AUSTIN 

UTU. STATE LEG DIR 1722 EYE STRECT. NW 
J17EAST 5TH STRECT. STE II WASHINCTON DC 200Q6-S1O4 

> DES MOD<ES lA 50)09 l ip • ! CANADIAN P A C I F K LTD. CT AL 
ktpnaim UNITED T R A N : P UNK>N 

IFORI JAJblES J OLLANDI 
IPORI RONALD J Hir^iEFELD SKILL TRANS C .NSUL INC 
FPG INDUSTRIES. INC 1109 N BROAD% Y ' SUTTE H 
ONE pre PLACE • 35 EAST WICIflTA KS fnia 
FfTTSBURCH PA 1)272-0001 »mi III KANSAS SHIPPERS ASSOC. CT AL 
ktprtmau PTC INDUSTRIES. INC. 

IFORI TH0I4AS F JACKSON 
IPORI STEPHEN C HERMAN lOOUHCO-JI WAY 
20 N WACKER DRIVE - SUITE 3111 AMES IA 50010 
CHICAOO a. 60*06-3101 I m n n m i lA. DEFT OF TRANS FORT ATION 
ktprtatm 1 B P INC 

IPORI WILUAM F JACKSON, JR 
IPORI ROGER HERMANN lACXSON * lESSUP, P C 
MALUNCXROOr CHEMICAL P 0 K X 12*0 
I6305 SWINGLEY RIDGE DRIVE M2tNarTM WASHINCTON BLVD 
CHESTERFIELD MO 630171777 ARUNOrON VA 22210 
Ptfiamau MALUNCKROOT CHEMKTAL R^Fimm SAVE THE ROCA BLAND COMM 

IFORI RICHARD B HEJtZOC IFORI TNOMAS R lACOBSEN 
HARKINS rUNNINCHAM TV I L i C T U C 
1)00 19TH ST . N W SUTTE 600 1*01 BRYAN srmECT STE ll-OlO 
VASHINOTON DC 20a)«-l609 DALLAS -rx 75201-1411 

IPr^ll RICHARD L HESTER IFORI LARRY T JENKINS 
CfTY u m . OF SPRINGFIELD ARCO CHEMICAL COMPANY 
P 0 K X 551 SMI WEST CHESTER PIKE 
SPRINGFIELD MO 65101 NEWTON SQO.-JJL PA I907).3I(0 

R l | i l i i « i ARCO CHOttKAL CO 
IPORI JEFFERY W HILL 
SSXRA PACIFIC POWER t.0 IFORI EDWIN C JESTSON 
P 0 K X lOlOO IKTERSTATE POWER CO 
• 100 NEIL ROAD F 0 BOX 769 
RENO NV 19520 lOOOktAlN STRECT 
ktataaamu SDOUtA PAC POWER CO DUBUQUE IA 52C04 

IFORI CLAUDIA L HOWELL) IFORI KENNETH C JOKNSEN 
OREGON. DEFT OF TRANS GENEVA STEEL COMPANY 
MILI. CREEIC OFC E L I X ; V FRES * C E N COLNSFL * 
555 IJTH STRECT. NE P 0 K X IMO 
SALEM OR 97)10 Movo vr uta 
U p n m m STATF OF OREGON - DOT 

IMOCI HONORABLE J BENNCTT lOHNTTON 
IFORI lOAN S HVOCLER U S SENATE 
U S DEPT OF Jl'STTCF WASIINOTON OC 20)10 
ANTTTRUST OIVL'IOH 
555 *TH STRECT. N W . R M 9104 
WASHINGTON DC 20001 
R<p«MUH U S D E P M r M E K T OF JI'STICE 

s 



FINANCE DOOOrr NO 32760 

IFORI EXJXA Z. JONU 
MAYER. BROWN * FLATT 
SUITE 6500 
2000 PENNSYLV A N U AVE . N W 
WASHINCTON DC 20006 

BURUNGTON NURTHEXN RR. CT AL. 

IFORI TERRXNCE D lONES 
KELLER AHECXMAN 
1001 O ST ,NW .STE 500WEST 
WASHINCTON DC 20001 

N AMERICAN LOCtSTK SVCS 

IPTRI ALEXANDER H 'ORDAN 
WESTERN )HIPPCRS :.OAl.mON 
I36SOVTM MAiy STRECT. I T 1000 
SALT LAKE CTTY UT S41' -7612 

WEJTERN SHO tttS' i-OAUTtON 

IFORI MARK L ja*EPHS 
HOWREY ASB40N 
1299 P E N N S Y L V A N : A .\VT . N W 

WASHINCTON ' .jaO4-2402 
keprattm C^AS . X CORPORATION 

IFORi HON ROBERT JVNELL 
TEXAS HOUSE OF REP 
FO K X 2910 
AUSTIN TX 71761 

STA-TE OF TEXAS 

IFORI FRTTZ R KAHN 
SUITE 750 WEST 
1100 NEW YORK AVENUE. N W. 
WASHINGTON DC 20a0)-)*?4 
lUpiuMW: CEORGCTOWN RR CO.ET AL. 

| F r « l LARRY B. KARNES 
.TLANSPORT ATION BUILDP-O 
P O kOX 30050 
425 WEST OTTAWA 
LANSING Ml 4*909 
Itpnaam: STATE OF MICHIOAN DOT 

IPORI RKHtARD E . KERTH, TRANS MOR. 
CHAMFWN I K T E l V f A r L CORP 
101 KNICHTSBRIDaE DRIVE 
HAMILTO:< OH 450204001 

rHAIb<PION INTL CORP 

IFORI BRUCE A KUMEX 
INLAND STEEL 
3210WATLING STRECT 
EAST CHICAGO IN aUl2 
Ptprtmtm INLAND STEEL CO 

IFORI JEFFREY L.KLINOER 
F l A B C J Y HOLDING COMPANY 
701 MAIKCT S T U C T . TTE 700 
ST L O L I S M O «7|01- l t3* 

IFORI ANN KNAPTON. TRANSF MGR. 
IDAHO TIMBER CORFORA'HON 
P O K X •'/ 
5401 KENDALL STRECT 
K I S E ID U7O7-00*7 

IPORI ROBERT S K O M P A K T Y 
SUTTE 1)0 
TIO-nOMBLE SHOALS BLVD 
NEWPORT NEWS VA 23«]*-2)74 

DCD. USMTMCTEA 

IFORI STANLEY B KONIZ. UNTT MANAGER 
PUBLIC SERVICE COMPANY 
1225- 'TTH STRECT. STE 1100 
DENVER CO 10202 

i K R I ALBUrr B KXACHMAN 
BRACEWI UL k PATTERSON LLP 
lOOOKn I L C T . N W SUITE 500 
WASMD» TON OC 20an* 
S l * r w i " A P T T A L M E T R O TRANSF AUTH 

IFORI KATHRYN KUSSKE 
MAYER. BROWN * PLATT 
s u m *iO0 
2000 FtNNSYLV ANU AVE . N W 
WASHINOrON OC 2000* 

IFORI lOBEPH L LAKSHMANAN 
ILUNOa POWER COMPANY 
500SOUTH 27TH STRECT 
DSCATUR 0. 62)25 

• 

IPORI PAUL H LAkfVlLEV. ESQ 
KECK MAHIN * C - . f E 
I20i NEW YOR.'-. AVE . N W 
WASMNCTON DC 20005 

CITY OF RENO 

r 

IFOtI RONALD A LANE 
U I N O B CENTRAL RR 
455 N CT.'YFROKT FLAZA DR . 20TH F L 
CHV'AOO a. 60*11 

IFCRl JOHN F LAJUON 
P O K X ) I U O 
a i4DOUGLAS ST,*S l )2 
OMAMA NE MI)2-OB50 
Pupiitmt: GENERAL RAILWAY CORPORATION 

IFORI lOHN P LARUk-
F O IOX !54l 
223 POWER STRECT 
CORPUS CHRBTI TX 7t40) 

FO«T OF CORPUS CHRICTI 

I TNOMAS I •.'<i^£NCE ID 
WOLiT. ETC 

1010- IfTH STRECT. N w .STE 400 
WASiOHcroN DC 2im* 

LAWSON. FUEL TRAFFIC IPORI DAVID N 
COOSDWATOR 
«VHJC SVC CO OF CO 
SBt-WmNm ST PLAZA 
122) PTH ST.. ITE !IO0 
DINVIR CO 10202-55)) 

IPORI KATHLEEN i> LAZARC 
P O K X 7)0 
tVOCOUrt STUCT 
SUSANVILLB CA 9*1)0 

cmr OF SUSAJ'VILLE 

jPOKI MICHAEL 0 LEAVTIT 
HO STATE CAPTTOL 
SALT LAKE CTTY UT Ml 14 

STATE OF UTAH 

IPORI lOHN H LESEUR 
SLOVB A LOFTL'S 
1224 ITTH .TTRECT. N W 
WASHDKTTON DC 200)«-)aBI 

CITY PUB SVC KARO. SAN ANT , CT AL 

IFORI OiAKLT^ W UNDOIMAN 
5TH ruxm 
701 pnptib r .» . N U AVE , NW 
WAiirtf om DC 2aoo*-2*«« 

EDOON ELECTVIC INST 

|»- -mOMAS F UNN 
M-'. . N rOAL C064PANY 
i f j ITTH STKbTT. 23ND FLUOR 
OINVER CO IOI02 



FINANCE DOCKET NO )37M 

IFORI THOMAS DEGNAN 
ONTTED STATES GYPSUM CO 
12) SOUTH FRANKLIN S T U C T 
CHICAGO IL 60606 

UNTIED STATES CYPSUM COMPAJifY 

IFORI JO A D O O C H E 
WEINUt. BRODSKY. CT AL 
1150 NEW YORK AVE . NW, SUITE fO 
WASHINCTON OC 20005-4797 
Ra^-MKU A N A C O S T U * PACIFC CO 

IFORI F A T U C U E OCTIUCH 
.'•AVER * LOFTUS 
l l i 4 1TrH S T U C T , N W 
WASHINOTON DC 20034 

SLOVER * LOFTUS 

IFORI NKmOLAS J DOkOCHAEL 
DONELAN. CLEARY. WOOD. CT AL 
1100 NEW YORK AVE , N W STE 750 
WASHINCTON DC 20005 )934 

WESTERN RESOURCES INC. CT AL 

FORI ROY T ENGLERT. JR 
MAYER. BROWN * FLATT 
SUTTE 6500 
2000 PENNSYLV A N U AVE , N W 
WAJHINCrON OC 2000* 
Immttm SANTA FE ' A C I F K CORP CT AL. 

IFORI ROaCXT V E S C A L A N T E 
SUTTE 470 
20iaMAIN snuxT 
IRVINE CA 92714-7204 

HO BRAVO FOBO/IASMW 

IFORI JOHN T ECTES 
sum 400 
10I9NarTH ROYAL STRECT 
ALBCANDRU VA 22)14 

COAUnON POR COMPCT RAO. 

IFORI G W FAUTH * ASSOCUTES 
F O K X 2401 
ALEXANDUA VA 12301 

G W FAITTH * ASaOC. 

WC 

IPORI JAMES V DOLAN 
UNK>N PACIFIC RR CO 
LAW DEPARTMENT 
1416 0 0 0 0 1 STRECT 
OMAHA NE 6SI7* 

IFOR: KELVIN J DOWD 
SLOVER Jt LOFTUS 
1224 ITTH STRECT, N W 
WASHINCTON DC 200)6 
kiprtteau WISCONSIN PUB SVC CORP. 

'FORI ROBEX-> K D R E I U N C 
( C SOUTHERN RWY CO. 
•4 WEST UTH STRECT 

KA,'SASCrTY MO 64105 

IMCC: HON RICHARD J DURBIN 
U S HOUSZ OF REPRESENTATIVES 
WAShlSCTOH DC 20)15 
kapiam m HON R K H A R D I DURBIN 

IFORI UCHARD.S EDELMAN 
HK3HSAW MAHONEY CLARKE 
SUITE 210 
1 0 5 0 S E V E K T E E N T H S T R E E T . N W 

W A S H I N C T O N D C 200)6 

Ptprtmnu RAILWAY LABOR EXEC ASSOC 

I POR I JOHN EDWARDS. ESQ 
ZUCKERT. SCOUTT CT AL 
I U ITTH STRECT. N W . STE 600 
WASHD^CTON DC 700Q*-]939 
ktpnmm TCLAS MEXICAN RLWY CO. 

IFORI KRBTA L E D W A R D 
SIDLEY * AUSTIN 
1722 E Y E STREET. N W 
WASHINCTON DC 2000* 

IFORI MAYOR DELCARL EOCENBERO 
TOWN o r HASWELL 
P O K X 206 
H A S W V , . . CO 11045-020* 

kepiattm TOWN OF HASWELL. CO 

IFORI U A N I E L R E L U O T T . ID 

UNTTED TRANSP UNK>N 
l4*00DCT«Orr AVENUE 
CLEVELAND OH 44107 
iMpeaaam UNTTED TRANSFOrrA-nON UNION 

IFORI IRIAN P 
S K I L L CHEMKAL COklPAin 
F O K X 2**S 
ONE SHELL PLAZA 
HOUSTD. < TX m ) 2 24*) 

SHELL C H E M K A L COMPANV 

,PQRI MARC I FWK 
i m t A BUtCKWELL 
SUTTE e i i 
2000 L STRECT. N W 
WASMNCTON DC 2001* 

INTL BROTHERHOOD Of T E A M S T E U 

IPORI RICHARD J ELSTON 
CYPRUS AMAX CORP 
9100 EAST MINERAL Cm : U 
ENGLEWOOO CO 10112 
R4PMMU CYPRUS AMAX COAL SALES CORP 

IFORI REBECCA F S H B 
AJTT ^<TY GENERAL 
PO BOX 12541 
AUSTW TX 7rT||-2)4B 
Rip I mi: STATE CP TEXAS 

tPQRI THOMAS J FLOSCZAK 
<Tnf OF PUEBLO 
trTTHATCMnt BUILDINO 
P U U L O CO llOOl 

c m r OF P U U L O . c o . CT A L 

IFORI ROOIR W PONIB 
US D O T OF JUSTICE 
5)5 * r H JTRFCT. NW 
WASMSMTTON DC 20001 

U S DEFT OF JUSTICE 

IFORI JOE D rORRlCTlR 
C/O CO MTN COLLEGE 
W I S HWY 24 
L t A D v n X E CO KMSI 
I k p n i i m LEAOVILLE COALITION 

IPORI JEANNE M FOSTER 
UPPER ARKANSAS VALLEY RTB 
P O K X UT 
SALIDA CO I I M I 

IPORI THOMAS * • M T U k . C f A ^ t f J I 
COM TO PRESERVE FROFIRTY 
P O K X 611 
SALIDA CO IIIOI 
R i | • ! C0*4MTrTEE TO FRESIRV PROPErTY 

IPORI l-Jdta R FR/TZE 
EAOLE ("OUimr ATTORNEY 
P O K( ISO 

CO I I U I 



FINANCE DOCKCT NO 327«Q 

IFORI THOMAS J FRONAPFEL 
DEFT OF TRANSPORTATION 
STATE OF NEVADA 
12*3 S STEWART STRECT 
CARSON CITY NV 19712 

STATE OF NEVADA. DOT 

I POM I EDWARD D GREENBERC 
GALLAND. KHARASCH. CT AL 
CANAL S Q U A U 
10)4THIRTY-FIRST STUCT. NW 
WASHINOTON D̂ .' 20007.4492 

0«nRNATK>NAL PAPER CO 

r 
IPORI RAY D GARDNBI 
KENNECOTT UTAH COFP CORP 
P O K X *00l 
U I) WECT. 3)9) SOUTH 
MAGNA UT S4O4MO0I 

(FORI GIN COMMrrm OF AQJUST 
UNiriD TRANS UNION 
NORTH LOOP OF-ICE 'ARX 
2040 NORTH LOOP WEST. STI. 110 
HOUSTON TX noil 

IPORI ROY GUNGROBK 
ENTERCY SERVKES. INC. 
})OFINE STUCT 
BEAUMONT TX TTTOl 

IPORI lANCT H GILBnT 
WISCONSIN CENTRAL LTD 
^2)0NO*rTH RIVER ROAD STE 9000 
ROSEMONT a. 1001 • 

WISCONSIN CENTRAL LTD. 

C0495 

IMOC! HONORABLE lOHN GLENN 
ATTN: SUSAN CARNOHAN 
UNTTED STA'TES SENATE 
WASHINCTON DC 20)10 

IMOCI HON JOHN OLENN 
ATTN ANISA PELL 
200N.HWH STRICT, S-*aO 

.COLUMBUS OH 4]2l)-240t 

IK3RI ROBERT K GLYNN 
HOB04CTON C K A M OF COMM. 
12) NORTH MAIN STUCT 
HOBINOTON KS •7)44-2)*4 

HOBINCTON CHAM. OF COMM. 

IFORI ANDREW F OOLDSTEW 
MCCARTHY. SWEENEY CT AL-
17)0 PENNSYLV ANU AVE, N.W. 
WASHINCTON DC 2000* 

FORMOBA PLASTICS CORP. 

IFORI ANDREW T COODSON 
CANAL SQUAU 
10)4TOTtTY-FIRST ST NW 
WASHINOTON DC 20007 

INTL FAPIR C0*4PANY 

IMOCI HON PML ORAMM 
ATTN BRETT BREWER 
232) BRYAN ST .STE 1)00 
DALLAS TX 7)201 

IFORI THOtlAS A GRIEBEL 
TEXAS DOT 
12) E I'THSr 
AUSTIN TX TSTOI 
Bl) • TDCAS DOT 

IFORI DONALD F GRIFFIN 
MOKSAW MAMONEY CLARKE 
SUTTE 210 
10)0 SEVENTEENTH STUCT. N w 
WASHINCTON DC 200)6 

RAILWAY LABOR EXEC CTAL 

IFORI RICHARD H OROSS 
)I0! WECT CHESTER POCE 
NEWTOWN SQUAU FA 1907) 

ARCO CHIMKAL COk«PANY 

IPORI H P F V Y B G R O V 
ONE UTAH CT« 
STE 1100 
201 SOUTH MAIN STRECT 
SALT LAKE CTTY UT Mill 

VUMCOM INC 

IFORI K3BBPH GUERJUEIU. JR 
«rH FLOOR 
>))t F STRECT. N W 
WASMNGTON DC 20004 
RII mttm: IKTL ASSOC OF MACHINSTS 

IPOt-l JAMES M GUINTVAN 
HARfONS CUNNWCHAM 
1100.TTH ST..N W SUTTE 600 
WA>wr4aTON DC lOOM-IMIt 

IPORI UKHAn. E HALLEY 
CITY Of- RENO 
P O BO^ IfOO 
RENO NV mm 
Ril II ! • : OTY OP RINO 

IFORI DARRELL L. HANAVAN. DClCVnvl 

COLORADO WHEAT ADMIN 
))00SOVn> QUIUC STRECT. STE III 

CO toil I 
COLORADO WHEAT ADMB4 COMM 

IPORI FRANK E. HANSON. IR 
MAGMA MCTAU COklFANY 
SUITE 200 
7400 NORTH ORACLE ROAD 
TUCSON AZ l)70« 

MAGMA MCTALS COMPANY 

IMOCI HON PHIL GRAMM 
UNITED STATES SENATE 
W.-VSHIM7TON DC 20)10 

IPORI B C GRAVES. IR. 
DOCON COMPANY U.S.A. 
F O K X 4*n 
HOUSTON TX TT2I0.**« 
kmmmmi: BtXON CO, USA 

IPORI JAMES E HANSON 
DOW cmMKAL COk<PANY 
3010WILLARD H DOW CENTER 
MIDIAND Ml 4«*T4 

IPORI CAROL A. HAIRS 
SOUTHERN PAC TVANS CO 
ONE MARKCT FLA2A 
SAN FRANCBCO CA *4I0) 

IPORI T. L C U E N 
WUrTERN RESOUKCU. 
F O K X U * 
I I I KANSAS AVI. 
TOPEKA KS *««0I 

INC. 
IPORI CANNON Y HARVEY 
SOUTHERN FAC 1RNS CO 
ONE MARKCT PLAZA 
SAN FRANCISCO CA 9410) 



IPORI OSCAR I ABILLO. F U S O I N T 
' K ' UNE AMBUCA, INC. 
5)5 MOUNTAIN AVENUE 
M U U Y HILL NJ 07974 

K U N E AMERICA INC 

IFOR' CONSTANCE L. ABRAMS 
CONSOUDATED RAD. CORP. 
TWO COMMERCE S Q U A U 
2001^ ARKCT STRECT. 16-A 
PHD tDELPHU PA 19101-1416 
R a ^ t m CONSOLIDATED RAO. C O V 

IFORI GENE ALBAUGH 
FO K X 702 
D S M A l N STRECT 
COLFAX CA 9571) 

CTTY OF COLFAX 

IFORI RICHARD A . A L L E N 
ZUCKERT. SCOUT. CT AL 
I I I ITTH STRECT. N W STE *00 
WASHINCTON DC 20006-19)9 
ktprtmmt TEXAS MEXKTAN RWY CO, CT i 

IPORI PAUL C ANDERSON 
MCDONOUGH, HOLLAND, CT AL. 
1999 HARRISON STRECT, STE 1)00 
OAKLAND CA »4*|2 

I POR! WAYNE ANDIRSON 
ENTERCY SERVICES. INC 
6)9 LOYOLA AVE. MAIL U E N 7 - K E 
NEW ORLEANS LA 7011) 

I FOR I BLAINE ARB UTH NOT 
CROWLEY COUNTY 
601 MAIN ST 
ORDWAY CO 1106) 
Rtpnauu CROWLEY CTY BD OF COMM. 

IFORI DANIEL R ARELLANO 
. c m r HALL 

70S THIRD STRECT 
BRENTWOOD CA 94513-119* 
RtprMMU CTTY OF BRENTWOOD 

IPORI R M A U ARMSTRONG 
P O K X 1051 
ALTURAS CA 4*101 

EARTH ENGINEERS 

IPORI DANIEL ARONOWTTZ 
L E K U E F . LAMB. CT AL 
1175 CONNECTICUT AVE. NW.STE 1200 
WASHINCTON DC 20009 5721 

ktpauau -artsram SHIPPOU 

IFORI DOUGLAS I SABB 
BURLINCTON NORTHERN U CO 
1100 CONTINENTAL PLAZA 
777 MAIN S T U E T 
CT WORTH TX 7*102 51M 

IPORI DAVID H. 
HOLLAND A KNtGlIT 
2100PENN A V E . N W . S T 400 
WASHO^CTON DC 200)7-3202 
ktpnttm SUNKIST GROWERS INC 

{FORI JANICE C B A U E R 
BURLINCTON NORTHEJU< U CO 
3S00CONTINEJ4TAL PtAZA 
THMAIN S T U C T 
CT WORTH TX 7*102-5114 

IFORI DOUGLAS J BEMR 
K E L L E R * HECKMAN 
1001 O STRICT. N W .STE 500 WECT 
WASHINCTON DC 20001 

IPOai CMARLES N. RBNICAMFEN 
DUPONT SOURCING 
WILMDWrON 01 l9 tN 

DU?ONT 

IPORI MARTIN W BIRCOVICI 
K I L L I R A HECKMAN 
1001 O TT , N W ,SUrrt )00 WEST 
WASICNGTON DC 20001 

SOC OP THE PLASTICS INDUS., CT AL 

IFORI CARL W VON BIRNUTM 
UNION PACIFIC CORP 
MAXTW TOWER 
OOHTH A u j EATON AVENUES 

PA IIOII 

IPORI CARDON O. BniV 
nOWA CO COMMBSKMOU 
F O BOX 591 
IMSOOFF 
BADS CO iimi 
Bi)iuiMi: nOWA CO, COMMISSIONERS 

IFORI PAUL K. BOA. HOUSE COUNSEL 
PORMOBA PLASTICS CORP 
9 PEACH TREE HILL ROAD 
UVINOSTON NJ 070)9 

IPORI fUCMAEL D I 
ANTTTRUST DIV 
D O T OF JUSTICB 
12) S I V I N T H ST NW S T I )aO 
WASHINOTON DC 2Q5K 

U-S DEPAKTMENT OF JUSTICE 

IFORI LONNS E B L A Y D E S , IR , VICE FRESIDEN7 
DALLAS AREA RAPID TRANSIT 
P O K X 7)2**-73IO 
14,11 PACIFIC AVENUE 
DALLAS TX 7)2*6-7210 
R i r i"i - DALLAS AREA RAPID TRANSIT 

IFORI lARIO B0K30N 
OFFICE O F T H I O O V B N M 
TTATI CAPfTOC RM I M 
O E N V n 0 0 KnOD-ITVI 

CTATE OP COuORADO 

IPORI CMARLIS R. B O M U R O m 
PUBLIC S a i V . OP COLORADO 
) « 0 0 E JTTH AVINUE 

CO I030T 
: FUBUC SVC. CO. OF COLORADO 

{FORI UNDBAY BOWER. D O U T Y ATTORNEY 
O I N I R A L 
CA. DICT OF JUSTICE 
D W r v ATTORNEY GENERAL 
l O F I M O N T S T U C T , CTE. )00 
SAN FRANCBCO CA MIO) 

ATrORNIV OINERAL OF CA 

IFORI CHRISTOPHER E BRAMHALL 
ROOM )0) 
4)1 SOUTH STATE ST 
SALT L A U CTTY UT M i l l 

SALT L A U CTTY CORPORATION 

IMOCI H O N O R A I L E K i m Ht lAUX 
UNTTED TTATIS SENATE 
WASMNCTON DC 20)10-110] 

IPORI LDtDA H E a a i N 
s u m 1100 
1)33 NSW HAMPSHBLI AVE 
WASHDM7TON DC » 0 1 « - l ) l l 

IFORI MICHAEL IRISSMAN 
W I L M H CUTLER FICXIRJNG 
344) M S T U C T , N W 
WASMNCTON DC 20017-1420 

CONSOUDATID RAIL CORP 



FINANCE DOCKCT NO 132*0 

IFORI STEVEN A BlUGANCE 
L E K E U F . LAMB. CT AL. 
402) WOODLAND F A U BLVD , STE 160 
ARLINOTON TX 7*011 

IFORI P A T R K T U B R I T T O N 

KE-VNECOTT ENERGY COMPANY 
CHIEF LEGAL OFFICER 
505 VDLTH COXCTTE AVENUE 
CtLLETTE WY 12716 

IPORI JONATHAN M BRODBI 
CONSOLIDATED l A U . CORP 
P O K X 41416 
2001 MARtCCT STRECT. 16-A 
PHILADELPHU PA 19101-1416 

IMOCI HON HANK BROWN 
UNTTED STATES SENATE 
5TH * MAIN s r , 411 THATCHER BLOC 
PUECLO CO 11001-1140 

IMOCI HON HANI BROWTI 
UNITED STATES SENATE 
WASHO<CTON DC 205I0O604 
dipiamm HON H,\SK BROWN 

; F O R ) K D I K » » ' ; W N 

2)00 SOUTH D _ X S E N PARKWAY 
SPRINGFIELD 0. 62764 
R<pm>gu ILUNOB DOT 

IFORI ROBERT M BRUSXIN. ESQ 
H O W U Y Jt S0i4ON 
1299 PENNSYLV A N U AVE NW 
WASHINCTON OC 20004 

IMOCI HONORABLE RICHARD BRYAN 
UNITED STATES SENATE 
WASHINCTON DC 20)10 

HON RICHARD H BRYAN 

IPORI E CALVIN CASSELL 
EASTMAN CHEMICAL COMPANY 
F O K X 1990 
KINOSPORT TN 376*2 
Imiamm EASTMAN CHEMICAL CO 

FORI EDWARD S CHRISTENBURY 
400 WECT SUMMIT HILL DRIVE 
KNOXVILLE TN 37902 

TENNESSEE VALLEY AUTHORTTY 

IPORI BETTY IO CHRISTIAN 
• l E F l U E * JOHNSON 
. J ) 0 C O » P « C n c U T AVE . N w 
WASMINOtON DC 200)6-1795 

IMOCI HONORABLE THAD COCHRAN -
UNTTED STATE SENATE 
WASMNCTON DC 20)10 

IMOCI SENATOR WTLLLAM COHEN 
UNITED STATES SP.XATT 
WASHINOTON DC 20)10 

iPORI PAUL A. CONLEY. JR. 
UNION PACIFIC IA CO 
LAW DEPARTMENT 
1416 DODGE S T U C T 
OMAMA NE 61179 

IFORI HON K)HN R COOK. TX HOUSE OF REP 
F O BOX 3910 
AUSTIN TX 7176* 

STATE OF TEXAS 

IFORl ROBSrr J COONEY 
NORFOLK SOUTHERN CORP. 
LAW DEPARTMENT 
THREE COMMERCIAL PLVCE 
NORFTLK VA 2)510-2191 

NORFOLK SOUTMSi^^ RWY 

IMOCI HON JOHN BRVAI^rr 
us HOUSE OF REP 
WASHINCTON DC 20)1) 

IFORI EDMUND w BURKE 
BURUNGTON NORTHMN . U CO 
3100 CONTINENTAL F L A i A 
T77MAIN j m E E T 
CT WORTH TX 76102 

IFORI RICHARD C A B A N O X A 
IMFERLAL COUNTY 
PLANNING DEFARTMENT 
9)9 MAIN STRECT 
E L CENTRO CA 9234)-U5« 

IMOCI HON BEN N CAMPBELL 
UNnTD STATES iENATE 
1129 PENNSYLV A N U S T U C T 
DbtVER CO 10203 

IMOCi HON B E N N C A M P t C L L 
UNITED S i . - E S SENA-TE 
WASHINGTON DC 20510-0*0) 

HON BEN NIGHTHORSE CAMPBELL 

IFORI RUTH H CARTER. MAYOR 
c m r OF CAJ-ON C I T Y 
F O K X 14*0 
ATTN STEVE THACKHl. CITY ADMIN 
CANON c m r CO 11215 

c m r OF CANON 

jPORI W F CARTER 
ALBEMARLE CORPORATION 
451 FLORIDA STRECT 
BATON ROUGE LA 70*01 
k t p n u m : ALBEMARLE CORP 

IFORI WILLIAM F L U I I R E L L 
ASST ATTORNEY GENERAL 
l « W RANDOLPH ST ITTH FLOC« 
C n C A O O 0. *0*0I 

nXINOB ATTORNEY GENERAL 

IPORI JAMES R CRAIG 
SO ORIENT U 
4*0*COLE AVENUE. STE )50 
DALLAS TX 75205 

TRL COMPANY. INC . CT AL 

IPORI PAUL A. CUNNINGHAM 
HARKINS CUNNINGHAM 
not) IFTH STUCT. N s u r n *oo 
WASMWOTXIN DC tm* 

IPORI ROMXT A CVSHINC. JR 
UNTTED TRANS UNION 
LOCAL 1911 
13401 MIDDEN SUN COURT 
EL PASO 1^ mi 

UNITED TRANS UNION 

IFORI lOHN M CUTLER. IR 
MCCARTHY SWEENEY HARKAWAV 
SUTTE 110) 
17)0 PENNSYLV ANU AVE . N W 
WASHINCTON DC 3000* 

urnoN E L E C T R K : C O 

IMOCI HON KSCA DE LA OAltZA 
HOUSE OF U P R E S E N T A T T V I S 
WASMnCTON DC 10)1) 

HON KKA OE LA GARZA 
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a copy of the Verified Statement of Richard E. 

Kerth representing CHAMPION INTERNATIONAL CORPORATION dated 

December 19, 1995 in Finance Docket No. 32760, Union Pacific 

Corporation, et. al - Control and Merger -- Southern Pacific Rail 

Corporation, et. al has been served upon all parties of record ideruified by 

the Surface Transportation Board in Decision No. 15 (dated February 15, 

1996) via U.S. mail, postage prepaid, this 26th day of February, 1996. 

i Richard E. Kerth 
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FINANCE DOCKCT NO 32760 

IFORI L O R Y W TELFORD |VUI CO.BERT VAN K E L L 
ONE EMB.VRCADERO CTTR ~ MORTON B ^ T L D I C 
s r / E R S O N ,* WERS^iN 100 NORTH KJVERSUE FLAZA 
S A N FRANCISCO CA 941II CHICAGO a. 60606-1597 
ktpnttm TOWN OF TKUCXEE 

IFORI G E R A L D E V A N I Tl 
IPORI TKE TEXAS MBOCAN RAILWAY CO l E S O U R C I D A T A INT L 
FO K X 419 1320 PEARL STRECT. STE 100 
LAREIX) TX 71042-0419 K U L D E R c n 10)02 

IFORI STEVE T H A C X I l IFORI CRIOORY M VINCENT. VKTE PRESIDENT 
K X I4«0 TENNESSEE VALLEY AUTH 
CANON CITY CO 1)21)14*0 LOOKOUT PLACE. 1101 MARKCT S T U C T 
ktprtmau CTTY OF CANON c m f CHATTANOOGA TN 37402 

IPORI LYNCTTE W THBUOLL. LOGISTICS IPORI ALLEN J VOCEL. MINNESOTA DOT 
MANAGER SUTTE 92) .KELLY ANNEX 
OR SALT LAKE M I N E R A U )9) JOHN KELAND BLVD TRANSF BLDG* 
F 0 K X 1190 r r P A U L MN 55155 
OGDEN UT 14402 tupnaam MINNESOTA DOT 
kepnmm CREAT SALT LAKE MINERALS CORP 

IfORI ROBERT F VOM FJGEN 
IFORI i x j c w T U B E T T S HOPKINS AND SUTTER 
P 0 K X )7M l«S l«TH STRICT. N w 
1)01 M C I O N W WASMNCTON DC 2000* 
HOUSTON TX iruj Itptaatma CANADIAN NATIONAL RWY CO 
I m n m m : CHEVRON CHEMICAL COMPANY 

IFORI ERX' VON SALZEN 
IFORI W DAVID TIDHOLM HOGAN A HARTSON 
HUTCH E l EN * GRUNDY 555-THatTEENTH JTRECT. N W 
i2oosMrrH STUCT (mom WASHINCTON OC 20004-11*1 
HOUSTON TX 77002-4)79 

IFORI CHARLES WATT 
IFORI MAU TOBEY RATA COUNTY 
P 0 K X 12541 FO K X 11* 
AUSTIN TX 7»7n-254« SPRINGFIELD CO HOT] 
lupnmau STATE OF TEXAS. AC kapiimm COUNTY COMMISSWNEM 

IFORI MYLES L TOBIN IFORI TIMOTHY M W A U H 
(LUNOIS C t y T k A L RAILROAD STEPTOE A JOHN: . N 
4J5 NORTH CmrFRONT PI.AZA DCIVE l))0CONNECTICir» AVENUE. N W 
CHICAGO IL 60611-5504 • / A S M N C T O N DC 2XI3«.|79) 

IFORI GARY L T O W E L L IFORI JEFFRET A V / A L T I X 
TOLEDO, PEORU A WESTERN W A T U F A L L r * VERS. 301-B 
1990 EAST WASHINCTON STRECT V 5 ) BENNETT v A L L E Y ROAO 
EAST PEORU IL-61611-2961 SANTA ROBA CA 9)404 
Ptpnmtm TOLEDO PEORU A WESTEFN I W Y l i p w i f l CITY OF MATTINIZ 

IFORI 1 K TOWNSEND. IR IFORI LOUD P WARCHOT 
EXXON ,.>:o4irAL A M E R K : A S SOVTHRN FACIF TRANS CO 
P 0 » ) X ,272 ONE MARKCT FLAZA 
HOUST 1 TX 772))-)372 SOUTHERN PACIFIC BLDG . RM I I ) 

- m EXXON CHEMKTAL SAN FT M«CBCO CA 9410) 

:FORi MEIUUU L TRAVU IPORI FHIUF D WARD. CT AL 
ILLINOIS DEFT OF TRANSF F 0 K X 1)1 
2)00 M U T H DIRKSEN PARKWAY 200 FBICT STRECT. SE 
SPRINGFIELD 0. ttm—US CEDAR RAPID* U 52406-01)1 

luyniimi US UTILinES INC. 
IFORI ANNE E T U A D W A Y 
CONSOLIDATED RAIL C O U IFORI RICHARD E WEICHER 
P 0 K X 41416 SANTA FE PAC CORP CTAL 
2001 MARKCT STREET 1700 EAST GOLF ROAD 
PHILADELPHU PA 19101-141* SCHAUMBURG 0. *OIT} 
k tpmam CONSOLIDATED !LAIL CORP 

IFORI MARTIN A WEB^UtT 
IFORI BERN1CE TVTTLE BAXIR A DANIEU 
r o w A COUNTY WIFE I I I E WAYNE STRECT. STE 109 
CHAPTER #124 PORT WAYNE IN 4*«02 
1)77)C.R 7SJ RiFWiiMi OOLDEN CAT D I V B U N 
TOWT*ER CO SI07I-9619 
kapiamm KIOWA COUNTY WIFE IFORI CHARLES H WHTTE. JR 

io)4-TMirry-FnsT S T U C T . N W 
l.'Ot) UNION PACIFIC CORPORATTON WASMNCTON DC 30007-44*2 
MARTIN TOWER RipwiiMi UTAH RAILWAY COMPANY 
EX:, HTH AND EATON AVENUU IPORI WILLIAM W WHITEHURST. JR 
b E T I L E M E M PA I W l l 12431 HAPPY HOLLOW ROAD 

C0CXEYSV1LLE MD 210)0.1711 

II 



FINANCE DOCKCT NO )2760 

IPORI TEUY C WHITESIDE 
SUITE 10. ytTN BLDG 
120) THIRD AVENUE NORTH 
BILUNCS MT 59101-194) 

MT, WHEAT * BARLEY CObOil 

IFORI THOMAS W WILCOX 
DONELAN. CLEARY. WOOD 
1100NEW YORK AVE . N W .STE 7)0 
WASMNCTON OC IQODi-in* 

WESTERN RESOURCES. INC 

IPORI DERRA LWILLEN 
OUIRRIIRJ. EDMOND, CTAL 
l))l F STRECT, N w 
WASHINCTON OC 20t')4 
Rfpraiuu INTL ASSOC OF MACH'iNtSTS 

IPORI MAYOR LESTER WILUAMS 
TOWN OF EADS 
FO K X I 
now l)TH ST 
EADS CO IIOM 
ktpnmm: TOWN OF EAD* 

IPORI RICK WILLIS 
550 CAPTTOL rr NE 
SALEM OR 9T)10-I)*0 

OREGON FUBUC UT3JTY COMM 

IPORI BRUCE B WILSON 
CONSOLIDATED RAO. CORP 
2001 MARKCT STRECT 
PHILADELPHU PA l*10l-i<IT 
ktpnmm, CONRAIL 

IFORI ROMRT A WB4BISH. ESQ 
REA. CROBS A AUCMNCUOBS 
1930N STUCT, N W s u m 420 
WASHINOTON DCI300M 

BROWNSVILLE A UO GRANLE, CT AL 

IFORI FREDERIC L WOOD 
DONELAN. CLEARY, WOOD 
1100 NEW V O U AVE , N W ,$vTTE 7)0 
WASMNCTON DC 3000)-)*)4 
liimiMl: NATL INDUmUAL TFTN LEAGUE 

IPORI DIAN L. WORLIY 
HILBUIN CALHOON HARFII 
F O K X )))l 
ONE RIVERFRONT PLACE EMH.^ FL 
NORTH UrrLE ROCK AI 72119 

OULF RICE AF KANSAS 

IFORI EWWOTVKA 
6)11 TERRACE LANE 
S A U D A CO SI30I 

E wwonncA 

IPORI EDWARD WYTKIND. EXECUTIVB DOtECTOR 
TRANSF TEAOES DECT AFLCIO 
400 N CAPTTCL ST, SW. STE Ml 
WASMNCTON r c 30001 

T1LA.4SF TRADES DEPT., ArLrK) 

IFORI R L YOUNG 
F O BOX 700 
ONE MEMORIAL DRIVE 
LANCACTiR OH *ii»tnoa 

AMERICAN ELECTRJC POWER SVC 

IPORI THOMAS ZWKA 
131 wvT mar S T U C T 
GENESK 0. *I2S4 

LSBC MOUMNOS INC 

a 
/ 



BN/SF-37 

BEFORiZ THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No, 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOUW 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 

OBJECTIONS OF JURLINGTON NORTHERN RAILROAD COMPANY AND THE 
ATCHISDN, TOPEKA AND SANTA FE RAILWAY COMPANY TO TEXAS UTILITIES 

ELEC TRJC COMPANY'S FIRST SET OF INTERROGATORIES AND DOCUMENT 
PRODUCTION REQUESTS TO BN/SANTA FE 

Burlington Northern Railroad Company ("BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") object as follows to Texas 

Utilities Electric Company's ("TU Electric") "First Set of Interrogatories and Document 

Production Requests." These objections are being served pursuant to the Discovery 

Guidelines Order entered by the Administrative Law Judge in this proceeding on December 

5, 1995 ("Discovery Guidelines"). 
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Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents responsive to TU Electric's First Set of Interrogatories and Document 

Production Requests. If necessary, BN/Santa Fe is prepared to meet with counsel for TU 

Electric at a mutually convenient time and place to discuss informally resolving these 

objections. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to TL Electric's First Set of Interrogatories and Document 

Production Requests on the following grounds: 

1. Privilege, BN/Santa Fe objects to TU Elecaic's First Set of Interrogatories 

and Document Production Requests to the extent that they call for information or 

documents subject to the attorney work product doctrine, the attorney-client privilege or any 

other legal privilege. 

2. Relevance/Bi'rden. BN/Santa Fe objects to TU Electric's First Set of 

1 iterrogatories and Document Production Requests to the extent d̂ at they seek information 

or Q')cuments that are not directly relevant to this proceeding and to the extent that a 

response would impose an unreasonable burden on BN/Santa Fe. 

3. Settlement Negotiations. BN/Santa Fe objects to TU Electric's First Set of 

Interrogatories and Docur-ent Production Requests to the extent that they seek information 

or docum mts prepared ii. cormection with, or related to, the negotiations leading to the 

Agreement entered into on September 25, 1995, by BN/Santa Fe with Union Pacific and 

Southern Pacific, as supplemented on November 18, 1995. 
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4. Scope. FiN/Santa Fe objects to TU Electric's First Set of Literrogatories and 

Document Production Requests to the extent that they attempt to impose any obligation on 

BN/Santa Fe beyond those imposed by the Gen .-rai Rules of Practice of the Interstate 

Commerce Commission ("Commission"), 49 C.F.R. § 1114.21-31, the Commission's 

scheduling orders ir. this proceeding, or the Administrative Law Judge assigned to this case. 

5. Definitions. BN/Santa Fe makes the following objections to TU Electric's 

definitions: 

4. "Document" means the term "document" as that term is used in Fed. R. Civ. 
P, 34(a) in BN/Santa Fe's current or prior possession, custody or control, "Document" as 
Used herein also encompasses physical things such as computer disks in BN/Santa Fe's 
current or prior possession, custody or control. 

BN/Santa Fe objects to the defmition of "Document" as overly broad and unduly 

burdensome to the extent that it calls for the production of materials and documents that are 

as readily, or more readily, available to TU Electric as to BN/Santa Fe. 

8. "Relating lo" means making a statement about, discussing, describing, 
referring to, reflecting, explaining, analyzing, or in any way pertaining in whole or in pat, 
to a subject. 

BN/Santa Fe objects to the definition of "Relating to" in that it requiies subjective 

judgment to determine what is requested and, further, that it potentially calls for the 

production of documents that are not directly relevant to this proceeding. Notwithstanding 

this objection, BN/Santa Fe will, for the purposes of responding to TU Electric's 

interrogatories, construe "Relating to" to mean "make reference to" or "mention". 
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OBJECTIONS TO INTERROGATORIES 

1. Does the BN/Santa Fe have the right to transport 

TU Electric coal trains over KCS' line from Dallas to Shreveport? 

Respo-'se: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 1 to 

the extent that it is vague and calls for a legal conclusion. 
2. If the answer to Interrogatory No. 1 is in the affirmative, identify the 

documents setting forth the nvolved rigiifs. 

Response: See Response to Interrogatory No. 1. 

3. If the answer to Interrogatory No. 1 is in the affirmative, describe Jie rights 
involved. 

Response: See Response to Interrogatory No. 1. 

4. Does BN/Santa Fe have the right under the Settlement Agreement to transfer 
TU Electric coal trains at Shreveport for transportation by BN via Tenaha to TU Electric's 
Martin Lake plant? 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 4 to the extent that it calls foi a legal conclusion 

and requires BN/Santa Fe to interpret a legal document that is as readily available to TU 

Electric as to BN/Santa F-;. 

5. Does KCS have the right under the Settlement Agreement to interchange TU 
Electric coal trains at Shreveport for transportation by PN/Santa Fe via Tenaha to TU 
Electric's Martin Lake generating station? 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 5 to the extent that it calls for a leg ' 
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conclusion aiid requires BN/Santa Fe to interpret a legal document that is as readily 

available to TU Electric as to BN/Santa Fe. 

6. Identify all documents relating to BN and/or SanU Fe's potential to transport 
coal (other ihaii lignite) to TU Electric's Martin Lake generating station. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 6 to 

the extent that it is vague, overly broad and jnduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. 

OBJECTIONS TO DOCUMENT PRODUCTION REQUESTS 

1. Produce a copy of the agreement between E.N, Santa Fe and KCS which is 
described ai page 122 of the Interrelate Commerce Commission Decisior. in Fir a ice Docket 
No. 32549 (served August 23, 1995).i/ 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Document Production Request No. 1 to the extent that it is neither 

relevant nor reasonable, calculated to lead to the discovery of admissible evidence. 

2. Produce all documents identified in resf)onse to Interrogatory No. 2. 

Response: See Response to Interrogatory No. 2. 

3. Produce all documents identified in response to Interrogatory No. 6. 

Response: See Response to Interrogatory No. 6. 

1/ Finance Docket No. 32549, Burlington Northern In 
Bur l i n g t o n Northern Railroad Company -- Control and Merger Santa 
Fe P a c i f i c Corporation and The Atchison. Topeka and Santa 
Fe Railway Company. Decision served August 23, 19S5. 
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Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northern 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. Wcrth, Texas 76102-5384 
(817: 533-7954 

and 

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

Respectfully submitted. 

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

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

Attorneys for Burlington Northern Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

February 29, 1996 
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CERTIFICATE QF SERVICE 

I hereby certify that copies of Objections of Turlington Northern Railroad Company 

and The Atchison, Topeka and Santa Fe Railway Company to Texas Utilities Electric 

Company's First Set of Interrogatories and Document Production Requests to BN/Santa '̂ -e 

(BN/SF-37) have been served this 29th day of February, 1996, by first-class mail, pjstage 

prepaid on all persons on the Restricted Service List in Finance Docket No. 3276'i and by 

fax and hand-delivery on counsel for Texas Utilities Electric Tompany. 

Ke(ley E. O'Brien 
M&y€f, Brown & PLit 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D C. 20006 
(202) 778-0607 
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Page Count UP/,Ŝ -14 3 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 3276( 

UNION PACIFIC CORPORATION, UlvIION PACIFIC R?vILROAD 
AND MISSOURI PACIF"̂ C RAILROAD COMPANY 

CONTROL AND MERGER --
SOUTHEP̂ J PACIFIC R^IL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPAÎ Y, SrCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTEP-N RAILROAD COMPANY 

APPLIvCANTS' OBJECTIONS TO V.'ESTERN SHIPPERS' COAI.ITION'3 
SECOND SET OF INTERROGATORIES AND REQUESTS FOR 

PRODUCTION OF DOCUMENTS AND FIRST REQUEST FOR ADMISSIONS 

0 

CANNON Y. 
LOUIS P. 
CAROL A. 
Southern 

HARVEY 
W.ARCHOT 
HARRIS 
Pa c i f i c 

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

PAUL A. rUNNINGHAM 
RICHARD B. KERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
(202) 97:-7601 

Attorneys f o r Southern 
P a c i f i c Rail Corporation. 
Southern P a c i f i c Transportation 
Co'T'.p̂ ny. St. Louis Southwestern 
T.c.ilway Company, SPCSL Corp. and 
The Denver and Rio Grande 
Western R".ilroad Company 

CARL W. VON BERNUTH 
RICHARD J RESSLER 
Unioii P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania la018 
(610) 861-3?'50 

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

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

C'ii-t ut mc occrstary 

FtftmiflSJry. 2 9 , 1996 
t -U t̂ uslr Record j 

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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BEFORE THE 
SURFACE 'TRAJISPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, LT̂ 'ION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

TRANSPORTATION COMPANY, ST. LCJIS SOUTHWESTERN RAILWAY 
COMPANY, SPCS'. CORP. PJJD THE DEN'VER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICAl^TS' OBJECTIONS TO WESTERN SHIPPERS' COALITION'S 
SECOND SET OF INTERR0G^iORIES AND REQUESTS FOR 

PRODUCTION OF DOCUMENTS ANi.' FIRST REQUEST FOR ADMISSIONS 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and 

DRGW submit the f o l l o w i n g objections to the discovery requests 

served by Western Shippers C o a l i t i o n on February 23, 1996. 

These 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 made 

"by means of a w r i t t e n objection containing a general 

statemeni. of the basis f o r the object i o n . " 

A p p l i r ^ n t s intend to f i l e w r i t t e n responses to the 

discovery requests. I t i s necessary and appiopriate at t h i s 

stage, however, f o r Applicants t c preserve t h e i r r i g h t t o 

assert permissible objections. 

GENERAL OBJECTIONS 

The following objections are made with respect, to 

a l l of the interrogatories and documer.t requests. 
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1. oplicants object to productioa of documents or 

information s- ':ject to 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. Applicants object to productivDn of documents or 

information subject to the work product d o r t r i n e . 

3. Applicants objsct to 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. 

4. Applicants object to production of publi c 

documents that are r e 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 fil'=' zt the Board or the 

Securities and Exchange Commission or c l i p p i n g s from 

.lewspapers or other public media. 

5. Applicants object to the production of d r a f t 

v e r i f i e d statements and documents re l a t e d thereto. In p r i o r 

r a i l r o a d c onsolidation proceedings, such documents have been 

tr e a t e d by a l l p a r t i e s as protected frcm pioduction. 

6. ' Applicants object to providing information or 

documents that are as r e a d i l y obtainable by WSC from i t s 

members' f i l e s . 

7. Applicants object to the extent that the 

i n t e r r o g a t o r i e s and requests seek hig h l y c o n f i d e n t i a l or 

s e n s i t i v e commercial information (including i n t e r a l i a , 

contracts containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g , 

disclosure of t h e i r terms) that i s of i n s u f f i c i e n t relevance 

t o warrant production even under a p r o t e c t i v e order. 
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8. -Applicants object to the d e f i n i t i o n s of 

" r e l a t i n g " and "re l a t e d " as unduly vague. 

9. Applicants object to the d e f i n i t i o n s cf 

"Applicants," "you", "you.:" and d e f i n i t i o n 7 as unduly vague 

anci overbroad. 

10. Applicants object to I n s t r u c t i o n s Nos. 1, 2, 4, 

5, 6, 7, 8, and 9 to the extent that they seek to impose 

requirements that exceed those s p e c i f i e d i n the applicable 

discovery rules and guidelines. 

11. Applicants ohj«̂ ct to I n s t r u c t i o n s Nos. 1, 2, 4, 

5, 6, 7, 8 and 9 JLS unduly burdensome. 

12. Applicants object to the i n t e r r o g a t o r i e s and 

document requests t o the extent that tney c a l l f o r the 

preparation of special stv2^es not already i n existence. 

- 13. Applicants object to the i n t e r r o g a t o r i e s and 

document requests as overbroad and unduly burdensome to the 

extent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES REQUESTS 

In a d e i t i c n to the General Objections, Applicants 

make the f o l l o w i n g objections to the i n t e r r o g a t o r i e s and 

document requests. 

Interroaatv..x / No. 1: "Does UP (or any r e l a t e d holding 
company, subsidiary, or relaced c-rporate e n t i t y ) have any 
ownership i n t e r e s t i n a mine or rranes i n the Hanna Basin 
region i n Wyoming ('Hanna Basin')?" 

Addition.:;! Objections : None . 



I n t e r r o g a t o r y No. 2: "Is the mine (or one of the mines) 
r e f e r r e d to i n Interrogatory "̂ o. 1 also known as Black 
Burtes?" 

A d d i t i o n a l Obi ect .ions : None . 

Interrocratory No. 3: "Does UP .aarket t r a n s p o r t a t i o n services 
f o r coal from the Black Buttes mine (or from the Hanna Basin 
generally) as a competitive a l t e r n a t i v e to coal- from the PRB?" 

Add i t i o n a l Objections : No.̂.e . 

In t e r r o g a t o r y No. 4: Does T.'P market t r a n s p o r t a t i o n services 
f o r coal from the Black Buttes mine (or from the Hanna basin 
generally) as a competitive a l t e r n a t i v e to coal from the Uinta 
Basin?" 

Add i t i o n a l Objections: None. 

Interrogatory No. 5: "Does UP consider coal from tlio Hanna 
Basin to be a competitive a l t e r n a t i v e to PRB coal at any 
u t i l i t y power plant or 3ther i n d u s t r i a l f a c i l i t y ? " 

• A d d i tional Objections: None. 

Interrogatory No. 6: "Does UP consider coal fron- the Hanna 
Basin to be a competit:ve a l t e r n a t i v e to coal from the Uinta 
Basin at any u t i l i t y power plant or other i r d u s t r i a l 
f a c i l i t y ^ " 

A d d i t i o n a l Objections: None. 

Inte r r o g a t o r y No. 7: ''Does UP consider PRB coal to be a 
competitive a l t e r n a t i v e to coal from the Uinta Basin at any 
u t i l i t y powerplant or other i n d u s t r i a l f a c i l i t y ? " 

A d d i t i o n a l Objections: None. 

Int e r r o g a t o r y No. 8: " I d e n t i f y any f a c i l i t y or f a c i l i t i e s as 
to which UP has marketed or at 2mpted to market coal from (1) 
the PRB or (2) Black Buttes Mine (or any other mine i n the 
rianna Basin t o any u t i l i t y powerplant or other i n d u s t r i a l 
f a c i l i t y , i n ompetition i n whole or i n part) w i t h coal from 
SP o r i g i n s . " 

A d d i t i o n a l Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome;, and 

overbroad i n that i t include? requests f o r information t h a t i s 
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ne i t h e r relevant ;.or reasonably calculated to lead to the 

discovery of admissible e"''idence. 

I n t e r r o g a t o r y No. 9. "Who i s the UP o f f i c e r or employee (or 
who are the UP o f f i c e r s or employees) most knowledgeable about 
the subi'ects of Int e r r o g a t o r i e s 1-8?" 

Ad d i t i o n a l Objections: None. 

Intej.'rogatory No. 10: "Does SP consider coal from the Uinta 
Basin to be a competitive a l t e r n a t i v e to coal from the Hanna 
Basin at any u t i l i t y powf,_ plant o>. other i n d u s t r i a l 
f a c i l i t y ? " 

A d d i t i o n a l Ob-eccions: None. 

Int e r r o g a t o r y No. 11: "Does SP consider coal from the Uinta 
Basin t o be a competitive a l t e r n a t i v e to coal from the PRB at 
any u t i l i t y power plant or other indust - i a l f a c i l i t y ? " 

A d d i t i o n a l Objections: None. 

Int e r r o g a t o r y No. 12: " I d e n t i f y the shippers of coal from the 
Uinta Basm being transported i n whole or i n part by SP to 
e l e c t r i c u t i l i t i e s or other coal consumers who could or did 
use PRB or Hanna Basin coal i n the sam.e f a c i l i t i e s that are 
now re c e i v i n g Uinta Basin coal." 

A d d i t i o n a l Objectless: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes recjuests f o r information that i s 

ne i t h e r relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 13: "Who i s the SP o f f i c e r or employee (or 
who are SP o f f i c e r s or employees) most knowledgeable about the 
subjects of I n t e r r o g a t o r i e s 10-12?" 

A d d i t i o n a l Objections; None. 

Docurrent Request No. 1: "Produce a l l documents that r e l a t e to 
any of WSCs Second Set of I n t e r r o g a t o r i e s . " 

A d d i t i o n a l Objections: See objections to above 

i n t e r r o g a t o r i e s . 
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REQUEST FOR ADMISSION 

Admissio I Request No. 1- Admit that SP has secured business 
t r a n s p o r t i n g ( i n whole or i n part) coal from the Uinta Basin 
i n Utah and Colorado to e l e c t r i c u t i l i t i e s and other coal 
purchasers who could or d i d use coal from, the PRB or Hanna 
Basin i r the same f a c i l i t i e s that are now re c e i v i n g Uinta 
Basin coal." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague. 
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R e s p e c t f u l l y submitted. 

CANNON Y. HAP.VEY 
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 
(415) 541-1000 

94105 

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

A t t o r n e y s f o r Sovthern 
P a c i f i c R a i l Corporatic:)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 Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
Jli 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 6 817 9 
(402) 271-5000 

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

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

February 29, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 29th 

day of February, 1996, I caused a copy of t̂ he foregoing 

document to be served by hand on Michaf.l F. McBride, counsel 

f o r Western Shippers' Co a l i t i o n , at LeBoeuf, Lanib, Greene & 

MacR.e, 1875 Connecticut Avenue. :T.W., Suite 1200, Washington, 

D.C. 20009-5728, and by f i r c c - c l a s s n.ail, postage prepaid, or 

a more expeditious manner of delivv.-»ry on a l l p a r t i e s 

appearing on the r e s t r i c t e d service l i s t established pursuant 

to paragraph 9 of the Discovery Guidelines i n Finance Docket 

No. 32760, and on 

Director of Cperations Premerge?.- N o t i f i c a t i o n O f fice 
A r i t i t r u s t D i v i s i o n Bureau of Competition 
.luite 500 Room 30? 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washingtoi., D.C. 20580 

Michael I . . Rosenthal 





iFORE THE 
.NSPORTATION BOARD 

Finance Docket No. 32760 

^CIFIC CORPORATION, UNION PACIFIC RAILROAD C 
AND MISSOUPJ PACIFIC RAILROAD COMPANY 

.- CONTROL AND MERGER --

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

COMPANY, SPCSL COPJ». AND THE DENVER AND 
RIO GRANDE WESTERN R.\!LROAD COMPANY 

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND THE 
ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO ILLINOIS POWER 
COMPANY'S FIRST SET OF INTERROGATORIES AND DOCUMENT PRODUCTTON 

REQUESTS TO BURLINGTON NORTHERN RAILROAD COMPANY AND THE 
.\TCHISON, TOPEKA AND SANTA FE R/vILWAY COMPANY 

Jeffrey R. Moreland 
PJchard E. Weicher 
Janice G. 3arber 
.Michael E. Roper 
Sidney L. Strickland. Jr. 

Burlington Northern 
Railroad Company 

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

and 

"£rika Z. Jones 
Adrian L. Steel, Jr. 
Roy T. Englert. Jr. 
Kathryn A. Kusske 

M:.yer Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Wa-shington. D C. 20006 
(202) 463-2000 

The Atchison, Topeka and Santa Fe 
Railway Company 

1700 East Golf Road 
Sciiaumbuig, Illinois 60173 
(708) 995-6887 

Attoniey-j for Burling-on Northern Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

Febru.'ry 29, 1996 



BN/SF-38 

BEFORE THE 
SUiy^ACE TRANSPORTATION BOARD 

Finance Dock-̂ t Nc. 32760 

UNION PACIFIC CORPORATION, UT'ION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTHERN PACIFIC TP-ANSPORTATION COMPANY, ST. LOUIS 

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

OBJECTIONS OF BURI,INGTON NORTHERN RAILROAD COM> .ANY AND THE 
ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO ILLINOIS POWER 
COMPA>'Y'S FIRS! SET OF INTERROGATORIES AND DOCUMENT PRODUCTION 

REQUESTS TO BURLINGTON NORTHERN RAILROAD COMPANY AND THE 
ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPAJ>JY 

Burlington Northern Railroad Company ("BN") and The Atchison, fopeka and Santa 

Fe Railway Company ("Ŝ ota Fe") (collectively "BN/Santa Fe") object as fol'ows to Illinois 

Power Company's ("Illinois Power") "First Set of Interrogatories and Document Production 

Requests to Burlington Northern Railroad Company and The Atchison, Topeka and Santa 

Pe Railway Company." These objections are being served pursuant to the Discovery 

J 



Guidelines Order entered by the Administrative Law Judge in this proceeding in December 

5, 1995 ("Discovery Guidelines"'. 

Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents responsive to Illinois Power's First Set of Interrogatories a.-'d Document 

Production Requests, If necessary, BN/Santa Ft is prepared to meet with counsel for 

Illinois Power at a mutually convenient time and place to discuss informally rest̂ lving these 

objections. 

GENER^ L OBJECTIONS 

BN/Santa Fe objects to Illinois Power's First Set of Interrogate nes and Document 

Productioii Requests on the following ground.'̂ : 

1. Privilege, BN/Santa Fe objects to Illinois Power's First Set o.̂  Interrogatories 

and Document Production Requests to the extent that tney call for information or 

documents subject to the attorney work product doctrine, the attomey-cii;nt privilege or any 

other legal privilege. 

2. Relevance/Burden. BN/Santa Fe objects to Illinois Powe r'*: First Set of 

Interrogatories and Document Production Requests to the extent thac they seek information 

or documents that are not directly rele\'ant to this proceeding and to the extent that a 

response would impose an unreasonable burden on BN/Santa Fe. 

3. Settlement Negotia^ons• BN/Santa Fe objects to Illinois Power's First Set of 

Interrogatories and Docum.ent Production Requests to >he extent that they seek information 

or documents prepared in coiuiection with, or related to, the negotiations leading to,the 
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Agreement entered into on September 25, 1995, by BN/Santa Fe with Union Pacific and 

Southern Pacific, as supplemented on November 18, i995. 

4. Scope. BN/Santa Fe objects to Illinois Power's First Set of Interrogatories 

and Document Production Requests to the exient that they attempt to impose any obligation 

on BN/Santa 1 e beyond those imposed by the rieneral Rules of Practice of the Interstate 

Commerce Commission ("Commission"), 49 C.F.R. § 1114.21-31, the Commission's 

scheduling orders in this proceeding, or the Administrative Law Judge assigned to this case. 

5. Definitions. BN/Santa Fe makes the followiig objections to Illinois Power's 

definitions: 

16. "Document" or "documents" shall mean, unless otherwise indicated, any 
writings, transcn,->*'.ons, pictures, dr.»wings or diagrams of any nature, whether transcribed 
by hand or by mechanical, electrcJc, photographic or any other means, as well as 
recordings or other sound reproductions, whether or not now in existence, or written or ora' 
statements or conversations by whatever means, including by way of illu.'.tration, but not by 
way of limitation, letters, correspondence, telegrams, pe sonal telephone conversations, 
meetings or conferenres. notes, recordings, contracts, afxeements, drafts, work papers, 
labels, memoranda, inter-office conference, books, records, articler., studies, results of 
investigations, reviews, bulletins, minutes of meetings, resolutions, computer data, 
stenographers' notebooks, desk calendars, appo-ntment books, and/or diaries or papers 
similar to any of the foregoing, however denon.inated, microfilm, work sheets and other 
written instnmients of any kind and description. 

BN/Santa Fe objects to the definition o" "Document" as overly broad and unduly 

burdensome to the extent that it calls for the production of materials and documents that are 

readily, or more readi y, availâ l̂e to Illinois Power as to BN/Santa Fe. BN/5anta Fe 

further objects to the definition of "document" to the extent that it calls for the production 

of drafts. 



21. The tern' "relating" means referring, evidencing, including, 
constituting, comprising, conta.ning, setting fonh, showing, disclosing, describing, 
e.cplaining, summarizing, mentioning, or concerning, directly or indirectly. 

BN/Santa Fe objects to the dtanition of "Relating" in that it requires subjective 

judgment to determine what is requested and, further, that it potentially calls for the 

production of documents that are not directly relevant this proceeding. Notwithstanding 

this objection, BN/Santa Fe w ' l , for the purposes of responding to Illinois Power's 

discovery, construe "Relating" to mean "~iake reference to" oi "mention". 

OBJECTIONS TO INTERROGATORIES 

2. Identify ail of the individuals at (a) BN and (b) SF who have had any 
responsibilities relating to bidding for the transportation of coal to the Wood PJver Siatlon 
and Havana Station in the last ten years, and describe the nature of such responsibilities for 
each such individual. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, 2N/Santa Fe objects to Interrogatory No, 2 to 

the extent that it is vague, overly broad and unduly burdensome. BN/Santa Fe further 

objects to Interrogatory No. 2 to the extent that it requests information regarding events 

prior to January 1, 1993, as such information is neither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence. 

3. For the time period from 1990 to the present, identify all coal mines in 
C jlorado. Utah, New Mexico and Wyoming that have ;en directly served by BNSF or 
f ;rved indirectly through truck/raii or rail/rail connections and that can meet the coal 
specifications (as set forth in the Definitions and '-istructions section of these 
Interrogatories) for Illinois Power's (a) Wood ver Station and/or (b) Havana Station. 

Response: Subject to and without waiving the Ge leral Objections stated above, in 

particular tbe buiden and 2>cope objections, BN/Santa Fe objects to Interrogatory No. 3 to 



the extent that it is vagu", overly broad and unduly burdensome. BN/San*̂  ire further 

objects to Interrogatory No. 2 to the erter.; that it requests information regaruing c>'ents 

prior to January 1, 1993, as such irformation is neither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence and to the extent that it requests information 

t^t is not in the posses5ion of BN/Santa Fe. 

4. Ic;ntify all potential BNSF rail routings, truck/rail routings, or .ail/rail 
routings from the ir.ines identified in your answer to Interrogatory No. 3 to the (a) Cahokia 
Marine Terminal located near Sauget, Illinois, (h' Havana Station and (c) Wood River 
Station; and specify the mileage and avetâ ê transit times fn. the rail segment of each 
route. 

Response: Su'oject to and without wiiiving the General 'Objections stated abo c, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 4 to 

tiie extent that it is vague, overly broad and unduly burdensome. BN/Sama Fe fiinher 

objects to Interrogatory No. 4 to the extent that it calls for speculation. 

5. Identify all mines BNSF will be able to serve under the BNSF Settlement 
agreement either directly or through truck/rail or rail/rail connections with the Utah 
Railway. Explain how BNSF will access each if these mines. 

Response: Subject tO and without waiving the Gene-al Object'ons stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogator- No, 5 to 

the extent that it is vague, overly broad and unduly burdensome. BN/Santa Fe further 

objects to Interrogatory No.5 to the extent that it requires BN/Santa Fe to interpret a legal 

document that is as readily available to Illinois Power as to BN/Santa Fe. 



6. Identify all potenti i! rail routings on BNSF from each mine, if any, specified 
ir. BNSF's response to Interrogatory No, 5, to the (a) Cahokia N Marine Terminal located 
neu- Sauget, Illinois, (b) Havana Station, and (c) Wood River Station under the BNSF 

Se tlement Agreement and specify the mileage and average transit times of each routing 

Response: Subject to and without waiving the Genera! Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No, 6 to 

the extent that it is vague, overly broad, unduly burdensome and calls for speculation. 

BN/Santa Fe further objects to Interrogatory '̂o. 6 to the exte it t' tt it requires BN/Santa 

Fe tc interpret a legal document that is as readily available to Illinois Power as to BN/Santa 

Fe. 
7. Mentify all potential BNSF rail routings post merger, from its proposed 

junction Aith the U'ah Railway under the Utah Railway settlement with UP to the (a) 
Cahokif Marine Terminal located near Sauget, Illinois, (b) Havana Station, and (c) Wood 
River Station, and specify the mileage and average transit times for tlie rail segment of each 
route. 

Response: Subject to and v-ithout waiving the General Objections stated above, in 

particular th», burden and scope objectionBN/f anta Fe objects co Interrogatory No, 7 to 

the extent that it is vague, overly broad, unduly burdensome and calls for speculation. 

8. Specify whether BNSF has conducted any cost studies or entered into any 
negotiations with Utah I^ilway regarding the provision of coal service from its proposed 
junction with the Utah Railway under the Utah Railway settlement with l '^ to destinations 
served by BNSF, and '.dentify any cost scudies or other documents relating to such 
negotiations. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 8 to 

the extent that it is vague, overly broad and unduly burdensome. BN/Santa Fe further 

objects to Interrogatory No. 8 to the extent that it requests information ihat neither relevant 



nor reasonably calculated to lead to the discovery of admissible evidence and to the extent 

that it rc'iuests privileged information. 

9. For each of the thrse years following consummation of the merger, specify 
the projected annual coal tonnage tha? will be carried by BNSF over the trackage rights in 
the Cc.."-al Corridor and the percentage of BNSF's total annu..' traffic in that Corridor that 
is projected to be coal. Explain how BNSr derived these projections and identify any work 
papers that support these projections. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objection*?; BN/Santa objects to Interrogatory No. 9 to 

the extent that it is vague, overly broad, 'induiy burde.isome and calls for speculation. 

10. For westem coal moving in uiiit trains from BNSF origins to electric utilities 
in the Midwest and South, specify the average revenue in mills per net ton-miles and the 
current revenue range for tariff rates a.id contract rates in mills per net ton-mile. Provide 

'••̂  the same mformaiion for any coal net .noving in unit Tains. 

Response: Subject to and without waiving the General Objections stated above, in 

1 particular the burden and scope objections, BN/Santa Fe objects to L.U;rrogatory No. 10 to 

the extent that it is vague, overly broad, unduly burdensome, and neiil;er relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. BN/Santa Fe fii.'ther 

objects to Interrogatory No. 10 to the extent that it would require BN/Santa Fe to conduct a 

special study. 
11. Identify any truck coal loading and vmloading fac-lities now served by BNSF 

or that will be served under the BNSF Settlement Agreement in Colorado, Utah and 
Southern Wyoming. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 11 to 

the extent that it is vague, overly broad, unduly burdensome and calls for speculation. 
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1 
OBJECTIONS TO DOqVMEm PRODUCTION REQUESTS 

1. Produce all documents relied upon b: the Applicants in responding to each 
Interrogatory. 

Response: See Responses to Interrogatories. 

2. Produce all documt.its, including proposals, studies, analyses, reports, 
correspondei.ee, memoranda, electronic mail or other documents prepared from January 1, 
1991 to date and relat ig to service options or rates for the tra.isportation of coal to (a) 
Havana Station or (b) Wood River Station, or (c) the Cahokia Marine Terminal. 

Responst: Su'jject to and without waiving the General Objxtions stated above, 

BN/Santa Fe objects to Document Request No. 2 to the extent that it li, vague, overly 

broad, unduly burdensome and would require an unreasonable search of BN/Santa Fe's 

files. BN/Santa Fe further objects to Document Request No. 2 tu the extent that it requests 

infc.mation generated ptior to January 1, 1993, as such in*crmation is neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. 

3. Produce all documents, steadies, analyses, reports, correspondence and 
memoranda other documents [sic] that provide analysis of the coal mines on BNSr, after 
the consummation of the merger, that could serve (a) Wood River Station and/or (S) 
Havana Station. 

Response: Subject to and without waiving ihe General Objections stated above, 

BN/Santa Fe objects to Document Request No. 3 to the extent that it is vague, overly 

broad, unduly burdensome and seeks information that is neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

4. Produce all work paper identified in BNSF's answer to Interrogatory No. 9. 

Response: See Response to Docu.nent Request No. 3. 



Respectfully submitted. 

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

Burlington Northern 
Railroad Company 

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

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

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

and 

The Atchison, Topeka and Santa Fe 
Rail "'ay Company 
1700 East Golf Road 
Schaun.burg, Illinois 60173 
(708) 995-6887 

Attorneys for Burlington Northern Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

February 29, 1996 
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Item No 

-^BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket ho. 227',Q 

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

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

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

RIO GRAMDE WESTERN RAILROAD COMPANY 

/i^y ••.".•."••'7 
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FO1 PRODUCTION OF DOCUMENTS 

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

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

PAUL A. <:UNNINGH..AM 
RICHARD 3. HERZOG 
JAMES M. GUIKIVAN 
Harkins Cunnirignaui 
1300 Nineteenth L. reet, i : 
Washington, D.C, 20036 
(202) 973-7601 

94105 

,W. 

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 Ccnpanv. SPCSL Corp. and 
The Denver and Rio Grande 
VJesteri-L Railroad Companv 

me 

February 29, 1996 ~~ 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Cox'poration 
Martin Tower 
Eigh'ch and Eaton \venues 
Bethlehem, ~<^nnsy Ivania 18018 
(610) 861-3^90 

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

ARVID E. ROACH I I 
J. MICHAEL HEMaMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
12 01 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-756b 
(202) 662-5388 

Attorneys f o r Union P a c i f i -
Corporation, Unior P a c i f i c 
Railroad Company and Missouri 
P a c i f i c Railroad Company 
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHÊ JN PACIFIC R>ML CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPẐ NY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCS'j CORP. AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO ILLINOIS POWER COMPANY'S 
FIRST SET OF INTFR^OGATORIES AND REQUESTS 

FOR PRODUCTION OF DOCUMENTS 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and 

DRGW submit the f o l l o w i n g objecticus to the discovery requests 

served by I l l i n o i s Power Conpany on February 22, 1996. These 

objections are made pursuant to paragraph 1 of the Discovery 

Guidelines applicable t o t h i s proceeding, -vhich provides that 

ob-'ections to discovery requests s h a l l be made "by means of a 

w r i t t e n o bjection containing a general statement of the basis 

f o r the objection." 

Applicants intend to f i l e w r i t t e n responses t o the 

discovery requests. I t i s necessary and app.-opriate at t h i s 

stage, however, f o r Applicants to preserve t h e i r r i g h t to 

assert permissible objections. 

GENERAL OBJECTIONS 

The f o l l o w i n g objections are made w i t h respect- to 

a l l of t.he i n t e r r o g a t o r i e s and document requests. 
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1. pplicants object to production of documents or 

information ^.abject to 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. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object to production of documents 

prepared i n connection with, or information reli'.ting t o , 

possible settlement of t h i s or any other proceeding. 

4. .Applicants object to production of p u b l i c 

documents that are r e a d i l y available, including but not 

l i m i t e d to documents on public f i l e at tne Board or the 

Sec u r i t i e s and Exchange Commission or c l i p p i n g s from 

newspapers or other public media. 

5. Applicants object to the production of d r a f t 

v e r i f i e d statements and documents r e l a t e d thereto. I n p r i o r 

r a i l r o a d " c onsolidation prr-ceedings, such doc-uments havo been 

t r e a t e d b/ a l l p a r t i e s as protected from production. 

6. Applicants object to providing Jnformation or 

documents that are as r e a d i l y obtainable by I l l i n o i s Power 

from i t s own f i l e s . 

7. Applicants object to the extent t h a t the 

i n t e r r o g a t o r i e j and document requests seek h i g h l y c o n f i d e n t i a l 

or s e n s i t i v e commercial information (including i n t e r a."', i a , 

contracts containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g , 

disclosure of t h e i r term.s) that i s of i n s u f f i c i e n t relevance 

to warrant production even under a p r o t e c t i v e order. 
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8. Applicants object to the d e f i n i t i o n s of 

"information," " r e l a t i n g , " and "related t o " as unduly vague. 

9. Applicants object to In s t r u c t i o n s Nos. 22 and 

23 and the d e f i n i t i o n o: " i d e n t i f y " to the extent that they 

£:eek to impose requirements that exceed those s p e c i f i e d i n the 

applicable discovery rules and guidelines. 

10. Applicants object tc I n s t r u c t i o n s Nos. 22 and 

23 and the d e f i n i t i o . i of "ident...f' as unduly burdensoire and 

overbroad. 

11. Applicants object to the interrogatorite.c! and 

document requescs to the extent that they c a l l f o r the 

preparation of special studies not a].ready i n existencfc. 

12. Applicants obj('Ct to the i n t e r r o g a t o r i e s and 

document requests as overbroad and unduly burdensome to the 

extent fhat they seek information or documents f o r periods 

p r i o r to January 1, 199i. 

ADDITIONAI. OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOCLTviENT REQUESTS 

In a d d i t i o n tc the General Objections, Applicants 

make the f o l l o w i n g objections to the i n t e r r o g a t o r i e s and 

document requests. 

I n t e r r o g a t o r y No. 1: "For each inte r r o g a t o r y , state the f u l l 
name, address and bu iness t i t l e of the person or persons 
providi n g information r e l a t i n g to that I n t e r r o g a t o r y . " 

t 

A d d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

In t e r r o g a t o r y No. 2: " I d e n t i f y a l l of the i n d i v i d u a l s at UP 
and SP who have had any respons^ibil. es r e l a t i n g to bidding 
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fo r the t r a n s p o r t a t i o n of coal to the Wood River Sta t i o n and 
Havana St a t i o n i n the 1?st ten years, and describe the nature 
of such r e s p o n s i b x l i t i e s f o r ̂ ach such i n d i v i d u a l . " 

A d d i t i o n a l Object j.ons: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague a:id unduly burdensome, and 

overbroad i n that i t includes requests not reasonably 

calculated to lead to the discovery of admissible evidence. 

I n t e r r o g a t o r y No. 3: "Idenr.ify a l l p o t e n t i a l raj._ -outings on 
UP/SP, a f t e r the consummatio.n of the merger, from the ia) West 
Elk Mine, (b) Sanborn Creek/Bear #3 Mine, and (c) Skyline Mine 
to the Cahokia Marine Terminal located near Sauget, I l l i n o i s ; 
and specify the mileage and average t r a n s i t times of each 
ro u t i n g . specify the route(s) most l i k e l y to be u t i l i z e d 
under the Applicants' operating plan." 

Additional Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensom.e, and 

overbroad i n that i t includes requests not reasonably 

calculated to lead to the discovery of admissible evidence. 

Interrog'atory No. 4: ''Identify a l l p o t e n t i a l r a i l routings on 
SP, p r i o r to the consummation of the merger, from the (a) West 
Elk Mine, (b) Sanborn Creek/Bear #3 Mine, and (c) Skyline Mine 
to the Cahokia Maiine Terminal located near Sauget, I l l i n o i s ; 
and specify the mileage and average t r a n s i t times f o r each 
ro u t i n g . Indicate which route(s) heve been used most 
freq u e n t l y over the l a s t f i v e years." 

A d d i t i o n a l Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests not reasonably 

calculated t n lead to the J-scovery of admissible evidence. 

I n t e r r o g a t o r y No. 5: " I d e n t i f y a l l coal mines i n Colorado, 
Utah and Wyoming e i t h e r d i r e c t l y served by UP cr served 
i n d i r e c t l y through t r u c k / r a i l or r a i l / r a i l connections that 
cc'.n meet the coal s p e c i f i c a t i o n s (as set f o r t h i n 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 section of these I n t e r r o g a t o r i e s ) 
f o r I l l i n o i s Power's (a) Wood River Sta t i o n ani/or (b) Havana 
Stacion." 
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Addi t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly v<?gue and unduly burdensome, and 

overbroad i n that i t includes requests not reasonably 

calculaced to lead to the discovery of admissible evidence. 

I n t e r r o g a t o r y No. 6: " I d e n t i f y a l l p o t e n t i a l r a i l r o u t i r g s , 
truuJc/rail routings, or r a i l / - - a i l routings from the mines 
i d e n t i f i e d i n your answe^ to Interrogatory iNo. 5 to the 
Cahokia Marine Terminal located vaar Sauget, I l l i n o i s , and 
specify the mileage and average t r a n s i t t i t l e s f o r the r a i l 
segment ot each rovite." 

A d d i t ional Objections Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests noc reasonably 

calculated to lead to the discovery of admissible evidence. 

• I n t e r r o g a t o r y No. 7: "Do the Applicants contend that post-
merger, there w i l l be competition r e s t r a i n i n g t r a n s p o r t a t i o r 
rates on high-BTU, low s u l f u r coal (or on coal meeting the 
s p e c i f i c a t i o n s f o r the Wood River Station or Havana Station) 
being transported to Wood River Station and Havana Station. 
I f so, i d e n t i f y t h • coal mine o r i g i n s and the transporters 
that w i l l provide the competitioii, and describe i n d e t a i l the 
fac t s and circumstances upon which you r e l y i n sti^jport of ycur 
p o s i t i o n . " 

Additional. Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

In t e r r o g a t o r y No. 8: "Specify whether BNSF w i l l be able to 
serve the (a) West Elk Mine, (b) Sanborn Creek/Bear #3 mine, 
and/or the (c) Skyline Mine under the BNSF Settlement 
Agreement. I f so, explain how BNSF w i l l access these mines." 

A d d i t i o n a l Objections: None. 

In t e r r o g a t o r y No. 9: "For each o*" the three years f o l l o w i n g 
consummation of the merger, specify the projected annual coal 
tonnage that w i l l be c a r r i e d by BNSF over the trackage r i g h t s 
i n the Central Corridor. Explain how these p r o j e c t i o n s were 
derived and i d e n t i f y any work papers that support these 
p r o j e c t i ons." 
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Ad d i t i o n a l Objections: None. 

Inte r r o g a t o r y No. 10: "For western coal moving i n u n i t t r a i n s 
to e l e c t r i c u t i l i t i e s i n the Midwest and tiie South, specify 
the average and the current range f o r t a r i f f rates and 
contract rates i n m i l l s per net ton-mile on (a) UP and (b) 
SP. " 

Add i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and und l y burdensome, and 

overbroad i n that i t includes requests not reasonably 

calculated to lead to the discovery of admissible evidence. 

Interrogatory No, 11: I d e n t i f y a l l the truck coal loading and 
unloading f a c i l i t i e s served by (a) SP and (b) UP i n Colorado, 
Utah ind Southern Wyoming du"ing the l a s t three years." 

Addi i a l Objections: Applicants obeject t o t h i s 

i n t e r r o g a t o r y as unduly burdensome, and i n that i t includes 

requests not rea.-onably calculated to lead to the discovery of 

admissible evidence. 

Document' Request No. 1: "Produce a l l documents r e l i e d upon by 
the Applicants i n responding to each Ixiterrogatory. " 

Ad d i t i o n a l Objections: See objections to the above 

i n t e r r o g a t o r i e s . 

Document Request No 2: "Produce a l l documents i n c l u d i n g 
proposals, studies, analyses, reports, correspondence, 
memora.ida, e l e c t r o n i c mail or ot.ier documents prepared from 
January 1, 1991 t o date and r e l a t i n g to service options and 
rates f o r t r a n s p o r t a t i o n of coal from UP and o r i g i n s or SP 
o r i g i n s to (a) Havana Station, ^b) Wood River S t a t i o n , and (c) 
Cahokia Marine terminal." 

A d d i t i o n a l Objections: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n t h a t i t includes requests not reasonably calculated to lead 

to the discc'ery of admissible evidence. 



Document Request No. 3: "Produce a l l docum;?nts, studies, 
analyses, r^^ports, correspondence and memoranda that provide 
analysis of the coal mines on UP and SP that could serve (a) 
Wood River S t a t i o n and (b) Havana Station." 

A d d i t i o n a l Objectictis: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n t h a t i t includes requests not reasonably calculated t o lead 

to the discovery of admissible evidence. 

Document Reguest No. 4: "i^roduce a l l work papers i d e n t i f i e d 
i n your answer t o Interrogatory No. 9. 

Ad d i t i o n a l Objections: None. 
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CANNON Y. HARVEY 
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CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 29th 

day of February, 1996, I caused a copy of the foregoing 

document to be served by hand oi. Marc D. Machlin, counsel f o r 

I l l i n o i s Power Company, at Pepper, Ha.nilton & Scheetz, 1300 

Nineteenth Street, N.W. , Washington, D.C. 20036-, and hy f i r s t -

c lass mail, postage prepaid, or by a more expeditious manner 

of d e l i v e r y on a l i p a r t i e s appearing on the r e s t r i c t e d service 

l i s t established pursuant to paragraph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premergei N o t i f i c a t i o n Office 
A n t i t r u s t D i v i s i o n Bureau c i Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. J0530 Washington, D.C. 20580 

Michael L. Rosenthal 
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UNION PACIF.tC CORPORATION, UNION PACIFIC RAILROAD"̂  
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 DE^f^R AND 

RIO GRANDE WESTE.'W RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO RLEA'S AND UTU'S 
SECOND SET OF lOTERROGATORIES 

AND FIRST REOUEST FOR PRQDUmON OF DOCUMENTS 

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

Transportation Company 
One Market Plaza 
San Francisco, California 94105 
(415) 541-1000 

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

Attorneys for Southern 
Pc^cific Rail Corporation. 
jrouthern Pacific Transportation 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
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RICHARD J. RESSLER 
Union Pacific Corporation 
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Eighth and Eaton Avenues 
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JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union Pacific Railroad Company 
Missouri Pacific Railroad 'Tompany 
1416 Dodge Street 
Omaha, Nebraska b3175 
(402) 271-5000 
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J . MICHAEL HEtv'MER 
MICHAEL L. ROSENTHAL 
Covington U Burling 
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' • fashington, D.C. 20044-7566 
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C o r p o r a t i o n . Union P a c i f i c 
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February 16, 1996 
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^ BEFORE THE 
SURFACE" TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
AND MISSOURI PACIFIC RAIIROAD 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' OBJECTIONS TO RLEA'S AND UTU'S 
SECOND SET OF INTERRG^3AT0RIES 

&NP FIRST REQUEST FOR PRODUCTION OF DQCUMENT.g 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and 

DRGW submit the following objections to the discovery requests 

served by RLEA and UTU on February 9, 1996. Thef>e objections 

are made pursuant to paragraph 1 of the Discovery Guidelines 

applicable to this proceeding, which provides that objections 

to discovery requests shall be made "by means of a written 

objection containing a reneral statement of the basis for the 

objection." 
, mimmmt,^ 

Applicants intend to f i l e written responses to the 

discovery requests. I t i s necessary- and appropriate at this 

stage, however, for Applicants to preserve their right to 

assert permissible objections. 

GENERAL OBJF.CTTONS 

The following objections are made with respect to 

a l l of the interrogatories and document requests. 



1. Applicants object to production of docume...cs or 

information subject to 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. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object to 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. 

4. Applicants object to production of public 

documents that are r e a d i l y available, including but r o t 

l i m i t e d to documents on public f i l e at tho. Board or the 

Securities and Exchange Commission or clippings from 

newspapers or other public media. 

5. Applicants object to the 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 proceedii.^s, such documents nave bee.i 

treaced by a l l p a r t i e s as protected from production. 

6. Applicants object to providing information or 

documents that are as re a d i l y obtainable by RLEA and UTU from 

t h e i r own f i l e s . 

7. Applicants object to the extent that the 

i n t e r r o g a t o r i e s and document requests seek highly c o n f i d e n t i a l 

or sensitive commercial information (including i n t e r a l i a , 

contracts containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g 

disclosure of t h e i r terms) that i s of i n s u f f i c i e n t relevance 

to warrant production even under a pre c t i v e order. 

mm 
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8. Applicants object to the i n t e r r o g a t o r i e s and 

document requests to the extent that they c a l l f o r the 

preparation of special studies not already i n existence. 

9. Applicants object to the i n t e r r o g a t o r i e s and 

docu.nent requests as overbroad and unduly burdensome to the 

extent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

10. Applicants incorporate by reference t h e i r p r i o r 

objections to t i e d e f i n i t i o n s and i n s t r u c t i o n s set f o r t h i n 

RLEA'S and UTU's f i r s t set of in t e r r o g a t o r i e s . 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOCUMENT REQUESTS 

In a d d i t i o n to the General Objections, 'Applicants 

.nake the fo l l o w i n g objections to the i n t e r r o g a t o r i e s and 

document requests. 

Interrogatory No. 61: " I d e n t i f y every part of the UP/SP 
proposed operating plan which can be implemented only w i t h 
abrogation or modification of e x i s t i n g c o i l e n t i v e barg::ining 
agreements." 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information tnat i s 

neither relevant nor reasonably calculated to lead t o the 

discovery of admissible tvidence. 

Interi-'ogatory No. 62: " I d e n t i f y every e f f i c i e n c y envisioned 
by Applicants to r e s u l t from the proposed jommon 
control/merger transaction which cannot be re a l i z e d without 
abrogation or modification of e x i s t i n g c o l l e c t i v e bargaining 
agreements." 



A d d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unHuly vague and unduly burdensome, and 

overbroca i n t h i t i t includes requests for information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 63: "With respect to Applicants' response 
to RLEA/UTU interrogatory no. 1, r e f e r r i n g to ' e f f i c i e n c y to 
be achieved' by ' r a t i o n a l i z a t i o n of labor agreements', and 
Applicants' response to RLEA/UTU interrogatory no. 8 r e f e r r i n g 
to ' r a t i o n a l i z a t i o n of e x i s t i n g c o l l e c t i v e bargaining 
agreements' explain what i s meant by ' r a t i o n a l i z a t i o n ' of 
agreements." 

Additior^a] Objections : None . 

Interrogatory Nq,. (^4: "With respect to Applicants' response 
to RLEA/UTU in t e r r o g a t o r y no. .L, r e f e r r i n g to 'instances' i n 
which ' r a t i o n a l i z a t i o n of labor agreements' w i l l be required 
to permit an ' (=»f f iciency to bi> achieved,' i d e n t i f y every 
e f f i c i e n c y which i s envisionec by Applicants which w i l l 
necessitate ' r a t i o n a l i z a t i o n ' of labor agreements." 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Interrogatory No. 65: "With respect tc p o t e n t i a l abrogations, 
modifications or ' r a t i o n a l i z a t i o n s of agreements which 
Applicants believe to be necessari' to obtain e f f i c i e n c i e s 
envisioned by Applicants as a res'.It of t h e i r common 
control/merger, including thoCo i d e n t i f i e d i n Applican.-' 
responses to in t e r r o g a t o r i e s nos. 62 and 64, i d e n t i f y the 
types of agreement provisions which Applicants believe must be 
abro'j-_ed modified or 'ra t i o n a l i z e d . ' [."̂n t h i s i n t e r r o g a t o r y , 
RLEA/UTU do not seek i d e n t i f i c a t i o n of s p e c i f i c rules i n 
sp e c i f i c agreements but only types of rul e s ; e.g., 'scope,' 
' s e n i o r i t y , ' ' s t a r t i n g times,' 'reporting points,' 
' c l a s s i f i c a t i o n , ' e t c . ] " 

A d d i t i o n a l Objections: None. 



I n t e r r o g a t c r y No. ^6; "With respect to Applicants' response 
to RLEA/UTU interrogatory no. 1 >hich refers to some 'but by 
no means a l l ' e f f i c i e n c i e s which cannot be r e a l i z e d without 
' r a t i o n a l i z a t i o n of labor agreements,' i d e n t i f y any 
e f f i c i e n c i e s envisioned by Applicants which w i l l .lot involve 
' r a t i o n a l i z a t i o n ' of agreements." 

Addi t i o n a l Objectionti: Applicants object tc t h i s 

i n t e r r o g a t o r y as unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s neither relevant nor 

reason.jbly calculated to lead to the discovery of admisrible 

evidence. 

Interrogatory No. 67: "Wi'-.h respect to e f f i c i e n c i e s 
Applicants expect to achieva as a r e s u l t of the proposed 
common control/merger which Applicants believe w i l l require 
' r a t i o n a l i z a t i o n of labor agreements': 

a. i d e n t i f y any e f f i c i e n c i e s which 
Applicants' contend would be a c t u a l l y 
precluded by e x i s t i n g agreements; 

b. i d e n t i f y any e f f i c i e n c i e s which could be 
implemented without ' r a t i o n a l i z a t i o n of labor 
agreements' but at a cost that Applicants deen. 
unacceptable." 

/•dd...tional Ob-actions: Applicants object to t h i s 

interrogatory as unduly burdensome, and overbroad ixc that i t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Interrogatory No. 68: "To the extent that Applicants plan to 
abrogate, modify or ' r a t i o n a l i z e ' labor agreements i d e n t i f y 
the procedure that applicants plan :o use to aorogate, modify 
or ' r a t i o n a l i z e ' agreements." 

Additic-r.al Objections: None. 

Interrogatory No. 69: "To the extent that Applicants plan to 
' r a t i o n a l i z e ' labor agreements, state whether Applicants 
believe that t h i s cannot be done lander the Railway Labor Act; 
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cants desire 
_,ard to 

yreements 

and, i f Applicants believe that ' r a t i o n a l i z a t i o n ' < annot be 
done under the Railway Labor Act, explain the basid f o r that 
b e l i e f . " 

A d d i tional ObjectionJ: None. 

Interrogatory No. 70: "To the e^-ctent that Applicants have 
stated that they w i l l need to have single c o l l e c t i v e 
bargaining agreements applicable to p a r t i c u l a r c r a f t s , i n 
p a r t i c u l a r 7eographic areas, state v/hether Applicants believe 
that unifoirmity i s necessary for rul-^s other than those 
p e r t a i n i n g t o scope, s e n i o r i t y and/or assignment of work." 

Add-rional Objections: None. 

Interrogatory No. 71: "To the extent that appl ...cants have 
stated that they w i l l need to have single col''ective 
bargaining agreements applicable to p a r t i c u l a r c r a f t s , i n 
p a r t i c u l a r geographic areas, state whether App 
only uniform agreements f o r those areas withou 
s p e c i f i c rules, or whether they desire s p e c i f i 
w i t h s p e c i f i c rules f o r those areas." 

h^'^- - i o n a l Objections : None . 

I n terrogatory No. 72: "With respect to Applicants [sis) 
re^^ponses to RLEA/UTU i-iterrogatories nos. 8, 11 and 12, 
i d e n t i f y the 'various a l t e r n a t i v e s ' that Applicants believe 
w i l l be available Applicants for implementation of p a r t i c u l a r 
-rpfirating changes, and the 'various a l t e r n a t i v e s ' that 
Applicants believe to be 'open to the p a r t i e s ' under New York 
Dock as to how to proceed; and i d e n t i f y any differf;nces 
between the two sets of 'various a l t e r n a t i v e s . ' " 

Additional Objections: Applicants object to t h i s 

i n t e i rogatory as und i l y vague 

Interrogatory No. 73- " v i t h respect to Applicants' assertions 
of Southern Pacific's lack of adequate c a p i t a l and i n a b i l i t y 
to raiL.e adequate c a p i t a l f o r necessary maintenance, upgrades 
and construction, i d e n t i f y whether any of the f o l l o w i n g are 
deemed by Southern Pac i f i c to contribute to these problems: 

b. 

high debt load r e l a t i v e to other r a i l r o a d s ; 

the a c q u i s i t i o n of Southern P a c i f i c by RGI 
Industries through a leverarjed transaction; 

c. an i n i t i a l lack of c a p i t a l f o r Southern P a c i f i c 
a f t e r i t s a c q u i s i t i o n by RGI Industries; 
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Southern Pacific assets are already pledged as 
c o l l a t e r a l f o r other debt; and 

e. i d e n t i f y the r e l a t i v e dcr-ree to which each 
fac t o r (and) i s deemed t o contribute to 
Southern Pacific's c a p i t a l s h o r t f a l l . " 

A d d i t ional Objections: Applicants o'jject to t h i s 

i n t e r r o g a t o r y as unduly vague. 

Inte r r o g a t o r y No. 74: "Wit.i respect to Applicants' response 
to RLEA/UTU i n t e r r o g a t o r y no. 36, i d e n t i f y any p a r t i c u l a r 
provisions or t^'pes of provisions i n e x i s t i n g c o l l e c t i v e 
bargaining agreements which Applicants w i l l seek t o modify, 
override or replace through negotiations or a r b i t r a t i o n under 
A r t i c l e I §4 of the New York Dock conditions. [ I n responding 
to t h i s i n t e r r o g a t o r y . Applicants need not i d e n t i f y s p e c i f i c 
rules i n s p e c i f i c agreements, but only types of rules; ^ g.. 
'scope', ' s e n i o r i t y ' , ' s t a r t i n g times', 'reporting points', 
' c l a s s i f i c a t i o n ' e t c . ] " 

A d d i t ional Objections: None. 

Interrogatory No. 75: "With respect to Applicants' response 
to RLEA/UTU int e r r o g a t o r y No. 35, i d e n t i f y any particul^^r 
provisions or types of provisions i n e x i s t i n g c o l l e c t i v e 
bargaining agreements which applicants w i l l seek to modify, 
override or replace under 49 U.S.C. § 11341(a) i f i t can not 
obtain agreement from, any union or unions f o r such 
modification, override or replacement." 

Additional Objections• None. 

Interrogatory No. 76: " I d e n t i f y any options or contingencies 
that have been i d e n t i f i e d by Southern P a c i f i c f o r i t s future 
i n the event that the U?/SP common con t r o l merger a p p l i c a t i o n 
i s not approved." 

Additional Obnections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly va^ue. 

Interrogatory No. 77: "With respect to eliminations of 
exii-'^ing terminals and/or creation of new terminals f o r t r a i n 
and engine crews which are planned b/ Applicants, i d e n t i f y any 
elim i n a t i o n , termination or change i n re p o r t i n g points which 
Applicants w i l l propose i n negotiations or a r b i t r a t i : . i \ which 
w i l l involve changes i n reporting points i n excess of 50 
miles." 



A d d i t i o n a l Objections: None. 

Int e r r o g a t o r y No. 78: "Are Applicants w i l l i n g t o commit that 
they w i l l not seek any changes i n t r a i n and engine crew 
r e p o r t i n g points which w i l l exceed 5C miles." 

A d d i t i o n a l Objections: None. 

Inter r o g a t o r y No. 79: "State how Applicants plan to assign 
water service meclia.">ic work i f the common control/merger 
a p p l i c a t i o n i s granted." 

Additional Objections: None. 

Inter r o g a t o r y No. 80: "State whether Applicants consider the 
Alton & Southern R.R. to be involved i n the common 
control/m'=:rger w i t h i n the meaning of 49 U.S.C. § 11347; and 
whether they deem Alton & Southern R.R. employees to be 
covered by the employee protective conditions which w i l l be 
imposed i f the common control/merger a p p l i c a t i o n i s approved." 

Ad d i t i o n a l Objections: None. 

Interrogatory No. 81: " I d e n t i f y the t o t a l d o l l a r value to the 
Southern P a c i f i c re.ilroads of the d e f e r r a l f o r the Southern 
P a c i f i c r a i l r o a d s of pay increases and lump sum payments 
generally applicable to employees of Class I ra i l r o a d s 
pursuant to Public Law 102-29 (and Presidential Emergency 
Board 219 and subsequent c l a r i f i c a t i o n and modification 
boards)." 

Ad d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 82: "State whether Applicants w i l l assert 
that the a n t i t r u s t exemption under 49 U.S.C. § 11341(a) which 
w i l l attach to STB approval of the Applicants' common contr o l 
and merger w i l l apply to actions of Applicants and/or 3NSF i n 
implenenting the September 25, 1995 Settlement Agreement 
between Applicants and BNSF and with respect to operations ^K*\-
under the agrc-2ment." 

Additional Objections: None. 
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Ir^tjierroaatorv No. 83: "State whether Applicants believe that 
Applicants w i l l be able to assert Section 11341 (r.; exemption 
from a n t i - t r u s t law and other law fol l o w i n g an aoproval of 
t h e i r common c o i t r o l and merge:: as a defense i r i a dispute 
which may arise w i t h BNSF with r c p e c t to operations under the 
September 25, 1995 Settlement Agreement between Applicants and 
BNSF." 

Additional Objections: None. 

Interrogatory No. 84: "State whether Applicants believe that 
the terms of September 26 f s i c l , 1995 Settlement Agreement 
between Applicants and BNSF w i l l be subject t o modification of 
f s j c l abrogation pursuant to 49 n.s.c. § 11341(a) f o l l o w i n g an 
approval of Applicants' common control and merger i f 
Applicants were t o assert that such modification or abrogation 
would be necessary f o r Applicants to r e a l i z e benefits sought 
by the common c o n t r o l and merger." 

Add i t i o n a l Ociections; None. 

j;nterrogatorv No. 85; " I d e n t i f y any contract which any of the 
SP r a i l r o a d s has had with any corporation owned or c o n t r o l l e d 
by P h i l i p Ansxhutz f s i c l or The Anschutz Corporation since 
19&3 f o r provisions of products or services." 

A d d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome, and i n that i t seeks 

information that i s neither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence. 

Document Reauest No. 1: "Copies of any contracts i d e n t i f i e d 
by Applicants i n .^sponse to RLEA/UTU inter r o g a t o r y no. 85." 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome, and i n that i t seeks 

information that i s neither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence. 

Document Reauest No. 2: "A copy of a typed version or c l e a r l y 
handwritten version of the handwritten notes p e r t a i n i n g to the 
March 2, 19^5 UP-SP meeting with explanations of abbre-iations 
or replacement of abbreviations with the words which are 
abbreviated) which are reproduced at the UP/s: document 
depository ~t HC52-000026-HC52-00032 . " 
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A d d i t i o n a l O b j e c t i o n s ; A p p l i c a n t s o b j e c t t o t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

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 F r i r c i s c o , C a l i f o r n i a 94105 
(415) Lf1-1000 

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 
Company. St. Louis Southwestern 
Railwav Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

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 . i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

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

At t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d 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 Company 

February 16, 1996 
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UNION PACIFIC CORPORATION. UNION PACIFIC RAILROAD CdfiPANY^: 
AND MISSOURI PACIFIC RAILROAD COMPANY V-̂  ^ 

-- 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' OBJECTIONS TO CONR̂ .IL'S 
THIRD REOUEST FOR PRODUCTION OF DOCUMENTS 

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

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

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

Attorneys f o r Southern 
P a c i f i c Rail Corporation. 
Southern P a c i f i c Transportati 
Com.pany, $t Louis Southwestern 
Railway Ccmpanv. SPCSL Corp. and 
The Denver and Rio Grande 
Westerri Railroad Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tower 
Eighth a.id Eaton Avenues 
Bethlehen, Pennsylvania ieo:.8 
(610) 861-3290 

JAM7;S V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge " t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

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

Attorneys f o r Union P a c i f i c 

CQrpgf̂ tiQn, yniQn Pacific 
Railroad Company and Missouri 
P a c i f i c Railroad Company 

February 14, 1996 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD <$?MP.ANY vC"? 
AND MISSOURI PACIFIC RAILROAD COMPANY J r-r-^-^^y 

CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORP'̂ RATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO CONRAIL'S 
THIRD REOUEST FOR PRODUCTION :F DOCUMENT;? 

Applicants UPC, UPRR, MPPR, SPR, SPT, SSW, SPCSL and 

DRGW submit the fo l l o w i n g objections to the discovery requests 

served by Consolidated Rail Corporation on February 7, 1996. 

• These objection;; are nade pursuant to paragraph 1 of the 

Discovery Guidelines applicable to t h i s proceeding, v/hich 

provides that objections to discovery requests s h a l l be made 

"by meano of a w r i t t e n objection containing a general 

statement of the basis f o r the objection." 

Applicants intend to f i l e w r i t t e n responses to the 

discovery requests. I t i s necessary and appropriate a- t h i s 

stac;e, however, f o r Applicants to preserve t h e i r r i g h t to 

assert permissible oojections. 

GENERAL OBJECTION^ 

The f o l l o w i n g objections are made with respect to 

Conrail's t h i r d request f o r documents. 

1. Applicants object to production of documents or 

information subject to the a t t o r n e y - c l i e n t p r i v i l e g e . 
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2. Applicants object to production of documents or 

i r f o r m a t i o n subject to tae work product doctrine. 

3. Applicants object to production of documents 

prepared i n connection w.th, or information r e l a t i n g t o , 

possible settlement of t h i s -r an/ other proceeding. 

4. Applicants object to production of public 

documents that are r e a d i l y available, including but not 

l i m i t e d co documents on public f i l e at the "-^ard or the 

S e c u i i t i e s and Exchange Commission or clippings frcm 

newspapers or other public media. " ' l l ^ B B ^ 

5. Applicants object to the production 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 consolidation proceedings, suci: documents have been 

tre a t e d by a l l p a r t i e s as protected from production. 

• 6. Applicants object to providing information or 

documents that are is re a d i l y obtainable by Conrail trom i t s 

own f i l e s . 

7. Applicants object to the extent that the 

document request seeks highly c o n f i d e n t i a l or sensitive 

commercial information (including i n t e r a l i ,a . contracts 

containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g disclosure of 

t h e i r terms) that i s of i n s u f f i c i e n t relevance to warrant 

production even under a protectiv'e order. 

8. Applicants object to the document request t o 

the e-'tent that i t c a l l s f o r the preparation of special 

stud •< not already i n existence. 



9. Applicanc.s incorporate by reference their prior 

objections to the definitions c:nd instructions set forth in 

Conrail's f i r s t set of interrogatories and document requests. 

ADDITIONAL OBJECTIONS TO '"HE DOCUMENT REOUEST 

In addition to the General Objections, Applicants 

make the following objections to the third request for 

documents. 

Interrogatory No. 25; "Provide a l l SP tin.3?'.ieets for the 
month of October 1995 (or any ether represintative consecutive 
four week period identified by agreement between -ounsel for 
Conrail and counsel for the Applicants) for SP's route between 
Houston and Memphis." 

Additional Objections: Applicants object to this document 

rrquast as unduly vague and unduly burdensome, and overbroad 

in that i t includes documents that are reither relevant nor 

reasonably calculated to lead to the discovery rf admissible 

evidence. 
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(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 
Railwav 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 Tower 
Lighth and Eaton Avenues 
Bethlehem, Pevmsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
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Corporation. Union P a c i f i c 
Railroad Company and Missouri 
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CERTIFICATE QP SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 14th 

day of rebruary, 1996, I caused a copy of the foregoing 

document t o be served by hand on Daniel K. Mayers, counsel f o r 

Concolidated R a i l Jorporation, at Wilmer, Cutler & Pickering, 

2445 M Street, N.W., Washington, D.C. 20005-3934, and by f i r s t -

class mail, postage prepaid, or by r more expeditious minner of 

d e l i v e r y on a l l p a r t i e s appearirig on the re:>tricted «?'-'rvice 

l i s t established pursuan,: to parsigraph 9 of the Disrovery 

Guidelines i n Finance Docket No. 32760, ard on 

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

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

Michael L. Rosenthal 
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February 13, 1996 

RY HAND 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
12th Street & Constitution Ave., NW 
Room 2215 
Washington, DC 20423 

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

Dear Secretary Williams: 

Enclosed for filing in the ibov--captioned docket are the original and twenty (20) 
copies of Objections and Responses of Burlington Northern Railroa'̂  Company and The 
Atchison, Topeka and Santa Fe Railway Company to First Set of Interrogatories arid 
Requests For Production of Documents of Kenpecott Utah Coj-per Corporation and 
Kennecott Energy Company (BN/SF-1 i'); and Kventy (20) copies of a letter sent today from -̂*» 
Erika Z. Jones to All Counsel on the Restricted Service List. Also enclosed is 3.5-inch disk 
containing the text of BN/SF-17 in Wordperfect 5.1 format. 

I would appreciate it if you would date-stamp the enclosed extra copies and retum 
them to the mea-senger for cur files. 

FEB 1 4 fW6 

Sincerely, ^ 

^ lP. -ficuMtUjl-
Ted R. Bardach 

Enclosures 
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Finance Docket No. 32760 
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SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
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COMPANY, SPCSL CO"P. AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

OBJECTIONS AND RESPONSES OF EURLINGTON NORTHERM RAILROAD 
COMPANY AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 

TO FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION OF 
DOCUMENTS OF KENNECOTT UTAH COPPER CORPORATION 

AND KENNECOTT ENERGY COMPANY 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G, Baroer 
Michc'fil E. Roper 
Sidnej' L. Strickland, Jr. 

Burlington Northern 
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3S00 Continental Plaza 
777 Main Street 
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(817) 333-7954 

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

Mayer. Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 200t6 
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Railway Company 
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Schaumburg, Illinois 60173 
(708) 995-6887 

Attorneys for Burlington Nort̂ -cm Railroad Compr ly 
and The Atchison, Topeka and Santa Fe Railway Company 

February 13, 1996 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAi:) COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

~ CONTROL AND MERGER -

SOUTHERN P.\CIFIC RAIL CORPORATION 
SOUTHERN PACIFIC TRANSPORTATION COMPANY, ST, LOLTS 

SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AJ4D THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

OBJECTIONS AND RESPONSES OF BUPvLINGTON NORTHEFJ^ RAILROAD 
COMPANY Ail-iD THE ATCHISON, TOPEKA AND SANTA FE R/.ILWAY COMPANY 

TO FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCHON OF 
DOCUMENTS OF KENNECOTT UTAH COPPER CORPOFATION 

/iND KENNECOTT ENERGY COMPANY 

Burlington Northern Railroad Company ("BN") and The Atchison, Tope'a and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") answer and object as follows 

to Kennecott Utah Copper Cor̂ -oration and Kennecon Energy Company's (collectively 

"Kennecott") "First Set of Interrogatories and Requests for Production of Documents Upon 

BNSF.' These responses and objections are being ser.'ed pursuant to the Discovery Guidelines 

Order entered by the Administrative Lrw Judge in this proceeding on December 5, 1995 

("Di »very Guidelines"). 



Subiect to the oojccUons set forth below, BN/S«mta Fe wil! produce non-privileged 

documê *s responsive to Kei.recott's First Set of Interrogatories and Requests for Productior 

of Documents. If necessary, BN/Santa Fe is prepared to meet with counsel for Kennecott at 

a mutually conveoieat time and place to discuss infoimally resolving these objections. 

Consistent with prior practice, BN/'Santa Fe has not secured verifications for the 

interrogatoiy responses herein, but is willing to discuss with corjisel for Kermecott my 

particular .-esponse in this regard. 
-gjjage^ 

<?ENE 1\L OBJE( TIONS ^ " | g | 

BN/S mt'' Fe objects to Kennecott's First Set of Interrogatories and Requests for 

Production of Documtfits on the following grounds: 

1. Parties. BN/Santa Fe objects to Keniiecott's First Cet of Intenogatories and 

Requests for the Production of Document* to the extent that they arc directed to BNSF 

Corporation (now, Burlington Northern Santa Fe Corporation) rather than BN ^nd Santa Fe. 

Burlington Northern Santa Fe Corporation is not a party to and has not appeared or intervened 

in this proceeding, Not̂ * ioistanding this objection, BN/Santa Fe will include as a part of its 

responses to Kennecott's discovery requests any non-privileged, responsive documents in the 

possession of Burlington Northern Santa Fe Coi-poration. 

2. Privilege. BN/Santa Fe objects lo Kennecott's First Set of l iterrogatories and 

Requests for Production of Documents t' the extent tha.' they call for information or oĉ uments 

subject to the attorney • '>rk product doctrine, the attorney-client privilege or any other legal 

privilege. 
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3. Relevance/B irden. BN/Santa Fe objects to Kennecott's First Set of 

Intenogatories and Requests for Production of Documents to the extent that they seek 

information o: documents that are not directly relevant to this proceeding and to the extent that 

a response would impose an unreasonable burden on BN/Sauta Fe. 

4. Settlement Negotiations. BN/Santa Fe objects to Kennecott's First Set of 

Interrogatories aiui Requests for Prod'.ction of Docurc nts to the extent that they seek 

information or documents prepared in connection with, or related to, the negotiations leading 

to the Agreement entered into on September 25, 1995, by BN/Santa Fe with Union Pacific and 

Southern Pacific, as supplemented on November 18, 1995, 

5. Scope. BN/Santa Fe c bjects to Kennecott's First Set of Interrogatories and 

Requests for Production of Documents tc tie extent that they anempt to impose any obligation 

on BN/Santa Fe beyond those imposed by the General Rules of Practice of the Interstate 

Commerce Commission ("ConMnission'), 49 C.F.R. § 1114.21-31, the Commission's 

scheduling orders in this proceeding, or the Administrative Law Judge assigned to this case. 

6. Definitions. BN/Santa Fe makes the following objections to Kennecott's 

defmi tions: 

F. "Documer.V means any writings or other compilations of information, 
whether handwritten, typewritten, printed recorded, or produced or reproduced by any 
process, including but not limited to, intracompany or other communications, business 
records, agreements, contracts, corresjwndence, telegrams, memoranda, studies, 
projections, summaries of records of telephone or personal conversations of interviews, 
reports, diaries, log bocks, notebooks, forecasts, photographs, maps, tape recordings, 
computer tapes, con-., ter programs, t nputer printouts, computer models, statistical 
or financial statements, graphs, charts, -.etches, note charts, plans, drawings, minutes 
or records of summaries of conferences, expressions o*" statements or policy, lists of 
persons attending meetings or conferences, opinions or reports or summaries of 
negotiations or investigations, brochures, opinions or reports of consultants, pamphlets, 
advertisements, circulars, trade or other letters, press releases, drafts, re\ isions of drafts. 



invoices, receipts, and original jr preliminary notes. Further, t le term "document" 
includes: 

(1) Both basic re-x̂ rds and summaries of such records 
(including computer runs); 

(2) Both original versions and copies tlk<t differ in any respect 
from original versions; and 

(3) Both documents in the possession of Applicants and 
documents in the possession cf consv'tants. counsel, or any other person 
that has assisted Applicants. 

BN/Santa Fe objects to the defioition of "Document" as ô 'criy broad and unduly 

burdensome to the extent that (i) it calls Ibr the production of materials and docioments that are 

as readily, or more readily, available to Kenaecott as to BN/Santa Fe; (ii) it calls for the 

production of drafts; and (iii) it calls for the production of routine operating and accounting 

documents such as invoices and receipts. 

M. "Referring to" a subject means making a statement about, discussing, 
describing, reflecting, dealing with, consisting of, constituting, comprising, or in any 
way concerning, in whole or in part, the subject. 

BN/Santa Fe objects to the utfinition of "Referrii>g to" in that it requires subjective 

judgment to determine what is requested and, ftirther, that it potentially calls fv/r the production 

of documents that are n̂ t directly relevant to this proceeding. Notwithstanding ihis objection, 

BN/Santa Fe will, for the purposes of responding to Kennecott's discovery requests, construe 

"Referring to" to mean "make reference to" or "mention". 

P. "Studies, analyses, and reports" include studies, analyses, and reports in 
whatever form, including letters, memoranda, tabulations, and computer printouts of 
data selected ft-om a database. 

BN/Santa Fe objects to the definition of "Studies, analyses, and reports" in that it 

requires subjective judgment to determine what is requested, and, ftirther, that it is overly broad 



a-nd unduly burdensome. Notwithstanding this objection, BN/Santa Fe will, for the purposes 

of responding to Kennecott's discovery requests, construe "Studies, <tnalyses, and reports" to 

mean analyses, studies or evaluations in whatever form. 

7. Instructions BN/Santa Fe makes the following objections to Kennecott's 

instructions: 

A. The time period encompsssed by these requests, unless otherwise stated, 
is January 1, 1992 to the present, and sLdl extend to the er i of •his proceeding to tSe 
extent documents responsive to these requests are discovered or created or otherwise 
acquired by Applicants during the pendency of this proceeding. 

BN/Santa Fe objects to this instruction to the extent that it requests informatio;; or 

documents created before January I , 1993, on the ground that it is not relevant to this 

proceeding and t -f'culated to lead to the discovery of admissible evidence. 

RESPONSES AND CBJECTIONS TO INTERROGATORIES 

Interrogatory No. I 

Identify all officers and mam^ers employed by BNSF who ii^ve or will have marketing 
and operational responsibility for Kermecott rail shipments originating or terminating at 
Kennecott's Mtigna, Utah facilities. 

Response: Subject to and v̂ nthout waiving the General Objection stated above, in 

particular the burden, relevance and scope objections, BN/S.mta Fe objects to Interrogatory No. 

1 to the extent that it is unduly vague and overbroad and includes requests for information that 

is neither relevant nor reasonably calculated to lead to the discovery of admissible evidence. 

BN/Santa Fe ftirther objects to this interrogatory to the extent that it calls for speculation. 



Subject to and wdthout waiving the foregoing objections, BN/Santa Fe states that, if the 

proposed merger were consummated today, John Q. Anderson, Senior Vic? President Coal, 

Metal and Minerals; Leslie Mol!, Vice President Metals; Brute Gustafson, General Director 

Market'ng; Tim Johason, General Director of Accounts-Met&'s; and Steve McCrory, Market 

K.anaye >es and Concentrates have or will have marketing and operational responsibility for 

Kennecott rail shipm'rnts originating or terminating at Kennecott's Magna, Utah facilities. 

Interrogatory No. 2 

Describe BNSF's operating plai; for handling shipments originating or terminating at 
Kennecon's Magna, Utah facilities if the proposed merger and BNSF Agreement are approved, 
identify all studies, analyses and reports or other documents, including work papers, relating 
to such plan. 

Response: Subject to and without waiving he General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 2 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primaiy Application (BN/SF-1), 

filed December 29, 1995, md in workpapers in BN/Santa Fe's document depository, 

BN/Santa Fe objects to Interrogatory No. 2 to the extent that it would require BN/Santa Fe to 

speculate as to how. were the proposed consolidation of Union Pacific and Southern Pacific 

approved and the BNSF Agreement imposed as a condition to sarh approval, it would 

undertake certain activities with respect to matters it has noi snidied and as to which it has 

formulated no position. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that, at this 

time, it has no operating plan.« for handling shipments originating or terminating at Kennecott's 

Magna, Utah facilities other than those contained in BN/Santa Fe's Comments on the Primary 

Applicalion (BN/SF-1), .".led December 29. 1995, and in particular tbe Verified Statement of 



Neal D. Owen,' and in his related workpapers numbered BN/SF-02500 - 03238 in BN/Santa 

Fe's document depository. 

Interrogatory No. 3 

Describe BNSF's operating plan for movements in the corridors over winch it has been 
granted tracka 3<* rights by the BNSF Agreement fi-om EKnver, CO to Salt Lake City, UT and 
from Salt Lake ..ity, UT to Oakland, CA. Identify ail sti dies, analyses and reports or other 
documents, incl idin3 work papers, relating to such plan. 

Response.; Subject to and without waiving the General Objections stated above, 

BN/Sa.ta Fe respond.3 as follows: Assuming that Interrogatory No. 3 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Piimary Application (BN/SF-1), 

filed December 29, 1995, and in workpq)ers in BN/Santa Fe's document depository, 

BN/Santa Fe oojec*s to Interrogatoiy No. 3 to the extei t tiiat it would reqmre BN/Santa Fe to 

speculate as to how, were the proposed c',)n.';olidation of Uiiion Pacific and Southern Pacific 

approved and the BNSF Agreement imposed as a condition to such approval, it would 

undertake certain activities wth respect to matters it bas not studied and as to which it has 

formulated no position. 

Subject to and without waiving the foregoing objection̂ , BN/Santa Fe states that, at this 

time, it nas no operating plans for the corridors between (i) Denver, CO and Salt Lake City, 

UT and (ii) Salt Lake City, UT and Oakland, CA other than those contained in BN/Santa Fe's 

Comments on the P-imary Application (BN/SF-1), filed December 29, 1995 and in particular 

the Verified Statement of Neal D. Owen, and in his related workpapers numbered BN/SF-

02500 " 03238 in BN/Santa Fe's document c^'-itory. At this time, BN/Santa Fe has no 
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other operatmg' plan fcr movements in the corridors over which it has beet granted trackage 

rights by the BNSF Agreement fi-om Denver, CO to Salt Lake City, UT and fi-om Salt Lake 

City, UT to Oakland, CA. 

Interrogatory No. 4 

State the amount of traffic originating or terminating at Keiinecott's facilities in Magna, 
Utah that BNSF expects to handle annually under the BNSF Agreement after consummation 
of the proposed merger. Identify all studies, analyses and reports or other documents,̂  
including work p^rs, relating to predicted traffic shifts. Also, identify all persons who 
participated in such studies. 

Respond: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds as followrs: A"5suming that Interrogatory No. 4 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, BN/Santa 

Fe objects to Interrof,atory No. 4 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southern Pacific approved 

and the BNSF Agreement imposed as a condition to such approval, it would undertake certain 

activities with respect to matters it has not studied and as to which it has formulated no 

position. BN/Sant? Fe ftirther objects to this interroî atory to the extent that it would require 

BN/Santa Fe to perform a special study in order to respond to the interrogatory aad is thereby 

overly broad and burdensome. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that other 

than BN/Santa Fe's Comments on the Primary Application (BN/SF-1), filed Î cember 29, 

1995, and in partict the Verified Statements of Neal D. Owen and Larry M. Lawrence, and 

in Mr. Owen's related workpapers numbered BN/SF-02500 ~ 03238 and in Mr. Lawrence's 



related workpaJ)ers number BN/SF-00050 - 01065 in BN/Santa Fe's document depository, it 

has no other actual figures or concrete estimates as to lhe volume of coal traffic originating at 

Kennecott's facilities at Magna, Utah that BN/Santa Fe expects to handle annually after 

consummation of the proposed merger. At this time, BN/Santi» Fe has no other information 

or document J generated by or at the request of BN/Santa Fe relating to predicted traffic shilts. 

BN/Santa Fe will produce traffic volume information prepared by or at the request of 

Kennecott. 

Interrogatory No. 5 

Describe i^ detail the operational control BNSF will have in determining *he movement 
of traffic over the lines in the Denver to Salt Lake City and Salt Lake City to Oakland 
corridors for which BNSF has been grant id trackage rights under the BNSF Agreement. 
Identify all studies, analyses and reports or other documents, including work papers, relating 
to that operational control. Also, identify all persons primarily responsible for the preparation 
of the documents identified in response to this interrogatory. 

Response: Subject to ano without waiving the General Objections suted above, 

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 5 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, BN/Santa 

Fe objects to Interrogatory No. 5 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southern Pacific approved 

and the BNSF Agreement imposed as a condition to such qjproval, it would undertake certain 

activities with respect to matters it das not studied and as to which it has formulated no 

position. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that odier 

than BN/Santa Fe's Comments on the Primary Application (BN/SF-1), filed December 29, 



1995, and in particular the Verified Statements of C:arl R. Ice and Neal D. Owen, and in Mr. 

Ire's related workpapers numbered BN/SF-04000 ~ 04427 and in Mr. Owen's related 

workpapers numbered BN/SF-02500 - 03238 in 3N/Santa Fe's document depository, it has 

no other information or documents pertaining to a specific operating plan for the movement 

of traffic over lines in the Denver to Salt Lake City and Salt Lake City to Oakland '-orridors. 

At this time, BN/Santa Fe is not aware of any other information or documents responsive to 

this Interrogatory. 

Inten-ogatorv No ^ 

State what investment in facilities, equipment and labor BNSF plans to make in order 
to operate over the lines fi-om Denver to Salt Lake City and Salt Laie City to Oakland for 
which BNSF has been granted trackage rights under the BNSF Agreement, including but not 
limited to investment in cars, yards, locoaiotives, signaling systems, dispatcnmg facilities and 
station facilities. Identify all documents relating to such investment 

Re$poQ$̂ : Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Iî terrogatory No. 6 seeks information 

beyond rhat contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, BN/Santa 

Fe objects to Interrogatory No. 6 to the extent that it would require BN/Santa Fe to speculate 

as to how. were the proposed consolidation of Union Pacific and Southern Pacific approved 

and the BNSF .Agreement imposed as a condition to such approval, it would undertake certain 

activities with respect to matters it has not studied and as to which it has formulated no 

position. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that other 

than BN/Santa Fe's Comments on the Primary Application (BN/SF-1), filed December 29, 
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1995, and in particular the Verified Statements of Carl R. Ice and Neal D. Owen, and in Mr. 

Ice's related workpapers numbered BN/SF-04000 - 04427 and in Mr. Owen's related 

workpapers numbered BN/SF-02500 - 03238 in BN/Santa Fe's document depository, it has 

no other information or documents responsive to this interrogatory. At this time, BN/Santa Fe 

is not aware of aay other information or documents responsive to this Interrogatory. 

Interrogatory No. 7 

State the number of hoppers, gondolas, 90-t.m boxcars and 100 ton boxcars BNSF 
intends to acquire if the BNSF Agreement is approved. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 7 to the extent that it would require BN/Santa Fe to 

speculate as to how, were the proposed consolidation of Union Pacific and Southern Pacific 

^proved and the BNSF Agreement imposed as a condition to such approval, it would 

undertake certain activities with respect to matters it has not .tudied and as to which it has 

formulated no position. 

Subject to and without waiving the foregoing objections, BN/Santa Fe .̂ tes that it has 

not yet determined and does not have sufficient information to determine the number of 

hoppers, gondolas, 90-ton boxcars and 100 ton boxcars it intends to acquire, if any, if the 

proposed consolidation of Union Pacific and Southern Pacific is approved and the BNSF 

Agreement is im|X)sed as f condition to such approval. 

Inten-L "atorv No. 8 

In the event of loss and/or damage relating to Kennecott traffic that may be carried by 
BNSF pursuant to trackage rights granted in the BNSF Agreement, wall UP/SP or BNSF 
assume responsibility for compensation for loss and/or damage? 
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Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 8 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, BN/Santa 

Fe objects to Interrogatory No. 8 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southern Pacific approved 

and the BNSF Agreement imposed as a condition to such approval, it would imdertake certain 

activities with respect to matters it has not studied and as to which it has formulated no 

position. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that, as 

between BN/Santa Fe and the shipper, BN/Santa Fe anticipates it would assume responsibility 

for loss and/or damage relating to Keimecott traffic that may be carried by BN/Santa Fe after 

consummation of the UP/SP merger subject to limitations in any applicable transportation 

contract, rules or regulations. Liability as between UP/SP and BN/Santa Fe will be determujed 

under the implementing trackage rights agreements to be executed pursuant to the BNSF 

Agreement, and any applicable laws and regulations. 

Interrogatory No. 9 

Given the idditional costs innerent in track?" "e rights movements (most notable, 
compensation for j.se of the incumbent carrier's line), how does BNSF expect to compethively 
price Kennecon traffic transported by BNSF pursuant to trackage rights granted by the BNSF 
Agreement? 

Response: SubiTt to and without waiving the General Objections stated above, 

BN/Santa Fe responds as follows: As- > that Interrogatory No. 9 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 
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îpp'jiiiHiip 
filed December 29, 1995, and in workpapers in FjN/Santa Fe's document depository, BN/Santa 

Fe objects to Interrogatory No. 9 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the propo!«d consoi dation of Union Pacific and Southern Pacific approved 

aiju the BNSF Agreement imposed as a condition to such approval, it would undertake certain 

activitivrs with respect to matters it has not studied and as to which it has formulated no 

position. BN/Santa Fe ftirther objects to this interrogatory to the extent that it contains factual 

assertions that lack foundation. 

Interrogatory No. 10 

Identify each instance in which BNSF was unable to provide timely service to a shipper 
due to a car supply shortage of gondolas, 90-ton and larger boxcars, and hoppers. For each 
such instance, state the duration of the shortage and identify the shippers ar' ersely affected by 
the shortage. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden, relevance end scope objections, BN/Santa Fe objects to Interrogatory No. 

10 to the extent that it is overly burdensome and contains terms such as "timely service" and 

"car supply shortage" iliat are vague and ambiguous. 

Subject to and without waiving die foregoing objections, BN/Santa Fe states that 

BN/Santa Fe does not keep or maintain on a routine basis records relating to car supply 

shortage of 90-ton and larger boxcars and hoppers. BN/Santa Fi ftirther states that BN/Santa 

Fe does maintain some records, covering a limited time period, relating to car supply shortages 

of gondolas. BN/Santa Fe will produ'̂ e non-pri 'i!eged documents relating to rar .'nipply 

shortages of gondolas in accordance with the Discovery Guidelines. 
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Interrogatory No. 11 

Provide the number of hoppers, gondolas, 90-ton boxcars and 100-ton boxcars that 
BNSF hâ  in its fleet of cars. 

Response: BN/Santa Fe will add to the BN/Santa Fe document depository a document 

containing the response to this request. 

Interrogatory No. 12 

State the name, address and job title or position of each individiial (1) who was 
consulted for responses to these interrogatories and document requests, or (2) who participated 
in prep tration of responses to these interrogatories and document requests, or (3) who have 
knowlfdge concerning the facts contained in the respcises. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden, scope, and privilege objections, BN'Santa Fe objects to Interrogatory No. 

12 to the extent that it is overly broad. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that Leslie 

Moll was consulted on all issues except Interrogatory No. 11; Ron Ridell, Doug Tripp, and 

Wayne Wickiand, Equipment Distribution, were consulted legarding Interrogatory No, 11; and 

Neal Owen, Transportation Consultant, was consulted on all operational issues; and in-house 

counsel for BN/Santa Fe pro'dded information relating to the review for documents. 

Interrogatory No. 13 

Identify each document not identified in resporse to a prior interrogatory or produced 
in response to a document request herein to which you referred or on which you relied in 
preparation of your responses to these interrogatories. 

Response: Subject to and without waiving the General Objections above, ui particular 

the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 13 to the extent that 

it is overly broad. 
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>j Subject to and without waiving the foregoing objections, BN/Santa Fe states that non-

p.-ivileged, responsive documents will be produced in accordance wiih the Discovery 

Guidelines. 

OBJECTIONS AND RESPONSES TO DOCUMENT RKOITF.STS 

Document Requejyt Nif 1 

Produce any stuUies, analyses, or reports conducted by or on behalf of BNSF that 
identify t̂ »e traffic levels available to BNSF on the Central Corridor between Denver, CO and 
Northern Caliibmia and/or the profitability of such traffic. 

RegpQn̂ c: Subject to and without waiving the General Objections stated above, in 
* 

particular the burden, relevance and scope objections, BN/Santa Fe objects to Document 

Request No. 1 to the extent it is vague. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states th.at other 

than BN/Santa Fe's Comments on the Primary Application (BN/SF-1), filed December 29, 

1995, and in particular the Verified Statements of Neal D. Owen and Larry M. Lawrence, and 

in Mr. Owen's related workpapers numbered BN/SF-02500 - 03238 and in Mr, Lawrence's 

related workpapers number BN/SF-00050 ~ 01065 in BN/Srnta Fe's document depository, it 

has no other acuial figures or concrete estimates as to the volume of traffic that BN/Santa Fe 

expects to handle in the Cental Corridor between Denver, CO and Northern California after 

consummation of the propcsed merger nor does BN/Santa Fe have any documents relating to 

the profitability of such traffic. 

Document Request No, 2 

Produce all documents identified in response to Interrogatory No. 2. 

Respon.se: See Response to Interrogatory No, 2. 
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Document Request No. 3 

Produce all documents identified in response to Interrogatory No. 3. 

Response: See Response to Interrogatory No. 3. 

Document Request No. 4 

Produce all docmnents identified in response to Interrogatory No. 4. 

Response: See Response to Intenogatory No. 4. 

Document Request No. 5 

Pre 'uee all documents identified in response to Interrogatory No. 5. 

• Response: See Response to Interrogatcry No, 5. 

Document Request No. 6 

Produce all documents identified in response to Interrogatory No. 6. 

Response: See Response to Interrogatory No. 6. 
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Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Bur'ington Northern 
Railroad Compan) 

3S00 Continental Plaza 
777 Main Street 
Ft. Worth, Texas 76102-5384 
(817) 333-7954 

and 
) 

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

Respectfiilly rabmitted. 

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

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

i 9 ' 
Attorneys for Burlington Northern Raihoad Company 

and The Ateliison, Topeka and Santa Fe Railway Company 

February 13, 1996 
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CERTinCATE OF SERVICE 

I hereby certify that copies of Objections and Responses of Burlington Northern 

Railroad Company and The Atchison, Topeka and Santa Fe Railway Company to First 

Interrogatories and Requests Fo' Production of Documents of Kennecott Utah Copper 

Corporation and Kennecott Energy Company (BN/SF-17) have been served this 13th day of 

rebruary, 19%, by fax and by first-class mail, postage prepaid on all persons on the 

Restricted Service List in Finance Docket No. 32760 and by hand-delivery on counsel for 

Kennecott Utah Copper Corporation and Kennecott Energy Company. 

KdUeŷ .. O'Brien 
Mayer, Brown 4 Piatt 
2000 Pennsylvania Avenue, M.W. 
Suite 6500 
Washington, D C. 20006 
(202) 778-0607 





G/7 i j 
Xte'n No.. 

C*" Paqe Co\.r) 
BEFORE THE 

TRANSPORTATION BOARD 

BN/SF-I6 

Finance Docket No. 32760 

LT^̂ ON PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- '-n-- . ^ I ~ CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
'^fR \ ^ \ 996TRAN$P0RTATI0N COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

COMPANY, SPCSL CORP. AND THE DENVER AND 
I Fartot . RIC GRANDE WESTERN R.'ULROAD COMPANY 

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEKA AND SAI>iT A FE RAIL WAY COMPANY TO 
THE TEXAS MEXICAN RAILWAY COMPANY'S FIRST REQUEST TO 

BURLINGTON NORTHERN SANTA FE FOR PRODUCTION OF DOCUMENTS 

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

ft-.Mayer, Brown & PlajfC" 
2000 PennsyIvaiua Ayetiue, N.W 
Washington, D.C. 20006 "-''"'^ 
(202) 463-2000 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Rcper 
Sidney L. Strickland, Jr. 

Burlington Northern 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft, Worth, Texas 76!02-f384 
(817) 333-7954 

and 

The Atchison, Topeka and Santa Fe 
Railway Company 
1700 East Goif Road 
Schaumburg, lllino's 60173 
(708) 995-6887 

Attorneys for Burlington Northern Railroad Company 
and The Atchison, Topek- and Santa Fe Railway Company 

February 12, 1996 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

- CONTROL AND MERGE" ~ 

SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTHERN PACIFIC TRANSPORTATION COMPANY, ST. T.OUIS 

SOirrnWESTERN R A I L W A Y COMPAST, SPCSL CORP. AND TiTE 
DENVER AND RiO GRANDE WESTERN RAILROAD COMPANY 

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND 
THE .\TCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO 

THE TEXAS NoEXICAN RAILWAY COMPANY'S FIRST REQUEST TO BURLINGTON 
NORTHERN SANTA FE FOR PRODUCTION OF DOCUMENTS 

Burlington Northern Railroad Company ("BN") and The Atchison, Topeka and Santa Fe 

Railway Company ("Santa Fe") (collectively "BN/Santa Fe") object as follows to The Texas 

Mexican h"'ailway Company s ("Tex Mex") "First Request To Burlington Nortliem Santa Fe For 

Production of Documents." Tnese objections are being served pursuant to the Discovery 

Guidelines Order entered by the Administrative Law Judge in tliis proceeding on December 5, 

1995 ("Discovery Guidelines"). 
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Subject to the objections set forth below, BN/Santa Fe will produce non-privile ;ed 

documents responsive tc The Texas Me: . j i Railway Company's First Request To Burlington 

Northern Santa Fe For Production of documents. If necessary, BN/Santa Fe is prepared to meet 

with counsel for Tex Mex at a mutually convenient time and place ;o discuss informally resolving 

these objections. 

GENERAL OBJECTIONS ' ^ ^ ^ 

BN/Santa Fe objects to Tex Mex's First Request for Production of Documents on the 

following grounds: 

• 1. Parties. BN/Santa Fe objects to Tex Mex's First Request for P odnction of 

Documents .o tie extent that they are directed to BNSF Corporation (now, l̂ 'arlin^non Northern 

Santa Fe Corporation) rather than BN and Santa Fe. Burlington Northern Santa Fe Corporation is 

not a party to and haj not appeared or inteivened in this proceeding. Nciwi »istanding this 

objection, BN/Santa Fe will include as H part of its responses lo Tex Mex's First Request for 

Production of Documents information and documents in the possession of Burlington Ncrthiin 

Santa Fe Corporation. 

2. Privilege. BN/Santa Fe objects to Tex Mex's First Request *br Production of 

Documents to the extent that they call for information or documents subject to the attorr sy work 

product doctrine, the attorney-client privilege or any other legal privilege. 

3. Relevance/Burden. SN/Sar̂ a Fe objects to Tex Mex's First Request for Production 

of Documents to the extent that they seek information or documents that are not directly relevant 

to this proceeding and to the extent that a response would impose an unreasonable burden on 

BN/Sania Fe. 
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-̂ Settlcff̂ ynt NegotiaticjQs, PN/Santa Fe objects to Tex Mex's First Request for 

Production of Documents to the exteni that tiiey seek information or documents prepared in 

connection with, or related to, the negotiations leading to the Agreement entered into on :>vptember 

25, 1995, by BN/Santa Fe with Union Pacific and So-ithem Pacific, as supplemented on November 

18, 1995. 

5. Scofie. BN/Santa Fe objects to Tex Mex's First Request for Prodi-ction of 

Documents to the exent that they attempt to impose any obligation on BN/Santa Fe beyond those 

imposed by Uie General Rules of Practice of the I iterstate Comrojrce Commission 

("Commission"), 49 C.F.R. § 11N,21-31, the Coinmission'- sfneduling ord.s in this proceecing, 

or the Administrative I^w Judge assigned to this case. 

6. Definitions. BN/Santa Fe* . objections to the definition*: stated in Tex Mex's First 

Interrogatories are incorporated herein by reference. 

OBJECTIONS TO DOCUMENT REOUEST?, 

1. Provide every document identified by ENSF in response to Interrogatory Nos. I l l 
of the Texiis Mexican Railway Company's First Interrogatories to BNSF (TM-11). 

Respon.se: See Responses to Interrogatories îos. 1-11. 

2, Provide every letter, study, analysis, business plan and marketing plan relating to the 
transportation of goods or anticipated transportation of goods by BNSF originating from or 
destined to Mexico, including '̂ ut not limited to documents concerning the routing of eoods via 
different Mexican Railroad Gateways, piqiectio.": of rail traffic trends, the existence of competition 
to such transportation, and the effect of the proposed UP/SP merger, the 3NSF AgR-ement or both 
on such transportation, 

EeSEOQge: Subject to and without waiving the General Objections stated above, in 

particular the relevnce, burden and scope objections, BN'/Sacta Ft objects to Document Request 
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No. 2 on the ground that it is vague overly broad and unduly burdensome and would require an 

unreasonable smirch of BN/Santa Fe's files BN/Santa Fe "a-rther objects to Document Request 

No. 2 on the grounds xhat it is not relevant to this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 

3. Provide every letter, memorandum, smdy, analysis, business plan and marketing plan 
not previously prod!«ced relating to oast or anticipated transportation of goods by BNSF. "IJ or 
ATSF to or from Laredo, T^ via Tex Mex. 

Re$pQnse: Subject to and without waiving the General Objections stated above, m 

particular tlic lelevance, burden and scope objections, BN/Santa Fe objects to Document Request 

No.*3 on the grounds that it is vague, overly bru.-d and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fc ftirther objects to Document Request 

jNo. 3 on the grounds that it is not relevant to thi-, )roceeding nor reasonably calculated to lead to 

he discovery of admissible evidence. 

4. Provide every document relating ic the possible obtaming of, biddmg for or 
c )erations over any Mexican Railroad Concession by ?NSF, including but not Ignited to traffic 
and revenue projections and analyses of the anticipated competition to operations over any 
Mexican Railroad Concession by BNSF. 

Respopse: Subject to and without waiving the General Objections stated above, in 

particular th; relevance, burden and scope objections, BN/Santa Fe objects to Document Request 

• No. 4 on the grounds that it is vague, overly broad and unduly burdensome and would require an 

ynreaŝ nable Jcaich of BN/Santa Fe's files. BN/Santa Fe ftirther objects to Document Request 

No. 4 .n the grounds that it is not relevant to this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 



5. Identify every joint rate tariff and ever/ transportation contract in effect after 
January 1, 1993 for the through rail transp ortnt-cr. of goods by FNM on the one hanu and BNSF, 
exclusively or n conjunction with other U.S. raikoads, on the other hand bet̂ veen points in the 
United States aivi points in Mexico. 

Re^t^sg: Subject to md without waiving the General Objections stated above, in 

particular the relevance, biirden and scope objections, BN/Santa Fe objects to Document Request 

No, 5 on the grounds tl at it is vague, overly broad and unduly burdensome and woul require an 

unreasonable search of BN/Santa Fe's files. BN/Santa further objects *o Document Request 

No, 5 on the grounds that it is not relevant to this proceeding nor reasonably caiciilated to lead to 

the discovery of admissible evidence. 

6. Provide any analysis, study or memorandum by or for BNSF relating to truck traffic 
between tne United States and Mexico. 

Response: Subject to and without vaiving the Genera! Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santo Fe objects to Document Request 

No. 6 on the grounds that it is vague, overly broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe fVirther objects to Document Request 

No. 6 on the grounds that it is not relevant to this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 

7. Provide every document relating tn the granting of trackage rights or haulage rights 
by U?, SP or the Combined System to BNSF over laiiroad lines in Texas, including but not 
limited to correspondence between BNSF on the one hand and UP or SP on the jther hand, and 
analyses of the effect of BNSF operations over such trackage or haulage rights on the traffic, 
revenues or both of BNSF. 

Resptjnse: Subject to and without waiving the General Objections rtated above, in 

particular tlie relevance, burden iod scope objections, BN/Santa Fe objects io Doc iment Request 

No. 7 on the grounds that it is vague, î verly broad and unduly burdensome and would require an 



unreasonable search cf BN/Santa Fe's files. BN/Santa Fe ftirther objec'3 to Docummt Request 

No. 7 on thf grounds that it is not relevant to this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 

8. Provide every study, analysis or other document after January 1, 1995 relating to the 
operational choiacteristics, including but not limited to traffic congestion and other operational 
problems, of the UP line between Aigoa, TX and Brownsville, TX. 

Response: Subject to and without waiving the General Objections stated above, in 

partictilar t̂ e relevance, burden and scope objections, BN/Santa Fe objects to Document Request 

No. 8 on the grounds that it is vague, overly broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe objects to Document Request No. 8 to 

lhe exteî t l̂at a uses temu such as "operational problems" uiat are vague and amb-guous. 

-~ BN/Santa Fe ftirther objc . J Document Request No. 8 on the groimds that il is not relevant to 

\ this proceeding nor reasonably calculated to lead to the discovery of admissible evidence. 

9. Provide ever̂ ' study, analysis or ether doriiment related to BNSF's expected costs of 
operating trains over the UP line from Algoa, TX uuO BiOwnsville, TX pursuant to the trackage or 
haulage rights granted under the BNSF Agreement. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Doc'unent Request 

No. 9 on the grounds that it if. vague, overly brĉ ad and imduly burdensome and would require aa 

ur.easonable search of BN7S mta Fe's files. BN/Santa Fe ftirther objects to Document Request 

No. 9 on the grounds that it is not relevant to this proceeding nor reasonably calculated to lead to 

the discoverv of admissible evidence. 



10. Provide every agreement in effect after Januar/ 1, 1995 by which railroads other 
.—1 JP and SP have provided trackage or haulage rights to BNSF, BN or Santa Fe or both over 
raikoad lines or railroad facilities in Texas. 

Response: Subject to and witfav-̂ ut waiving die General Objections stated above, in 

particular the 'elevance objection, BN/Santa Fe objects to Documem Request No. 10 on the 

grounds t.iat it vague and is neither relevant to this proceeding nor reasonably calculated to lead 

to the discovery of admissible evidence. 

11. Provide every agreement in effect after Januaiy 1, 1995 by which BNSF, BN or 
Santa Fe or both have granted trackage or haulage rights or both to another railroad over railroad 
lines in Texas. 

* Response: Subject to and without waiving tbe General Objections stated above, in 

particular the relevance objection, BN/Sant? Fe objects to IDocument Request No. 11 on the 

'grounds that it is vague and neither relevant to this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 

12. Provide every bill or invoice issued by BNSF to SP or by SP to BNSF for services 
performed or rents earned, paid or accrued under the Eagle Pass Haulage Rights Agreement. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document Request 

No. 12 on the grounds that it is vague, overly broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe ftirther objects to Document Request 

No. 12 on the grounds that it is not relevant to this proceeding nor reascnably calculated to lead to 

the discovery of admissible evidence. 
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13. Provide exery report, memorPiidum, lette; analysis, business plan or marketing pla.̂  
relating to the volume of cargo transported or projected *o be transported or tiie number of train 
cars used or projected to be used either by SP cr by BNSF undei the Eagle Pass Haulage Rights 
Agreement. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, r irden and scope objections, BN/Santa Fe objects to Document Request 

No. 13 on the grounds thtUt is vague, overly broad and undulv burdonsome and would require an 

unr-asoTable search of DW/Santa Fe's files. BN/Santa Fe ftirther objects to D<Kument Request 

No. 13 on the grouî ds that it iz not relevant to this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 

14. Provide every study, memorandum or analysis relating tO the level of switch charges 
to be charged by the Combined System to B> SF puisuant to Section 9(h) of the BNSF 
Agreement. 

Response: Subject to and -vithoit waiving the General Objections stated above, in 

) particular the relevance, bxirden and scope objections, BN/Santa Fe objects to Document Request 

No. 14 on the groimds that it is vague, overiy broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Sarta Fe further objects to Document Request 

No. 14 to the extent that it calls for speculation and to the c;;tent that ii requests information that is 

not reasonably likely to be in the possession of BN/Santa Fe. 

15. With reference to the study located in the BNSF document depository beginning at 
bate stamp niunber BN/GF 04184, such .snidy having been drafted by ALK Associates, Inc., dated 
August 24, 1995 and entitled "Preliminary Analysî s: Opportunities for Burlington Northern/Santa 
Fe from the Union Pacific/Southern Pacific Merger", provide Appendix I and all otner appendices 
not previously produced. 

Response: Subject to and without waiving the ( eneiol Objections stated above, in 

BN/Santa Fe objects to Document Request No. 15 tc * .e extent that it seeks privileged 

information. , 
•.4^fim 
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Respectfully submitted. 

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

Burlington Northern 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft, north, Texa? 76102-5384 
(817) 333-7954 

and 

'The Atchif̂ nr, Topeka -md Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

ZlHoncs 

,l6«:0 

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

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
V/aŝ dngton, D.C. 20006 
(202) 463-2000 

Attorneys for Burlington Northern Railroad Company 
and The Atchison. Topeka and Santa Fe Railway Company 

February 12, 1996 
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Item No-. 

Page fnnnt /^ 

JuJi^M 

OfZ/f 

BEFORE THE 
ŵî r«v-fc TRANSPORTATION BOAPP 

Finance Docket No. 12760 

ION PACIFIC COP.rORATION, UNION PACIFIC RAILRO/ 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

TRANSPORTATION COMPANY, ST. LOUIS SOTJTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. Â TD TPC DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO CONSOLIDATED RAIL 
CORPORATION'S PECOND SET OF INTERROGATORIES 
AND REQUESTS 1 OR PRODUCTION 0? DOCLT^NTS 

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

Transportation Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) b41-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street N.W. 
Washington, L C. 20G36 
(202) 973-7601 

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

CAF.L W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporatton 
Meirtin Tower 
Eighth and Eaton Avem es 
Bethlehem, Penns Ivani a 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
I.aw Department 
U.iion P a c i f i c Railroad Company 
^ i s s o u r i P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

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

Attorneys for Union Pacific 
•Qp£PQrat;ion,^ Unipn f^<?iti.SL 

papifi? R ĵ,;rp^a C9nipany 

February 9, 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 SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DEIJVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO CONSOLIDATED RAIL 
CORPORATION'S SECOND SET OF INTERROGATORIES 
AND REOL̂ STS FOR PRODUCT! OF DOCUMENTS 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and 

DRGW submit the fol l o w i n g objections t o the discovery requests 

served by Consolidated Rail Corporation on February 2, 1996. 

These objections are made pursuant t o paragrap.i 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 made 

"by means of a w r i t t e n objection containing a general 

statement of the basis for the objection." 

Applicants intend to f i l e w r i t t e n responses to the 

discovery requests. These responses w i l l provide information 

(including dccoments) i i i response to many of the recjuests, 

notwithstanding the fact that objections to the requests are 

noted herein. I t i s necessary and appropriate at t h i s stage, 

however, f o r Applicants to preserve t h e i r r i g h t t o assert 

permissible objections. 



GENERAL OB.TF,CTxnM.g 

The f o l l o w i n g objections are made v/ith respect t o 

a l l of the i n t e r r o g a t o r i e s and document requests. 

1. Applica its object to production of documents or 

information subject t o the at t o r n e y - c l i e n t p r i v i l e g e . 

2. Applicants object to production of documents or 

inrormation subject to t i e work produ.u doctr.-'.ne. 

3. Applicants object to p r o d u c t i o i of documents 

prepared i n connection with, or informacion r e l a t i n g t o , 

posi^ible settlement of t h i s or any other proceeding. 

4. Applicants object to production of public 

documents that are r e a d i l y availab:e, including but not 

l i m i t e d to documents on public f i l e at the Board or the 

Securities and Exchange Commis»?ion or clip p i n g s from 

newspapers or other public media. 

5. Applicants object to the production of d r a f t 

v e r i f i e d statements and documents r e l a t e d thereto. I n p r i o r 

r a i l r o a d consolidation proceedings, such document? have been 

treated by a l l p a r t i e s as protected from production. 

6. Applicants object to providing information or 

documents that are as r e a d i l y obtainable by CRC trom i t s own 

f i l e s . 

7. Applicants object to the extent that th^-i 

•interrogatories and document requests seek highly c o n f i d e n t i a l 

s e n s i t i v e commercial information (including i n t e r a l i ^ . 

contracts containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g 



- 3 -

disclosure of t h e i r terms) that i s of i n s u f f i c i e n t relevance 

to warrant production even under a p r o t e c t i v e order. 

8. Applicants object to the i n c l u s i o n of P h i l i p F 

Anschutz and The Anschutz Corporation i n the d e f i n i t i o n of 

"Applicants" as overbroad. 

9. Applicants object to the d e f i n i t i o n of 

"Applicants" and t o D e f i n i t i o n 11 as unduly vague and not 

susceptible of meaningful ap p l i c a t i o n . 

10. Applicant;; obiect to the def i . i t i o n of 

"ident: ̂ y" insofar c.s i t seeks home addresses or telephone 

numbers on grounds that such information i s neither relevant 

nor reasonably calculated t o lead t o the discovery of 

admissible evidence, 

11. Applicants object t o the d e f i n i t i o n s of 

"Gulf/Eastern Area," " r e l a t i n g " and "related" as unduly vague 

12. Applicants object to I n s t r u c t i o n s 1, 2, 3, 5, 

6, 7, 8, 9, l i and 12 to the extent that they seek to itupose 

requirements that exceed those specified i n the applicable 

discovery rules and guidelines. 

13. Applicants object t o Tnstjmctions 1, 2, 5, 6. 

7, 8, 9 and 12 as unduly burdensome. 

14. Applicants object to the i n t e r r o g a t o r i e s and 

document requests to the exten: that they c a l l f o r the ' 

preparation of special studies not already i n existence. 

15. Applicants object to the i n t e r r o c a t o r i e s and 

document requests as overbroad anci undv ' burdinsome t o the 



e..*-ent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

16. Applicants incorpccate by reference t h e i r p r i o r 

objections to the d e f i n i t i o n s set f o r t h i n CRC's f i r s t set of 

discover/ requests. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOCLTviENT PJIQUESTS 

In a d d i t i o n to the General Objections, Applicants 

m.ake the fo l l o w i n g objections to the i n t e r r o g a t o r i e s and 

document requests. 

;qt;^yyogat;9rY • I - '"Have Applicants performed any Analysis 
of crew cycles and/or the operation of crew cycles on the 
p r i m a r i l y d i r e c t i o n a l routes i n the Gulf/Eastern Area that are 
described i n the Application?" 

Additional Obiections: None. 

Interrogatory No. 2: "(a) What computerized t r a i n 
performance measurements or data have been kept by e i t h e r of 
the Applicants from 1993 through 1995? 

(b) Explain what informacion :.s contained, i n each 
euch measurement or data set," 

A d d i t i o n a l Obiectiors: None. 

IjiterrQqatQry NQ- ? •• "Describe, wich examples showing 
s p e c i f i c content and volume, a l l component model features f o r 
the M u l t i R a i l model used to support Applicants' Operating 
Plan, in c l u d i n g : 

(a) In-, t f i l e s and tables; 

(b) C a l i b r a t i o n measurements used t o v a l i d a t e ; 

(c) Output f i l e s ; and 

(d) Types of s t a t i s t i c a l outputs furnished or 
available." 

.J 



Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroaa i n that i t includes requests f o r informc .ion t.hat i a 

neither i:?levant nor reasona.bly c?lculated t o lead t o the 

discovery cf admissible evidence. 

Interrogatory No. 4: " (a) At what point and ?.*w what l e v e l of 
d e t a i l were cars, t r a i n s , and c l a s s i f i c ^ t i o n c p a t t e r n ^ i f 
BN/Santa Fe t r a f f i c over the trackage r i g h t s segments 
(segments of Applicants' r a i l lines, over which BN/Santa Fe 
w i l l obtain trackage r i g h t s ) introduced int'"" the modeling 
process f o r the Operating Plan? 

(b) Describe i f , or how, t h i s t r a f f i c i s r e f l e c t e d 
i n the Operating Plan appendices on blocking and t r a i n and 
t r a f f i c d e n s i ties by l i n e segment." 

Additional Objections: None. 

Interrogatory No. 5: "(a) With respect to the Operating Plan 
model, how was empty car o r i g i n - d e s t i n a t i o n flow developed?" 

(b) How i s I t introduced ii^ the tt.odeling? 

(c) Explain i n d e t a i l the methodology fo\ 
developing and timing the int r o d u c t i o n of empty flows." 

A d d i t i o n a l Objections: None. 

Interrogatory No. 6: "For each of the new blocks depicted i n 
Attachment 13-3 of the Operating Flan, state: 

(a) Car volume by day of week; 

(b) Train assignment; 

(T*) Previous handliiig of the component t r a f f i c ; 

(d) Major component o r i g i n - d e s t i n a t i o n f l o w i ; and 

(e) Comparative o r i g i n - d e s t i n a t i o n t r i p times f o r 
flows." 

Additior.al Objections: Applicants object to t h i a 

i r t e r r o g a t o r y as unduly vague and unduly burdensome, and 



overbroad i u :hat i t includes requests f o r information that i s 

neither relevant nor reasonably calculated t o lead t o the 

disccver-y of admissible evidence. 

Intgyypq^tQgy Ng.--_7: "(a) How does the model r e f l e c t t r a i n 
capacities and handling of cars i n excess of t r a i n capacity? 

(b) Are routings changed? 

(c) What logi c i s applied?" 

Additional Objections -. None. 

Int-.?rrowatorv No. 8: "How does the model r e f l e c t yard 
prjcessinc capacity constraints? Please explain i n d e t a i l 
these l i m i t a t i o n s by t^pe and yara l o c a t i o n and any t r a i n , 
route, or t r i p time changes vis-a - v i s the base case r e f l e c t e d 
i n the f i n a l model version used to prepare the Application." 

Additional Objectj^^n.?None. 

I n ^ r - r p q ^ t o r v Ng. .9: "(a) Describe elapsed time-per-ca.-
average f o r each yard i n the Gulf/Eastern Area. 

(b) Are these data developed by the model? 

(C) How do chey compare to pre-merger actual data?" 

Additional Objection^: Applicants object to t h i a 

interrogator^/- as unduly vajue and unduly burdensc .ie, and 

overbroad ir . that i t includes request 9 for information that i s 

neither relevant nor reasonably calculated t o lead t o the 

discovery of admissible evidence. 

Ir,tgrroqatQry_Ng.,_10: "(a) Does the Operating Plan model 
provide descriptions of t r a i n s by route segment? 

(b) I s t h i s i n s t r i n g l i n e form? 

(c) Does i t include a l l t r a i n types inc l u d i n g u n i t , 
i n t e r i r o d a l , auto, ard loc a l service trains? 

(d) Ar-^ BN/Santa Fe over-the-road and l o c a l service 
t r a i n s included?" 
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Addit i o n a l Objections: None. 

Incerrogatocv No. 11: "State the amountt of fees or charges 
paid by Applicants, BN/Santa Fe, or any other r a i l r o a d , per 
uni f o r which the fee or charge i s imposed, f o r t r a f f i c over 
the MacArthur Bridge i n St. Louis, MO." 

Addi t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as overbroad i n that i t includes requests f o r 

information that i s neitner relevant nor reasonably calculated 

t o lead to the discovery of admissible evidence. 

Inte r r o g a t o r y No. 12: " I d e n t i f y any agreements between, or 
proposalo or requests by (a) Applicants, the Houston Belt and 
Terminal Railroad CHBTR'), and/c BN/Santa Fe r e l a t i n g t o 
HBTR's storage of r a i l cars on behalf of BN/San':a Fe f o r 
service provided by BN/Santa Fe under the BN/SF Agreement; or 
(b) Applicants, the Port Terminal Railroad Association 
('PTRA'), and/or BN/Santa Fe r e l a t i n g to I'TR... s storage of 
r a i l cars on behalf of BN/Santa Fe f o r se.rvice provided by 
BN/Santa Fe under the BN/SF Agreement." 

Add i t i o n a l Objections: None. 

Interrogatory No. 13: " I d e n t i f y any and a l l UP and/or SP 
f a c i l i t i e s that BN/Santa Fe and/or Applicants have i d e n t i f i e d , 
reserved, and/or requested f o r the storage of r a i l cars, on 
behalf of or i n the account of BN/Santa Fe, t o serve any and 
a l l shippers under the L. SF Agreement. Fcr each f a c i l i t y , 
i d e n t i f y i t s l o c a t i o n , owner, t o t a l storage capacity, and 
availab l e capacity f o r the storage of r a i l cars i n the account 
of BN/Santa Fe." 

Add i t i o n a l Objections: None. 

Inte r r o g a t o r y No. 14: "With respect to l i n e s where BN/Santa 
Fe wil? have trackage r i g h t s under the BN/SF Agreement, 

'a) How w i l l BN/Santa Fe t r a i n s enter the post-
merger UPSP system? 

(b) What are the c r i t e r i a f o r p r i o r i t y i n g i v i n g 
'31^/Santa Fe t r a i n s access at points where such 
t r a i n s a r r i v e to enter the Applicants' post-
merger lines';'" 



A(Adj,t;j,Qq^i. Qbi^gt^iQr;?: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague. 

Interrogac ^ry No. 15: "For each six-mcnth period from January 
1, 1994 t c the present, 

(a) State the approxim:;ce numb<.>j.' of rate agreements 
(defined as regulated rate contracts or 
deregulated rai-e contracts) entered i n t o by 
each Applicant with shippers ij.: the 
Gulf/Eastern Area; and 

(b) State, f o r each Applicant, the approximate 
percentage of such ag-eements that cover ( i ) a 
term of not more than one year; ( i i ) a temi of 
more thar. one year but less than three years; 
and ( i i i ) a term greater than three years. I t 
i s intended that t h i s i n t e r r o g a t o r y be answered 
based on the best estimates of persons most 
f a m i l i a r w i t h the subject matter. I t i s not 
intended that any f i l e - b y - f i l f t review or 
special st'idy be undertaken." 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague, and overbroad i n that i t 

includes" requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admis.-»ible 

evidence. 

'"nterrogatorv No. 16: "The V e r i f i e d Statement of Mark J. 
Draper a i d Dale W. Salzman (Volume 1, p. 361 £i seq.) 
('Draper/Salzman V.S.') compares actual r a i l operations p r i o r 
to consolidation w i t h projected r a i l operations a f t e r 
consolidation using Uniform. Rail Costing System CURCS') 
costs. State (or state whether you have already i d e n t i f i e d , 
and, i f so, where): 

(a) The U"RCS cost pr\i.<Tieters Applicants used t o 
cost the pre-c .isolidation SP mov-iments, the 
pre - consoi 1 i o n UP movem.ents, and the pre-
consolidatic i t e r l i n e movements between SP 
and UP. 

(b) The source(s) of the movement data showing the 
commodity, car type, lading weight, o r i g i n , 
d e s t i n a t i o n , and routing, and a l l other 
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mrvement parameters you used to cost each of 
the pre-conscliNation SP movements, the pre-
consolidation UP moveK^nts, and the pre-
consolidation i n t e r l i n e movements between SP 
and UP. 

(c) A l i s t i n g of the variable cost of each movement: 
and the f u l l cost of each movement (to the 
extent that Applicants computed URCS f u l l 
costs) t i e d to or cross-referenced t o the 
parametfjrr used to produce those costs." 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

neither relevant nor reasonably calculated t o lead t o the 

discovery of admissible evi''«nce. 

Interrogatory No. 17: "With respect to the Draper/Salzman 
V.S. analysis of actua] r a i l t r a f f i c before consolidation and 
hypothetical r a i l operations postulated a f t e r consolidation, 
state (or state whether you have already i d e n t i f i e d , and i f 
so, i d e n t i f y where): 

(a) Kow you developed the URCS cost parameters f o r 
the consolidated UP/SP; 

(b) The URCS cost paramsters you used f o r costing 
the pos consol i d a t i o n UP/SP movements; 

(c) The methodology used to develop the t r a f f i c 
movements that you costed a f t e r consolidation; 

(d) Tho commodity., car type, lading weight, o r i g i n , 
destination, and Jouting, and a l i other 
movement paramete.'s you used co cost ^iach c f 
the post-consolidation movements; 

A l i s t i n g of the variable cost of each movement 
and the f u l l cost of each movement (to the 
extent that you computed URCS f u l l costs), t i e d 
t o or i d e n t i f y i n g tha cost parameters used t o 
produce those variable (and t o t a l ) costs; 

(f) The changes i n the URCS Cost Model parameters 
and/or movement parameters that r e s u l t e d i n a 
decline i n the t o t a l variable cost and t o t a l 
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f u l l cost ( i f you computed i t ) at the same time 
tnat revenue increased by $76 m i l l i o n ; and 

(g) The treatment of costs of BN/Santa Fe trackage 
r i g h t s movements on the post-merger UP/SP, and 
of BN/Santa Fe trackage r i g h t s compensation 
paid to UP/SP, f o r operations over" UP/SP tracks 
i n the cost analysis a f t e r consolidation." 

Ad4itic?n^l Qhj^o^J^Tis.: Applicants object to t h i s 

. i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

* * neither relevant nor reasonably calculated to lead t o the 

discovery of admissible evidence. 

liit-errogatr-v No. 18: " i f Applicants computed cost 
differences pre- and post-consolidation based on the 
difference i n gross ton miles, t r a i n miles, locomotive u n i t 
miles, car miles and/or car types 

(a) I d e n t i f y by o r i g i n - d e s t i n a t i o n p a i r the source 
of any cost reduction i d e n t i f i e d with respect 
to each of those measurements (or i d e n t i f y the 
work papers by t i t l e and number where the 
information can be found); and 

(b) . I d e n t i f y the URCS cost parameters used i n 
performing these calculations and explain how 
such URCS parameters d i f f e r from the URCS 
parameters developed by the ICC to cost pre-
consolidation SP mo 'ements and pre-
consolidation UP movements." 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

neither relevant nor reasonably calculated to lead t o the 

discovery of admissible evidence. 

ggcument Reauest No. 1: " A l l documents compiling or 
c o n s t i t u t i n g copies of simulations made (including s t r i n g l i n e 

J charts) on t r a f f i c moving during 1994 or 1995 on the f o l l o w i n g 
l i n e s : 
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(a) SP (or a f f i l i a t e or predecessor) l i n e s from ( i ) 
Houston t o St. Louis v i a Shreveport, Pine 
B l u f f , Brinkley and Delta; and ( i i ) between 
Brinkley and Memphis; and 

(b) UP (or a f f i l i a t e or predecessor) l i n e s from 
Houston to St. Louis v i a Palestine, Texarkana, 
and L i t t l e Rock." 

Additional Objections: None. 

Document Reauest No. 2: " A l l documents comprising or 
c o n s t i t u t i n g copies of simulations made (including s t r i n g l i n e 
charts) using or p r o j e c t i n g Applicants' t r a f f i c t o move post-
merger on the UP and SP lin e s referred to i n Document Request 
No. 1." 

Additional Objections : Nor.e. 

Document Request No. 3: " A l l documents comprising or 
c o n s t i t u t i n g copies of simulations made (including s t r i n g l i n e 
charts) using or p r o j e c t i n g both Applicants' and BN/Santa Fe 
t r a f f i c t o move post-merger on the UP and SP l i n e s r e f e r r e d to 
i n Document Request No. 1." 

Additional Objections: None. 

Document Request No. 4: " A l l documents that discuss or 
disclose l i n e capacity or ':apacity constraints that led to the 
decision to pa i r UP and SP trackage i n p r i m a r i l y d i r e c t i o n a l 
routings between Houston and St. Louis." 

Additional Objections: A p p l i c a n t o b j e c t to t h i s document 

request as und'uly vague and unduly burdensome. 

Document Reauest No. £: " A l l bridge reports made since 
January 1, 1994 f o r the UP and SP li n e s r e f e r r e d to i n 
Document Request No. 1." 

Additional Objections: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r information that i s neither 

relevant nor reasonably c a l c u l r t e d t c lead t o the discovery of 

admissible evidence. 
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Document Request No. 6: " A l l incident reports made since 
January 1, 1994 f o r the l i n e s referred to i n Document Req-aest 
No 1. " 

Additional Objections: Applicants object t o t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes recjuests f o r information that i s neither 

relevant nor reasonably calculated to lead t o the discovery of 

admissible evidence. 

Document Request No. 7: " I f the answer t o Int e r r o g a t o r y No. 1 
herein i s a f f i r m a t i v e , produce a l l documents that r e l a t e t c 
any such Analysis." 

Addit;ional Objections : None. 

Document Reauest No. 8: " A l l documents r e l a t i n g t o any and 
a l l UP and/or SP f a c i l i t i e s that BH/Santn Fe and/or Applicants 
have i d e n t i f i e d , reserved, or requested on behalf of (or i n 
the account of) BN/Santa Fe f o r the storage of r a i l cars used 
to serve shippers i n connection w i t h the BN/SF Agreement, 
including but not l i m i t e d to 

'a) such f a c i l i t i e s from, w i t h or i n v o l v i n g the 
HETR or the PTRA: 

(b) any proposals, agreements or requests among or 
between Applicants, BN/Santa Fe, and/or HBTR 
concerning such storage; and 

(c) any proposals, agreements, or recjuests among or 
betwep.i Applicants, BN/Santa Fe, and/or PTRA 
c c ^ e r n i n g such storage." 

.Add'tional Objecui 'ns: Applicant' object t o t h i s document 

request as "unduly vague and unduly burdensome, and overbroad 

i n that i t includes r-^quests f o r information that i s neither 

relevant nor reasonably ..-alculated to leac to the discovery of 

admis.sibJe evideni^e. 

Document Request No. 9: "The agreement entered i n t o between 
A-pplicants (or Union Pacific) and I l l i n o i s Central Railroad, 
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and announced on or about January 31, 1996 or Februa-^ 1 
1996." ' 

Add i t i o n a l Otpj^yy j,r»r,f?: None. 

Document Request;. No. 10: " A l l documents r e l a t i n g to the 
explanation of p r i m a r i l y d i r e c t i o n a l routings supplied by 
counsel f o r Applicants at the January t.^, 1996 discovery 
conference i n t h i s proceeding ( t r a n s c r i p t pages 887-88)." 

Add i t i o n a l Qt?j(°tpi;-. ̂  9r̂ .ci: None. 

Document Recraest No. i ] : " A l l documents comprising or 
r e l a t i n g to any Analyses, studies or evaluations of job losses 
r e s u l t i n g from the yp/MpRR merger, the UP/MKT merger, and the 
UP/.CMi merger, including but not l i m i t e d to comparisons 
between what job losses were predicted i n a p p l i c a t i o n 
documents f i l e d i n such proceedings and what losses a c t u a l l y 
occurred." 

Additional Objection^: Applicants object to t n i s document 

.request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

J 
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I , Michael L. Rosenthal, c e r t i f y t h a t , on thir^ 9th 

day of February, 1996, I caused a copy of the foregoing 

document to be served by hand on Daniel K. Mayers, counsel f o r 

Consolida R a i l Corporc.ticn, at Wilmer, Cutler £: Pickering, 

2445 M Street, N.W., Washington, D.C. 20037, and by f i r s t - c l a s s 

mail, postage prepaid, or by a more expeditious manner of 

de l i v e r y on a l l p a r t i e s appearing on the r e s t r i c t e d service 

l i s t established pursuant to paragraph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

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

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

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
12th Stieet & Constimtion Ave., NW 
Room 2215 
Washington, DC 20423 

,. -,JLI '.:CJ Ccaetary 

f a 12 1996 
r 7 ~ | Part of 
Li2J Public Rar-.'-' 

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

Dear Secretary Williams: 

Encloi. I for filing in the above ..aptioned docket aie (a) the original and twenty 
(20) copies cf KesjHjnses and Objeclions of Burlington Northern Raihaod Company anc 
The Atchison. Topeka and Santa Fe Railway Company to Entergy Services, Inc.'s First ;>et 
of Interrogatories aiid Document Production Requests (BN/SF-10); (b)'the original and 
twenty (20) copies of Objections of Burlington Northern Railroad Company and The 
Atchison, Topeka and Santa Fe Railway Company to Westem Coal Traffic League's First 
Set of Interrogatories and Document Production Requests to BN/Santa Fe (BN/SF-11); (c) 
the original and twenty (20) copies of Objections of Burlington Northern Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company to Consolidated Rail 
Corporation's First Set of Interrogatories and ̂ econd Set of Requests For the Production of 
Documents to BNSF Corporation (BN/SF-12); (d) the original and twenty (20) copies of 
Objections of Burlington Northern Railroad Company and The Atchison, Topeka and Santa 
Fe Railway Company to The Society of the Plastics Industry, Inc.'s First Set of 
Interrogatories and Data Requests on Burlington Northern Railroad Company and The 
Atchison, Topeka. and Santa Ft̂  Railway Company (BN/SF-13); and (e) the original and 
twenty (20) copies of Objections of Burlington Northern Railroad Company and The 
Atchison. Topeka and Santa Fe Railway Company to The Society of the Plastics Indi y, 
Inc.'s First Request For Admission on Burlington Northern Railroad Company and The 
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Atchison, Topeka, and Santa Fe Railway Company (BK/SF-M)*^ Al? J enclosed is 3.5-inch 
disk containing the text of BN/SF-10 through BN/SI -14 n Wordpcr'ect 5.1 format. 

I would appreci?te it if you would date-star ip the enclosed extra copies and retum 
them to the messenger for our files. 

Sincerely, 

^ i S r O ^ 
Ted R. Bardach 

Enclosures 
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TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAIL 
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Attorneys for Burlington Northern RJlroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 



W/SF-11 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORAliON. UNION PACIFIC RAILROAD COMPANY 
/J^D MISSOUFJ P\CIFIC RAILROAD CO.MPANY 

- JONTROL AND MERGER -

SOUTHERN PACIFIC RAIL COR.»>ORAT10N, 
SOUTHERN PACIFIC TRANSPORTATION COMPANY, ST. LOOIS 

COUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THC 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEKA ANI) SANTA FE RAILWAY COMPANY TO 

WESTERN COAL TRAFi IC LEAGUE'S FIRST SET OF INTERROGATORIES 
AND DOCLfMENT PRODUCTION REQUESTS 70 BN/SANTA FE 

Burlington Nonhem Raikoad Corapany ("BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") object as follows to 

Westem Coal TiafTic League's ("WCTL") "First Set o'. Interrogatories and Document 

Production Re iuests to BN/Santa Fe." These objection: are being served pursuant to the 

Discovery Guidelines Order entered by the Administrative Law Judge in this proceeding on 

December 5, 1995 ("Discoveiy Guiudines"). 
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~\ Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents responsive to WCTL's First Set of Interrogatories and Doctiment ProducUon 

Requests. T necessary, BN/Santa Fe is prepared to meet with counsel for WCTL at a 

mutually convenient time and place to discuss informally resolving these objections. 

QEr>fERAL QPfficnQfvg 
BN/Santa Fe objects to WCTL's First Set of Interrogatories and Document 

Production Reque.sts on the following grounds: 

1. Privilege. BN/Santa Fe objects to WCTL's First Set of Interrogatories a.nd 

Document Production Requests tc the extent that they call for information or documents 

subject to the attorney work product doctrine, the attorney-client privilege or any other legal 

privilege. 

2. Relevance/Burden. BN/Santa Fe objects tc WCTL's First Set of 

Interrogatories and Docuî '̂ nt Production Requests to !he extent that they seek information 

or documents that are not directly relevant to this proceeding and to the extent that a 

response would impose an unreasonabl': burden on BN/Santa Fe. 

3. Settlement Negotiations. BN/Santa Fe objects to WCTL's First Set of 

Interrogatories and Document Production Requests to ii.' extent that they seek information 

or docuQients prepared in connection with, or related to, the negotiations leading to the 

Agreement entered into on September 25, 1995, by BN/Santa Fe with Union Pacific and 

Southern Pacific, as suppleme: ted on November 18, 1995. 

4. Scope. BN/Santa Fe objects to WCTL's Fu^ Set of Interrogatories and 

Document Production Request J the extent that they attempt to impose any obligation on 

-2-



BN/Santa Fe oeyond those imposed by the General Rules of Practice of the Interw»te 

Commerce Commission ("Commission"), 49 C.F.R. § 1114.21-31, the Commission's 

<%heduling orders in this proceeding, or the Administrative Law Judge assigned to this case. 

5. Definitions BN/Santa Fe makes the following objections to WCTL's 

definitions: 

3. "Document" merjis the term "document" as that term is used in Fê .. 
R. Civ. P. 34(a) in BN/Santa Fe's current or prioi possession, custody or control. 
"Document" as used herein also encompasses elecaonic inail and physical things such as 
computer disks in BN/Santa Fe's curre: or prior possession, c istody or control. 

BN/Santa Fe objects to the definition of "Document" to the extent that it is overly 

broad and unduly burdensome and calls for the pnxiuction of materials and documents »hat 

are as readily, or more readily, available to WCTL as to BN/Santa Fe. 

9. "Relate to" or "Relating to" means making a statement about, 
discussing, describing, referring to, reflecting, explaining, analyzing, or in —j other way 
pertaming, in whole or in part, to a subject. 

BN/Sant' Fe objects to the definition of "Relate to" or "Relating to" in that it 

requires subjective judgment to determine what is requesfj and, ftirther, that it potentially 

cal's for the production of documents that are not directly relevant lo this proceeding. 

Notwithstanding this objection, BN/Santa Fe will, for the purposes of responding to 

WCTL's discovery requests, construe "Relate to" or "Relating to" to mean "mike reference 

to" or "mention". 
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OBJECTIONS TO f^q y,RRr>r,̂ ynRnr<y 

1. Assuming the proposed merger is consummated, state, by origin, destination 
and shipper: 

(a) the volume of coal traflic that BN/Santa Fc expects to gain annually 
as a result of the Settlement Agreement and/or any other agreemeit(s) 
between BN/Santa Fe, Applicants, and any other rail carrier(s); and 

(b) the volume of coal trafiic that BN/Santa Fe expects to be diverted to 
UP/SP as a result of the met ger. 

Response: Subject to and without waiving the General Objections stated above, ' " ^ B ^ F 

BN/Santa Fc responds as follows; Assuming that Interrogaiory No. 1 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 

filed December 29, 1995, and m workpapers in BN/Santa Fe's document depository, 

BN/Santa Fe '>hiects to Interrogatory No. 1 to the extent that t would require BN/Santa Fc 

to speculate as to h^iv, were the proposed consolidation of Union Pacific and Southern 

Pacific approved, it would undertake certain activities with respect to matters it has not 

studied and as to which it has formxilated no position. BN/Santa Fe further objects to this 

Interrogatory to ihc extent that it would require BN/Santa Fe to perfonr a special study in 

order to respond to the Interrogatory and t< the extent that it is thereby overly bto-^ and 

burdensome. 

2. Identify the origin(s) for coal shipments in Utah and Colorado to which 
BN/Santa Fe will gain access as a result of the Settlement Agreement and any other 
agreements among BN/ Santa Fe, Applicants, and any other rail carrier(s). For purposes of 
this Interrogatory, "access" means the ability to serve directly with BN/Santa Fe's power 
and crews and/or the ability to ser̂ e via reciprocal switch or interchange with a rail carrier 
otlier than UP or SP that directly fierves an origin. 



-\ Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 2 to the extent that it is overly broad and vague 

and calls foi speculation. BN/Santa Fe further objects to this Interrogatory to the extent 

that it would require BN/Santa Fe to speculate as to the legal meaning of a document that is 

readily available to WCTL and that speaks for itself 

3. With respect to the agreement between Applicants and IC described in the 
UP press release attached hc t̂o as Appendix 1: 

(?) Identity any communications between BN/Santa Fe and Applicants 
with respect to the matters described in the first paragraph at the top 
of the second page of such press release; 

w 
I 

(b) Describe any adverse impact that would result to BN/Santa Fv 
operations and/or service in the Central Corridor under the Settlement 
Agrecuient if the Board imposes a condition to any grant of merger 
authority that Applicants must sell to a rail carrier other than 
BN/Santa Fe the SP line(s) between Salt Lake City/Provo, UT and 
Kansas City, MO/KS iu Denver and Pueblo, CO, mcluding associated 
lines necessary to enable such other rail carrier to serve coal mines in 
Colorado and Utah t..icjently served by SP, and assuming Applicants 
decide to go ahead with the merger. 

Respî nse; Subject to and wathout waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 3 to 

the extent that it is overly broad and vague and to the extent that it uses ambiguous terms 

such as "adverse impact." BN/Santa Fe fiiither objects to Interrogatory No, 3 to the extent 

it calls for the production of information or documents subject to a confidentiality provision 

and to the extent that it calls for speculation. 

4, Are there any instances v/here Santa Fe submitted a bid or rate proposal for 
the movement of coal to a customer within one year prior to the date of exen ise of the 
common control authority granted by the Interstate Commerce Conrmiission ir. its decision 
served August 23, 1995 in Finance Docket No. 32549, and BN/Santa Fe submitted a higher 
bid or rate proposal for the same niovemem (or a coal movement of comparasle tf luiô w 
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involving the same origin -nining area and destination and the same time &am?) subsequent 
to the date ot exercise of sucli conunon concol authority? 

Response: Subject to and without waiving the General Objections stated above, in 

particulai the relevance, burden and scope objections, BN/Santa Fe objects to Interrogatory 

No. 4 to the extent that it is vague, ov Tly broad and would require an unreasonably 

burdensome search of BN/Sant". Fe's file.. 

5. If the answer to Interrogatory IN'O. 4 is affirmative, identify with respect to 
ta.:h such instance: 

(a) The origiri mining ar;a involved; 
(b) The destinauon state; 
(c) The amount of the increase expressed as a percentage; and 
(d) >̂ 'hether BN provided bids or rate proposals for the movement of coil H 

to the same customer(s) during the same time frames from (i) the *^ 
same mining areas, or (ii) other origin mining areas. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Interrogatoiy 

No. 5 to the exient that it is vague, overly broad and would require an unreasonably 

burdensome search of BN/Santa Fe's files. 

6. Has BN/Santa Fe (or any of its affiliates) entered into a "separate haulage 
agreement" with SP pursuant to Section 5(f) of the Agreement entered into on April 13, 
1995 between BN/Santa F^ and SP and filed with the Interstate Commerce Commission in 
Finance Docket No. 32549 implementing the haulage services SP agreed to provide to 
Santa Fe "between Caldwell, Texas and the Ehnendorf Facility at San Antonio" as set forth 
in Section 6{a) of the April 13, 1995 Agreement? 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to In.errr.̂ atory No. 6 to the extent that it ic neither relevant nor 

reasonably calculated to .;ad to the discovery of admissible evidence. 



_u^^l^i^^jimkkmji^ 

^ 7. If the answer to Interrogatory No. 6 is negative, when, if ever, does BN/Santa 
' Fe (or any of its affiliates) plan to enter into the "separate. . . haulage agreement" identified 

in Interrogatory No. 6? 

f P K l P Re^nse: Snhi^ u> and without waiving ibt General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 7 to the extent that it is L either relevant nor 

reasonably calculated to lead to the discovery of admissible evidenr̂  BN/Santa Fe further 

objects to Interrogatory No. 7 on the grounds that it calls ôr ̂ peculi'tion. 

OBJECTIONS TO DOCUMENT PRODUCTION REQUESTS 

1. Produce all documents relating to communicatiuns identified in rê <-'nse to 
Interrogatory No. 3(a). 

Response: See Response to Interrogatory No. 3(a). 

2. If the answer to Interrogatory No. 6 is affirmative, produce a copy of the 
agreement described therein. 

Response: See Response to Interrogatory No. 6. 

3. Produce the Agreement dated April 13. 1995 between BN/Santa Fe and SP 
concerning the proposed merger of BN and Santa Fe that was approved by the Interstate 
Commerce Conunission in Finance Docket No. 32549. 

Response: Subject to and witiwut waiving the General Objections stated above, 

BN/Santa Fe objects to E)ocument Request No. 3 on the ground that it I', not relevant to this 

proceeding and no: reasonably calculated to lead to the discovery of admissible evidence. 
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Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northern 
Raiiroad Company 

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

and 

Re )̂ecdully sutoutted. 

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

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

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

Attorneys for Burlington Northern Raih-oad Company 
and The Atchison, "̂ opeka and Santa Fe Railway Company 

February 9, 1996 



CERTIFICATE QF SRRVTrF 

I hereby certify that copies of Objections of Burlington Northern Raifroad Company 

and The Atchison, Topeka and Santa Fe Railway Company to Westem Coal Traffic League's 

First Set of Inlcrrogatones and Document Production ReqiKsts to BN/Santa Fe (BN/SF-11) 

have been served this 9th day of February, 1996, by fax and by first-class mail, postage 

prepaid on all persons on the Restricted Servke List in Finance Docket No. 32760 and by 

hMid-delivery on counsel for Westem Coal Traffic League. 

KelleyJE>'Brien 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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RE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC FAILRO/ 
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 RAr^ROAD COMPANY 

APPLICANTS' OBJECTIONS TO THE TEX;»S MEXICAtJ 
RAILWAY'S SECOND SET CF INTERROGATORIES 

AND RilOUESTS FOR PRODUCTION OF DOCUMENTS 

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 
(415) 541-1000 

94105 

PAU]:J A -CUNNINGHAM 
RICHARD B. HEF'ZCG 
JAMES M. GUINIV.^N 
Harkins Cunnincham 
13C0 N i n e t c 2 n t n S t r e e t , N.W. 
W-ishlngton, H.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 Corporation. 
Southern P a c i f i c T r a n s p o r t a t i o n 
Companv. St. Louip Southwestern 
Railwav Company. SPCSL Corp. and 
The Denver and Rio Grande 
Westerri R a i l r o a d Company 

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

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

ARVID E. ROACH IT 
J. MICHAEL HEMMER 
MICHAEL L. ROSENIHAL 
Covington & B u r l i n g 
^20] Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

At t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d 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 Company 

February 9, 1996 
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UP/SP-80 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN P-.AILROAD COMPANY 

APPLICANTS' OBJECTIONS TO THE TEXAS MEXICAN 
RAILWAY'S SECOND SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION QF DOCTTMRMT.<? 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and 

DRGW submit the following objections to the discovery requests 

se:-ved by The Texas Mexicar* Railway Company on Februs •» :i, 

199 5. These objections are made pursuant to paragraph 1 ot 

the Discovery Guidelines applicable co this proceeding, which 

provides that objections to discovery requests shall be made 

"by means of a written objection containing a general 

statement of the bcuis for the objection." 

Applicants intend to f i l e written, responses to the 

discovery requests. These responses w i l l provide information 

(including documents) in response to many of the requests, m̂jOmum 

notwithstanding the fact that objections to the requests are 

noted herein. I t i s necessary and appropriate at this stage, 

however, for Applicants to preserve thei.- right to assert 

permissible objections. 



'tMBKH^ 
fHRIr^ The 
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GENERAL OBJECTTQN.Q 

fol l o w i n g objections are made wi t h respect to 

a l l of the i n t e r r o g a t o r i e s and document requests. 

1. Applicants object to production of documents or 

information subject to the at t o r n e y - c l i e n t p r i v i l e g e , 

2. Applicants object to production of documents or 

information subject to the work product doctrin«». 

3. Applicants object to production of documents 

prepared i n connection with, or information r a l a t i n g t o , 

possible settlement of t h i s or any other proceeding 

4. Applicants object to production Oi' public 

documents that are r e a d i l y available, including but not 

l i m i t e d to documents on public f i l e at the Board or the 

Securities and Exchange Commission or clip p i n g s from 

newspapers or other public media. 

5. Applicants object to the production of d r a f t 

v e r i f i e d statements and documents rel a t e d thereto. I n 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. 

6. Applicants object to providing information or 

documents that are =s re a d i l y obtainable by Tex Mex from i t s 

own f i l e s . 

7. Applicants object to the extent that the . 

in t e r r o g a t o r i e s and document requests seek h i g h l y c o n f i d e n t i a l 

or sensitive commercial information (includ' j i n t e r a l i ^ . 

contracts containing c o n f i d e n t i a l i t y clauset. p r o h i b i t i n g 
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disclosure of t h e i r terms) that i s of i n s u f f i c i e n t relevance 

t o warrant production even under a protective order. 

8. App.Vicants object to the i n t e r r o g a t o r i e s and 

document r*—<;sts t o the extent that they c a l l for the 

preparation of special studies not already i n existence. 

9. Applicants object to the i n t e r r o g a t o r i e s and 

document requests as overbroad and unduly bu' ionsome to the 

extent that they seeic information or documents f o r periods 

p r i o r to January 1, 19'̂ 3. 

10. Applicancs incorporate by reference t!-. ; i r p r i o r 

objections to 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 set f o r t h i n 

Tex Mex's f i ^ ' s t sets of inte r r o g a t o r i e s and document requests. 

11. Applicants object to In s t r u c t i o n s 1, 4 and 5 i n 

"ex Mox's second set of docum.ent requests as unduly burdensome 

and f u r t h e r object to the extent that those i n s t r u c t i o n s seek 

to impose requirements that exceed those sp e c i f i e d i n the 

applicable discovery rules and guidelines. 

ADDITI3NAL OBJECTIONS TO SPECIFIC 
INTERROCJATORIES AND DOCUMEin' REQUESTS 

In a d d i t i o n to the General Objections, Applicants 

make the fo l l o w i n g objections tc the i n t e r r o g a t o r i e s and 

document requests. 

Interrogatory Ho. 1. "Has UP, b'° or both engaged i n 
negotiation w i t h BNSF concerning the I ' j / e l of r e c i p r o c a l 
switching charges to be to be charged a f t e r the proposed 
merger <z) by BNSF for reciprocal switching performed by BNSF 
fo r the Combined Syf*-em or (b) by the Combined System f o r 
r e c i p r o c a l switching performed f o r BNSF?" 

Addit i o n a l Objections: None. 
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l i l t ^ r r p g a t Q r y N9. 2: " I f the answer to i n t e r r o g a t o r y No. 1 i s 
yes, describe the negotiations and any r e s u l t i n g agr.»ements." 

Add i t i o n a l ObibCt^ - ..a : None . 

j;nt;^yy<?q^t;9irY T,a^: "Has UP, SP or both engaged i n 
negotiation w i t h BNSF concerting the l e v e l of compensation t o 
be paid by BNSF f o r haulage services between Houston, Corpus 
C h r i s t i and Brownsville, TX by tlie Combined System a f t e r the 
merger under Section 4 ( f ) cf the BNSF Agreement or about any 
other terms re l a t e d to such haulage services?" 

Additiona•^ Q:?-) j r>T̂ g : None. 

Interrogatory No. 4: " i f the answer to Interrogatory 3 i s 
yes, describe the negotiations and any r e s u l t i n g agreemen:.. " 

Additional Obiecti9pH: None. 

Inter r o g a t o r y No. 5: "Describe the consideration given by 
Richard B. Peterson i n developing the adjusted t r a f f i c base 
described ix": his v e r i f i e d statement a. pages 261-266 of Volume 
2 of tne Application to the compensa-.ion to be paid by BNSF to 

. SP f o r the trackage r i q h t s and/or ha\. lage r i g h t s under the 
BNSF-SP Agreement, and the qu.antitati/e e f f e c t of such 
compensation, i f any, on the adjusted t r a f f i c base developed 
by Mr. Peterson." 

Ad d i t i o n a l Objections: None. 

Inter r o g a t o r y No. 6: "Applicants' corrected answer to Tex 
Mex's F i r s t Interrogatory No. 18 (corrected by l e t t e r of 
counsel dated January 23, 1996) states: 'In the stage of the 
T r a f f i c Study that evaluated the e f f e c t of the settlement w i t h 
BN/Santa Fe, 25% of the t r a f f i c accessible to BN/Santa Fe that 
had been l e f t on an SP-Tex Mex routin g or moving on a UP/SP 
rou t i n g was diverted to a BN-Tex Mex routing.' Does ' t r a f f i c 
accessible to BNSF' only mean t r a f f i c a c c^ssibl^ to BNSF at 
the o r i g i n or does i t include t r a f f i c not accessible to BNSF 
at origi.-i but capable of being interchancad wi t h BNSF at some 
point on the route?" 

A d d i t i o n a l Objections: None. 

Interrogator'^ No. 7: "In his v e r i f i e d statement at page 220 
of Volume 2, Mr. Peterson states chat 'SF does not have access 
to UP-switched Wichita industries.' ICC Decision No. 38 i n 
Finance Docket No. 32549, served August 23, 1995, cn page 321,, 
Appendix B , states that 'SP w i l l receive the righc to operate 

J over Santa Fe l i n e s between Kansas City and Fc^th Worth . . . 
and between Hutchinson and Winfield Junction, KS (via Wichit i, 



KS.) These w i l l be overhead rights except fo.r specified 
access tc: . . . industries served eit.iar directly or by ^ I ^ M , 
reciprocal switching by BN or Santa Fe at Wichita. . . .' I M H P 

(a) Identify those industries in Wichita ser\ad by 
both UP and either BN or Santa Fe. 

(b) Identify thoea industries identified in 
response to interrogatory 6(a) to which SP does 
not have access. 

(c) Explain why SP does not have access to the 
industries identified in response to 
interrogatory 6(b)." 

Additional Objections: Applicants object to this 

irterrogatory as unduly vague and unduly burdensome, and 

overbroad in that i t includes requests .̂ or information that i s 

neither relevant nor re£.sonably calf ulated to lead to the 

discovery of admissible evidence. 

Interrogo-torv No. 8: "Mr. Peterson, in developing the 
adjusted t r a f f i c base, states in his verified statement at 
page 266 of Volum*. 2, that 'the new marketing opportunities 
that BN/Santa Fe would .-ealize by gaining access to Eagle 
Press were estimated [in part] by diverting to BN/Santa Fe's 
new Eagl • ^asa routes . . . 20% of the traffi.: that moved via 
UP direct or SP-Tex Mex between competitive points and 
Laredo.' By 'competitive points', does Mr. Peterson mean 
points accessible, directly or by reciprocal switch, to BNS? 
and either UP or SP or both? I f not, explain what he means by 
'competitive points.'" 

Additional Objections: None. 

Interrogatory No. 9: "With reference to the 20% of the 
t r a f f i c referred to by Mr. Peterson at page 2i6 was the 20% 
diversion factor applied to carload t r a f f i c : 

(a) between points in the Southeast served solc.iy 
by CSX and Laredo? 

(b) between points in the Northeast served by 
Conrail and Laredo? 

(c) between competitive points in Southerr. 
California and Laredo? 
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(d) between Houston and Laredo? 

(e) between competitive points i n Nebrarka and 
Laredo on t r a f f i c p'.eviously routed BN-SP-Tex 
Mex? 

(f) competitive points i n Nebraska and Laredo on 
t r a f f i c previously routed ATSF-SP-Tex Mex?" 

Additional Object, pna: None. •^K/d^/^l/ll^ 

Interrogatory No. 10: " I f the answer t o any cf questions 9(a) 
through 9(f) are no, what was the diversion f a c t o r that Mr. 
Peterson applied t o the t r a f f i c described i n those questions?" 

Additional Objections: None. 

Interrogatory No. 11: "In considering the e f f e c t of tJ.e 
proposed UP/SP mercjer on the adjusted t r a f f i c base before 
considering the e f f e c t of the BNSF Agreement, what diversion 
percentages d i d Mr. Peterson apply to t r a f f i c moving between 
Laredo v i a Tex Mex and each of the other points r e f e r r e d to i n 
questions 9(a) through 9 ( f ) ? " 

Additior.al Objections : None. 

Interrogatory No. 12: "In conoidering the e f f e c t of the BNSF 
Agreement on t r a f f i c a f t e r the proposed merger, what diversion 
percentage's did Mr. Peterson apply to t r a f f i c moving between 
Laredo i i Tex Mex and each of the other points r e f e r r e d to i n 
questions 9(a; through 9 ( f ) ? " 

Additional Objections: None. 

Interrogatory No. 13: "For c i r l o a d t r a f f i c from Houston to 
Laredo i n 1994 that was routed SP-Tex Mex, describe the 
routings (including c a r r i e r s involved) over which, and the 
Mexican Gateways through wh:ch, Mr. Peterson's t r a f f i c .'Jtudy 
anticipatps that t r a f f i c w i l l move a f t e r the merg.^r and the 
percentage of t na t t r a f f i c expected to move v i a each ro u t i n g 
and gateway." 

Additional Objections: None. 

Interrogatory No. 14: "On page 300 of his v e r i f i e d statement, 
Mr. Peterson states that 'to derive net revenue impacts, costs 
were estimated by Richard F. Kauders, UP's Manager-Economic 
Research.' 

(a) Was Mr. Kauders' approach based on L'RCS? 
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(b) Describe the procedure used by Mr. Kauders to 
estimate these costs. 

(c) Did Mr. Kauders develop combined costs f o r 
UP/SP or did he develop and app?y a d i f f e r e n t 
set of costs depending on whether the l i n e 
invo.ved was a UP l i n e or a SP l n e . 

(d) I f Mr. Kauders developed co.nbined costs f o r 
UP/SP, di d he use costs based on the costs and 
operating e f f i c i e n c i e s of UP before i t s merger 
w i t h CNW or of UP .fte r i t s merger w i t h CNW but 
befora i t s p.roposed mer_er w i t h SP or of UP/SP 
a f t e r t h e i r proposed merger? I f he derived 
costs on some other basis, describe that basis. 

(e) Were the costs estimated by Mr. Kauders 
generally higher or lower or equal t o the costs 
f o r UP p r i o r to the proposed merger w i t h SP? 

(f) Were the costs used by Mr. Kauders t o develop 
the net revenue estimates: a) variab l e costs; 
b) f u l l y allocated costs; or c) some other type 
of cost?" 

Ad d i t i o n a l Objections: None. 

Interrogatory No. 15: " I d e n t i f y the shippers i n Texarkana 
that o r i g i n a t e d the 2,464 carloads that Mr. Peterson 
i d e n t i f i e s as competitive on page 225 of his v e r i f i e d 
statement." 

Additional Objections: None. 

InterrogaL-^rv No. 16: "For each shipper i d e n t i f i e d i n 
response to ij.t:"=>rrogatory 15, state how many of the 2,464 
carloads that shipper originc»ted. " 

Additional Objections: None. 

Interrogatory No. 17: " I d e n t i f y the shippers i n Shreveport 
that o r i g i n a t e d the 10,611 carloads that Mr. Peterson 
i d e n t i f i e s as competitive on page 226 of his verifj.ed 
statement." 

* 

Additional Objections: None. 

Interrogatory Nc, 18: "For ea-h shipper i d e n t i f i e d i n 
response to in t e r r o g a t o r y 17, state how many of the 10,611 
carlc:»ds that shipper originated." 
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Addi t i o n a l Objections: None. 

Interrogatory No. 19. " I d e n t i f y the shippers i n Houston that 
o r i g i n a t e d the 97,739 carloads that Mr. Peterson i d e n t i f i e s a? 
competitive on page 204 of his v e r i f i e d statement." 

A d d i t i o n a l Objections: None. 

Interrogatory No. 20: "For each shipper i d e n t i f i e d i n 
response to int e r r o g a t o r y "'9, state how many of the 97 739 
carloads that shipper o r i g i .lated." 

A d d i t i o n a l Objections: None. 

Interrogatory No. 21: "Is Robstown, Texas considered a 3-to-2 
point as that term i s used by Mr. Peterson i n his v e r i f i e d 
statement? Why cr why not?" 

Ad d i t i o n a l Objections: None. 

Inte r r o g a t o r y No. 22: "Is Beaumont, Texas considered a 3-to-2 
point as that term i s used by Mr. Peterson i n his v e r i f i e a 
statement? Why or why not?" 

A d d i t i o n a l Objections: None. 

Inter r o g a t o r y No. 23: " I d e n t i f y any o r i g i n - d e s t i n a t i o n 
commodity flow p a i r f o r which competition w i l l be reduced i f 
the merger, as conditioned with the BNSF Settlement Agreement, 
i s approved as descril;<='d i n the appl i c a t i o n . " 

A d d i t i o n a l Objections: None. 

Interrogatory No. 24: "According to the operating plan 
submitted by the Applicants i n the Volume 3 of the Application 
(UP/SP-24), how many BNSF t r a i n s are expected to operate i n 
each d i r e c t i o n over the li n e s specified i n Appendix A?" 

Additional Objections: None. 

Interrogatory No. 25: "Does the operating scenario discussed 
in Messrs. King and Ongerth's verified statement at pages 41-
53 of Volume 3, assume any train meets between UP/SP trains 
and BNSF trains on the trackage rights granted to BNSF 
pursuant to the BNSF Agreement over any of the lines specified 
in Appendix P.l" 

Additional Otijeccior;^: None. 

Interrogatory No, 26: " I f the answer to I n t e r r o g a t o r i e s 25 i a 
yes, then f o r e&ch of the l i n e s described on those pages (not 
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i n c l u d i n g 'Pacific Northwest-Denver-South Central Services' 
described on page 53): 

(a) state hov many t r a i n meets; 

(b) explain how Messrs. King and On-jerth took t h i s 
i n t o consideration i n determining the number of 
t r a i n s the Applicants would rxin on each of 
those l i n e s ; and 

(c) explain how Messrs. King and Ongerth took t h i s 
i n t o consideration i n determining the t r a n s i t 
times f o r each of the t r a i n s Applicants would 
run on each of those l i n e p . " 

A d d i t i o n a l Objections: None. 

Document Reauest No. 1: "Produce every document i d e n t i f i e d by 
Applicants i n response ""o Interrogi.tory Nos. 1-26 of the Texas 
Mexican Railway Company's Second In t e r r o g a t o r i e s to Applicants 
(TM-9)." 

Addit ion a l Obi ect ions: See objections t o Interrogatory Nos. 

1-26. 

Document Request No. 2: "Produce the CTC a c t i v i t y logs and. 
f o r any l i n e f o r which CTC logs are not available, Digicom DTC 
a c t i v i t y logs showing a l l t r a i n movements, including switch 
movements, over the l i n e s l i s t e d on Appendix 1 t o these Second 
Request For Documents i n the months of March, July and October 
1994." 

Addi t i o n a l Objections: Applicants object to t h i s document 

request as unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Reauest No. 3: "Produce a l l records i J e n t i f y i n c -he 
t r a i n s that operated over the l i n e s l i s t e d on Appendix 1 
the months of March, July and October 1994." 

Additional Objectiors: Applicants object to t h i s document 

request as unduly buraensome, and overbroad i n that t 
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includes requests for information that is neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

avidenie. 

Document Reaueat No. 4: "Produce a l l records showing the on-
duty arii off-duty hours in the months of March, July and 
October 1994 of a l l train crew members assigned to trains 
operated over the lines listed in Appendix 1 in those montha." 

Additional Objections: Applicants object to this document 

request as und-.ily burdensome, and overbroad in that i t 

includes requests for information that is neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 
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Respectf 1 I l y aubmitted. 

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

Transportation Company 
One Market Plaza 
San Francisco, California 94105 
(415) 541-1000 

PAUL A. CUNNIN(;HAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 2O03is 
(202) 973-7601 

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

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union Pacific Railroad Company 
Misaouri Pacific Railroad Company 
1416 Dodge Street 
On.̂ ha, Nebraska 68179 
(402) 271-5000 

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

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

February 9, 1996 



CERTIFICATE OF SERVICE 

I, Michael L. Rosenthal, certify that, on this 9th 

day of February, 1996, I cauaed a copy of the foregoing 

document to be ser-ved by hand on Richard A. Allen, counsel for 

The Texas Mexican R«iilway, at Zuckert, Scoutt & Rasenberger, 

888 Seventeenth Street, N.W. Suite 600, Washington, D.C. 

20006-3939, and by f i r s t - c l a s a mail, postage prepaid, or by a 

more expeditious manner of delivery on a l l parties appearing 

on the restricted service l i s t established pursu nt to 

paragraph 9 of the Discovery Guidelines in Finance Docket No. 

32760, and on 

Director of Operutiona 
Antitruat Division 
Room 9104-TEA 
Department of Justice 
Washington, D.C. 2C530 

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

Michael L. Rosenthal 
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Item No .MM-
Page Count. 

BEFORE THE 
CE TRA.NSPORTATION BOARD 

BN/SF-12 

ORIGIN 
Finance Docket No. 32760 

UNION PACIFIC CORrORATION, UNION PACIFIC R/vILROAD COI 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

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

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

OBJECTIONS OF BURLINGTON NORTHERN R.\ILROAD COMPANY AND 
THE ATCHISON, TOPEKA AND SAINTA FE RAILWAY COMPANY TO 

CONSOLIDATED RAIL CORPORATION'S FIRST SET OF INTERROGATORIES 
AND SECOND SET OF REQUESTS FOR THE 

PRODUCTION OF DOCUMENTS TO BNSF CORPORATION 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G, Barber 
Michael E. Roper 
Sidney L. StricLand, Jr; 

Larlington Northern 
Railroad Company 

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

and 

"Hie Atchison, Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, hiinois 60173 
(708) 995-6S87 

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

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

C liia ci thu Secretary 

fC6 1 2 1996 

m Part of 
Public Racnrr' 

February 9, 1996 

Attorneys for Burlington Northern Raihoad Company 
and The Atchison, Topeka and Santa Fe Railway Company 



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 PACIHC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWE-'TERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

• OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO 

CONSOLIDATED RAIL CORPORATION'S FIRST SET OF INTERROGATORIES 
AND SECOND SET OF REQUESTS FOR THE 

PRODUCTION OF DOCUMENTS TO BNSF CORPORATION 

Burlington Northern Railroad Company ("BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") object as follows to 

Consolidated Rail Corporation's ("Conrail") Pirst Set of Intenogatories and Second Set of 

Requests For the Production of Documents to BNSF Corporation. These objections are 

being served pursuJint to the Discovery Guidelines Order entered by the Administrative Law 

Judge in this proceeding on December 5, 1995 ("Discovery Guidelines"). 

Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents responsive to Conrail's First Set of Interrogatories and Second Set of Requests 

for the Production of Dcciunents. If necessary, BN/Santa Fe is prepared to meet with 



counsel ft - Conrail at a mutually convenient time and place to discuss informally resolving 

these objections. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to Conrail's First Set of Interrogatories and Second Set of 

Requests for the Production of Documents on the following grounds: 

1. Parties. BN/Santa Fe objects to Conrail's First Set of Interrogatories and 

Second Set of Requests for the Production of Documents to the extent that they are directed 

to BNSF Corporation (now, Burlington Northern Santa Fe Corpoiation) rather than BN and 

Santa Fe. Burlington Northern Santa Fe Corporation is not a pety to and has not appeared 

or intervened in this proceeding. Notwithstanding this objection, BN/Santa Fe will include 

as a part of its responses to Conrail's Requests any non-privileged, reiponsive documents in 

the possession of Burlington Northern Santa Fe Corporation. 

2. Privilege. BN/Santa Fe objects to Conrail's First Set of Interrogatories and 

Second Set of Requests for the Production of Documents to the extent that they call for 

information or docuii;rnts subject to the attorney woric product doctrine, the attorney-client 

privilege or any other legal privilege. 

3. Relevance/Burden. Py/Santa Fe objects to Conrail's First Set of 

Interrogatories and Second Set of Requests for the Production of Documents to the extent 

that they seek information or documents that are not directly relevant to this proceeding and 

to the extent that a response would impose an unreasonable burden on BN/Santa Fe. 

4. Settlement Negotiations. BN/Santa Fe objects to Conrail's First Set of 

Interrogatories and Second Set of Requests for the Production of Documents to the extent 

1̂81111̂  

mm 



that they seek information or documents prepared in connection with, cr related to, the. 

negotiations leading to the Agreemen' entered into on September 25, 1995, by BN/Santa Fe 

with Union Pacific and Southern Pacific, as supplemented on November 18, 1995. 

5. Scope. BK'Santa Fe objects to Conrail's First Set of Interrogatories and 

Second Set of .uests for the Production of Docimients to the extent that tbey attempt to 

impose any obligation on BN/Santa Fe beyof̂ d those imposed by the General Rules of 

Practice of the Interstate Coirmierce Commission ("Conmiission"), 49 C.F.R. § 1114.21-31, 

the Commission's scheduling' orders in this proceeding, or the Administrative Law Judge 

assigned to this case. 

6. Defimtions. BN/Santa Fe makes the following objections to Conrail's 

definitions: 

9. "Docimient" means any and all writings and recordings as defined in 
Rule 1001 of the Federal Rules of Evidence, including drafts, iypings, printings, minutes or 
;cipies or reproductions thereof in the possession, custody or control of BNSF Corporation. 

BN/Santa Fe objects to the defimdon of "Document" as overly broad and unduly 

burdensome to the extent that (i) it calls for the production of materials and documents that 

are as readily, or more readily, available to Conrail as to BN/Santa Fe; (ii) it calls for the 

production of drafts; and (iii'' it calls fcr the production of routine operating and accounting 

documents such as invoices and receipts. ^iSfiSP 

14. "Relating" or "related" to a given subject matter means constitutes, 
contains, comprises, consists of, embodies, reflects, identifies, states, refers to, deals with, 
sets forth, proposes, shows, evidences, discloses, describes, discusses, explains, summarizes, 
concerns, authorizes, contradicts or is any wa/ pertinent to that subject, including, v~*hout 
limitation, documents concerning the presentation of otlicr documents. 



BN/Santa Fe objects to the definition of "Relating" or "related to" in that it requiies 

subjective judgment to determine what is requested and, further, that it potentially calls for 

the production of docunients that are not directly relevant to this proceeding. 

Notwithstanding this objection, BN/Santa Fe will, for the purposes of responding to 

Conrail's Requests, (onstrue ' Relating" or "related to" to mean "make reference to" or 

"mention". 

16. "/jialyses or Analysis" incl ide any analyses, studies, evaluations, 
discussions, or reix>rts in whatever form, including letters, memoianda, tabulations, 
measurements, electronic mail, notes, diary notations, journals, and computer printouts of 
data selected from a database. 

BN/Santa Fe objects to the definition of "Analyses or Analysis" in that, as ucilned to 

include "discussions or reports", it requires subjective judgment to determine v/hat is 

requestec' and, finther, it is overly broad and undul/ burdensome. Notwithstanding this 

objection, BN/Santa Fe will, tor the purposes of responding to Conrail's requests, construe 

"Analyses or Analysis" to mean analyses, studies or evaluations in whatever form. 

17. References to railroads, shippers, and other companies (incl:iding 
Applicants) include: p*«. mt companies; subsidiaries; controlled, affiliated, and predecessor 
firms; divisions; subdivisions; components; units; insu-umentaiities; partoership?; and joint 
ventures. 

BN/Santa Pe objects to this instruction to the extent that it requests documents to be 

produced by partnerships and joint ventui-is in which BN rr Santi Fe a:e members. 

Notwithstaî Jing this objection, BN/Santa Fe will produce my non-privileged, responsive 

documents in the possession of BN, Santa Fe, or Burlington Northern Santa Fe Corporauon. 

7. Instn-ctions. BN/Santa Fe makes the followirtg objections to Conrail's 

instructions: 



^ 5. All documents that respond, in whole or part, to any paragr^h of a 
' Request shall be produced in their entirety. Documents that in th-iir original condition were 

stapled, clipped, or otherwise fastened together, shall be produced in such form. 
In addition, all documents are to be produced in the file lolders or Jackets in which they arc 
maintained. 

BN/Santa Fe objects to this instruction to the extent that it requests documents to be 

i/roduccd in the file folders or j^kets in rdiich they are maintained on the grounds that 

such manner of production is unduly burdensome and would interfere with BN/Santa Fe's 

operations and activities, particularly in light of the requirement under the Discovery 

Guidelines that all document depositories be maintained in the Washington D.C. area. 

^ ^ m U m p ^ ^ OBJECTIONS TO INTERROGATOR IFS 

1. Identify any agreements between, or proposals or requests by (a) 
Applicants, the Houston Belt and Taminal Railroad ;̂  'HBTR") and/or BN/Santa Fe relating 
to HBTR's storage of rail cars on behalf of BN/Santa Fe for service provided by BN/Santa 
Fe under the BN/SF Agreement; or (b) Applicants, the Port Terminal Raihoad Association 
("PTRA"), and/or BN/Santa Fe relating to PTRA's storage of rail cars on behalf of 
BN/Santa Fe for service provided by BN/Santa Fe under the BN/SF Agreement. 

Response: Subject to and \/ithout waiving the General Objections stated abovr, 

BN/Santa Fe obj-cts to Interrogatory No. 1 to the extent that it is overly broad and unduly 

burdensome and is neither relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

2. Identify any and all UP and/or SP facihties that BN/Santa Fe and/or 
.-Applicants have identified, reserved, and/or requested, on behalf (or in the account) of 
BN/Santa Fe for the storage of rail cars to serve any and all Shippers under the BN/SF 
Agreement. For each facility, identify its location, owne.-, total stjrage capacity, and 
available capacity for the storage of rail ca: 5 in the accoimt of BN/Santa Fe. 



Response: S abject to and v/ithout waiving the Genei il O jjections stated above, 

BN/Santa Fe objects to Interrogatory No. 2 to the extent that it is overly broad ani* imduly 

burdensome. 

3. With respect to lij es where BN/Santa Fe will have trackage rights 
under the BN/SF Agreement, (a) how \ ill BN/Santa Fe trains enter the post-merger UP/SP 
system? (b) What are the criteria for priority in giving BN/Santa Fe trains access at points 
where such trains arrive to enter the .Applicants' postmerger lines? 

Response: Subject to and without waiving the Genera! Objections stated above, in 

:>articular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 3 to 

the extent that it would require BN/Santa Fe to speculate as to how, were the picposed 

consolid^on of Union Pacific and Southern Pacific ai>̂ o» ?d and Jie BN/SF /vgrecmenl 

imposed as a condition to s'jch approval, it would undertake certain activities with respect 

to matters it has not studied and as to which it has formulated no position. BN/Santa Fe 

further objects to Interrogatory >'o. 3 to the extent that it contains tem. and phrases such 

as "enter the . . . system" and "criteria for ;̂ nority" that are vague and ambiguous. 

4. Have you or Applicants performed any Analysis of crew cycles and/or 
the operation of crew cycles on the primarily directional routes in the Gulf/Eastern region 
tha: are described in the Application? 

Response: Subject to and without v aiving the General Objections stated .'ibove, in 

particular the birden, lelevance and sci pe objections, BN/Santa Fe objects to Inxrrogatory 

No, 4 on the grouiids that it is not relevant to this proceeding and not reasonably calculated 

to lead to the discovery cf admissible evidence and to the extent that it calls for the 

production of information or docur»ents not in the possession of BN/Santa Fe. 

5. State all capital expenditures (both the total amount and such 
expenditures broken down according to category of expenditure) made in coruaection with 
(a) BN/Sania Fe's direct route betAcen St. Louis and Memphis, as desrabed on page 158 



of the Verified *jt Uement of Richard B. Peterson and page 20 of the Verified Statement of 
Neal D. Owen ajid (b) BN/Santa Fe's operations between Houston and St. Louis (via 
Temple, TX and'or Ft. Worth, TX). 

Response: Subject to and without waiving the General Objections stated above, ^^PHI 

BN/Santa Fe objects to Interrogatory No. 5 to the extent that it is overly broad and unduly 

burdensome and would require an unreasonable search of B></Santa re's files. BN/Santa 

Fe further objects to Interrogatory No. 5 on the grounds that it is neither relevant nor 

reasotiably calculated to lead to the disnovery v,; admissible evidence. 

6. a. Do you -.naintain train schedules for operations along specified 
routes, in addition to timetables? 

b. What data do you maintain for measuring perft>rmance in 
accordance with any such sciiedules that you maintain?' 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Interrogatory 

No. 6 to the extent that it is vague, overly broad and unduly burdensome. BN/Santa Fc 

further objects to Interrogatory No. 6 on the grounds that it is neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. 

7, Identify all facihties of any sort to which BN/Santa Fe will receive 
access to enu ' to use, or for any other purpose in connectio>: with the trackage rights 
grants or luie salco -'nder the BN/SF Agicement. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden, relevance and scope objections, BN/Santa Fe objects to Interrogatory 

No, 7 to the extent that it is overly broad and vague. BN/Santa Fe fiir t i i^ objects to 

Interrogatory No. 7 to the extent that it would requke BN/Santa Fe to speculate as to the 

legal meaning of a document that is readily available to Conrail. 
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t . For each 2-to-l customer âs that term is used in the BN/SF 
Agreement) that BN/Santa Fe expects to serve under rights granted by the BN/SF 
Agreement, state 

a. from what yard will it serve such 2-to-l customer; 
b. the capacity of each such yard; and 
c. the present level of activity of etch svch yard 

Response: Subject to and without %vaiving the General Objections st ited above, 

BN/Santa Fe responds as follows: .Assuming that Interrogatory No. 8 seek* mformation 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpsqjers in BN/Santa Fe's document depository, 

BN/Santa Fe objects to Interrogatory No. 8 to the extent that it would require BN/Santa Fe 

to speculate as to how, were the proposed consolidation of Union Pacific and Southem 

Pacific approved and the Settlement Agreement imposed as a condition to such approval, i'. 

would undertake certain activities with respect to matters it has not studied and as to which 

it has formulated no position. BN/Santa Fe fiirther objects to this Interrogatory to the 

extent that it cajls for the production of information or documents not in the possession of 

BN/Santa Fe and to the extent that it would require BN/Siuita Fe to speculate as to the legal 

meaning of a document that is readily available to Coarail. 

OBJECTIONS TO REQUESTS FOR PRODUCTION OF DOCUMENTS 

1. All documents, dating from January 1. 1993, to the piesent, 
comprising (a) timetable^ and track charts for any and all BN/Santa Fe operations along 
BN/Santa Fe's direct route between St. Louis and Memphis, as described on page 158 of 
the Verified Statement of Richard B. Peterson and page 20 of the Verified Statement of 
Neal D. Owen; (b) timetables and track charts for BN/Santa Fe's current operations 
between Houston end St. Louis (via Temple, TX and/or Ft. Worth, TX). 

Response: Subject to and without waiving; the General Objections stated above, 

BN/Santa Fe objerts to Document Request No. 1 to the extent it calls for the production of 



all documents, without limitation, on the grounds that it is overly broad and undulv 

burdensome. BN/SanU Fe further objects to Document Request No. I on the grounds that 

it is not relevant to this proceeding and not reasonably calculated to lead to the discovery of 

admissible evidence. 

'^IdfKt -̂ documents relating to any and all UP and/or SP facilities that 
3N/Santa Fe and/or Applicants have identified, reserved, or req'wsted on behalf (or in the 
account) of BN/Santa Fe for the storage of rail cars used to serve Shippers in connection 
with the BN/SF Agreement, includmg but not limited to 

(a) such facilities fiom, with or involving the HBTR or the PTRA; 
(b) any proposals, agreements or requests among or between 

Applicants, BN/Santa Fe, and/or HBTR concerning such 
• storage; and 

(c) any proposals, agreements, or requests among or between 
\ppiicants, BN/Santa Fe, and/or PTRA concerning such 
storage. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden, relevance and scope objections, BN/Santa Ft; objects to Document 

Request No. 2 to the extent it is overly broad and unduly burdensome. 

3. All documents relating to any discussions or agreements between 
HBTR and BN/Santa Fe relating to service to be provided by BN/Santa Fe pursuant to 
ights granted by the BN/SF Agreement. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Document Request No, 3 to the extent it is overly broad and unduly 

burdensome, 

4. All documents relating to any discussions or agreements between 
PTP.A and BN/Santa Fe relating to service to be provided by BN/Santa Fe pursuant to 
rights granted by the BN/SF Agreement. 

Response: Subject to and without waiving the General Objections stated above. 
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BN/Santa Fe objects to Document Request No. 4 to the extent it is overly broad and unduly 

burdensome. 

5. If you answered Interrogatory No. 4 in the affirmative, all sixh 
Analyses. 

KssaSffî : See Response to Inten-ogatory No. 4. 

6. If you answered Interrogatory No. 6(a) in the affiimative, all 
documents comprising such train schedules for the lines specified in Interrogatory No. 5 
(and Document Request No. 1). 

R̂ gppny: See Response to Interrogatory Nos. 5 & 6(a) and Document Request No. 

1. 

7. All documents relating to any performance measurement identified in 
response to Interrogatory No. 6(b) for the lines specified in Intenx>gatory No. 5 (and in 
Document Request No. 1). 

Re?p9ny: See Response to Interrogatory Nos. 5 & 6(b) and Document Request No. 

1. 

8. Track charts for each yard ̂ >ecified in response to Interrogatory 
No. 8. 

Response: See Response to Interrogatory No. 8. 
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CERTinCATE OF SERVICE 

I hereby certify that copies of Objections of Burlington Northern Railroad Company 

and The Atchison, Topeka and Santa Fe Railway Company to Consolidated Rail 

Corporation's First Set of Interrogatories and Second Set of Requests For the Production of 

Documents to BNSF Coiporafion (BN/SF-12) have been served this 9th day of February, 
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List in Finance Docket No. 32760 and by hand-delivery on counsel for Consolidated Rail 

Corporation. 
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BN/SF-14 
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\ Finance Docket No. 32760 

\ 
' U N I O N PACIFIC CORPORATION, UNION PACIFIC RAILROAD CO 

AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER ~ 

SOUTHERN f \CIFIC RAIL COKI'ORATION, SOUTHERN PACIFI 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAII.W/C 

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

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEKA AND SANTA FE R.AILWAY COMPANY TO THF 

SOCIETY OF THE PLASTICS INDUSTRY, INC.'S FIRST REQUEST FOR 
ADMISSIONS ON BURLINGTON NORTHERN RAILROAD COMPANY AND THE 

ATCHISON, TOPEKA, AND SANTA FE RAILWAY COMPANY 

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

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 
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Attorneys for Burlington Northern Railroad Company 
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BN/SF-14 

BEF0PJ5 THE 
SURFACE TRANSPORTATION BO.ARD 

Finance Docket No. 32760 

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

~ COKIROL 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 

OBJECTIONS OF BURLINGTON >,'ORTHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO THE 

SOCIETY OF THE PLASTICS INDUSTRY, INC.'S FIRST REQUEST FOR 
ADMISSIONS ON BURLINGTON NORTHERN RAILROAD COMPANY AND THE 

ATCHISON, TOPEKA, AND SANTA FE RAILWAY COMP.ANY 

Burlington Northern Railroad Company ("BN") and The Atchison. Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/S:;nta Fe") object as follows to The 

Society of the Plastics Industry Inc.'s ("SPl") "First Request for Admissions on Burlington 

Northern Raihoad Company and The Atchison, Topeka, and Santa Fe Railway Company." 

These objections are being serv ?d pursuant to the Discovery Guidelines Ordci entered by the 

Administrative Law Judge in this proceeding on December 5. 1995 ("Discovery Guidelines"). 

Subject to the objection- set forth below, BN/Santa Fe -MH produce non-privileged 

documents responsive to SPI's J irst Request for Admissions. If necessary, BN/'Santa Fe is 



prepared to meet with counsel for SPI at a mutually convenien* -me and place to discuss 

informally resolving these objections. 

GENERAL O E J F m q ^ ^ 

BN/Santa Fe objects to SPI's First Request for Admissions on the foUov̂ dng grounds: 

1. Privit̂ gg. BN/Santa Fe objects to SPI's First Request for Admissions to the 

extent tliat they call for information subject to the attorney woric product doctrine, the 

attorney-client privilege or any other legal privilege. 

2. Relevance/Burrlen. BN/Santa Fe objects to SPI's First Request for 

Admissions to Lhe exitnt that they seek information that is not directly relevant to this 

proc^ing and to the extent that a response would impose an unreasonable burden on 

BN/Santa Fe. 

3. Settlement Negotiations. BN/Swita Fe objects to SPI's Furst Request for 

Admissions to the extent that they seek informaticn prepared in connection with, or related 

to, the negotiations leading t-> the Agreement entered ir.io on Septer.̂ ber 25, 1995, by 

BN/Santa Fe with Union Pacific and Southem Pacific, as supplemented on November 18, 

1995. 

4. Scope. BN/Santa Fe objects to SPI's First Request for Admissions to the 

extent that they attempt to impose any obligation on BN/Santa Fe '•eyond those imposed by 

the General Rules of Practice of the Interstate Commerce Conunission ("Commission"), 49 

C.F.R. § 1114.21-31, the Commission's scheduling orders in this proceeding, or the 

Administrative Law Judge assigned to this case. 



Pctinitions. BN/Santa Fe makes the following objections to SPI's 

definitions: 

12. 'Relate to and relating to' have the broadest meaning according to 
hem and include but are not limited to the fallowing: directly or indirectly de&cribing, 
setting forth, discussing, commenting upon, inalyzing, supporting, contradicting, referring 
to, constituting, concerning or connected in my way with the subject in question or any 
part thereof 

BN/Santa Fe objects to the definition of "Relate to" or "relating to" in that it requires 

subjective judgment to determine whn' is requested and, further, that it pottntially calls fo 

the production of documents that are not directly relevant to this proceedin ;. 

Notwit standing this objection, BN/Santa Fe will, for the purposes o*" responding to SPI's 

Request for Admissions, construe "Relate to" or "relating to" to mean "make reference to" 

or "mention". 

16. 'Studies, analyses, and reports' Include studies, 
analyses, and reTX>rts in wiiatever form, including letters, memoranda, tabulations, 
computer printouts of data selected fi'om a database. 

i, and IHPSF^ 

BN/Santa Fe objects to the definilion of "Studies, analyses, and reports" in that it 

requires subjective judgment to determine what is requested and, further, it is averly broad 

and imduly burdensome. Notwithstanding this objection, BN/Santa Fe will, for the 

purposes of responding to SFV'̂  Request for Admissions, construe "Sti'dies, analyses, and 

reports" '.o mean analyses, studies or evaluations in whatever form. 



OBJECTIONS TO REQUESTED ADMISSIONS I V ^ M ^ 

1. That BNSF does not have any studies, analyses, reportr or plans regard ng 
•'je construction or acquisition of additional storage capacity for plastics ic-.sios shipments. 

^ ; RS5JX2SSS,: Subject to and without waiving the General Objections stated above, 

BN/S.'mta Fe otjects to Request for Admission No. 1 to the extent that it is vague and 

would require an unr,-asonably burdensome seai-ch of BN/Santi. Fe's files. BN/Santa Fe 

fiirther objects to Request for .\dmission No. 1 on the ground that h is neither relevant nor 

reasonably calculated to lead to the discovery of idmissible evidence. 

2. That BNSF does not have any studies, analyses, report or plans relating to 
fecilities and operations necessary to serve plastics prodv cers or plants not c jrrently served 
by BNSF. 

H $̂P<?ĥ : Subject to and without waiving the General Objections stat id above, 

BN/Santa Fe objects to Rt quest for Admission No. 2 to the extent that h is vague and 

would require an unreasona ily burdensome search of BN/Santa Fe's files, BN/Santa Fc 

further objects to Request tor Admission No. 2 on the ground that it is neither rele* mt nor 

reasonably calculated to lead to the discovery of admissible evidence. 

3. That BNSF does not have any operating plans to serve plastics resins 
production points opened to BNSF service by the BNSF Agreement. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Request 'or Adtiissinn No. 3 to the extent that it is vague and 

would require an unreasonably b irdensome search of BN/Santa Fe's files. BN/Santa Fe 

further objects lo Request for Admission No. 3 on the ground uiat it is neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. 



.̂ ê jectfully submitted. 
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Janice G. Bsrber 
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I hereby certify that copies of Objections of Burlington Northern Railroad Company 

and The Atchison Tqpeka ijd Santa Fe Railway Company to The Society of the Plastics 

Industry, Inc.'s First Request For Admissions on ̂ lington Northern RaiLoad Com|>any and 

The Atchison, Topeka, and Santa Fe Railway Company (BN/SF-14) have been ser>ed this 

9th day of February, 19%, by fax and cv ftfst-class mail, postage prepaid on all persods on 

the Restricted Service List in Finance Docket No. 32760 and by haiKi-delivery on counsel for 

The Society of tbe Plastics IiKlustry, Int'. 
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BN/SF-13 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 ^ ^ ^ ^ ^ 

UNION PACIFIC CORPORAHON, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

~ CONTROL AND MERGER ~ 

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

SOU! HV.T.STERN RAILWAY COMPANY, SPCSL CORP, AND TFDE 
DEN'VER AND RIO GRANDE WESTERN RAILROAD COMPANY 

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO THE 

SOCIETY OF THE PLASTICS INDUSTRY, INC.'S FIRST SET OF 
INTERROGATORIES AND DATA REQUESTS OM BURLINGTON NORTHERN 

RAILROAD COMPANY AND THE ATCHISON, TOPEK.^. 
AND SANTA FE RAILWAY COMPANY 

Burlington Northern Railroad Company ("BN") and The Ateliison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") objec. as follows to The 

Society of the Plastics Industry Inc.'s ("SPI") "First Set of Interrogatori;s and Data 

Requests on Birlington Northern Railroad Company and The Atchison, Topeka, and Santa 

Fe Railway Company ," These objections are being served pursuant to the Discovery 

Guidelines Order entered by the Administrative Law Judge in this proceeding on December 

5. 1995 ("Discovery Guidehies"). 



Subject to the objections set forth below, BN/Santa will produce non-privileged 

documents responsive to ^̂ PI's First Set of Interrogatories and Data Requests. If necessary, 

BN/Santa Fe is prepared to meet with counsel frr SPI at a mutually convenient time and 

place to discuss informally resolving t̂  ese objections. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to SPI's Fu^ Set of Interrogatories and Data Requests on the 

following groimds: 

1. Privilege. BN/Scnta Fe objects to SPI's First Set of Interrogatories and Data 

Requests to the »,xtept that they call for information or documents subject to the attorney 

work product doctrine, the attoraey-clit nt privilege or any other legal privilege. 

2. Rei'̂ vance/Burden. BN/Sa t̂a Fe objects to SPI's First Set of Inteirogatories 

and Data Requests to the extent that th^y seek information or documents that are not 

directly relevant to this proceeding and to the extent that a response would impose an 

unreasonable burden on 9N/Santa Fe. 

3. Settlement Negotiations. BN/Santa Fe objects to SPI's First Set of 

Interrogatories and Data Requests to the extent that they seek information or documents 

prepared in cormection with, o related to, the negotiations leadmg to the Agrt«ment 

entered mto on September 25, 1995, by BN/Santa Fe with U uon Pacific and Southem 

Pacific, as supplemented on November 18, 1995. 

4. Scope. BN/Santa Fe objects to SPI s First Set of Interrogatories and Data 

Requests to the extent that they attempt to impose any obligation on BN/Santa Fe beyond 

those imposed by the General R- s of Practice of the Interstate Conuner-̂  Commission 
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("Commission"), 49 C.F.R. § 1114 21-31, the Commission's scheduling orders in this 

proceeding, or the Administrative Law Judge assigned to this case. 

6. Definitions. BN/Santa Fe makes the following objections to SPI's 

definitioas: l l l iJ lSi lH 

7. 'Document' mean.< any writing or other compilation of information, ^f f f f f f l^ ' 
whether printed, typed, handwritten, recorded, or produced or reproduced by any other 
process, including: intracompany comm inications; electronic mail; correspondeiKe; 
telegrams; memoranda, contracts; instrtiments; studies; projections; forecasts; siunmaries, 
notes, or records of conversation- or inter\-iews; minutes, summaries, notes, or recoms r*; 
conferences or meetings; records or reports of negotiations; diaries; c Jendars; phctogiaphs; 
maps: Xxpe recordings; computer tapes; computer disks; other comput.T storage de ices; 
computer programs; computer printouts; models; statistical statements; graphs; ch:4rts; 
d igrams; plans; drawings; brochures; pamphlets; news articles: reports; advertisements; 
ciiculars; trade letters; press releases; invo.f"*:, receipts; financiai statements; accounting 
records; and worlqi^rs and worksheets. Further, the term document' includes: 

a. both basic records and summaries of such records (including 
computer runs); 

b. both original versions and copies that differ in any re >pect from 
original versions, inciuding notes; and 

c. both documents m the possession, custody, or control of 
Applicants and documents in the possession, custody, or control of consultants or others 
who have assî ed Applicants in connection with the Transaction. 

BN/Santa Fe objects to ihe definition of "Docu'̂ .cnt" as overly broad and unduly 

burdensome to the extent that (i) it calls for the production of materials iind documents that 

are as readily, cr more readily, available to SPI as to BN/Santa Fe, ar.d (ii) it calls for the 

production of routine operating and accoimting documents such as invoices and receipts. 

14. 'Relate to and relating to' have the broades* meaning according to 
them and include but are not limited to the following: directly or ind .ectly describing, 
seitmg forth, liscussing, commenting upon, analyzing, supporting, contradicting, referring 
to. constimting, concemint; or connected in any way with the subject in question or any 
part thereof 



BN/Santa Fe objects to the definition of "Relate to * or "relating to" in that t. requires 

subjective judgment 'o determine what is requested and, further, that it ftotentia'ly calls for 

the pri>duction of documents that are not directly relevant to this proceeding. 

Notwithstanding this objection, BN/Santa Fe will, for the purposes of responding ;o SPI's 

Requests, construe "Relate to" or "relating to" to mean "make reference to" or "mention". 

18. 'Studies, analyses, and reports' include studies, analyses, and reports 
in whatever form, incluoLng letters, memoranda, tabulations, and computer printouts of data 
selected from a database. 

BN/Santa Fe objects to the definition of "Studies, analyses, and reports" in that it 

requires subjective judgment to determine what is requested and, furtJier, it is overly broad 

and unduly burdensome. Notwithstanding this objection, BN/Santa Fe will, for the 

purposes of respondiixg to SPI's requests, construe "Studies, analyses, and reports" to mean 

•̂.lalyses, studies or ^valuations in whatever form. 

OBJECTIONS TO INTERROGATORIES AND DATA R E O D K S T S 

1. Identify each and every rail yard currently owned oi utilized by BNSF in the 
state of Texas and/or Louisiana that is capable of being used for the storage of cars 
transporting plastics resins. For each such yard, provide the following information on a 
monthly basis: 

a. Total storage capacity; 
b. Amount ox~ storage capacity currently committed to customers; 
C. Amo tnt of storage capacity currently committed to plastics resins 

prod icers, by producers. 

Responŝ : Z Joject to axid without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to R jqu^st No. 1 

to the extent tnat it is overly broad and unduly burdensome and would require an 

unrea:K)nable search of BN/Santa Fe's nles. BN/Santa Fe objects to Request N 1 on the 



-N̂^ Krounds that it contains terms and phrases such as "capacity" and "carable of being used 

for" that are vague and Mibiguous BN/Santa Fe further obje»ns to Request No. 1 on the 

grounds that it is neither relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

2. As to each yard identified in response to Request No. ! above, provide the 
following information on a monthly basis: 

a. Current volume of ston ê of plastics resins; 
b. The charges, if any, made for use of each yard, broken down b> 

shipi)er, by plant, per month for the past three yefjs; 
^ ^ ^ ^ Whether any other entity, including any other railroad or any shipper, 
IPPPP has authority, currently or in the future, to use any of the yard. 

* identified in this Request and if so, describe in detail and with 
pwuticuarity the basis of that authority. 

Response: Suhject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Request No 2 

to the extent that it is vague, overly broad and unduly burdensome and would require an 

urreasonable search cf BN/Santa Fe's files. BN/Santa Fe objects to Request No. 2 to the 

extent that it would require BN/Santa Fe to perform a special study in order to respond to 

the Request and is thereby overly broad and burdensome. BN/Santa Fe further objects to 

Request No. 2 on the grounds that it is neither relevant nor reasonably u-*iculated to lead to 

the discovery of admissible evidence. 

3. Describe all smdies, analyses, reports and plans, etc. regarding the 
construction or acquisition of add.ti( nal storage capacity, including jut not limited to 
discussions with the UP and/or UP and any discussions with the operator of the Dayton, 
Texas 3r storage facility. 
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llesponse: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden, and scope objecdo is, BN/Santa Fe objects to Request No. 

3 to the extent that .t is overly broad and vague. 

4. Describe any agreement with the UP and/or SP concerning access by BNSF 
to storage facilities owned or leased by the UP and/or SP if the Agreement and Plan of 
Merger is approved. 

Response: Subject to and without waiving the General Objections stated above, in 

p>articular the relevance objection, BN/Santa Fe objects to Request No. 4 on the grounds 

that it is neither relevant nor reasonably calculated to lead to trie discovery of admissible 

evidence. 

5. Identify by name and position those marketing personnel vnth BNSF 
responsible for plastics producers and/or the plastics industry and describe each such 
person's respxinsibilities, including but not limited to, the idei.tity of each company for 
which he/'she is resp>onsible. 

Respy?'ise: Subject to and without waiving the General Objecu îis stated above, in 

I>articular the burden, relevance and scope objections, BN/Santa .̂ e objects to Request No. 5 

to the extent that it is vague, overly broad and undu'.y burdensome. BN/Santa Fe furtiier 

objects to R?quest No. 5 on tlie grounds that it inciudes requests for information that is 

neither i-.ievant nor reasonably calculated tc* lead to the discovery of admissible evidence. 

6. Identify' each and every plant location of each and every customer of BNSF 
that ships plastics resins and for each such plant location provide the following information: 

t. Identify- and describe each contract entered into in the past five years 
and for each contract identify any minimum volume requirements; 

b. State each rate for carrying plastics resins for the past three years and 
the time period that each rate was in effect; 

C. ĥ n̂tify each compjetitive .ail carrier with access to each such plant; 
d. Describe the routes used for shipments by BNSF from each such 

plant; 



-X e- Identify all correspondence regarding rates and/or service for plastics 
\̂  ) resins for each origin and destination pair from January 1, 1990 

through and including the date of your resp)onse. 

RespQn'?e: Subject to and without waiving the General Objections stated above, m 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Request No. 6 

to the extent that it is overiy Inroad and unduly burdensome and includes terms and phrases 

such as "capacity;" "competitive rail carrier;" and "minimum volume requirements" that are 

vague and ambiguo-is. 3N/Santa Fe objects to Request No. 6 on the grounds that it is 

neither relevant nor reasonably calculated to lead to the discovery of admissible evidence. 

BN/Santa Fe fiirther objects to Request No. 6 to the extent that it requests information that 

is as readily available to SPI as it is to BN/Santa Fe. 

7. Identify each and every analysis, pohcy and/or comparative market analysis, 
including, but not limited to, transpMrtation pricing, analyses of rail-to-truck and rail-to-

\ barge transportation competition, and analyses of the tr^ic diversion resulting from the 
/ BNSF Agreement relating to plastics resins and/or plastics resins shipp)er(s). 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Request No. ' seeks information beyond 

that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), filed 

December 29, 1995, and in workp^rs in BN/Santa Fe's document depositor}', BN/San*a 

Fe objects lo Request No. 7 to the extent that it is vague, overly broad and unduly 

burdensome. BN/Santa Fe further objects to Request No. 7 on the grounds that it is neither 

relevant nor reasonably calculated to lea.' to the discovery of admissible evidence. 

8. Identify all plastics producers or plants not currently served by BNSF wWch 
will be availa' le for BNSF service according to the BNSF Agreement and any plans, 
analyses or s lipper contacts with regard to serving those producers. 
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^ Response: S abject to and without waiving the General Objections stal x) above, 

BN/Santa Fe objects to Request No. 8 to the extent that it is overly broad and unduly 

burdensome and requests information that is neither relevant nor reasonably calculated to 

lead to the discovery of admissible evidence. BN/Santa Fe further objects to this Reque.t 

to the extent tl>at h would require BN/Santa Fe 11 speculate as to the legal meaning of a 

docum'̂ ^ t that is readily available to SPI and ihs. speaks for itself ^ ^ ^ ^ 1 ^ 

9. Identify all studies, analyse? and reports prepwed in detennining the facilities 
and otierations necessary to serve those producers identified in response to Request No. 8 
above. 

• Response: Subject to and without waiving the General Objections stated abovr*, 

BN/Santa Fe req-«nds as follows: Assuming that Request No. 9 seeks information beyond 

that contained in BN/Santa Fe's Comments on tfce Primary Application (BN/SF-1), filed 

\ December 29, 1995, and in worlq)apers in BN/Santa Fe's document depository, BN/Santa 
j 

Fe objects to Request No. 9 to the extent that it is overly broad and unduly burdensome and 

seeks information that is neither relevant nor reasonably calculated to lead to the discovery 

of admissible evidence. BN/Santa Fe further objects to this Request to the extent that it 

would require BN/Santa Fe to spjeculate as to the legal meaning of a document that is 

readily available to SPI and that speaks for itself 

10. Identify each and every compla nt and/or concern expressed by BNSF or 
other railroads possessing trackage rights over any segment of UP or SP track. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Rc.uest No. 

10 to the extent that i; is vague, overly broad and unduly burdensome. B̂ -' .ianta Fe further 



objects to Request No. 10 on the grounds that it requests mformation that is neither relevant 

to this proceeding nor reasonably calculated to lead to the discoveiy of admis.'̂ ible evidence. 

11. Identify each and everj complaint and/or concern expressr«J Hy jhipp)ê  
se.-ved by railroads having trackage nghts over any segment of UP or SP track. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Request No. 

11 to the extent that it is vague, overly broad and unduly burdemome. BN/Santa Fe fiirther 

objects to Request No. 11 on the grounds that it requests informaT'on that is neither relevant 

to this proceeding nor reasonably calculated to lead to the discovery o*" admissible evidence. 

12. Identiiy, bj shipper, the plastics resins traffic that BNSF has identified it can 
or should obtain as a result of the BNSF Agreement and include for each shipper identified, 
the volume of such traffic, the origination and destination points of such traffic, and the 
STCC code for such traffic. 

Response: Subject to and without waiving the General Objections stated above, in 
) 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Request No. 

12 to the extent that it is overly broad and vague and is neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. BN/Santa Fe further objects to 

this Request to the extent that it calls for speculation, and to the extent that it would require 

BN/Santa Fe to perform a special study in order to respond to the Request and is thereby 

overly broad and burdensome. 
13. Identify, by shipp)er, origination and destination points, and STCC ';ode, any 

plastics resins traftic as to which CN'SF and UP and/'or SP ĥ ve bid against each other since 
January 1, 1990, including the dates of such bidding and the results thereof, and identify all 
documents related thereto. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Request No. 

J 
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13 to the extent that it is overly broad and would require an unreasonably burc'ensome 

search of BN/Santa Fe's fiies BN/Santa Fe objects to Request No. 13 to the extent that it 

seeks information that is more readily available to SPI. BN/Santa Fe further objects to thi; 

Request ro the extent that it seeks information for events occjring before January 1, 1993, 

as such information is neither relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

14. Describe any operating plans of the BNSF to serve plastics resins production 
points op)ened to BNSF service by the BNSF Agreement 

Response: Subject to and without waiving the General Objections stated above, 
m 

BN/Santa Fe responds as follows: Assuming that Request No. 14 seeks information beyond 

that contained in BN/Santa Fe's Comments OP 'he Primary Application (BN/SF-1), filed 

December 29, 1995, and in wori'pwpjers in BN/Santa Fe's dociment depository, BN/Santa 
, * ^ 

J Fe objects to Request No. 14 to the exf̂ nt that it would require BN/Santa Fe to sp)eculate as 

to how, were the proposed consolidation of Unicn Pacific and Southem Pacific approved 

and the Settlement Agreement imposed as a condition to such approval, it would undertake 

certain activities with respect to matters it ha; not studied and as to which it has formulated 

no position. BN/Santa Fe further objects to Request No. 14 to the extent that it is vague 

and ambiguous. 
M. Produce all documents identified in response to any of the interrogatories set 

forth above and all documents relied upon in responding to any request. 
Response: See Responses to Request Nos. 1-14. BN/Santa Fe fiirther objects to 

Request No. 15 to the extent that it is overly broad and unduly burdensome. 
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