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Finance Docirst No. 32760 

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

-- CONTROL AxND 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' OPPOSITION TO RFQUEST FOR STAY OF 
ENVIRONMENTAL CONDITION IN DECISION NO. 44 PENDING APPEAL 

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

DRGŴ'' hereby oppose tfie p e t i t i o n f o r p a r t i a l stay p3nding 

review f i l e d by the City of Reno ("Rene"). 

On September 9, 1996, eight days a f t e r :he deadline f o r 

f i l i n g requests t o stay Decision No. 44, Reno f i l e d a p e t i t i o n 

("Petition"; seeking stay of implementation cf environmental 

condition 22c, which c a l l s f o r an eighteen-month m i t i g a t r o n study 

i n the Reno area Reno requested expedited consideration. Reno 

d i d nor. seek leave co f i l e t h i s untimely p e t i t i o n nor does Reno 

explain why i t s assertedly urgent request could not have been 

f i l e d at any tim<; during the last month. The P e t i t i o n should be 

dismissed because i t was f i l e d inexcusably l a t e . 4 9 C.F.R. 

§ 1115.5(a). Although the Board should not consider the mer. ;s 

of the P e t i t i o n , i f i t d i d so i t would f i n d t h a t Reno f a i l s tD 

provide a co'.orable j u s t i f i c a t i o n i o r a stay 

) 
1' Acronyms used heroin have the same meaning as i n Appendix B 
to Decision No. 4''. 
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The Board served Decision No. 44 on August 12, 1996, 

f i x i n g today, September 11, as i t s e f f e c t i v e date. Decision 

No. 44, p. 238. At approximately 11:00 a.m. Eastern Daylight 

Time today. Applicants consummated the merger as authorized by 

the Board, creating the combined UP/SP system. 

Decision No. 4. impo&es 108 environmental conditions, 

i n a d d i t i o n to other conditions, on the UP/SP merger. I d . , 

pp. 276-89 (Appendix G). These include a number of systemwlde 

and c o r r i d o r m i t i g a t i o n measures that w i l l address the impact of 

the merger on Reno and i t s L-surrounding area. E.g. . environmental 

conditions 3-5, 7-18. The Board also concluded th a t a d d i t i o n a l 

m i t i g a t i o n measures may be .-equired to address the impacts of • 

increased r a i l t r a f f i c i n the Reno area. I n order to ensure that 

the m i t i g a t i o n measures i t selects are s e n s i t i v e to l o c a l needs 

and requirements, the Board i s to conduct "more fo--:used m i t i ­

gation studies" to iden'-.ify appropriate ways of accommodating 

increased r a i l t r a f f i c tnroug.i Reno. Decision No. 44, pp. 220-

21, c o n d i t i o n 22c. The Board also protected Reno from any 

s i g n i f i c a n t merger e f f e c t s by imposing a freeze on the number of 

UP/SP and BNSF through f r e i g h t t r a i n s that can operate through 

Reno during the study period. Condition 22a. 

Reno f i l e d whet both the Board and UP/SP contend i s a 

premature and j u r i s d i c t i o n a l l y improper complaint challenging the 

Board's approval of the merger i n the United States D i s t r i c t 

Court f o r the D i s t r i c t of Nevada. A l l p a r t i e s now agree that 
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Reno's complaint does not belong '.n the D i s t r i c t Court, and 

Reno's complaint w i l l e i t h e r be dismissed or tr a n s f e r r e d t o an 

appellate court. Reno also f i l e d a timely p e t i t i o n f o r review of 

I e.jision Nc. 44 i n the United States Court of '^opeals f o r the 

Ninth C i r c u i t on August 21, 199C. The J u d i c i a l Panel on M u l t i -

D i s t r i c t L i t i g a t i o n then consolidated Reno's p e t i t i o n ir. the D.C. 

C i r c u i t w i t h another f i l e d by the City of Wichita and Sedgwick 

Ccunty. On September 9, Reno f i l e d the present P e t i t i o n , asking 

f o r expedited cons^'^.crat i m 

I . RENO'S PETITION SHOULD NOT BE CONSIDERED 
BECAUSE IT IS UNTIMELY 

The L^oard's regulation^ authorize parties to petition 

for stav of a Board action pending judicial review, but such a 

petition "must be filed not less than 10 dayc prior to the date 

the terms of the action take effect." 49 C.F.R. § 1115.5(a). 

The terms of Decision No. 44 take effect today. A petition to 

stay Decision No. i4, in whole or in part, pending judicial 

review was due by September 3 .-' 

An untimely p e t i t i o n f o r a stay should be denied. 

Finance Docket No. 3 075 9, Denver & Rio Grande Western R.R. v. 

St. Louis Southwestern Rv.. Decision served Nov. 6, 1987, p. 1, 

n.2. 

Reno d i d not seek leave to f i l e i t s untimely request 

and o f f e r s no explanation f o r missing the deadline. I t i s most 

The l a s t possible due date f o r such a p e t i t i o n was September 
1, a Sunday. September ?. was a lioliday. Labor Day. 
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d i f f i c u l t t o imagine what excuse Reno could puster. Iu i s rep­

resented by a former I n t e r s t a t e Commerce Commissioner and 

experienced tra:,sportation p r a c t i t i o n e r who must be deemed to be 

int i m a t ' j l y f a m i l i a r w i t h rules adopted by the Comm .ssion -- and 

indeed, who joined i n deciding the DRGW case j u s t c i t e d . And 

Reno has already i n i t i a t e d proceedings i n two courts attacking 

Decision No. -x-i, demonstrating that Reno understood the nature of 

the i e c i s i o n . I t s P e t i t i o n should be rejected as untimely. 

I I . /LTHOUGH THE EOA.RD SHOULD NOT CONSIDER THE MERITS 
Oi'̂  RENO'S PETITION, RENO FAILS TO MAKE A tRIM;̂ . FACIE 
SHOWING THAI' A STAY WOULD BE APPROPRIATE 

Reno invokes the proper standards f o r ccns...dering a 

stay request, but i t s one-page discussion c.,1 tl:ose standards i s 

so cursory as tc c a l l i n t o question whether Reno intend*? ror 

i t s p e t i t i o n to be taken seriously. As Reno acknowledges, the 

standards f o r obtaining a stay of a Board order pending j u d i c i a l 

revi» !v are as foll o w s : 

(1) that there i s a strong l i k e l i h o o d that the movant 

w i l l p r e v a i l on the merits; 

(2) that the movant w i l l s u f f e r irreparable harm i n 

the absence of a stay; 

(3) t h a t other interested p a r t i e s w i l l not be 

s u b s t a n t i a l l y harmed; and 

^4) that the public i n t e r e s t supports the granting of 

the stay. 

Docket No. 41191, West Texas U t i l i t i e s Co. v. Bur l i i . ^ t o n Northern 

R.R.. Decision served ane 25, 1996, p. 5 ( c i t i n g H i l t o n v. 



Brv.>unskill. 181 U.S. 770, 776 (1987); Cuomo v. NRC, 772 F.2d 972, 

974 iD.C. Cir. 1985); Washington Metropolitan Area Transit 

Commission v. Holiday Tours, Inc.. 559 F.2d 841, 843 (D.C. Cir. 

1977) ; and Vir-4inia Petroleum Jobbers Association v. FPC, 259 

h.2d 921, 925 (D.C. Cir. 1958)). As the p e t i t i o n i n g party, Reuo 

"ca.-ries the burden of persuasion on a l l the elements required 

f o r such extraordinary r e l i e f . " Docket No. AB-167 fSub-No. 

113 9), Consolidated Rail Corp. -- Abandonment -- Between Corry 

L Meadville, In Erie & Crawford Counties. Fa.. Decision served 

Oct. 5, 1995, p. 4, ( c i t i n g Canal A u t h o r i t i e s v. Callaway. 489 

F.2d 567, 573 (5th Cir. 1974)). Reno does not carry t h a t burden. 

1. Likelihood of Success. Reno asserts that i t i s 

^ l i k e l y t o succeed "on appeal of the merits of FONSI and EIS 

issues" ( P e t i t i o n , p. 3), but o f f e r s no explanation whatsoev.^r 

of why i t supposedly a n t i c i p a t e s success. We suggest that Reno's 

vague a l l u s i o n to "the applicable statutes, regulations and a 

v a r i e t y of precedent" (id.) does not o f f e r s u f f i c i e n t substance 

to permit us to respond or the Board to act. Reno asserts that 

the "absence of m i t i g a t i o n " supports i t s appeal, but the Board 

impo.̂ 'ed numerous m i t i g a t i o n conditions "hat w i l l a f f e c t r a i l 

operations through Reno, and i t s 18-month study i s s p e c i f i c a l l y 

designed to i d e n t i f y a d d i t i o n a l f i n a l m i t i g a t i o n measures during 

a period when t r a i n volumes are capped so as to prevent any 

material e f f e c t s on Reno. 

In i t s D i s t r i c t Court complaint, Reno argued that tlie 

Board must prepare a f u l l EnvironmenLal Impact Statement ("EIS") 



) to gauge the e f f e c t of the merger on the Reno area. As the Board 

argued i n seeking dismissal of that complaint, liowever, ne.'.ther 

NEPA nor applicable precedent requires the Board to adopt any 

p a r t i c u l a r set of NEPA procedures i n order to i d e n t i f y necessa'-y 

m i t i g a t i o n measures. Baltimore Gas & E l e c t r i c Co. v. NRDC, 

462 U.S. 87, 100 (198'.) .̂^ 

2. Harm t o Movan: and Other Parties. Reno ignores 

che f a c t that the stay, i f grantee would impose severe harm on 

UP/SP and i t s customers. In Cor,dition 22a, the Board placed a 

s t r i c t l i m i t on UP/SP and BNSI t r a i n operations through Reno f o r 

eighteen months. This r e s t r i c t i o n w i l l l i m i t UP/SP's a b i l i t y t o 

operate between Nor*-hern C a l i f o r n i a and the Midwest v i a i t s most 

d i r e c t route, which runs through Reno. I t iilso w i l l c u r t a i l 

UP/SP's a b i l i t y to e x p l o i t one of the important merger be n e f i t s , 

a high-sp';ed intermodal route between Chicago ..nd Northern 

C a l i f o r n i a , by which UP/SP w i l l compete w i t h the market leader, 

BNSF. And i t w i l l force UP/SP and BNSF to crowd t h e i r t r a i n s on 

another route where service may be adversely a f f e c t e d . 

The p o t e n t i a l harms to tr a n s p o r t a t i o r e f f i c i e n c y that 

w i l l r e s u l t from Condition 22a are mitigated by the f a c t that 

UP/SP w i l l need to devote a several months to obtaining New York 

-'ly' 

i'' The only a u t h o r i t y c i t e d by Reno on the merits i s State of 
Idaho V. ICC, 35 F.3d 585 (D.C. Cir. 1994), where the court 
reversed the Commission because i t had "deferred not only t o the 
judgments of other agencies, but also to that of Union P a c i f i c . " 
I d . at 596. The Board made no such error here, expressly 
reserving the f i n a l decision regarding the m i t i g a t i o n studies. 
Decision No. 44, p. 222. 
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Dock labor implementating agreements ond r e b u i l d i n g the 

Roseville, C a l i f o r n i a , switching yard, whicl: handles t r a f f i c 

through Reno, before i t can mount f u l l oper^cions through Reno. 

Reno's p e t i t i o n would extend t h i s delay cy at least nine months, 

the minimum amount of time necessary to obtain j u d i c i a l review of 

Decisior'. No. 44. I f the requested stay were granted, the Board's 

m i t i g a t i o n study, or u EIS process, could not begin u n t i l a f t e r 

that review was completed, prolonging the freeze on new t r a i n 

operations. 

Reno's claim that i t w i l l be harmed by devoting 

resources to the m i t i g a t i o n studies i s more than a l i t t l e 

suspect. Reno wants a reviewing court to order the Board to 

conduct a formal EIS, which could only -- to the extent i t s scope 

exceeded that of the Board's study -- consume even more of Reno's 

resources. And there i s no reason to assur^e that any e f f o r t 

Re'.o w i l l devote '. o the m i t i g a t i o n study w i l l be wasted i n the 

u n l i k e l y event t h a t an EIS must be conducted. 

3. Public I n t e r e s t . Reno's one-sentence p u b l i c 

i n t e r e s t analysis does not make sense. According t o Reno, the 

Boar'-''s freeze demonstrates that an even longer stay and freeze 

would be i n the p u b l i c i n t e r e s t . P e t i t i o n , p. 4. On t h a t 

theory, UP/SP should never be allowed to increase t r a i n 

operations through Reno. The Board -- which endorsed tl^e p u b l i c 

be n e f i t s of using the route through Reno f o r new t r a i n service --

presumably selected the shortest freeze period that i t believed 

would be consistent w i t h completing i t s m i t i g a t i o n study. The 
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public i n t e r e s - w i l l c l e a r l y be harmed by f u r t i i e r delay of rhose 

new services. 

• * • 

Reno also argues that a stay i s needed u n t i l BNSF 

provides operational data on October 1. P e t i t i o n , pp. 2-3. This 

argument i s specious. BNSF submicfed d e t a i l e d information during 

the merger proceeding about i t s long-range plans f o r the Reno 

area i n BNSF-1, and those plans formed the basis f o r the Board's 

environmental assessment. Further refinements of BNSF's operat­

ing plans can be considered i n the study process. 



r e j e c t e d , 

CONCLUSION 

/ o x the f o r e g o i n g reasons, Reno's P e t i t i o n should be 
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LAW o r n c E S 
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June 13, 1996 

m HAMP DELIVERY 

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

R«t Finance Docket No. 32760, Union F a c i f i c 
Corp., mt ml. — Control & Merger — 
flouthern P a c i f i c R a i l 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-17, Opposition of Sierra 
P a c i f i c Power Company and Idaho Power Company t o Applicants' 
Motion t o S t r i k e . Also enclosed i s one 3.5" computer disc 
containing a copy or" SPP-17 i n Word Perfect 5.1 format. 

Item No.. 

Page Count_ 

Enclosures 

/Richatd A. Alle n 
/ Jennifer P. Oakley 

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

CORRESPONDENT OFFICES: L0NCX3N, PAFilS AND 8RUSS : L S 
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Finance Docket No. 32760 

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

— CONT.'̂ OL AND MERGER --

SOUTHERN PACIFIC RP.IL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

COMPANY, SPCSL CORP. D TKE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMP.ẑNY 

()Pn0SI':i0N OF SIERRA PACIFIC POWER COMPANY AND 
IDAHO POWER COMPANY TO APPLICANTS' MOTION TO STRIKE, 

OR, IN THE ALTERNATIVE, 
MOTION TO REOPEN RECORD FOR RECEIPT OF ADDITIONAL EVIDENC*! 

' 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 " ) submit th a t Applicants' motion t o 

s t r i k e c e r t a i n staterae.nts i n Sierra Pacific's b r i e f (UP/SP-262, 

f i l e d June 10, 1996) i s unfounded and should be denied. The 

statements consist of statements cf fa c t about basic geography of 

which the Board can take o f f i c i a l notice and contentions about 

those f a c t s which, t o the (<tent they might be disputed, amount 

to permissible argument. I " the Board nevertheless concludes 

t h a t these are statements f o r which there must be s p e c i f i c 

evidence i n t h i record, Sierra P a c i f i c moves i n the a l t e r n a t i v e 



t o reopen the record t o permit i t to submit supporting evidence X̂ : 

i n th«. form of the attached supplemental v e r i f i e d statement ot 

Thoma.̂  D. Crowley. 

Discussion 

The statements a t issue r e l a t e to a c r i t i c a l issue wi t h 

respect t o the conditions requested by Sierra P a c i f i c . As 

explained i n Sierra P a c i f i c ' s b r i e f (SFP--16) , Sierra P a c i f i c 

contends t h a t the BN/Santa Fe Settlement w i l l not preserve the 

competitive a l t e r n a t i v e s now available to Sierra P a c i f i c because 

the Settlement w i l l not enable BN/Santa Fe to d e l i v e r coal to 

North Valmy Station i n s i n g l e - l i n e service from Uinta Basin and 

Hanna Basin mines, as SP and UP can do now. I n the!:- Rebuttal, 

Applicants disputed Sierra Pacific's contention by asserting t h a t 

BN/Santa Fe w i l l , i n f a c t , be able t c de l i v e r coal i n s i n g l e - l i n e 

service t o North Valmy Station from Uinta Basin mines. They 

stated t h a t , a f t e r the merger, North Valmy Station w i l l be able 

to receive coal from "BN/Santa Fe d i r e c t , sourced from a load-out 

dt Irovo or other Utah "2-1" points." UP/SP-230 (Rebuttal 

Narrative) at 265.i' 

a 

Applicants also asserted that North VaTmy would have two 
other ways of rece i v i n g coal post merger; "(a) s i n g l e - l i n e from 
Utah or Colorado mines via UP/SP [and] (b) j o i n t l i n e movements 
from Utah Railway mines, via Utah Railway-BN/Santa Fe. . . . " 
(UP/SP-230 at 264-:65. In terms of whether North Valmy Station's 
competitive a l t e r n a t i v e s w i l l be maintained, however, the t h i r d 
asserted option — "BN/Santa Fe d i r e c t , sourced from a load-out 
at Provo or other Utah '2-1' pcints" — i s the c r i t i c a l one. 
Neither of the f i r s t two options w i l l preserve the competition 
North Valmy Station c u r r e n t l y enjoys hy v i r t u e of the competing 
s i n g l e - l i n e service v i a e i t h e r UP or SP from Uinta and Hanna 
Basin mines. As discussed i n SPP-16, j o i n t l i n e se ice via UTAH 

^ -ntinued...) 

-2-



A f t e r reading these statements i n Applicants' r e b u t t a l , 

.Sierra P a c i f i c made inquiridis and quickly ascertained t h a t , 

contrary t o Applicants' i m p l i c a t i o n , there are no coal load-outs 

at Provo, Utah cr av any other " 2 - t o - l " point i n Utah.2' s i e r r a 

P a c i f i c also ?>S':;ertained t h a t , i n view of the distances and the 

mountains between Prcvo and the Uinta basin mines served by SP 

and UTAH Railway, any coal load-out operation at Provo or other 

Utah 2 - t o - l points would c l e a r l y not be a p r a c t i r i l c - n p e t i t i v e 

a l t e r n a t i v e f o r meeting North Valmy Station's coal supply needs. 

Under the Board's proceuural schedule, Sierra P a c i f i c had no 

opportunity t o f i l e a r e b u t t a l . Sierra P a c i f i c i n i t s b r l ; ; f , 

however, noticed the deposition of William E. Nock, whose 

r e b u t t a l v e r i f i e d statement Applicants' had c i t e d i n support of 

t h e i r stato-iont about load-outs at Provo and other 2 - t o - l points. 

In h i s deposition, Mr. Nock confirmed Sierra P a c i f i c ' s 

understanding t h a t there are no coal load-outs at Provo or any 

other 2 - t o - l p o int i n Utah. Although he went on t o express h i s 

opinion t h a t the construction ard operation of a load-out at 

Provo (the closes'*- 2 - t o - l point to the Uinta Basin mines) would 

be f e a s i b l e , he acknowledged t h a t "there's a mountain range 

between those coal f i e l d s and Provo" and that the route between 

- (...continued) 
Railway and BN/Santa Fe from the I3w miner served by UTAH Railway 
i s not a meaningful s u b s t i t u t e for the s i n g l e - l i n e service now 
avai l a b l e from the many Uinta and Hanna Basin mines served 
exc l u s i v e l y by UP and SP. SPP-16 at 19-20. 

- Applicants' reference to " 2 - t o - l " points are to points which 
the BN/Santa Fe Settlement gives BN/;:anta Fe the r i g h t *-o serve. 
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them would have t o traverse Soldier Summilr. Nock Depositior of 

5/10/96 at; 12 (SPP-16, App. A at 3) . He also acknowledged t h a t 

he was unaware of any available location f o r such a xoad-out and 

th a t UP had never studied the physical, environmental or economic 

f e a s i b i l i t y of such ?. load-out. Id at 10-11 (SPP-16, App. A. at 

1-2). He also admitted t h a t "[wjnen you get int o kO t o 30 mile 

truck nauls to get t o a r a i l move, i t defeats some of t h a t 

economics." I d . at 86 (SPP-16, App. A at 10). 

I n i t s b r i e f . Sierra P a c i f i c c i t e d these statements by Mr. 

Nock, as wej.L as the a l t i t u d e of Soldier Somn.it jind the highway 

d.'.stances between Provo and the Uinta Basin mines (between 70 and 

several hundred .Tiiles) , i n support of Sierra P a c i f i c ' s contention 

t h a t "a coal load-out operation out o.': Provo to North Valmy 

Station would c l e a r l y pot be f e a s i b l e . " SPP-16 at 14. Sierra 

P a c i f i c f u r t h e r contended: 

The highway route t o Provo from those mines 
would be d i f f i c u l t , dangerous and 
p r o h i b i t i v a l y expensive, especially during 
the winter months, because the loaded trucks 
would have t o negotiate steep four to s i x 
percent grades over Soldier Summit, which 
r i s e s t o 7443 feet above sea le^'el." 

SPP-16 at 15 (footnote 8 omitted). Applicants now move t o s t r i k e 

the statement indented above and the statement i n footnote 7 

regardirg the highway mileage, on the ground th a t they present 

new evidence not i n the record. 

The motion to s t r i k e should be denied. The stated f a c t s 

regarding the altitud-? of Soldier Summit, the highway grades and 

the highway mileage are r e a d i l y available geographic f a c t s . As 
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s.ich, the Board may take administrative notice of them. I t i s 

well established t h a t courts and agencies may take " j u d i c i a l " or 

"adm i n i s t r a t i v e " notice of any fact t h a t i s "not subject t o 

reasonable dispute i n t h a t i t i s . . . capable cf accurate and 

ready determination by res o r t to sources whose accuracy cannot 

reasonably be questioned." De la Llana-Cactellcn v. INS. Ifc F.3d 

1093, 1096 (10th Cir. 1994)(quoting from Fed.R.Evid. 201(b)). 

Indeed, as the court noted i n the c i t e d case, " [ t ] h e scope of 

administrative notice, sometimes referred to as o f f i c i a l notice, 

i s broader than j u d i c i a l notice . . . [due t o ] the a d m i n i s t r a t i v e 

agency's specialized exper"" .'Uce i n a subject matter area. . . 

I d . See also United States v. Perez, 769 F.2d 1336, 1340 (9th 

Cir. 1985)(taking j u d i c i a l notice of the "minimum distance 

between Rota and Guam") ; V:^kinq Starship, Inc. — Common Carrier 

Application, No. W-1465 (unpublished ICC decision decided June 1, 

1988, s l i p op. at 2) ( n o t i n g hignway and water mileage between 

Montauk, N.Y. and New ^ondcn. Conn.). 

Applicants have not disputed these f a c t s , nor could they. 

On the basis of these facts Sierra P a c i f i c has contended t h a t a 

load-cut operation out of Provo t o North Valmy Station "would 

c l e a r l y not be f e a s i b l e , " and tha t " [ t ] h e highway route t o Provo 

from those mines would be d i f f i c u l t , drngerous and p r o h i b i t i v e l y 

expensive, especially d u r i m the winter . . . ." Sierra P a c i f i c 

believes t h a t those propositions are also not subject t o 

reasonable dispute and may be a d m i n i s t r a t i v e l y noted by the Board 

on the basis of i t s expertise i n matters of coal t r a n s p o r t a t i o n . 



I n any event, however, t o the extent those r.dntentions might be 

disputed, they are i n the nature cf permissi.)le argument, not 

o b j e c t i v e l y v e r i f i a b l e f a c t f o r which s p e c i f i c evidence i s 

required. See, e.g., Burlington Northern, Inc. and Burlington 

Northern Railroad Co. — Control and flerqnr — Santa Fe Pacil i c 

Corp. and the Atchison. Topeka and Santa Fe Railway. CQ..., F.D. No. 

32549 (Dec. No. 38, served August 23, 1995) s l i p cp. at 56 

(denying UP motion t c s t r i k e c e r t a i n statements i n applicants' 

b r i e J on the ground t h a t the challenged statements presented "new 

•irguments . . ., not new evidence."); Union P a c i f i c Corporation. 

Union P a c i f i c Railroad Company ,̂nd Missouii P a c i f i c Railroad 

Conpany — Control — Chicaqo and North Western Transportation 

Company and Chicaqo and North Western Railway Company, F.D. No. 

32133 (Dec. No. 20, served September 16, 1994), s l i p cp at 4 

(denying UP motion t o s t r i k e materir.l on the ground t h a t the 

material was " e s s e n t i a l l y argument and presents nothing more than 

what a person would conclude when reading the evidence . . . .") 

I f the Board nevertheless concludes th a t s p e c i f i c evidence 

i s required to support these statements, i t should reopen the 

evidentiary recot1 f o r the l i m i t e d purpose of pe r m i t t i n g S .3rra 

P a c i f i c t o submit cupp ; r t i n g evidence i n the form of the attached 

Supplemental V e r i f i e d statement of Thomas D. Crov':,.ey. Based on 

his 25 years experience advising and a s s i s t i n g e l e c t r i c u t i l i t i e s 

and other coal consuming c l i e n t s with respect to coal 

transpo.-tation a l t e r n a t i v e s and his knowledge of the relevant 

highway and r a i l routes, Mr. Crowley's statement describes the 
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distances and the t e r r a i n that coal trucks^ would have t o traverse 

and the weather conditions they would frequently encounter. His 

conclusion ful.iy sunports the statements i n Sierra P a c i f i c ' s 

b r i e f . He locates t h a t regular truck movements of coal between 

the Uinta Basin roine.s and Provo "would Jiot even come close t o 

being a p r a c t i c a l c o n p e t i t i v e option because the cost of moving 

coal by truck over the mountains for those distances would be 

s i g n i f i c a n t l y greater than the cost of moviiig t-he coal by r a i l . " 

I n t h i s regard, Mr. Crowley estimates that the cost of moving 

coal by truck from the nearest of the Uinta B i s i n mines to Provo, 

i n terms of m i l l s per ton mile, would be al-.iost eight times what 

he had estimated i n h i s i n i t i a l v e r i f i e d statement would be 

BNSF's variab l e cost of moving coal from Utah Railway Junction 

(near Price) and Norrh Valmy Station. 

I f the Beard does not take administrative notice of these 

propositions or adroit them as permissible argument, i t should 

reopen the evi d e n t i a r y record to ensure a coiuplete and correct 

evidentiary »-ecord on an issue that i s c r i t i c a l t o Sierra 

P a c i f i c ' s cont(ntions and requested conditions i n t h i s case. The 

p r i n c i p a l ground on which Applicants have opposed Sierra 

P a c i f i c ' s request f o r conditions -- and, i n our submission, the 

only ground of any substance — i s t h e i r claim t h a t BNSF w i l l be 

able t o d e l i v e r coal d i r e c t l y to North Valmy Station from 

nonexistent coal load-outs at Provo or other 2 - t o - l points i n 

Utah. Since t h a t claim i s not on"'y c r i t i c a l but also simply 
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untrue, basic due process requires t h a t Sierra P a c i f i c have an 

opportunity t o set the record s t r a i g h t . 

Permitting Sierra P a c i f i c to r.applement the record i n t h i s 

l i m i t e d fashion i s consistent with the practi c e of the Board and 

i t s predecessor, the ICC. The Bcara's rules are t o be "construed 

l i b e r a l l y t o secure j u s t , speedy and inexpensive determination of 

the issues presented." 49 C.F.R. § 1100.3. Pursuant t o t h a t 

r u l e , the ICC freq u e n t l y permitted p a r t i e s to suppleiten' the 

record i n s i m i l a r circumstances. See, e.g., Pennsy a r i a Public 

U t i l i t i e s Commission—Petition For Declaratory Order—Operations 

of C & K Carriers, Inc.. No. MC-C-30215 (unpublished decision 

served June 3, 1994); Gateway Western Railway Co. — Construction 

— St. C l a i r County. I L , F.D. No. 31363 (unpublished decision 

served May 11, 1993) . The Board should do the same here. 

Respectfully submitted. 

:nard if. A l l e n 
famej A. Calderwood 
Jennifer P. Oakley 
ZUCKERT, SCOUTT & RASENBERGER, L'.̂  
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 Company 

June 13, 1996 
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SUPPLEMENTAL 

VERIFIED STATEMENT 

OF 

THOMAS D. CROWLEY 

My name is Thomas O. Crowley. I submitted a Verified Statement fc- Sierra Pacific Power 

Compai,y and Idaho Power Company (collectively "Sierra Pacific") on March 27, 1996 as pan 

of Sierra Pacific's Request for Conditions and Comments, SPP 10. I have been asked by Sierra 

Pacific to supplement my statement. 

As described more fiilly in my Statement of Qualifications (Appendix A to my verified 

statem-;nt in SPP-10) I have been an economic consultant for the past 25 years, specializing in 

solving economic, marketing and transportation problems for clients. Many of my clients bave 

been eiectric utilities and other consumers of coa!. I have frequently advised those clients on 

coal acquisition questions and have assisted them in negotiating coal supply as well as coal 

transportation conrracts in al'. parts of the United State:'. In particular, I have analyzed the 

competitive ftasibility and comparative costs and other characteristics of different kinds of coal 

movements on behalf of many coal shipp)ers. 

As a result of assisting coal users in the western portions of the United States, I have 

become very familiar with the advantages and disadvanicjes, in terms of operations and costs, 

of different transportation modes and routes. Terrain is a major factor affecting the costs and 

operations c-f the transportation of coal. 



As a general rule, transporting coal by truck is substantially more expensive than 

transporting coal over the same route by rail, and the cost differential becomes greater as the 

distance increases. This cost differential is due, in part, to the fact that the average load for 

trucks ranges between 20 to 35 tons while rail cars can load up to 120 tons per car. The volume 

movement of coal by truck is also limited in the distance over which the movement is 

economically feasible. For example, the average haul for coal movements by truck in the 

western United States is 19 miies '̂. 

As a result of assisting usci s of coal produced in the West, I have become very familiar with 

the topography of the region. The most feasible highway route between the coal mines in the 

Uinta Basin served by the Southern Pacific Transportation Company ("SP") and Provo, Utah^ 

is via Highway 6. The highway distance from Provo to Price, around which many of the nearest 

mines are located, is 80 miles and tht distance between Provo and the nearest of those mines, 

the Skyline mine '̂, is 67 miles. I Iiave participated in field studies in this geographic region. 

The route between Provo and Price, Utah by rail or highway is over extremely mountainous 

terrain. From Price the highway westward climbs almost 2,000 feet, from 5,547 feet to Soldier 

Summit at 7,454. from which k evenmally descends ahnost 3,0u) feet to Provo. The grades 

Energy Information Administration, "Energy Policy Act Transportation Rate Study: Intenm Report on Coal 
Transponation". October 1995, Table 48. 

2' Under the terms of the proposed settlement agreement in this proceeding, the Burlington Northern Santa Fe 
Railroad Company ("BNSF") will not directly serve any Uinta Basin coal origins. But, as noted by Union 
Pacific Railroad Company's ("UP") witness Nock, the BNSF would be able to transload coal at Provo. IHah 
if facilities become available. 

'̂ The Skyline mine i i located in Schofield, U'ah. Coal trucks would have to travel 17 miles on Route 96 to get 
to Highway 6. 



(positive and negative) can be as much as 5.5 percent- , which is extremely steep for a loaded 

coal truck. Heavy snow and ice, of course, are common hazards from November through April. 

In my opinion, given the distances involved fro .i Uinta Basin mines to Provo, the extremely 

n ountainous terrain of the region, and the weather cond'tions, regular truck movements of 

substantial volumes of coal would not be a competitively feasible alternative to rail. In fact, 

such a move would not even come close to being a practical competitive option because the cost 

of moving coal by truck over the mountaias for tliose distances would be significantly greater 

than the cos* of moving the coal by rail. Based on my model for truck costs, the movement of 

coal by truck from the Skj ILie niiiie to Provo would equal $7.10 per ton or 106 mills per ton-

mile (based on an average load of 30 tons). By way cf comparison, BNSF's variable cost for 

'he movement of coal from Utah Railway Junction to the North. Valmy station, including the 

trackage rights fee. would equal approximately I I mills per ton-mile '̂. 

- Source: Utah Department ot Transportation. 
5' Based on Exhibit_(TrC-12) to my March 27, 1996 verified statement. 
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VERIFICATION 

COMMONWEALTH OF VIRGINIA ) 
) 

CITY OF ALEXANDRIA ) 

THOMAS D. CROWLEY, being duly sworn, deposes and says that he has read the 
foregoing statement, knows the contents thereof and that the same are true as stated. 

Sworn to and subscribed 
before me this day 
of sdu^^j , 1996. •ir 
Witness rny hand and official seal. 

^ ^ * My ComraissioD £;4;irBS Ally 31,19» 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

..«03lF.!P?;CJlFI(il CORPC'^TION, UNION PACIFIC RAILROAD 
- • — " - r r r r T ^ j j j j MISSOt 'cl PACIFIC RAILROAD COMPANiT 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

MONTELL USA INC.'S 
OBJECTIONS TO APPLICANTS' 

THIRD SET OP INTERROGATORIES AND REQUESTS FOR 
PRODUCTION OF DOCUMENTS 

Montell USA Inc. ("Montell"^ submits the f o l l o w i n g 

objections to the Applicants' Third Set of I n t e r r o g a t o r i e s and 

Requests f c r Production of Documents served by Applicants Union 

Paci f i c Corporation ("UPC"), Union Pacifi.: Railroad Company 

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

P a c i f i c R a i l Corporation ("SPR"), Southern P a c i f i c Transportation 

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

SPCSL Corp. ("SPCL") and The Jenver and Rio Grande Western 

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

"Applicants") on A p r i l 4, 1356. These objections are made 

pursuant to paragraph 1 of the Discovery Guidelines applicable t o 

t h i s proceeding, which provides tha*^ objections t o discovery 

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 

containing a general statement of the basis f o r the obj e c t i o n . " 



ObJECTION TO INSTKUCTIONS RELATING TO TIME TO RESPOND 

Montell objects to the Applicants' Third Set of 

I n t e r i jgatories and Requests f o r Production of Docurtients (UP/SP-

203) ("discovery") to the extent i t seeks t o impot^e as binding on 

Montell the r u l i n g s by Judge Nelson wit h respect t o Conrail's 

Motion f o r a Protective Order on March 8, 1996 ("March 8 

Rulings"). For instance. Applicants c i t e the March 8 Rulings i n 

support of t h e i r assertions that .Montell i s required to d e l i v e r a 

response to the discovery "on the s i x t h calendar day," to 

r e s t r i c t the scope of any "burdensome" objections Montell may 

have to the discovery, and to require production of " p r i v i l e g e d " 

documents i n response t o the discovery at an A p r i l 12, 1996 

hearii-ig. See SP/UP-203, pp. 1-2. 

Montell i s not bound by the March 8 Rulings. At most, the 

March 8 Rulings are only binding on those p a r t i e s t c t h i s 

proceeding that received a " f i r s t " set of discovery from the 

Applicant's on or about February 26, 1996. See March 8 Rulings 

Transcript, p. 1950. Those p a r t i e s , i n t u r n , received the 

"benefits and the burdens" of Judge Nelson's r u l i n g . I d . . Tr., 

p. 1956. 

The Applicants d i d not serve Montell w i t h a " f i r s t " set of 

discovery on or about February 26, 1996. Thus, Montell d i d not, 

nor d i d i t have the opportu i t y t o , raise a "prematurity" 

objection to that discovery ox to otherwise p a r t i c i p a t e i n the 

March 8 hearing. See Tr., pp. 1S50-56 ( l i s t i n g p a r t i e s bound by 



March 8 Rulings). Simply put, Montell was not a party t o that 

hearing and thus i s not bound by the r u l i n g s made during i t . 

Furthermore, Montell objects to Applicants' attempt t o 

impose unreasonable recjuirements on Montell and t h e i r callous 

disregard f o r the r e l i g i o u s holidays that occurred immediately 

upon the service of the challenged discovery. Applicants' served 

discovery at the close of business on A p r i l 4, 1996 seeking to 

compel substantive responses w i t h i n s i x calendar days, that i s , 

by A p r i l 10. A p r i l 5, 1996 was Good Friday. Montell was closed. 

A p r i l 6 was a Saturday. Montell was closed --a face that 

Applicants and t h e i r counsel surely knew. A p r i l 7, i;'96 was 

Easter Sunday. Montell was closed -- a fact that Applicants and 

t h e i r counsel surely knew. Thus, Applicants served t ) i e i r 

discovery i n a fashion and w i t h the premeditated i n t e n t to 

require Montell to research and prepare i t s responses w i t h i n two 

days. Such actions by Applicants were t r u l y unreasonable and are 

unduly burdensome. Judge Nelson surely has not sanctioned such 

conduct. 

Consequently, Montell i s objecting and responding t o the 

Applicants' " t h i r d " set of discovery i n accordance w i t h r.he 

Discovery Guidelines entered i n t h i s proceeding on Decemh :»r 7, 

1995. This submission constitutes Montell's i n i t i a l ob^'.ctions 

to the discovery " w i t h i n f i v e business days from the date of 

service." See Dec. 7, 1995 Discovery Guidelines, 1 1. 



GENERAL OBJECTIONS 

The f o l l o w i n g objf.ctions are made w i t h respect to a l l 

of the discovery requests: 

1. Montell objects 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 c e . 

2. M c r r e l l objects to the production of documents or 

information subject to the work product doctrine. 

3. Montell objects to the production of documents or 

information subject to the p r i v i l e g e concerning communication 

among counsel involved i n a common issue or common defense. 

4. Montell objects to the production of documents o.-

information subject t o any other p r i v i l e g e . 

5. Montell objects to production of publi c documents that 

are r e a d i l y a v a i l a b l e , including but not l i m i t e d t o , documents on 

pri s l i c f i l e at the I n t e r s t a t e Commerce Coramission, the Surface 

Tr ansportation Board, or the Securities and Exchange Commi -sion 

or c l i p p i n g s from newspapers or other public media. 

6. Montell objects 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 documents have been 

treated by a l l p a r t i e s as protected from prcduction. 

7. Montell objects to providing information or documents 

that are as r e a d i l y obtainable bv the Applicants. 

8. Montell objects to the extent -hat the Discovery 

Requests seek h i g h l y c o n f i d e n t i a l or se n s i t i v e commercial 



information that i s of i n s u f f i c i e n t relevance t o warrant 

proauction even under a pr o t e c t i v e order. 

9. Montell objects to the extent that a response t o the 

Discovery Requests would impose an unreasonable burden on 

Montell. 

10. Monte]! objects to the d e f i n i t i o n of " i d e n t i f y " insofar 

as i t c a l l s f o r the production of d r a f t s and i t c a l l s f o r the 

production of routine operating and accounting documents such as 

invoices and receipts. 

11. Montell objects to the def i n i t i o : , of " i d e n t i f y " insofar 

as i t rec(uests home telephone numbers on grouiid_ t h a t such 

information i s neither relevant nor reasonably calculated t o lead 

to the Co xcovexy of admissible evidence. 

12. Montell objects to the d e f i n i t i o n s of " r e l a t i n g t o " as 

unduly vague. 

13. Montell objects t o the requests as overbroad and unduly 

burdensome to the extent that they seek documents f o r periods 

p r i o r t o January 1, 1993. 

14. Montell objects to the requests t o tne extent that they 

c a l l f c r the preparation of special studies not already i n 

existence. 

15. Montell objects to the requests that Montell promptly 

contact the Applicants' attorney to discuss i t s objections. 

Montell i s hereby f i l i n g i t s objections and t h i s document speaks 

fo r i t s e l f . 



16. Montell objects t o the requests that they attemct t o 

impose any o b l i g a t i o n on Montell beyond those imposed by the 

General Rules of Practice of the I n t e r s t a t e Commerce Commission 

("Commission"), 49 C.F.R. § 1114.21-31, the Commission's 

scheduling orders i n t h i s proceeding, or the Auministrative Law 

Judge assigned t o t n i s case. 

17. Montell objects to the requests t o the extent that they 

seek information ?.bout matters that have not been addressed by 

Montell i n i t s Comments f i l e d w i t h the Surface Transportation 

Board on March 29, 1996 because Sich recjuests are i r r e l e v a n t and 

undwily burdensome. 

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

IN .rERROGATOR IES 

1. To the extent not done as part of yrar prior discovery 
responses or March 29 f i l i n g s , identify and describe any 
agreements or understandings that you '.̂ ave with any other party 
to this proceeding regarding positions c. actions to be taken in 
or otherwise relating wO this proceeding, including any "joint 
defense" or "common interest" agreement, or any confidentiality 
agreement -n which you rely in objecting to discovery requests or 
invoking an informers privilege or other privilege. (Routine 
procedural agreements, such as agreements concerning the order of 
questioning at depositions or the avoidance of duplicative 
discovery, need not be identified. I f Conrail contends that any 
aspect of such agreement i s privileged, state the parties to, 
date of, and general subject of the agreement.] [All but CR, Dow, 
KCS] 

Objection: I n a d d i t i o n t o i t s General Objecti -"ns, 

Montell objects t o t h i s i n t e r r o g a t o r y because i t seeks 

information protected by the "common issue" and "common defense" 



p r i v i l e g e , the a t t o r n e y - c l i e n t p r i v i l e g e and the work-product 

doctrine. 

2. I f you contend i n your March 29 f i l i n g that reduction 
from 3-to-2 i n the number of r a i l r o a d s serving various shippers 
or markets as a r e s u l t of the merger i s a reason f o r denying 
approval, state whether you c( ntend that two Class I r a i l r o a d s 
would always compete less vigi-rously than three Class I r a i l r o a d s 
would i n any given market. [ A i l but CRl Dow, KCS] 

Objection: I n a d d i t i o n to i t s general objections, Montell 

objects t o t h i s i n t e r r o g a t o r y because i t i s vag^.e. Applicants 

c l e a r l y d i d not read Montell's Comments f i l e d on March 29 p r i o r 

to serving t h i s i n t e r r o g a t o r y . Thus, Applicants have l e f t i t to 

Montell t o define "various shippers or markets" as w e l l as other 

terms i n t h i s i n t e r r o g a t o r y . 

3. The testimony of Richard Peterson on behalf of 
Applicants describes, at pages 172-75, the views of a number of 
shippers with respect to competition between a merged UP/SP and 
BNSF. State whether you believe that those shippers are correct 
or incorrect in the expectations they have expressed in their 
statements fi-ed in this proceeding concerning the effects of a 
UP/SP merger on competition and explain the reasons for thac 
answer. [All but CR, Dow, KCS] 

Objection: I n a d d i t i o n t o i t s general objeccions, Montell 

objects t c t h i s i n t e r r o g a t o r y because i t does not seek 

information relevant t o t h i s i-roceeding and would require a 

special study. 

4. Identify a l l shippers who you claim have expressed 
support for you : position in this proceeding .i your March 29 
f i l i n g s who are presently served at a point of origin or 
destination by both UP and SP directly. [All but CR, Dow, KCS] 

Objection: I n a d d i t i o n to i t s general objections, Montell 

objects to t h i s i n t e r r o g a t o r y because the information i s equally 

available to Applicants as i t i s to Montell. Applicants can read 
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the Comments f i l e d w i t h the Surface Transportation Board t o 

determine which such comments express support f o r Montell's 

p o s i t i o n . Cert.^inly. Applicants know bett e r than Montell which 

p a r t i e s are served at a poinu of o r i g i n or d e s t i n a t i o n by both UP 

and SP d i r e c t l y . 

5. I f you coitend that there are significant investments 
in improvements of i t s railroad that SP could or should have 
made, or can and should make, identify '.hem and describe any 
rates of return, hurdle rates, or like &t=»ndards you use for 
determining whether to invest in improvemento in your business. 
[All but Govts, Assna] 

Objection: Montell objects to t h i s i n t e r r o g a t o r y as not 

seeking relevant information or information t h a t would l i k e l y 

lead to relevant evidence. Applicants have not imited the 

context f o r the contention about which they i n q u i r e . 

6. Describe any agreements or understandings entered into 
between Conrail and P h i l l i p s Petroleum since November 30, 1995, 
relating to r a i l transportation rates. [Phillips] 

Response: No r e p l y i s required. 

7. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , as to each power plant that your 
March 29 f i l i n g s s p e c i f i c a l l y indicate may be affected by the 
UP/SP merger, or that i s referred to in those f i l i n g s as recent 
situations where both SPRB and Colorado/Utah coal have been or 
are being used successfully in the same power plant, and as to 
each 'nine used as a source of coal used at such plant, state the 
tonnage, average minehead price, average delivered price, BTTJ 
content, and percentage sulphur content of the coal used by that 
plant. [GPL, PS Colo., PS, S. Ant, TVA] 

Response: No r e p l y i s required. 

8. To the extent: not done as part of your prior discovery 
responses or March 29 f i l i n g s , identify the participants in the 
meeting referred to in the penultimate sentence on p. 16 of the 
Verified Statement of William L. Gebo in DOW-11. [Dow] 

Response: No r e p l y i s req.ired. 
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9. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , identify a l l efforts taken by Dow 
to pursue the "follow-up discussions" referred to on p. 16 of the 
Verified Statement of William L. Gebo in DOWll. [Dow] 

Response: No r o p l y i s req'aired. 

10. To the extent not done as part cf your prior discovery 
responses or March 29 f i l i n g s , sr.nimarize the action taken by Dow 
conce.rning each item on the agenda for the meeting referred to at 
p. 14 in the Gebo Verified Statement. (Dow] 

Response: No rf.ply ii_ required. 

11. To the extent not done as part of your prio- discovery 
responses or March 29 f i l i n g s , describe a l l discussijns between 
Dow and other companies about ways to finance th project 
referred to on p. 14 of the Gebo Verified Statement. [Dow] 

Response: No rep l y i s required. 

12. When did Dow f i r s t consider the p o s s i b i l i t y that SP 
might be purchased by the U?. (See Gebo Verified Statement p. 14] 
[Dow] 

Response: No rep l y i s required. 

13. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , identify the "SP counterpart" 
referred to in the Verified Statement of Paul Carey et a l . , at p. 
49 and any documents relating to the incident described. [CK] 

Response: No rep l y i s required. 

14. Identify a l l persons (other than Hunt and Oderwald) who 
assisted in the preparation of the study discussed in the 
Hint/Oderwald statement. [CR, KC<?] 

Response: No rep l y i s required. 

15. Identify each new location (as compared to the 1994 
Waybill Sample) in the Quantanet Intercarrier Routing Model used 
in the study produced by Hunt and Oderwald where BN/Santa Fe was 
treated as able to originate and terminate t r a f f i c by reason of 
the BN/Santa Fe Settlement.. [CR, KCS] 

Response: Nc r e p l y i s required. 

16. Fo.r each new l o c a t i o n i d e n t i f i e d i n response t o the 
preceding question, state whether f o r purposes of the study 



presented by Hunt and Oderwald BN/Santa Fe was treated as able to 
originate or terminate t r a f f i c directly. [CR, KCS] 

Response: No r e p l y i s necessary. 

17. Identify and describe any and a l l limitations imposed as 
part of the study prepared by ALK Associates, Inc. on the a b i l i t y 
of BN/Santa Fe to originate, terminate, or carry t r a f f i c , 
including without limication: (a) any geographic limitation; (b) 
any minimum volume thresholds applied to locations; and (c) any 
limitations related to voluntary haulage agreements. [CR, KCS] 

Response: No reply i s required. 

18. State whether railroad origins and destinations as 
referenced in the f i r s t f u l l paragraph of page 4 of the verified 
statement of Hunt and Oderwald were defined on the basis of 
Business Economic Area (BEA): (a) for intermodal t r a f f i c , and (b) 
for aucomobile t r a f f i c . [CR, KCS] 

Response: No r>>ply i s required. 

19. I d e n t i f y and describe a l l adjustments made by ALK 
Associates, Inc. and used i n the study presented by Hunt and 
Oderwald to the 1994 ICC Waybill Sample or to the network used as 
part of the ATD model., including, without l i m i t a t i o n , 
adjustments: 

t o account f o r changes i n r a i l r o a d ownership, 
operations, or operating r i g h t s t h a t have taken 
place since 1994. 

b. t o account f o r r e b e l l i n g of f r e i g h t t r a f f i c . 

C. t o model n^des where more than one Standard Point 
Location Code was assigned to a node. 

d. to account for intermodal t r a f f i c to and from 
truck hub locations. [CR, KCS] 

Response: No reply i s required. 

20. Identify and explain any reassignments of tri'..evel and 
intermodal movements to new or different node.c ALK Associates, 
Inc. in preparing the study presented by Hun.c and Oderwald. [CR, 
KCS] 

Response: No r e p l y i s required. 

21. I d e n t i f y and describe the c l a s s i f i c a t i o n of j u n c t i o n 
types (e.g., run through; through block; d a i l y switching; less 
than d a i l y switching) that were assigned i n the Quan-.anet 
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Intercarrier Routing Model used in preparation of the study 
produced by Hunt and Oderwald, including the basis for those 
cl a s s i f i c a t i o n s (e.g.. average daily volume) and the impedances 
assigned to each c l a s s i f i c a t i o n in the fin a l calibrated routing 
model. (CR, KCS] 

Response: No rep l y i s required. 

22. Identify each new interline junction between BN/Santa 
Fe and another carrier created as part of the study produced by 
Hunt aid Oderwald. [CR, KCS] 

Response: No reply i s required. 

2'i. tor each new interline junction identified in response 
to the preceding question, identify the junction c l a s s i f i c a t i o n 
and impedance values assigned in the Quantanet Intercarrier 
Routing Model as used in the study produced by Hunt and oderwald. 
[CR, KCS] 

Response: No rep l y i s required. 

24. Identify and describe any differences in impedance 
assigned to the node or nodes representing the Laredo, Texas 
gateway with Mexico for t r a f f i c interchanged with (a) UP and (b) 
The Texas Mexican Railway. [CR, KCS] 

Response: No rep l y i s required. 

25. State whether ALK Associates, Inc. had completed i t s 
calibration of impedances for the Quantanet Intercarrier Routing 
Model using the 1994 Waybill (other than the ATD Model 
Recalibration discussed at pages 8 and 9 of the ve r i f i e d 
statement OL Hunt ui d Oderwald) prior to i t s retention by Conrail 
for this proceeding. tCW, KCS] 

Response: No rep l y i s required. 

26. Identify a l l junctions in the waybill sample that were 
eliminated in the Quantanet Intercarrier Routing Model used in 
the scudy presented by Hunt and Oderwald. (CR, KCS] 

Response: No r e p l y i s required. 

27. Identify a l l measures used by ALK Associates, Inc. to 
determine whether the Quan*anet Intercarrier Routing Model was 
unbiased as used in the study presented by Hunt and Oderwald. 
(CR, KCS] 

Response: No r e p l y i s required. 
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28. Identify and describe a l l measurements of the quality 
of the Quantanet Intercarrier Routing Model that were performed 
in preparation of the study presented by Hunt and Oderwald. ECR, 
KCS] 

Response: No re p l y i s required. 

29. Identify and describe any comparisons that have been 
made by ALK Associates, Inc. over the past five years of the 
impact on t r a f f i c flows of a proposed change in the r a i l network 
estimated by the "ATD Model" referenced in the ver i f i e d statement 
of Hunt and Oderwald and the actual changes in t r a f f i c flows that 
resulted from such change. [CR, KCS] 

Response: No repl y i s required. 

30. Identify any screens used by ALK Associates, Inc. as 
part of i t s estimation of market shares to eliminate routes that 
are considered unlikely to attract t r a f f i c , including screens 
applied at the time the. origin, origin carrier, termination, 
termination carrier "quads" are formed for the Quantanet routing 
model and those appl.'.ed after routes are generated. (CR, KCS] 

Response: No repl y i s required. 

31. Describe any f i l t e r i n g or oti.^^ process used by ALK 
Associates, Inc. to divert t r a f f i c from base 1994 routes to new 
routes after estimates were made of the market share each route 
i s l i k e l y to attract. [CR, KCS] 

Response: No repl y i s required. 

32. Identify a l l calibrations to the ALK Advanced Tra f f i c 
Diversion Model ("ATD Model") for each year from 1991 through the 
present, and produce a l l documents relating to or setting for the 
reason(s) for each such calibration. [CR, KCS] 

Response: No repl y i s required. 

DOCUMENT REQUESTS 

1. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l documents or data 
relied upon by any person whose verified statement you submitted 
in your March 29 f i l i n g s . [All but CR, Dow, KCS] 

2. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce machine-readable versions, 
i f they e x i s t , of documencs or data you submitted as part of your 
March 29 f i l i n g s , of documents or data included as work papers, 
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or of documents or data r e l i e d upon by persons whose verified 
statement you siAbmitted in your March 29 f i l i n g s . [All but CR, 
Dow, KCS] 

Objection: I n a d d i t i o n to i t s General Objections, 

Montell objects t o t h i s i n t e r r o g a t o r y because i t seeks t o impose 

an o b l i g a t i o n on Montell that does .iot e x i s t under the rules 

ofoverning t h i s proceeding. 

3. Tc the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing benefits or e f f i c i e n c i e s that may r e s u l t from 
the UP/SP mergc-r. [ A l l but CR, Dow, KCS] 

Objection: I n a d d i t i o n to i t s General Objections, Montell 

objects to t h i s i n t e r r o g a t o r y because based on Montell's March 29 

f i l i n g , i t does not seek relevant information or information 

l i k e l y t o lead t o relevant information. Montell f u r t h e r objects 

to t h i s i n t e r r o g a t o r y as being unduly burdensome. Moncell seeks 

only conditions on t h i s merger r e l a t e d to one of i t s p l a n t s . 

Therefore, Montell should not be required to locate a l l documents 

discussing the p o t e n t i a l benefits of the merger. 

4. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing potential t r a f f i c impacts cf the UP/SP merger. 
[All but CR, Dow, KCS] 

Objection: I n a d d i t i o n t o i t s General Objections, Montell 

objects to t h i s i n t e r r o g a t o r y as being unduly burdensome. 

Montell seeks only conditions on t h i s merger r(."'ated t o one of 

i t s plants. Therefore, Montell should not be required t o locate 

a l l documents discussing the p o t e n t i a l t r a f f i c impacts of the 

merger. 
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5. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce : i l l studies, reports or 
analyses discussing competitive impacts of the UP/SP merger, 
including but not limited to effects on the following (a) market 
shares, (b) source or destination competition, (-) transloading 
options, or (d) build-in or build-out options. [All but CR, Dow, 
KCS] 

Objection: I n a d d i t i o n t o i t s General Objections, Montell 

objects t o t h i s i n t e r r o g a t o r y as being unduly burdensome. F i r s t , 

t h i s i n t e r r o g a t o r y i s r e p e t i t i v e , i n pa r t , of I n t e r r o g a t o r i e s 3 

and 4 above. Second, Montell seeks only conditions on t h i s 

merger r e l a t e d to one of i t s plants. Therefore, Montell sliould 

not be required t c locate a l l documents discussing che p o t e n t i a l 

benefits of the merger. 

6. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l documents found in the 
f i l e s of officers at Lhe level of Vice President or above, cr 
other f i l e s where such materials would more l i k e l y be found, 
discussing the BN/Santa Fe Settlement Agreement, the ':C 
Settlement Agreement, or the Utah Railway Settlement Agreement. 
[All but CR, Dow, KCS] 

Objection: I n a d d i t i o n t o i t s General Objections, Montell 

objecr.g t o t h i s i n t e r r o g a t o r y because the IC Settlement Agreement 

and the Utah I^ailway Settlement Agreenient are i r r e l e v a n t to the 

Comments submitted by Montell. 

7. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l documents found in the 
f i l e s of officers at the level of Vice President or above, or 
other fil'2s where such materials would more l i k e l y be found, 
discussi'ig conditions that might be imposed on approval of the 
UP/SP merger. [All but CR, Dow, KCS] 

8. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l s .udies, reports or 
analyses, found i n the f i l e s of o f f i c e r s at the l e v e l of Vice 
President or above, or other f i l e s where such materials would 
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more l i k e l y be found, discussing actual or potential cc-i-,ctition 
between UP and SP. (All but CR, Dow, KCS] 

9. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l studies, reports 
analyses, found in the f i l e s of officers at the level of Vice 
President or above, or other f i l e s where such materials would 
more l i k e l y be found, discussing competit;'^n between single-line 
and interline r a i l transportation. [All but CR, Dow, KCS] 

Objectx.rn: I n a d d i t i o n t o i t s General Objections, 

Montell objects t o t h i s i n t e r r o g a t o r y because, b^sed on Montell's 

Mavch 29 f i l i n g , i t does not seek relevant Information or 

infonnation l i k e l y t o lead to relevant information. 

10. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l studies, reports or 
analyses, found in the f i l e s of officers at the level of Vice 
President or above, or other f i l e s where such materials would 
more l i k e l y be found, discussing the benefits of any prior Class 
T r a i l merger or r a i l mergers generally. (All but CR, Dow, KCS] 

Objection: I n a d d i t i o n to i t s General Objections, Montell 

objects t o t h i s i n t e r r o g a t o r y because, based on Montell's March 

29 f i l i n g , i t does not seek relevant information or information 

l i k e l y to lead to relevant information. 

11. To the extent not done as p-.-t of your p r i o r discovery 
responses or March 29 f i l i n g s , produce a l l studies, reports or 
analyses, found i n the f i l e s of o f f i c e r s at the l e v e l of Vice 
President or above, or other f i l e s where such materials would 
more l i k e l y be found, discussing the f i n a n c i a l p o s i t i o n or 
prospects of SP, i f those f i l i n g s discussed t h a t subject. [ A l l 
but CR, row, KCS] 

Objection: I n a d d i t i o n t o i t s General Objections, 

»',ontell objects to t h i s i n t e r r o g a t o r / because, based on Montell's 

March 29 f i l i n g , i t does not seek relevant information or 

information l i k e l y t o lead t o relevant information. 
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12. To the extent not done as part of ycur prior discovery 
responses or March 29 f i l i n g s , produce a l l comminications with 
other-parties to this proceeding discussing the UP/SP merger or 
the BN/Santa Fe Settlement Agreement, and a l l docutnents relating 
to such communications. [All but CR, Dow, KCS] 

Objection: In a d d i t i o n to i t s General Objections, Montell 

objects to t h i s i n t e r r o g a t o r y because i t seeks information 

protected by the "common i n t e r e s t " and "common defense" doctrine, 

the a t t o r n e y - c l i e n t p r i v i l e g e and the -..ork-product doct r i ; . 

13. To the exten*- not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l presentations, 
so l i c i t a t i o n packages, form verified statements, or other 
materials used to seek support from public o f f i c i a l s , or any 
shipper or other party in this proceeding, for a position being 
taken or proposed or considered by you or any other party in this 
proceeding. (All but CR, Dow, KCS] 

Objection: I n a d d i t i o n t o i t s General Objections, Montell 

objects to t h i s document request t o the extent that i t seeks 

information protected by the Noerr-Pennington doctrine and other 

p r i v i l e g e s r e l a t e d t o the p e t i t i o n i n g of government. 

14. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l presentations, 
letters, memoranda, white papers or other documents sent or given 
to DOJ, DOT, any state Governor's, Attorney Generals or Public 
U t i l i t i e s Commission's (or similar agency's) office, any other 
government o f f i c i a l , any consultant, any chamber of commerce, or 
any shipper or trade organization relating to the UP/SP merger. 
(Even i f i-ot producing them, you should identify documents 
submitted to law enforcement officers under an e x p l i c i t assurance 
of confidentiality.] [All Lut CP., Dow, KCS] 

C'jjection: I n a d d i t i o n t o i t s General Objections, Montell 

objects t o t h i s document request t o the extent that i t seeks 

information protected by the Noerr-Pennington doctrine and other 

p r i v i l e g e s r e l a t e d to the p e t i t i o n i n g of government. Montell 
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f u r t h e r objects to t h i s Int«»rrogatory to the extent t h a t i t i s 

r e p e t i t i v e of I n t e r r o g a t o r y 13. 

15. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l notes or memoranda of 
any meetings with DOJ, DOT, any state Governor's, .'attorney 
General's or Public U t i l i t i e s Commission's (or similar agency's) 
office, any other government o f f i c i a l , any consultant, any 
chamber of commerce, or any shipper or trade organization 
rela»-ing to the UP/SP merger. (You should identify but need not 
Droduce documents prepared by your counsel.] (All but CR, Dow, 

kcs] 

Objection: In a d d i t i o n t o i t s General Objections Montell 

objects to t h i s document recjuest to the extent t h a t i t se.'̂ ks 

information protected by the Noerr-Pennington doctrine and other 

p r i v i l e g e s r e l a t e d t o the p e t i t i o n i n g of govemment. 
16. To the extent not done as part of your prior discovery 

responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports^ discussing or reflecting shipper surveys or interviews 
concerning the quality of service or competitiveness of any 
railroad participating in this proceeding. (All bu'; CR, Dow, KCS] 

Objection: I n a d d i t i o n t o i t s General Objections, Montell 

objects t o t h i s document request because, based on Montell's 

Comments, i t seeks information that i s not relevant nor l i k e l y t o 

lead to relevant information. Montell f u r t h e r objects t o t h i s 

request as i r r e l e v a n t t o the extent that i t seeks information 

about r a i l r o a d s t h a t have not submitted an A p p l i c a t i o n as part of 

t h i s proceeding. 

17. To the extenc not done as part of your prior discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s discussed such a 
condition or sale, produce a l l documents discussing the price to 
be paid for, or the value of, any UP or SP lines that might be 
sold pursuant to a condition to approval of, or otherwise in 
connection with, the UP/SP merger. [All but CR, Dow, KCS] 
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18. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l documents discussing 
trackage rights compensation for any of the BN/Santa Fe 
Settltment Agreement Lines, or any other line of UP or SP that 
you believe should or might be the subject of a proposed trackage 
rights condition in th i s proceeding. [All but CR, Dow, KCS] 

19. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l documents relating to 
actual or estimated maintenance-and-operating costs, taxes and 
return-to-capital costs with respect to any of the BN/Santa Fe 
Settlement Agreement Lines, or any other line of UP or SP that 
you believe should or might be the subject of a proposed trackage 
rights condition in this proceeding. [All but CR, Dow, KC&] 

Objection: In a d d i t i o n to i t s General Objections, Montell 

objects to t h i s document request because based on Montell's 

Comments i t does not seek relevant information nor documents 

l i k e l y t o lead t o relevant information. 

20. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l documents relating to 
any agreement or understanding that i s responsive to 
Interrogatory 1. (All but CR, Dow, KCS] 

Objection: Montell repeats the objections raised i n 

response to I n t e r r o g a t o r y 1. 

'.'1. To the extent not done as part of your prior discovery 
responses or ilarch 29 f i l i n g s , produce a l l communications with 
Richard C. Levin, Curtis M. Grimm, James M. MacDonald, Clifford 
M. Winston, Thomas M. Corsi, Carol A. Evans or Steven Salop 
concerning econometric a lalyses of r a i l pricing, and a l l 
documents relating to such communications, i f those f i l i n g s c i t e , 
rely upon, endorse or purport to agree with analyses by any of 
those persons. (All but CR, Dow, KCS] 

.''2. To the extent not done as part of your p r i o r discovery 
respiirses or March 29 f i l i n g s , i f those f i l i n g s discuss that 
subject, produce a l l studies, reports or analyses, found i n the 
f i l e s of o f f i c e r s at the l e v e l of Vice President or above, ur 
other f i l e s where such materials would more l i k e l y be found, 
discussing competition f o r t r a f f i c to or from Mexico (including 
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but not .limited to truck competition) or competiticn among 
Me.xican gateways. (All but CR, Dow, KCS] 

23. To the extent not done as part o.* your p r i o r discovery 
respont'es or March 29 f i l i n g s , produce a i l Qccuments s u f f i c i e n t 
t o show your f i n a n c i a l support f o r , establishment of, 
p a r t i c i p a t i o n i n , or r e l a t i o i ship w i t h the " C o a l i t i o n f o r 
Competitive Rail Transportation," which made a March 29 f i l i n g 
denominated CCRT-4. ( A l l but CR, Dow, KCS] 

Objection: I n addition t o i t s General Objections, 

Montell objects to t h i s document request to the extent t h a t i t 

seeks information protected by the Noerr-Pennington doctrine and 

other p r i v i l e g e s r e l a t e d to the p e t i t i o n i n g of government. 

24. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s discussed that 
subject, produce a l l studies, reports or analyses, found in the 
f i l e s of officers at the level of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, 
discussing competition in freight transportation services for 
shipments to or from West Coast ports. [All but CR, Dow, KCS] 

Objection: I n a d d i t i o n t o i t s General Objections, Montell 

objects t o t h i s document request because, based on Montell's 

Comments, i t see.ks i r r e l e v . i n t information and documents not 

l i k e l y t o lead to relevant information. 

25. To the extent not dene as part of your prior discovery 
responses or March 25 f i l i n g s , i f those f i l i n g s disagree in any 
significant way with the description of SP's financial situation 
in the Application, produce a l l documents found in the f i l e s of 
officers at the level of Vice President or above, discussing any 
possible breakup or bankruptcy of SP. [All but CR, Dow, KCS] 

Objection: I n addition to i t s General Objections, Montell 

objects to t h i s document request because, based on Montell's 

Comments, i t seeks i r r e l e v a n t information and documents not 

l i k e l y to lead to relevant information. 
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26. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l documents found in the 
f i l e s of officers at the level of Vice President or above, 
discussing your reasons for opposing the UP/SP merger or seeking 
to acquire any portion of SP in connection with the UP/SP merger. 
(All but CR, Dow, KCS] 

Objection: I n a d d i t i o n to i t s General Objections, Montell 

objects t o t h i s document request because, based on Montell's 

Comments, i t seeks i r r e l e v a n t information and documents not 

l i k e l y to lead t o relevant information. 

27. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce .all documents relating to 
any proposal you made for possible line sales or trackage rights 
in your favor or for your benefit as a condition to the UP/SP 
merger, proposal, including but not limited to (a) documents 
describing the proposal, (b) any market analysis with respect to 
the proposal, (c) any operating plan with rospect to the 
proposal, and (d) any pro forma financial statements with respect 
to the proposal. (All but CR, Dow, KCS] 

28. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing the pos s i b i l i t y of a build-in by one of the 
applicants (or build-out to one of the applicants) at any of your 
f a c i l i t i e s i-eferred to in your March 29 f i l i n g s . (All but CR, 
Dow, KCS] 

Objection: I n a d d i t i o n to i t s General Objections, Montell 

objects t o t h i s document request because, based on Montell's 

Comments, i t seeks i r r e l e v a n t information and documents not 

l i k e l y t o lead t o relevant information. 

29. Produce a l l presentations to, and minutes of, your 
board of directors relating to the UP/SP merger or conditions to 
be sought by you or any party in. this proceeding. [All but CR, 
Dow, KCS] 

30. Produce a l l studies, reports or analyses relating to 
collusion among competing railroads or the ri s k thereof. (All but 
CR, Dow, KCS] 
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Objection: I n a d d i t i o n to i t s General Objections, Montell 

objects to t h i s "-".ocument request because, based or. Montell's 

Conmients, i t seeks i r r e l e v a n t information and documents not 

l i k e l y to lead to relevant information. 

31. Produce a l l public statements by your President or 
other executives at the level of Vice President or above relating 
to the UP/SP merger. [All but CR, Dow, KCS] 

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

Objection: I n a d d i t i o n t o i t s General Objections, Montell 

objects t o t h i s document request because i t does not seek 

relevant information and i s not l i k e l y to lead t o the discovery 

of relevant information. 

33. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l presentations to, and 
minutes of, your board of directors relating to the UP/SP merger 
or conditions to be sought by you or any other party in this 
proceeding. [All but govt's, assns.] 

34. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l your business plans or 
strategic plans, i f those f i l i n g s referred to the possible impact 
of the merger on your future business. (All but govt's, assns] 

Objection: I n a d d i t i o n t o i t s General Objections, Montell 

objects t o t h i s document request '-jecause i t does not seek 

relevant information and i s not l i k e l y to lead t o the discovery 

of relevant information. A d d i t i o n a l l y , t h i s request i s 

burdensome i n that i t seeks information unrelated t o the plant 

locations i d e n t i f i e d i n Montell's Comments, 
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35. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce documents relating to the 
meeting referred to in the penultimate sentence on p. 16 of the 
Verified Statement of William L. Gebo in DOW-11. [Dow] 

Response: No r e p l y i s required. 

36. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce your f i l e s relating to (a) 
the BN r a i l car b.-.rge proposal, including any studies relating to 
i t ; (b) each build-in or build-out proposal referred to in the 
Gebo Verified Statement. [Dow] 

Response: No re p l y i s required. 

37. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , produce any documents discussing 
Mr. Carey's tour of the Harrimar* Center on November 29, 1994, or 
relating to the p r i o r i t y table referred to in the Carey Verified 
Statement at pp. 4 94-50. (CR] 

Response: No r e p l y i s required. 

38. To the extent not done as part of your prior discover^/ 
responses or March 29 f i l i n g s , i f the answer to Interrogatory 21 
in applicants, second set i s affirmative, produce a l l documents, 
including computer tapes, that enable the idencification of 
t r a f f i c for which SP i s the exclusive serving c a r r i e r at the 
origination or the destination. [KCS] 

Response: No r e p l y i s required. 

39. Produce a l l geo-coded t r a f f i c data from the 1994 
Carload Waybill Sample. (CR, KCS] 

Response: No r e p l y i s required. 

40. Produce a l l s t a t i s t i c a l analyses undertaken in 
developing the "trackage/haulage" coefficients reference on pages 
8 and 9 of the Hunt/Oderw;>.ld Verified Statement. (CR,, KCS] 

Response: No r e p l y i s required. 

41. Produce i n both a paper output l i s t and i n e l e c t r o n i c 
format the uncompiled computer source code and the executable 
version of the f o l l o w i n g software: 

a. The two most recent versions of the "pre-
r e c a l i b r a t i o n " ATD Model, i . e . , the code(s) t h a t would have been 
executed p r i o r to the " r e c a l i b r a t i o n " e f f o r t described i n the 
Hunt/Oderwald V e r i f i e d Statemeut, in c l u d i n g : 
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(1) A l l the hard copy and machine-readable input 
and output f i l e s f o r o r i g i n a l runs of the " p r e c a l i b r a t i o n " 
program that were used t o c a l i b r a t e i t against the 1994 Carload 
Waybill Sample data, and the c o e f f i c i e n t s determined from those 
c a l i b r a t i o n s . 

(2) A l l the hard copy and machine-readable input 
and c tput f i l e s f o r o r i g i n a l runs of the " p r e c a l i b r a t i o n " 
program that were used by ALK to " t e s t [ ] the ATC model against 
the 1994 ICC Carload Waybill Sample" as described on page 6 of 
the Hunt/Cderwald V e r i f i e d Statement, and the c o e f f i c i e n t s 
determined from those c a l i b r a t i o n s . 

(3) A l l the hard copy and machine-readable input 
and output f i l e s f o r o r i g i n a l runs of the " p r e r e c a l i b r a t i o n " 
program that indicated the need f o r r e c a l i b r a t i o n . 

(4) A l l other computer programs, input f i l e s , and 
output f i l e s , i n both paper and machine-readable form, that were 
used to explore the s e n s i t i v i t y of the c o e f f i c i e n t s i n the 
"market share equation" t o various strategies of r e c a l i b r a t i o n . 

b. The current version of the r e c a l i b r a t e d ATD Model, 
and a l l intermediate versions of the ATD Model run by ALK to 
f i n a l i z e and "tune" the f i n a l r e c a l i b r a t e d model, incl u d i n g 
input, output, and program l i s t i n g s , i n both paper and machine-
readable form, and a l l machine readable versions of the input 
f i l e s and output f i l e s from these runs. 

c. A l l runs of the r e c a l i b r a t e d ATD that form the 
basis f o r the opinions expressed by Hunt/Oderwald i n t h e i r 
V e r i f i e d Statement, w i t h these runs s p e c i f i c a l l y i d e n t i f i e d as 
such, including input, output, and program l i s t i n g s , i n both 
paper and machine-readable form, and a l l n.achine-readable 
versions of the input f i l e s and output f i l e s from these runs. 

d. The two most recent versions of PC*Rail. 

e. The two most rec-nt versions of the Princeton 
Tr<:nsportation Network Model and the Graphic Information System 
("PTNM/GIS") . 

f. A l l programs and f i l e s , both input and output, 
that form the basis of Figures I, la, Ib, Ic, Id, I I , I l a , l i b , 
I I c , I l d , in the Hunt/Oderwald Verified Statement. [CR, KCS] 

Response: No r e p l y i s required. 

42. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , produce studies, analyses, and 
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reports concerning the blending of coals f:-om different areas. 
[PS Colo, PS S. Ant., CPtL, TVA] 

Response: No r e p l y i s required. 

43. Produce studies, analyses, and reports concerning past 
sales or projections of future sales to Central Power & Light, 
and the contracts governing current coal movements to that 
customer. [CP&L] 

Response: No reply i s required. 

44. Produce a l l studies, analyses or reports discussing 
coal sources for the blending f a c i l i t y at Coleto Creek, including 
iit particular the 1992 study by Sargent & Lundy. [CP&L] 

Response: No r e p l y i s required. 

45. Produce studies, analyses and reports discussing coal 
sources for PSC's three Denver area power plants -- the Cherokee, 
Arapahoe, and Valmont Power Stations. [PS Colo] 

Response: No re p l y i s requirec. 

46. Produce a l i s t i n g of each of the f o s s i l fuel plants 
owned by the Tennefsee Valley Authority, other than the Shawnee 
and Allen f o s s i l fuel plants, where Western bituminous or sub-
bituminous coal has been burned. [TVA] 

Responsse: No re p l y i s required. 

47. Produce a l l studies, analyses or reports discu3sing the 
"developments fthat] enabled Enterprise to become competitive in 
new marketi.-? involving r a i l shipments f or from Mont Belvieu" 
described on page 6 of the verified statement of Rudy A. Nix. 
(Enterprise] 

Response: No re p l y i s required. 

48. To the extent not done as part of your p r i o r discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s discussed those 
subjects, produce a l l studies, reports or analyses, found i n the 
f i l e s of o f f i c e r s at the l e v e l of Vice President or above, or 
other f i l e s where such materials would more l.iicely be found, 
discussing (a) tr;?nsport p r i c i n g or competition f o r chemicals or 
petrochemicals ( i . e . , any STCC 28 or STCC 2S commodity, or such 
commodities g e n e r a l l y ) , (b) the handling of such commodities by 
ra i l r o a d s , (c) the handling of such commodities by other modes, 
(d) s t o r a g e - i n - t r a n s i t of such conmodities, or (e) source or 
destination competition, s h i f t i n g of production cr ^shipments 
among f a c i l i t i e s , modal a l t e r n a t i v e s or shipper leverage as 
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constraints on r a i l rates or service f o r such commodities. 
(Montell, Quantxun, Shell Formosa, Geon, Chems. ] 

Objection: I n a d d i t i o n to i t s General Objections, Montell 

objects to t h i s document request as being vague and unduly 

burdensome. Clearly, Applicants drafted t h i s request without 

f i r s t reading Montell's Comments f i l e d on March 29. Thus, 

Applicants improperly seek t o s h i f t the burden t o Montell t o 

determine what information i s being sought by Applicants. 

Further, Montell objects to t h i s document request because, based 

on Montell's Comments, i t seeks i r r e l e v a n t information and 

documents not l i k e l y t o lead to relevant i n f o r r . a t i o n . F i n a l l y , 

given the t h r u s t of Montell's Comments and the world-wide scope 

of Montell's business, i t i s unduly burdensome t c t r y to locate 

and produce the requested docutrents, to the excent that any may 

e x i s t . 

49. To the extent not done as part of your discovery 
responses or March 2 9 f i l i n g s , produce a l l plans, studies, and 
analyses relating to capacity, capacity expansion, or the 
relocation cf capacity for the production of polyethylene or 
polypropylene. (Montell, Quemtuo, Shell, Formosa, Geon] 

Objection: I n addicion t o i t s General Objections, Montell 

objects to t h i s documeiit request because i t does not seek 

relevant information and i s not l i k e l y t o lead t o the discovery 

of relevant information. A d d i t i o n a l l y , t h i s request i s unduly 

bu*.-densome given the scope of Montell's worldwide operations and 

the l i m i t e d nature of Montell's Comments. 

50. To the extent not done as part of your discovery 
responses or March 29 f i l i n g s , produce a l l plans, studies and 
analyses r e l a t i n g t o the transload of polyethylene or 
polypropylene from truck to r a i l at the r a i l o r i g i n , or from r a i l 
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to truck at the r a i l destination. [Montell, Quantiam, Shell, 
Formosa, Geon] 

Objection: I n a d d i t i o n to i t s General Objections, Montell 

objects t o t h i s document request because i t does not seek 

relevant information and i s not l i k e l y to lead t o the discovery 

of relevant information. 

51. With respect t o the statement at p. 6 of QCC-2 th a t , 
"After t h a t merger [BN-Santa Fe] Quantum nociced t h a t rates f o r 
the tended t o migrate upwards;" 

(a) provide a l l documents that support, q u a l i f y or 
contradict the statement; 

(b) f o r a l l contracts f o r movement by r a i l tc or from 
Quantum's Strang, Texas f a c i l i t y , entered i n t o since thfi BN-Santa 
Fe merger, i d e n t i f y the rates i n the winning and each lo s i n g b i d , 
the revenues per car mile i n the winning and each losing b i d , 
date of contract and period f o r which the contract was or i s i n 
e f f e c t , commodity by STCC code, number of carloads, o r i g i n and 
dest i n a t i o n , and ro u t i n g , including the i d e n t i t y of any other 
r a i l r o a d s p a r t i c i p a t i n g i n the movement. 

(c) f o r the twenty most recent contracts entered i n t o 
p r i o r t o the BN/Santa Fe merger f o r movement by r a i l t o or from 
Quantum's Strang, Texas f a c i l i t y , i d e n t i f y the rates i n the 
winning and each l o s i n g b i d , the revenues per car mile i n the 
winning and each l o s i n g b i d , date of contract and period f o r 
which the contract was or i s i n e f f e c t , commodity by STCC code, 
number of carloads, o r i g i n and d e s t i n a t i o n , and r o u t i n g , 
i n c l u d i n g th(- i d e n t i t y of any other r a i l r o a d s p a r t i c i p a t i n g i n 
the movement. 

(d) state whether you contend t h a t a f t e r the 
Burlington Northern/Santa Fe merger, the winning bids f o r r a i l 
movements to or from Quantum's Strang, Texas, f a c i l i t y , migrated 
upwards; and, i f so, provide a l l documents that support, q u a l i f y , 
or contradict that contentioii, and i d e n t i f y a l l movements to or 
from Strang t h a t , Quantuti contends, i l l u s t r a t e or support t h a t 
contention, providing the same information as requested i n (b) 
above. [ I f a l l such movements are included i n the response t o 
(b). then i t w i l l be sufficient to identify such movements by 
some clear narking in that response.] [Quantum] 

Resr-ponse: No re p l y i s required. 

52. To the extent not done as pa r t of your p r i o r discovery 
responses or March 29 f i l i n g s , produce any studies,' analyses or 
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reports supporting or discussing the f e a s i b i l i t y , cost, or any 
other aspect of the proposal for "neutral terminal railroads'' set 
forth in RCT-4, e.g.. pp. 19-29. (RC Tex] 

Response: No r e p l y i s required. 

53. To the extent not done as part of your prior discovery 
responses or March 29 f i l i n g s , i f those f i l i n g s address a sale of 
a l l or part of SP, pioduce a l l documents found in the f i l e s of 
officers at the level of Vice President or above, discussing the 
value or p r o f i t a b i l i t y of SSW. [R.C. Tex] 

Response: No r e p l y i s required. 

54. To the extent not done ac part of your prior discovery 
responses or March 29 f i l i n g s , produce a l l studies, rjports, 
analyses, or plans discussing a l l or any part of the SP line 
between Lewisville, Arkansas, and Houston, Texas. [R.C. Tex] 

Response: No r e p l y i s required. 

Respectfully submitted, 

Max>>liijty Bercovici 
Douglas J. Behr 

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

Api'i.l 10, 1996 Attorneys f o r Montell 
USA, Inc. 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that a copy of the foregoing Montell USA 

Inc.'s Objections t o Applicants' Third Set Of I n t e r r o g a t o r i e s and 

Requests f o r Production of Documents was served t h i s 10th day of 

A p r i l , 1996, by hand-delivery, on counsel f o r Applicants, as 

follows: 

Arvid E. Roach I I 
Covington k B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7565 

Paul A. Cunningham 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

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



STB -13-96 61792 31 



Item No. 

Page Count. 1 

TJIOMAS i. Mef VRLAhO). IK 

LAW orrici'.s 
M C F A R L A N D & HERMAN 

20 NORni WACKJ'R f)Rivi-; - .sum; 13.10 
cmcAoo. nxiNois 60606-2902 

TF.ii;nioNr o ' l i 236-0^4 
FA.\ (312> 201-9695 

March 12, 1996 

STFJ'ia.NC HERMAN 

Bv UPS Overni^hl Moil 

Vernon A Williams, Secretary 
Surface Transportation Board 
U S. Department of Transportation, Rm. 1324 
12th & Constitution Avenue, NW 
Washington, DC 20423 

Re: 

Dear Mr Williams: 

Finance Docket No 32760, IJnioii Pacific CorporaUon, el al. — Control and 
Merger — Soulheru Pacific Rail ('orporalion, et al. 

Enclosed please find an original and 20 copies of Objection To Request For Discovery, for 
filing with the Board in the above referenced matter. 

Kindly acknowledge receipt by date stamping the enclosed duplicate copy of this letter and 
return in the self-addressed stamped envelope 

Very truly yours, 

^ I e-vv\ I'M C I-6*- v l t̂ v, ̂  

Thomas F McFarland, Jr 
Attorney for Wisconsn Electric Power Company 

TMcF:kl:521 

cc: Restricted Service List 

C;:ica or lhuc?:r—'-r/ 

EPan of 
Public Recor 



ORIGINAL 
BEFORE THE 

ULTbtACc. TRANSPORTATION BOARD 
UNITED STATES DEPARTMENT OF TRANSPORTATION 

UNION PACIFIC CORPORATION . ET 
AL. - CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL 
CORPORATION. FT AL. 

) 

) FINANCE DOCKET 
) NO. 32760 

) 

OBJECTION TO REQUESTS FOR DISCOVERY 

OMMW OI the- 6f: "'t?.ry 

. .Portot 
±J Public Recoro ID 

DateFi ed: March 13, 1996 

WISCONSIN ELECTRIC POWER COMPANY 
231 West Michigan Street 
P O. Box 2046 
Milwaukee. WI 53201-2046 

Prote.slaiit 

THOMAS F McFARLAND. JR 
McFARLAND & HERMAN 
20 North Wacker Drive 
Suite 1330 
Chicago, IL 60606-2902 
(312) 236-0204 

Attornev for Protestant 
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Bl FORE THE 
SURFACE TR NSPORTATION BOARD 

UNITED STATES DEPARTMENT OF TRANSPORTATION 

UNION PACIFIC CORPORATION . ET ) 
AL. - CONTROL AND MERGER -- ) FINANCE DOCKET 
SOUTHERN PACIFIC RAIL ) NO 32''60 
CORPORATION. ET AL ) 

OB.'ECTION TO REQUESTS FOR DISCOVERY 

J WISCONSIN ELEC TRIC POWER COMPANY (WEPC) hereby objects to the requests 

for discovery (interrogatori ;s and production of documents) whicF '.̂ ere submitted by the Merger 

Applicants (Document No. UP-SP 135) and which were received on February 27, 1996. 

; WEPC is a receiver of coal by rail, not a rail carrier As here pertinent, WEPC receives 

coal hy rail at its Oak Creek power plant at Oak Creek. WI. On January 29. 1996, WEPC f.ied a 

description of anticipated inconsistent and responsive application for overhead trackage rights 

over certain rail lines of Union Pacific Railroad Company (UP) between Chicago and Oak Creek, 

Wl; between hose points and Cudahy Shop, Inc. in Milwaukee. WI; and terminal trackage rights 

in the Milwaukee, WI area, 'luwever, WEPC uid not, and does not, seek those trackage rights 

for itself as a rail carrier. Instead. WEPC seeks those trackage rights in behalf of a rail carrier or 

carriers unaffiliated with the primary merger applicants. Thus. WEPC is a shipper opponent of 

the merger seeking a condition or conditions to any approval of the merger. 

As in the case ot oper opponents of abandonment, shipper opponents of merger need 

net respond to discovery requests made by merger appliccnts. See lllinoi.s Central Railroad 

J Company - Abandonment - //; Jackson, Hinds County, MS, Docket No. AB-43 (Sub-No. 162) 



yCC served September ,995, A copy of ,h.. decision is ...ached .o .his obiecion for re«., 

„ .n .ha. case, .he .CC denied an abandonmen. app:ican.'s n,o.,on ,o compel answers .o 

,He apphcan,. in.e,.o .̂oHes Tha, decision was based cn .he fac. .ha. ,he appiican., ra.her tUto 

shipper opponems, has ,he .urden of proof .ha. public con,e„i.nce and necessi.y re<,u,re or 

permit abandonment, viz.. \t page 1: 

permit lh- .'„a,.donmen.. •*« burden. We will deny 
'possession all the •''''''''^''Z'l7^t7^Xl ) T̂ 'Xt̂  eMen. that transportation 
applicant's motion to compel (f°°'"°'"™' ̂  ' L ,he aoplican.. sh.ppers will 
Zematives available to ^ ' ^ 2 " l t : ^ : 7 . Z t Z i i l n t-̂  retoe ICs 

sr=rnp.̂rs£ĵ^̂^̂^̂^ 
«S,tions and inro,mat,on in its reply statement 

The same pHnciple applies m merger cases in which applicants have ,l,e burden o.proof. 

The .CC also has denied effom .0 enforce discovery agains. shipper opr-nen-s of .-..I 
.bandonmen.beca„sesuchdiscove.ydiscour..espub,icpar.icipa.ionandiscon.r...o.he.o. 

. ^ „ , h e a b a n d o n m e n . p r o c e s s a c c e s s i b l e a n d s . r a i s h t f o . . a r d „ W . . . . « -

coin... IA. Doce. NO AB-I (Sub-No ,1CC served May .991. recon.dera.ion dê ed 

„ r v e d . u . u s t . , 9 9 1 ) , a „ d M , ^ , . - . « c . c , . , . 0 < . O . . . - - ^ ^ ^ ^ ^ ^ ^ ^ 

. , , 1̂ Docket Nc ABO (Sub -No 112) (ICC served Febnuuy 16, 
Coinuy, KS (Piqua Industrial Lead), Docket Nc 

,994) That principle also applies equally to merger proceedings. 

consistently withthereasoningsuppo.mgthosedec,s.ons.W .̂PCob3ectstoAppU-̂ ^^ 

discovery requests, and will not provide answersto the intenogatones or provide the 
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documentation requested unless orde. ed to do ». However, that does not mean that WEPC 

retuses to furnish relevant information and documentation in support of evidence that it will file 

on March 29. 1996. WEPC undertakes to furnish workpapers and source documents underlying 

evidence that it will file on that date. Under the law referred to aL-'Ove. that is all to which 

applicants are entitled. 

W H E : R E F 0 R E , W E P C objects to the discovery requests proffered by Applicants. 

Respectfully submitted. 

• ! 
WISCONSIN ELECTRIC POWER COMPANY 
231 West Michigan Street 
P.O. Bo < 2046 
MilwauUee. WI 53201-2046 

Prole.\tanl 

I vie Av>X*-vv-<l^ V 

THOMAS F McFARLAND. JR. 
McFARLAND & HERN! AN 
20 North Wacker Drive 
Suite 1330 
Chicago. IL 60606-2902 
(312) 236-0204 

Attornev for Protestant 

Date Filed: March 13. 1996 
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S ' r . S ^ ' s S ^ h ^ S n S i S S ' l n S ' S S S l u o n fn i t . r.ply . t . t « « i t . 

on Au^.t 2.. 1995. City <>J^^.^- ' l i S . % : S i : n t J ^ 
IC to produc. do<n».nt«. City f*?^'**'"^";^'• ri9ht-o«-w.y, w»d 
l a t j l m U th. t i t l . ' " f 5 o r i h i l!nS:' S i . i l « l y . 
Mintonanc. «nd f«h»»»ili to c o . S l . To th. .xtwit Oi.t 
v i l l d.ny City of ^ck .on ' . ^ J j ^ n ^ j ; ^ 1 ^ ^ . burd.n ot proving 
t h . . . matters in •*^?t*I-_.tt .a to support 

"̂;.nSS;iiS'i "5̂1̂  S"o?: KSiSmn, th.?̂ ...rt- • 

Th. parti., ar. .dvi.̂  i"s:.̂ b;̂ r.̂ :̂;nr̂ n?•'' 
c l . i B . and allegation., • « « \ ^ , ? ^ ? 5 ? S Broi.dur.. Co««i«.ion 

. co^iaTTon look. vi«» ^/Yn^Yn ".^t./pt \ ? d.*??lop i f 
serving int.rrog.toriw on . .hipp^J i j J ^ J ^ ^ ^ J contr.ry to th . 
ca«. or discourag. P'^JfiS Jhrib.Son».nt proc... .cc...ibl. 
Com»i«.ion'. goal of • ' ^ f ^ , , " ' * ^'^^^y, «f̂ i-.rn TriP^'^'^'tton 
and etraightforward. }̂̂ ^<10 jy'^g^ f;;.;:!;,'.^«h»nt.« 

^^^j^^fS^r^:iT"it.i\'£sir. mt^ 
s.rv.d f b . 141 • 
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( Coekmt mm. 6M-42 ( " » ) 

'«b.««ti.t. fully j-nssLSsŝ ttS!** 
Coa^ îMion wi l l w ' - J J ^ - S ' l f ^ i r S d.«.rmim»« th . 
and t.*«« Mtur. « w .taewngw w-** 
Miigat w3 b. «ccord.d to MCh. 

•ddition.1 10 d.y« in | 2 i S « b « - 1 5 . l»»5. XC r . p l i . d In " ^ t H ^ 
oppo.itlon on A«9«|St 3 l ^ l » » S . ^ J J J » 2 ^ i « v . . t l g . t i o i i 

3.r"Si"« 

r«rrnT.itS;S"it.'i.;»f̂ r̂  •KS-t.. r.piy .t.t«.nt .a 
b. du. on S.pt.»b.r 2*. 1»»S« 

X. AppUc«»t.. -otion to « « p . l an.w«:. to l „ t « r r o , . n a r l . . 
i s d.ni.d. 

2. City of J .ck.on' . «>tlon to co.p.1 |>roduction of 
doeuaont. i . d « i i . d . 

S.ptMb«r 24, 1999. 

A. Thi. d.ci.ion i . . f f . c t l v on i t . . « v l c d . t . . 

By th. c o - « i . . i o n . V«»o« A. V i l l i — . S«a: . t . ry . 

vsmon A. W i l l i " * 
S^rota^ry 

(SEAL) 



rKRTlFFCATE OF SERVICE 

I hereby certify that on March 12, 1996.1 served the foret:oing document, Objecilun To 
Requests For Discovery, by U P S. overnight mail on: 

Administrative Law Judge Jerome Nelson 
Federal Energy Regulatory Commission 
825 North Capitol Street, N E. 
Washington. DC 20426 

Paul A. Cunningham 
Richard B. Herzog 
James M. Guinivan 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington. DC 20036 

Arvid E. Roach. II 
J. Michael Hemmer 
Michael L. Rosenthal 
Covington & Buriing 
1201 Pennsylvania Avenue. N.W. 
P.O. Box 7566 
Washington, DC 20044-7566 

and on all other parties on the restricted discovery service list by first-class, U.S. mail, postage 
prepaid. 

THOMAS F McFARLAND, JR. 
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•QPPENli 

Item No 

P. '.age. Count ̂  ) 7 
(jib 'S 

TwoPrudea 
-^thHoor 

pO North Stepson Avenue 
»>acago, IL 60601-6710 

(312)616-1800 
FAX(312)616o800 

March 7, 1 9 9 6 / 

VIA WtDBRAL EXPRESS 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
12th Streei- & Constitution Avenue, N.W. 
Washington, DC 20423 

Bnmeli 

Chicago 

Minneapolis 

New York 

Paris 

Saiiu Paul 

Washington. D.C. 

Re: Pinanca Doekat Mo. 32760 
Union Pacific Corporation/ Union Pacific Railroad 
CoMpany and Missouri Pacific Railroad Coapany — 
Control and Margar Southern Pacific Rail Corp., 
Southam Pacific Transportation coapany, St. Louis 
Southvastam Railway Coiq^any, SPC9L Corp. ar.d 
Tha Danvar and Rio Grande Wmmt̂ ^ Railroad Coaoany 

Dear Secretary Williams: 

Enclosed for f i l i n g with the Board i n the above-captioned 
proceeding are twer.ty-one copies of the Objections of Oatavay 
Wastam Railway Coapany to Applicants* F i r s t Sut of Interrogatories 
and Requests for Production of Docuaants (GWWR-3), dated March 7, 
1996. 

The o r i g i n a l of these discover-/ objections has been 
serv'ed on counsel for the \pplicants. Copies also have been served 
on the parties shown on the c e r t i f i c a t e of service. 

Please feel free to contact me should any questions arise 
regarding t h i s f i l i n g . Thank you for your assistance. 

Respectfully submitted, 

Thomas J. Healey 
Attorney for Gateway Western 
Railway Company 

TJH:tjl 

Enclosures 

cc: Parties on Certificate of Service 



G!''WR-3 
BEFORE THE 

SURFACE 'TRANSPORTATIOi? BOARO 

FINANCE DOCKET NO. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

OBJECTIONS OP GATEWAY WBS'̂ ERlf RAILWAY COMPANY TO 
APPLICANTS* PIR8T SET OP IMTBRROOATORZES AND 

REOUESTS POR PRODUCTION OF DOCDMEMTS 

Dated: March 7, 1996 

Robert H. Wheeler 
Thomas J . Healey 
Thomas J . Litw i l e r 
Oppenheimer Wolff & Donnelly 
Two Prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, I l l i n o i s 60601 
(312) 616-1800 

ATTORMETS POR OATSWAY VBSTERM 
RAILWAY COMPANY 

mKm mm 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
AND MISSOURI PACIFIC RAILROAD TOMPANY 

— CONTROL AND MERGER — 
SOU.vHERN PACIFIC RAIL CORPORATION, SOUTHERN PAr^' 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

OBJECTIONS OF OATEWAY WESTERN RAILWAY COMPANY TO 
APPLICANTS* FIRST SET OF INTERROGATORIES AND 

MQPggTg rCR PRPPyCTIoy <?g-PQ<?gl«KIg 

Gateway Western Railway Company ("Giiteway") by i t s 

counsel, Oppenheimer Wolff & Donnelly, object fis follows to the 

f i r s t set of interrogatories and requests for production of 

documents of Union Pacific Corporation, Union Paci.»ic Railroad 

Company, Missouri Pacific Railroad Company, Soathem Pacific Rail 

Corporation, Southern Pacific Transporti.*'ion Company, St. Louis 

Southwestern Railway Company SPCSL Corp., and The Denver and Rio 

Grande Western Railroad Company (co l l e c t i v e l y , ••Applicants"). 

These objections are being served pursuant tc the Discovery 

Guidelines Or^'ar entered by the Administrative Law Judge i n t h i s 

proceeding on December 5, 1995. 

Subject to the objections set f o r t h below, and i n some 

instances notwithstanding the objection set f o r t h below, Gateway 

w i l l produce a l l relevant, non-privileged documents to Applicants 

on or before March 12, 1996. However, should the Administrative 

Law Judge determine that the discovery served by Applicants on 

numerous parties, including Gateway, on February 26, 1996 was 

premature, Gateway reserves the r i g h t to provide responses to t h i s 



discovery i n compliance with said determination. Counsel for 

Gateway i s prepared to discuss and resolve the following objectiims 

with coxinsel for Applicants prior to seeking resolution of these 

objections with the Administrative Law Judge. 

SBMBRAL OBJECTIONS TO DISCOVERY 

Gateway objects to Applicants' F i r s t S j t of 

Interrogatories and Requests for Production of Docximents on the 

following grounds, anu invokes said objections as to a l l of 

Applicants' discovery, whether said objections are spe c i f i c a l l y 

referenced i n response t r particulaj. discovery requests or 

otfervise: 

1. Gateway objects to Applicants' F i r s t Set of 

) Interrogatories and Requests for Production of Dcc-^ments to the 

extent that they c a l l for the production of documents and 

information protected by the attorney work product doctrine, the 

actorney-client privilege, or ar.y other Imqcil p r i v i l e g e . 

2. Gateway objects to Applicants' F i r s t Set of 

Interrogatories and Requests for Production of Documents to the 

extent that they c a l l for the production of documents and 

information neither relevant i n t h i s proceeding nor reasonably 

calculated to lead to the discovery of admissible information. 

3. Gateway objects to Applicants' F i r s t Set of 

Interrogatories and Requests for Production of Documents to tha 

extent that they are vague, overly broad or unduly burdensome. 

4. Gateway objects to Applicants' F i r ^ t Set of 

Interrogatories and Requests for Production of Docximents to the 

extent that they c a l l for e production of docvunents or 
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en 

inforcatiox. currently in the pxiblic domain, previously provided to 

Gateway by A:-jlicants, or previously provided to Applicants by 

Gateway, anU any other document or information as easily accessible 

to Applicants as to Gateway. 

5. Gateway objects to Applicants' Fir s t Set of 

Interrogatories and Requests for Production of Dociiments to the 

extent that the^ attempt to impose any obligation on Gateway beyond 

those imposed by the General Rules of Practice of the Interstate 

Commerce Commission, 49 C.F.R. § 1114.21-31, the scheiuMnq order 

in place in this proceeding, or any order of the Admin.̂ . strat ive Law 

Judge in this proceeding. 

6. Gateway objects to Applicants' First Set of 

. Interrogatories and Requests for Production of Documents to the 

' extent that Applicants define '•relating" or "related" to have any 

meaning beyond "make reference to" or "mention". 

7. Gateway objects to Applicants' First Set of 

Interrogatories and Requesvs for Production of Docximents to the 

extent that they c a l l for ^preparation of special studies not 

already in existence. 

S. Gateway objects to Applicants* Fir. t Set of 

Interrogatories and Requests for Productioti of Dociiments to the 

extent that they c a l l for the production of draft verified 

statements and documents related thereto, which have never been 

deemed relevant to production in merger proceedings. 

9, Gateway objects to Applicants' First Set of 

Interrogatories and Requests for Production of Docauaants to the 

- 3 -



extent that they are premature prior t«. any fil i n g which Gateway 

might make on March 29, 1996. 

OBJSCTIONS TO INTERROGATORIES 

1. Identify and describe in detail any agreements that 
Gateway has with any other party to this proceeding regarding 
positions or actions to be taken in this proceeding. Routin*' 
procedural agreements, such as agreements concerning the order of 
questioning at depositions or the avoidance of duplicative 
discovery, need not be if" ent i f ied. I f Gateway contends that any 
such agreement i s privileged, state the parties to, date of, and 
general subject of the agreement. 

RESPONSEt (Gateway objects to Applicants' Interrogatory 

No. 1 on the grounds that i t seeks information protected by the 

attorney work product dootrine, the attorney/client privilege and 

other legal privilt_ge, and further seeks information which i s 

^ neither relevant nor reasonably calculated to lead to the discovery 

^ of admissible evidence. 

2. Describe in detail the "significant anticompetitive 
effects for shippers in and around the St. Louis/East S^ Louis 
terminal area and ir the Chicago-Springfield-St. Louis corridor" 
(GWWR-2, p. 2) that Gateway contends the UP/SP merger would have. 

RESPONSEt Gateway objects to Applicants' Interrogatory 

No. 2 on the grounds that i t effectively requires Gateway to svibmit 

portions of i t s Resip^nsive Application and other relevant portions 

of i t s case prior to the March 29, 1996 date set by schea lie for 

submission of such information. 

OBJECTIONS TO REQUESTS FOR PRODUCTION OF DOCUMENTS 

1. Produce no later than April 1, 1996 (a) a l l 
workpapers underlying any submission that Gateway makes on or about 
March 29, 1996 in this proceeding, and (b) a l l publications, 
written testimony and transcripts of any witnesses presenting 
testimony for Gateway on or 2U30ut March 29, 1996 in this 
proceeding. 

- 4 -



further objects to this discovery request on the grounds that i t i s 

vague and overly broad. 

5. Produce a l l documents relating to the BN/̂ a'̂ *"- Fe 
Settlement Agreement. 

RESPONSE: Gateweiy objects to Applicant'b Request for 

Production of Documenvs No. 5 on the grounds that i t seeks th'i 

production of dociments which are neither relevant nor reasonably 

calculated to lead to the discovr .-y of admissible evidence, and 

further on thr c -ounds that said discovery i s vague, overly broad, 

and unduly burdensome. 

6. Produce a l l documents relating to the IC Settlement 

Agreement. 

RESPONSE: Gateway objects to Applicant's Request for 

Production of Documents No. 6 on the grounds that i t se«iks the 

production of documents which are neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence, and 

further on the grounds that said discovery i s vague, overly broad, 

and unduly burdensome. 

7. Produce a l l documents relating to the Utah Railway 
Settlement Agreenent. 

RESPONSE: Gateway objects to Applicant's Request for 

Production of Documents No. 7 on the grounds that i t seeks the 

production of documents which are neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence, and 

further on the grounds that said discovery i s vague, overly broad, 

and unduly burdensome. 
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. .8. Produce a l l documents relating to conditions that 
might be imposed on approval of the UP/SP merger. 

KggPVWg: Gateway objects to Applicants' Request for 

Production of Documents Ho. 8 on the grounds that i t i s overly 

broad, to th»> extent that i t seeks the discovery of information 

relating to any conditions r.ot referenced in Gateway's filing of 

January 29, 1996. Gateway further objects to Applicants' Request 

for Production of Documents No. 8 on the grounds that i t 

effectively requires Gateway to submit portions of i t s Responsive 

Application an-i other relevant portions of it s case prior to the 

March 29, 1996 date set by schedule for submission of such 

information. 

\ 9. Produce a l l studies, reports or analyses relaLing to 
actual or potential competition between UP and SP. 

RggpONpg: Gateway ob3ec1-s to Applicant's Requent for 

Production of Documents No. 9 on the grounds that i t i s vague and 

overly broad. 

10. Produce a l l studies, reports or analyses relating to 
the competition between single-line and interline r a i l 
transportation. 

RggPQNgE: Gateway objects to Applicant's Request for 

Production cf Documents No. 10 on the groimds that i t i s vague and 

overly broad. 

11. Produce a l l studies, reports or analyses relating to 
the benefits of any prior r a i l merger or r a i l mergers generally. 

RggFQygg: Gateway objects to Applicant's Request for 

Production of Documents No. 11 on the groxinds that .It seeks 

documents which are neither relevant nor reasonably calcu.'.ated to 



le'sd to the discovery of admissible evidence, and further objects 

to this discovery request as vague, overly breed, and unduly 

burdensome. 

12. Produce a l l studies, reports or analyses relating to 
the financial position or prospacts of SP. 

RggPOWgg: Gateway objects to Applicants' Request for 

Production of Documents No. 12 on the grounds that i t seeks 

information which i s neither relevant in this proceeding nor is 

reasonably calculateri to lead to the discovery of admissible 

evidence, and further objects cn the grounds that the documents 

sought in this discovery request are as easily accessible to 

Applicants as to Gateway. 

13. Produce a l l communications with other parties to 
this proceeding relating to the UP/SP merger or the BN/Santa Fo> 
Settlement Agreement, and a l l documents relating to such 
communications. This request excludes documents already served on 
Applicants. 

BggpQysg; Gateway objects to Applicants' Request for 

Production of Documents No. 13 on the grounds that i t seeks 

information which i s neither relevant in thirr proceeding nor i s 

reasonably calculated to lead to the discovery of admissible 

evidence, and further i s vague and overly broad. 

14. Produce a l l presentation, solicitation packages, 
form verified statements, or other materials used to seek support 
from shippers, public officials, railroads or oth«jrs for the 
position of Gateway or any other party in this proceeding. 

RggPOygg: GAteway objects to Applicants' Request for 

Production of Dc":uments No. 14 on the grounds that i t i s overly 

broad, to the extert that i t seeks the production of dociunents 

relating to support for any other party" to this proceeding. 
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15. Produce a l l presentations, letters, memoranda, white 
papers or other docximents sent or given to DOJ, DOT, any state 
Governor's, Attorney General's or Public U t i l i t i e s Commission's (or 
similar agency's) office, any Mexican govemment of f i c i a l , any 
other govemment of f i c i a l , any security analyst, any bond rating 
age.icy, any consultant, any financial advisor or analyst, any 
investment banker, any chamber of commerce, or any shipper or trade 
organization relating to the UP/SP merger. 

RggFPMggt Gateway objec.s to Applicants' Request for 

Production of iDocuments No. 15 on the grounds that chis request is 

overly broad, unduly burdensome, does not seek docximents which are 

either relevant or reasonably calculated to lead to the discovery 

of admissible evidence, and seeks to c h i l l constitutionally 

protected interests. 

16. Produce a l l notes of any meetings with DOJ, DOT, any 
state Governor's, Attorney General's or Public U t i l i t i e s 
Commission's (or similar agency's) office, any Mexican governmont 
offic i a l , any other government official, any security analyst, any 
bond rating agency, any consultant, any financial advisor or 
analyst, any investment banker, any chamber of commerce, or any 
shipper or trade organization relating to the UP/SP merger. 

RESPONSE: Gateway objects to Applicants' Request for 

Production of Doc\im«jnts No. 16 cn the grounds that this request i s 

overly broad, unduly burdensome, does not seek documents which are 

either relevant or reasonably calculated to lead to thu discovery 

of admissible evidence, and seeks to c h i l l constitutionally 

protected interests. 

17. Produce a l l documents relatinv to shipper surveys or 
interviews concerning (a) the UP/SP merger or any possible 
conditions to approval of the merger, or (b) the quality of service 
or competitiveness of any railroad. 

RESPONSE; Gateway objects to Applicants' Request for 

Production of Documents No. 17 on the grounds that this request i s 

vague, overly broad, and unduly burdensome, and further ^.ojects on 
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the grounds that tha docviments sought are neither relevant or 

reasonably calculated to lead to the discovery of admissible 

evidence. 

18. Produce a l l documents relating to the price to be 
paid for, or the value of, any UP or SP lines that might be sold as 
a condition to approval of, or otherwise in connection with, the 
UP/SP merger sold as a condition to approval of, or otherwise in 
connection with, the UP/SP merger. 

RESPONSE: Gateway objects to Applicants' Request for 

Production of Documents No. 18 to the extent that i t seeks 

production of documents relating to the sale of any r a i l lines not 

sought for purchase by Gateway in this proceeding. 

19. Produce a l l documents relating to trackage rights 
conpensation for any of the BN/Santa Fe Settlement Agreement Lint£; 
or any other line of UP or SP that might be the subject of a 
proposed trackage rights condition in this proceeding. 

RESPONSE: Gateway objects to Applicants' Request for 

Production of Documents No. 19 to the extent that i t seeks the 

production of documents relating to any r a i l lines over which 

Gateway is not seeking trackage rights in this proceeding. 

20. Produce a l l documents relating to actual or 
estimated maintenance-and-operating costs, taxes and retum-to-
capital costs with respect to any cf the BN/Santa Fe Settlement 
Agreement Lines or any other line of UP or SP that might be the 
subject of a proposed trackage rights condition in this proceeding. 

RESPONSE: Gateway objects to Applicants' Request for 

Production of Documents No. 20 to the extent that i t seeks 

production of documents relating to any r a i l lines over which 

Gateway i s not seeking trackage rights in this proceeding. 

21. Produce a l l documents relating to any agreement or 
understanding that Gateway has with any other party to this 
proceeding regarding positions or actions to be taken in this 
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proceeding. Documents relating to routine procedural agreements. 
«gre«nent8 concerning the order of questioning at 

produced °^ avoidance of duplicative discovery, need not be 

MgPQIfgg: Gateway objects to Applicants' Request for 

Production of Documents No. 21 on the grounds that i t seeks 

information protected by the attorney work product doctrine, the 

attomey/cllent privilege and other legal privilege, and further 

seeks the production of documents which are neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

w J ^ Produce a l l presentations to, and minutes of, the 
board of directors of Gateway relating to the UP/SP merger or 
conditions to be sought by any party in this proceeding. 

i RggPQWgg: ' Gateway jects to Applicants' Request for 

Production of Documents No. 22 to the extent that i t seeks the 

production of documents relating to conditions sought by any party 

other than Gateway in this proceeding, and further objects to this 

discovery request as overly broad. 

23. Produce >11 studies, reports or analyses relating to 
collusion among competing railroads or the risk thereof. 

BgfifSHSS: Gateway objects to Applicants' Request for 

Production of Documents No. 23 on the grounds that i t i s overly 

broad, susceptible to more than one interpretation, unduly 

burdensome, and seeks the production of information which i s 

neither relevant in this proceeding nor reasonably calculated to 

lead to the discovery of admissible evidence. 

24. Produce a l l studies, reports or analyses relating to 
the terms for or effectiveness of trackage rights. 
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£Sfi£SfifiE: Gateway- objects to Applicants' Request for 

Production of Documents No. 24 on the grounds that i t i s overly 

broad, unduly burdensome, and susceptible to more than one 

interpretation. 

25. Produce a l l Gateway business plans or strategic 
plans. 

RggPpygg: Gateway objects to Applicants' Request for 

Production of Documents No. 25 on the grounds that i t seeks the 

production of information which is neither relevant in this 

proceeding nor reasonably calculated to lead to the discovery of 

admissible evidence. 

26. Produce a l l computerized 100% Gateway traffi c data 
for 1994, containirig at least the fields listed in Attachment A 
hereto, a Rule 11 or other rebilling indicator, gross freight 
revenue, and freight revenue net of allowances, refunds, discounts 
or other revenue offsets, together with documentation explaining 
the record layout and the content of the fields. To the extent 
particular items ere unavailable in machine-readable form, (a) 
provide them in hard-copy form, an'i (b) provide any similar 
machine-readable data. 

RggPOffgg: Gateway objects to Applicants' Request for 

Prcduction of Documents No. 26 on the grcunds that i t seeks the 

production of information which is neither relevant in this 

proceeding nor reasonably calculated to lead to the discovery of 

admissible evidence, and further objects on the grounds that this 

request i s overly broad and unduly burdensome. 

27. Produce a l l documents relating to the acquisition by 
any person of a l l or any portion of SP or Gateway s interest in 
such an acmiisition. 

RBgPQWg.Bi Gateway objects to Applicants' Request for 

Production of Documents No. 27 on the grounds that i t seeks 
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production of documents or information protected by the attorney 

work product doctrine, the attorney-client privilege, or any other 

legal p r i v i l e g e , and further objects to t h i s discovery request to 

the extent that i t seeks the production of docviments r e l a t i n g to 

potential acquisitions by any ent i t y other than Gateway i n t h i s 

proceeding. 

28. Produce each current haulage or trackage rights 
agreement i n effect between Gateway and any other railroad. 

RggPQygg: Gateway objects to Applicants' Request for 

Production of Documents No. 28 on the grounds that i t seeks the 

production of information which i s neither relevant i n t h i s 

proceeding nor reasonably calculated to lead to the discovery of 

lj admissible evidence, and further objects to t h i s discovery request 

as overly broad. 

29. Produce Gateway's annual r( ports to stockl-iolders tor 
years 1991 through 1995. 

RggPOygg: Gateway objects to Applicants' Request for 

Production of Documents No. 29 on the grounds that i t i s vague and 

seeks the production of information which i s neither relevant i n 

t h i s proceeding nor reasonably calculated to lead to the discovery 

of admissible evidence. 

30. Produce a l l documents rela t i n g to the "si g n i f i c a n t 
anticompetitive effects tor shippers ii« and around the St. 
Louis/East St. .^xjuis terminal area and i n tiie Chicago-Spri i g f i e l d -
St. Louis terminal area and i n the Chicago-Springfield-rc Louis 
corridor" (GWWR-2, p- 2) that Gateway contends the UP/SP merger 
would have. 

jtgSFONgg: Gateway objects to Applicants' Request for 

Production of Documents No. 30 on the grounds that i t e f f e c t i v e l y 

- 13 -



CIRTirtClkTl 9r ggRYICg 

I hereby certify it on this 7th day ..i. March, 1996, a 

copy of the foregoing -b factions of Oatavay Wastam Railvay Company 

to Applicants* F i r s t Sat of Intarrogatorlaa and Raquasts for 

Production of Dooumants (GWWR-3) was served by facsimile and 

ovemight delivery upon: 

Arvid E. Roach, I I 
Covington 6 Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, DC 20044 

by overnight delivery upon: 

Paul A. Cunningham 
Harkins Cunningham 
1300 19th Street, N.W. 
Suite 600 

Washington, DC 20036 

Louise Ann Rinn 
Union Pacific Railroad Company 
Law Department, Room 830 
1416 Dodge Street 
Omaha, NE 68179 
Carol A. Harris 
Southern Pacific Transportation Company 
One Market Plaza 
San Francisco, CA 94105 

Hon. Jerome Nelson 
Administrative Law Judge 
Federal Energy Regulatory Commission 
888 1st Street, N.E. 
Washington, DC 20426 

and by f i r s t class mail, postage prepaid, upon a l l other parties on 

the Restricted Service List in this proceeding. 

io i i 
_ ^bc^^flW 

fcc^ 4.71. 
Thomas J. Healay 
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Paqe Count , . 
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Pnittential Pltzt 
Fkwr 

U3U North Stetson Avmue 
Chicago, Qlinois 60601 
(312) 616-1800 
f M : (3U) 616-5800 

G 

Brussels 
Qucagc 
lontkin 
'linwapoiis 

New (̂brk 
Ptm 
St Paul 

March 7, 1996 

VIA rgPgRM> ĝ tPRggg 
Mr. Vemon A. Williams 
Secretary 
Surface Transportation Board 
12th Street & constitution Avenue, N.W. 
Washington, DC 20423 

Re: Final ea Docket No. 32760 
Union Pacific cor{»oration. Union Pacific Railroad 
Coapany and Missouri Pacific Railroad Coi^any — 
Control and Margar — Southam Pacific Rail Corp., 
Southam Pacific Transportation Coapany, st. Louis 
Southwastam Railway Coapany, SPCSL Ory. and 
Tha Denver and Rio Grande Wastam Railroad Coapeny 

Dear Secretary Willicuns: 

Enclosed for f i l i n g with the Board i n the above-captioned 
proceeding are twenty-one copies of the Objections of Wisconsin 
Central Ltd. to Applicants* F i r s t Sat of Interrogatories and 
Raquasts for Production of Docuaants (WC-4), dated March 7, 1996. 

The o r i g i n a l of these discovery obj emotions has been 
served on counsel for Applicants. Copies also have been served on 
che p a r t i t s shown on the c e r t i f i c a t e of service. 

Please feel free to contact me should any questions arise 
regarding t h i s f i l i n g . Thank you for your assistance on t h i s 
matter. 

m.l tt e d . 

TJL:tl 

Enclosures 

cc: Pai'ties on Certificate of Service 

ThbiOtsxJ. L i t w i l e r 
Attorney for Wisconsin Central Ltd. 



WC-4 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
AND MISSOURI PACIFIC RAIUIOAD 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 WISCONSIN CENTRAL LTD. TO 
APPLICANTS* FIRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

Janet H. Gilbert 
Assistant General Counsel 

Wisconsin Central Ltd. 
6250 North River Road, Suite 9000 
Rosemont, ril i n o i s 60018 
(847) 318-4v91 

Robert H. Wheeler 
Kevin M. Sheys 
Thomas J. Litwiler 
Oppenheimer Wolff t Donnelly 
Two Prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, I l l i n o i s 60601 
(312) 616-1800 

ATTOSNBTS FOX 
WI8C01I8I1I ODITSAL LTD. 

y Dated: March 7, 1996 



WC-4 
BEFORE THE 

SURFACE TRANSPORTATION BOÂ xD 

FINANCE DOCKET NO. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAIUt 
AND MISSOURI PACIFIC RAIUIOAD COMPAN 

~ CONTROL AND MERGER — 
SOUTHERN PACIFIC RAIL CORPORATION, SOlJTHEPH 

TRANS•X)RTATION COMPANY, ST. LOUIS SOUIHW/ST 
RAILWAf COMPANY, SPCSL CORP. AND THE DENVIR AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

OBJECTIONS OF WISCONSIN CENTRAL LTD. TO 
APPLICANTS* FIRST Lt,! OF INTERROGATORIES 
AMD RBOb̂ STS FOR PRODUGTIOM OF DOCUMENTS 

Wisconsin Central Ltd. {"VCL*', oo^crts as follows to the 

f i r s t set of interrogatories and requests for production of 

dccximents of Union Pacific Corporation, Union Pacific Railroad 

Company, Missouri Pacific Railroad Company, Southern Pacific Ivail 

Corporation, Southern Pacific Transportation Conpany, Louis 

Southwestern Railway Company, SPCSL Corp., and T>.'e Denver and Rio 

Grande Western Railroad Company (collectively, "Applicants'*). 

These objections are provided pursuant to the Discovery Guidelines 

entered by the Administrative Law Judge in this proceeding on 

December 5, 1995. 

Subje-t to the objections set forth below, and in some 

instances not'/ithstanding the objections set forth below, WCL w i l l 

produce relevant, non-privileged documents to Applicants on or 

before March 12, 1996. However, should the Administrative Law 

Judge determine that the discovery served by Applicants on numerous 

tties, including WCL. on February 26, 1996 ŵ is premature, WCL 

r jrves the right to provide responses to this d-acovery in 

compliance with said determination. Coxinsal for : 2L i s prepared to 



discuss and' resolve the following objections vith counsel for 

ApplicanvS prior to any presentition of these objections to the 

Administrative Law Judge. 

Q.TORAL OBJECTIONS TO DISCOVERY 

WCL objects to Applicants' First Set of Interrogatories 

and Rec[uests for Production of Docximents on each of the following 

grounds, regardless of whether such objections are specifically 

referenced in response to a particular discovery request: 

1. WCL objects to tho production of documents or 

information subject to the attomey-client privilege. 

2. WCL objects to the production of docu'jients or 

informa :ion siibject to thm attomey work product doctrine. 

3. WCL objects to Applicants' discovery requests to the 

extent that they seek information or documents that in the 

public domain or media, have been previously been filed by WCL in 

this or any other proceeding, or aie as easily accessible to 

Applicants as to WCL. 

4. WCL objects to Applicants' discovery requests to the 

extent that they attempt to impose any obligation on WCL beyond 

those impoccid by the General Rules of Practice of the Surface 

Transportation Board, 49 C.F.R. S 1114.21-1114.31, tht scheduling 

orders in place in this proceeding. or 'xny order of the 

Administrative Law Judge in this proceeding. 

5. WCL objects to Appliccints' discovery requests to tha 

extent that Applicants define "relating" or "related" to have any 

meaning beyond "make reference to" or "mention". 
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5. WCL objects to Appli^^ants' discovery requests to the 

extent that they ';all for preparation of special studies not 

already in existence. 

7. WCL objects to ApplicMts* discovery requests to the 

extent that they c a l l for the production of draft verified 

statements and documents related thereto, which have never bean 

deemed relevant to production in merger proceedings. 

8. WCL objects to Applicants' discovery requests to the 

extent that they seek highly confidential, sensitive or proprietary 

commercial information without a counter-balancing demonstration of 

the relevance of or need for such intormation. 

9. WCL objects to Applicants' discovei-y requests as 

premature, calling fo:.- speculation as to what, i f anything, WCL 

will f i l e in comments or a responsive application on March 29, 

1996, and inconsistent with Decision Nos. I and 6 previously issued 

by the Interstate Commerce Commission in this pvoceeding. 

OBJECTIONS TO SPBCrFIC IMTERROQATORIES 

Subject and in addition to i t s General Objections, WCL 

raises the following specific objections with respect to 

Applicants' interrogatories: 

1. Identify and describe in detail any agreements that 
WC has with any other party to this proceeding regarding positions 
or actions to be taken in this proceeding. Routine procedural 
agreements, such as agreements conceming the order of questioning 
at depositions or the avoidance of duplicative discover* , need not 
be identified. I f WC contends that any such agreement i s 
privileged, state the parties to, date of, and generul subject of 
the agreement. 

RESPONSE: WCL Objects to Applicants' Interrogatory No. 1 

or the grounds that i t seeks information protected by the attomey 
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vork product doctrine, the attorney-client privilege and other 

legal piivilege, and further seeks informaticn vhich i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

OBJECTIONS TO REQUESTS FOR PRODUCTION OF DOCUMENTS 

Subject and in addition to i t s General Objections, WCL 

raises the following speci.ic objections vith respect to 

Applicants* interrogatories: 

1. Produce no later than hr,cil 1. 1996 (a) a l l 
workpapers underlying any submission that WC makv̂ i on or about 
March 29, 1996 in this proceeding, and (b) ^11 publications, 
written testimony and transcripts of any witnesses presenting 
testimony for WC on or about March 29, 1996 i ^ this proceeding. 

RESPONSE: WCL objects to Applicants' Request No. 1(b) as 

vague, overly broad, unduly burdensome, and seeking the production 

of documents which are neither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence. 

2. Produce a l l documents relating to benefits or 
efficiencies that will result from the UP/SP merger. 

RESPONSE: WCL objects to Applicants' Request No. 2 as 

vague, overly broad and irrelevant to any issue raised by WCL in 

this proceeding. 

3. Produce a l l documents relating to potential traffic 
impacts of the UP/SP merger. 

RESPONSE; WCI Objects to Applicants' Request No. 3 ts 

premature and effectively requiring WCL to submit potential 

portions of i t s case prior to the March 29, 1996 date set by 

schedule for submission of such information, and further objects to 

this request as vague and overly broad. 
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4. Produce a l l documents relating to competitive 
^ impacts of the UP/SP merger, including but not liaited to affects 
, cn (a) aarket shares, (b) source or destination competition, (c) 

transloading options, or (d) build-in options. 

RESPONSE: WCL objects to Applicants' Request No. ^ as 

premature and effectively requiring WCL to submit potii.tial 

portions of i t s case prior to the March 29, 1996 date set by 

schedule for submission of such -nformation, and further objects to 

this request as overly broad. 

5. Produce a l l documents re.lating to the BN/Santa Fe 
Settlement Agreement. 

RESPONSE: WCL objects to Applicants' Request No. 5 as 

premature, effectively requiring WCL to submit potential portions 

of i t s case prior to the March 29, 1996 date set by schedule for 

submission of such information, and not reasonably calculated to 

lead to discovery of admissible evidence. 

6. Produce a l l documents relating to the IC Settlement 
Agreement. 

^SPONSE: WCL objects to Applicants* Re<'^est No. 6 as 

premature, irrelevant to any issued raised or to be raised by WCL 

in this proceeding end not reasonably calculated to lead to 

discovery of admissible evidence. 

7. Produce a l l documents relating to the Utah Railway 
Settlement Agreement. 

RESPONSE: WCL objects to Applicants' Request No. 7 as 

premature, wholly irrelevant to any issued raised or to be raised 

by VCh in this proceeding and not reasonably calculated to lead to 

discovery cf admissible evidence. 
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8. Produce a l l docuaants relating to conditions that 
might be liqposed on approval of the UP/SP aarger. 

RESPONSE: WCL objects to Applicants* Request No. 8 as 

pramatvire and affectively ."squiring WCL to subait potential 

portions of i t s case prior to the March 29, j.996 date set by 

•chedule for subaission of such .nforaation. WCL further objects 

to this discovery request as irrelevant, overly broad and unduly 

burdensoae to the extent that i t seeks the discovery of inforaation 

relating to any conditions not referenced or sought in WCL's 

filing, i f any, to be aade cn March 29, 1996. 

9. Produce a l l studies, reports or analyses relating to 
actual or potential competition between UP and SP. 

RESPONSE: WCL objects to Applicants* Request No. 9 as 

vague, overly broad, prenature and effectively requiring WCL to 

s\ibmit potential portions of i t s case f r i e r to the March 29, 1996 

date set by schedule for submission of such inforaation. 

10. Produce a l l studies, reports or analyses relating to 
the competition between single-lii>e and interline r a i l 
transportation. 

RESPONSE: WCL objects to Applicants^ Request No. 10 as 

vague, overly broad, irrelevant to any issued raised or to be 

raised by WCL in this proceeding and not reasonably calculated to 

lead to discovery of admissible evidence. 
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11. Producr, a l l studies, reports or analyses relating to 
the bar.efit8 of any prior r a i l merger or r a i l mergers generally. 

RESPONSE: WCL objects to Applicants' Request No. 11 as 

vague, overly broad, u tduly burdensome, irrelevant and not 

reasonably calculated to l^ad to discovery of admissible evidence. 

12. Produce a l l studies, reports or analyses relating to 
the financial position or prospects of SP. 

RESPONSE: WCL objects to Applicants* Request No. 12 as 

irrelevant, not reasonably calculated to lead to discovezy of 

adr.issible evidence, and seeking docximents within Applicants' own 

c-yssession or as or more easily accessible to Applicants than to 

WCL. 

13. Prciduce a l l communications with other parties to 
this proceeding relating to the UP/SP merger or the BN/Santa Fe 
Settlement Agreement, and a l l documents relating to such 
communications. This request excludes documents already served on 
Applicants. 

RESPONSE: WCL objects to Applicants* Request No. 13 as 

overly broaci and not reasonably calvnilated to lead to discovery of 

admissible evidence. 

14. Produce a l l presentations, solicitation packages, 
form verified statements, or other materials used to seek support 
from shippers, public officials, railroads or others for the 
position of WC or any other party in this proceeding. 

RESPONSE: WCL objects to Applicants' Request No. 14 as 

overly broad, unduly burdensome and seeking dccximents as easily 

accessible to Applicants as to WCL to the extent that i t seeks 

documents used to support of the position(s) of "any other party." 
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15. Produce a l l presentations, lettera, memoranda, white 
papers or other documents Aent or given to DOJ, DOT, any state 
Govemor's, Attomey General's or Public U t i l i t i e s Commission's (or 
similar agency's) office, îny Mexican govemment o f f i c i a l , any 
other govenunent o f f i c i a l , any security analyst, any bond rating 
agency, any consultant, any financial advisor or analyst, any 
investmrsnt banker, any chamber of commerce, or any shipper or tr^de 
organization relating to wie UP/SP merger. 

RESi*QM8g: WCL objects to Applicants' Request No. 15 as 

overly broad, unduly burdensome, irrelevant and not reasonably 

calculated to lead to the discovery of admissible evidence. 

16. Produce a l l notes of any meetings with DO.: , DOl, any 
stat«i Governor's, Attorney General's or Public U t i l i t i e s 
Commission's (or similar agency's) office, any Mexican govemment 
offic i a l , any other government offi c i a l , any security analyst, any 
bond rating agency, any consultant, any financial advisor or 
analyst, any investm«int banker, any chamber of commerce, or any 
shipper or trade organization relating to the UP/SP merger. 

RESPONSE; WCL objects to Applicants' Request No. 16 as 

overly broad, unduly burdensome, irrelevant end not reasonably 

calculated to lead to the discovery of admissible evidence. 

17. Produce a l l documents relating to shipper surveys or 
interviews concerning (a) the UP/SP merger or any possible 
conditions to approval of the merger, or (b) the quality of service 
or competitiveness of any railroad. 

REBPONSg: WCL objecti'. to Applicants' Request No. 17 as 

vague, overly broad, unduly burdensome, irrelevant and not 

reasonably calculated to lead to the discovery of admissible 

ê 'Id ence. 

18. Produce a l l documents reliiting to t.he price to be 
paid for, or the value of, any UP or SP lines that might be sold as 
a condition to approval of, or otherwise in connection vith, the 
UP/SP merger sold as a condition to approval of, or othervise in 
connection with, the UP/SP merger. 

RESPONSE; WCL objects to Applicants' Request No. 18 as 

pret-ature and effectively requiring WCL to submit potential 
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I 

portions of i t s case prior to the March 29, 1996 date set by 

schedule for submission of such information. WCL further objects 

to this discovery reguest as irrelevant, overly broad and unduly 

burdensome to the extent that i t seeks the discovery of information 

relating to any line sales not referenced or sought in WCL's 

filing, i f any, to be aade on March 29, 1996. 

19. Produce a l l documents relating to trackage rights 
compensation for any of the BN/Santa Fe Settlement Agreement Lines 
or any other line of UP or SP that might be the subject of a 
proposed trackage rights condition in this proceeding. 

RESPONSE: WCL objects to Applicants' Request No. 19 as 

premature and effectively ;Lequiring WCL to submit potential 

portions of i t s case prior to the March 29, 1996 date set by 

schedule for submission of such information. WCL further objects 

to this discovery request as irrelevant, vague, overly broad and 

unduly burdensome to the extent that i t seeks the discovery of 

information relating to any trackage rights not referenced or 

sought in WCL's filing, i f any, to be made on March 29, 1996. 

20. Produce a l l documents relating to actual or 
estimated maintenance-and-operating costs, taxes and retum-to-
capital costs with respect to any of the BN/Santa Fe Settlement 
Agreement Lines or any other line of UP or SP that might be the 
subject of a proposed trackage rights condition in this proceeding. 

RESPONSE: WCL objects to Applicants' Request No. 20 as 

premature and effectively requiring WCL to submit potential 

portions of i t s case prior to the March 29, 1996 date set by 

schedule for submission of such infonnation. WCL further objects 

to this discovery request as irrelevant, vague, overly broad and 

unduly burdenr.ome to the extent that i t seeks the discovery of 
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inf.->rmation relating to any trackage rights not referenced or 

sought in WCL's filing, i f any, to be aade on March 29, 1996. 

21. Produce a l l documents relating to any agreement or 
understanding that WC has with any other party to this proceeding 
regarding positions or actions to be taken in this proceeding. 
Documents relating to routine procedural agreements, such as 
agreements conceming the order of questioning at depositions or 
the avoidance of duplicative discovery, need not be produced. 

RESPONSE: WCL objects to Applicants' Request No. 21 as 

vaque, irrelevant and not reasonzUsly calculated to lead to the 

discovery of admissible evidence. 

22. Produce a l l presentations to, and minutes of, the 
board of directors of WC relating to the UP/SP merger or conditions 
to be sought by any party in this proceeding. 

RESPONSE: WCL objects to Applicants' Request No. 22 as 

vague, overly broad and irrelevant. WCL further objects to this 

discovery request to the extent that i t seeks the production of 

documents relating to conditions sought by any party othar than WCL 

in this proceeding. 

23. Produce a l l studies, reports or analyses relating to 
collusion among competing r.ailroads or the risk thereof. 

RESPONSE; WCL objects to Applicants' Request No. 23 as 

vague, overly broad, susceptible to more than one interpretation, 

and not reasonably calculated to lead to the discovery of 

admissible evidence. 

24. Produce a l l studies, reports or analyses relating to 
the terms for or effectiveness of trackage rights. 

RESPONSE; WCL objects to Applicants' Request No. 24 as 

vague, susceptible to more than one interpretation, and not 
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reasonably calculated to lead to che discovery of admissible 

evidence. 

25. Produce a l l WC business plans or strategic plans. 

RESPONSE: WCL Objects to Applicants' Request No. 25 on 

the grounds that i t seeks the production of information which i s 

neither relevant in this proceeding nor rmmsonaibly calculated to 

lead to discovery of admissible evidence. 

26. Produce a l l computerized 100% WC tr a f f i c data for 
1994, containing at least the fields listed in Attachment A hereto, 
a Rule 11 or other rebilling indicator, gross freight revenue, and 
freight revenue net of allowances, refunds, discounts or other 
revenue offsets, together with documentation explaining the record 
layout and the content of the fields. To th'i extent particular 
items are unavailable in machine-readable form, (a) provide them in 
hard-copy form, and (b) provide any similar machine-readjible data. 

RESPONSE; WCL objects to Applicants' Request No. 26 as 

overly broad and unduly burdensome, wholly irrelevant to any issue 

raised or to be raised by WCL in this proceeding and not reasonably 

calculated to lead to discovery of admissible evidence. 

27. Produce a l l documents relating to WC's financial 
support for, establishment of, participation in, or relationship 
with the "Coalition for Competitive Rail Transportation." 

RESPONSE: WCL objects to Applicants' Request No. 27 as 

vague, irrelevant and not reasonzibly calculated to lead to 

discovery of admissible evidence. 

28. Produce a l l documents relating to discussions 
between WC and Applicants in August or September 1995 conceming 
possible line sales, trackage rights or other agreements in regard 
to this proceed ng. Except to the extent that Applicants may be 
required to do so, WC need not produce documents depicting the 
back-and-forth of negotiations. 
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RESPONSE: WCL objects to Applicants' Request No. 28 as 

irrelevant and not reasonably calculated to lead to discovery of 

admissible evidenrs. WCL further objects to this disrnv-ry request 

as seeking documents vithin Applicants' own possession and as 

easily accessible to Applicants as to WCL. 

29. Produce a l l dociiments relating to the acquisition by 
any person of a l l or any portion of SP or WC's interest in such an 
acquisition. 

RESPONSE: WCL objects to Applicants' Request No. 29 as 

irrelevant and not reasonably calculated to lead to discovery of 

admiss;".ble evidence to the extent that i t seeks information 

unrelated to conditions sought or to be sought in this proceeding. 

WCL further objects to this discovery request to the extent i t 

seeks production of documents or inforaation protected by the 

attorney work product doctrine, the attomey-client privilege, or 

any other legal privilege, and further objects to this discovery 

request to the extent that i t seeks the product.on of documents 

relating to potential acquisitions by any entity other than WCL in 

this proceeding. 

30. Produce a l l dr-tuments relating to possible 
operations by wc over, or capital investments in, lines of UP or 
SP. 

RESPONSE; WCL objects to Applicants' Request No. 30 as 

vague, susceptible to more than one interpretation, premature and 

effectively requiring WCL to submit potential portions of i t s case 

prior to the March 29, 1996 date set by schedule for submission of 

such information. WCL further objects to this discovery request to 

the extent that i t seeks the discovery of information on operations 
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or investments not related to conditions referenced or sought in 

WCL's fil i n g , i f any, to be .nade on March 29, 1996. 

31. Produce each current haulage or tracka^r rights 
agreement in effect between WC and any other railroad. 

RESPQMSRi WCL object;> to Applicants' Request No. 31 as 

overly brc d, unduly burdensome, irrelevant and not :reasonably 

cdculated to lead to discovery of admissible evidence. 

32. Px'oduce a l l studies, reports or analyses relating to 
competition in freight transportation services for shipment to or 
from West Coast ports. 

RESPONSE: WCL objects to Applicants' Request No. 32 as 

overly broad and not reasonably calculated to lead to discovery of 

admissible evidence. 

33. Produce a l l public statements by WC's President or 
other top executives relating to the UP/SP merger. 

REJP0N8B: WCL objectr to Applicants' Request No. 33 as 

overly broad and unduly burdensome. WCL further objects to this 

discoverv request to the extent i t seeks information in the public 

domain id/or media and easily accessible to Applicants. 

34. Produce WC's annual reports to stoc)cholders for 
years 1991 through 1995. 

RESPONSE; WCL objects to Applicants' Request No. 34 as 

seeking publicly available information and not reasonably 

calculated to lead to the discovery of admissible evidence. 

35. Produce a l l documents relating to any possible 

breakup or bankruptcy of SP. 

B̂SPONSg: WCL objects to Applicants' Request No. 35 as 

vague, overly broad and irrelevant. WCL further objects to this 
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discovery request as seeking docuaants vithin i^pllcuitn' own 

possession or aora accessible to Applicants than to WCL. 

36. Produce a l l docuaants relating to WC's reasons for 
opposing the UP/SP aerger or seeking to acquire any portion of SP 
in connection vith the UP/SP merger. 

USXQHfigt WCL objects to Applicants* Request No. 36 as 

premature. »siuiL\ing factt lot in avid^inct^, and effectively 

requiring WCL to submit potential portions of i t s case prior to the 

March 29, 1996 date set by schedule for submission of such 

information. 

Respectf ]^y s 

Janet 
Assistant General Counsel 

Wisconsin Central Ltd. 
6250 Morth River Road 
Suite 9000 
Rosemont, I l l i n o i s 60018 
(847) 318-4691 

Robert H. Wheeler 
Kevin M. Sheys 
Thomas J. Li t v i l e r 
Oppenheimer Wolff & Donnelly 
Two Prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, I l l i n o i s 60Sti 
(312) 616-1800 

ATTORNEYS FOR 
WISCONSIN CEIfTRAL LTD. 

Dated: March 7, 1996 
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CTRTIFICATE OF SERVICE 

I hereby certify that on this 7th day of March, 1996, a 

copy of the foregoing Objaotioas of Visooasin Ciintral Ltd. to 

Applicants* F i r s t Sat of latarrogatorias aad Requests for 

Production of Doouaants (WC-4) vas served by facsimile and 

ovemight delivery upon: 

Arvid Z. Roach, I I 
Covi^gton ft Burling 
1201 Peiinsylvania Avenue, N.W. 
P.O. Eox 7566 
Washington, DC 20044 

by overnight delivery upon: 

Paul A. Cuiuiingham 
Harkins Cunninghiun 
1300 19th Street, N.W. 
Suite 600 

Washington, DC 20036 

Louise Ann Rinn 
Union Pacific Railroad Company 
Law Department, Rcom 830 
1416 Dodge Street 
Omaha, NE 68179 
Carol A. Harris 
Southern Pacific Transportation Company 
One Market Plaza 
San Francisco, CA 94105 
Hon. Jerome Nelson 
Administrative Law Judge 
Federal Energy Regulatory Commission 
888 1st Street, N.E. 
Washington, DC 20426 

and by f i r s t class mail, postage prepaid, upon a l l other parties on 

the Restricted Service List in this proceeding. 
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OPFENHEJMER WO 
Item No. 

Page Count } ^ 
ill PUu 

inas J. Litwiler . ^ 
1616-5861 

MAH I 1 

rt I Pr..r- cf 

_ .ction Avenue 
Oiicagcx Illinois 60601 
(312) 616-1800 
tAX: (312) 616-5800 

March 7, 1996 

VTA FEDERAL EEPRBSS 

Mr. Vemon A. Williams 
Secretary 
Surface Transportation Board 
12th Street & Constitution Avenue, N.W. 
Washington, DC 20423 

Re: Finanor Docket Mo. 32760 
union Pacific Corporation, Union Pacific Railroad 
Coapany and Missouri Pacific Railroad Ccmpmxj — 
Control and Margar — soutbam Pacific Rail Corp., 
Scutham Pacific Transportation Ccm^mnj, St. Louis 
Southwastam Railway Com^mxLj, SPCSL Corp. and 
The Denver and Rio oranda Wastam Railroad CoaPMg. 

Dear Secretary Willizuns: 

Enclosed for f i l i n g with the Board i n the above-captioned 
proceeding are twenty-one copies of the Objections of Wisconsin 
Central Ltd. to Burlingtou Northern Railroad C<»pan7 and Tha 
Atchison, Topeka and Santa Fa Railway Coapany's F i r s t Sat of 
interrogatories and Doouaant Production Requests (WC-3), dated 
March 7, 1996. 

The o r i g i n a l of these discovery objections has been 
served on couiisel for BN/Santa Fe. Copies also have been served on 
the parties shown on the c e r t i f i c a t e of service. 

Please feel free to contact me shoi'ld any q>jestions arise 
regarding t h i s f i l i n g . Thank you for your assistance on t h i s 
matter. 

i t t e d . 

- . L i t w i l e r 
At«Ttney for Wisconsin Central Ltd. 

TJL:tl 

Enclosures 

cc: Parties on Ce r t i f i c a t e of Service 



,1 n:.;-;r- BEFORE THE 
SURFACE l̂ RANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

DK.'ON PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
AND NISSOUILT PACIFIC RAIIAOAD COMPANY 

— CON*. TROL 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 WISCONSIN CENTRAL LTD. TO 
BURLINGTON NORTHERN RAILROAD COMPANY AND 

THE ATCHISON, TOPEKA AND SANTA FB RAILWAY COMPANY*S 
mflI_jO;T OF INTERROGATORIES AND DQCUMElfT PRODDCTION RROPESM 

Janet H. Gilbert 
Assistant Ganaral Counsel 

Wisconsii* Cen^ral Ltd. 
6250 North Rivtr Road, Suite 9000 
Rosemont, I l l i n o i s 60018 
(847) 318-4691 

Robert H. Nhaalar 
Kevin M. Sheys 
Thomas J. L i t v i l e r 
Oppenheimer Wolff ft Donnelly 
Tvo Prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, I l l i n o i s 60601 
(312) 616-1800 

ATTORNEYS FOR 
WISCONSIN CnrSAL LTD. 

Dated: March 7, 1996 



N.' BEFORE THE 
I SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAL COkSMTtrT-Ti^ 
AND M'SSODRI PACIFIC RAIUWAD COMPANY ^ < ^ Z l X ^ 

— 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 WISCONSIN CENTRAL LTD. TO 
BURLINGTON NORTHERN RAILRn»D CO:<P>!rY AND 

THT! ATCHISON, TOPEKA AND SANTA FB RMLWAl COMPANY'S 

lawT ggT gf imwwgATOMgg m wmsvr fw?wm<?n mmn 
Wisconsin Central Ltd. ("WCL") objects aa follovs to the 

I 

f i r s t set of interrogatories and docuaent production requests of 

Burlington Northern Railroad Company and The Atchison, Topeka and 

Santa Fe Railway Company ("BN/Santa Fe"). These ci^ joctions are 

provided pursuant to the Discovery Guidelines tnterad by the 

Administrative Law Judge in this pro<;eeding on Dactimber 5, 1995. 

Subject to the objections set forth balov, and in some 

instances notwithstanding the objectio.ts set forth balov, («CL v i l l 

produce relevant, .ion-privileged docuaents to BN/Santa Fa on or 

before March 12, 1996. However, should the Adainistrativa Lav 

Judge determine that the discovery served by Applicants on numerous 

parties, including WCL, on February 26, 1996 vas praaature, WCL 

reserves the right to provide responses to this discovery in 

com̂  ance vith said determination. Counsel for WCL i s prepared to 

discuoci and resolve the following objections with counsel for 

BN/Santa Fe prior to any presentation of these objections to the 

Administrative Lav Judge. 



gBMBRAL OBJECTIONS TO PlSCOVany 

WCL Objects to BN/Santa Fa*s First Set of Interrogaterias 

and Document Production Requests on aach of the foiloving grounds, 

regardless of vhether stch objec«>ions are specifically referenced 

in response to a particular discovery request: 

1. WCL objects to the production cf dociiaants or 

inforaation subject to the attomey-client rvivilege. 

2. WCL objects to the production of docuaents or 

information subject to the attomey vork product doctrine. 

3. WCL objects to BN/S^nca Fa's discovery requests to 

the extent that they seek iRfcrsstion or documents that are in thv« 

public domain or media, have been previously been filed by WCL in 

, this or any other proceeding, or are as easily accessible to 

BN/Santa Fe as to WCL. 

4. WCL objects to BN/Santa F«'s discovery raquasts to 

the extert that they attempt to impose any obligatioi' on WCL beyond 

those imposed by the General Rules of Practice of the Surface 

Transportation Board, 49 C.F.R. § 1114.21-1114-31, the scheduling 

orders in piace in this proceeding, or any order of the 

Administrative Law Judge in this proceeding. 

5. WCL objects to BN/Santa Fe's discovery requests to 

the extent that BN/Santa Fe defines "relating" or **ralated" to have 

any meaning beyond "make reference to" or "mention". 

#. WCL objects to BN/Santa Fe*s discovery requests to 

the extent that they c a l l for preparation of special studies i.oc 

already in existence. 

7. WCL objects to BN/Santa f i»s discovery requests to 

J the extent that they c a l l for the production of draft varifiad 
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• statements ai.d docu-^ents related thereto, %^ich hav^ never been 

' deemed relevant to prcduction in merger proceedings. 

8. WCL objects to BN/Santa Fe*s discovery requests to 

the extent that they seek highly confidential, sensitive or 

proprietary coaaeirlal inforaation without a counter-balancing 

demonstration of the relevance of or need for such inforaation. 

9. WCL objects to BN/Santa Fe's discovery requests to the 

extent that they are premature prior to any fili n g vhich WCL might 

make on March 29, 1996. 

OBJECTIONS TO SPECIFIC INTERROGATORIES AMD DOCUMENT REOUESTS 

Subject and in addition to i t s General Objections, WCL 

) raises the following specific objections with respect to BN/Santa 

Fe's discovery requests: 

1. Produce the Wisconsin Central Financial and 
operating data for 1994 and 1995 most comparable to the data 
reported by Class I railroads in the R-l annual report. 
Specifically, produce the data kept by or available to Wisconsin 
Central most comparable to Schedules: 

200-Comparative Statement cf Financial Position-Assets 
210-Results of Operations 
220-Retained Earnings 
310-In»estments and Advances Affiliated Companies 
330-Road and Equipment Property and Improvements to 

Leased Property and Equipment 
332-Depreciation Base and Rates-Road and Equipment 

OuTied and Used and Leased From Others 
335-Accui^ulated Depreciation-Road and Equipment Owned 

and Used 
352A-Investment in Railroad Property Used in 

Transportation Service (By Company) 
352B-Inve3tment in Railvay Property Used in 

Transportation Service (By Property Accovmts) 
410-Railvay Operating Expenses 
412-Way and Structures 
414- Rents for Interchanged Freight Train Cars and Other 

Freight-Carrying Equipment 
415- Supporting Sch'sdule-Equipment 
416- Supporting Schcdule-Road 

J 417-Specializad Service Subschedule-Transportation 
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418-Supportjng Schedule-Capital Leases 
450-Analysis of Taxes 
510-Separation of Debtholdings Betveen Road Property 

and Equipment 
700-Mile%go Operated at Close of Year 
702-Milea of Road at Close of Year-By Statas ana 

Territories (Single Track) 
V10-Inventory of Equipment 
710S-Unit Cost of Equipment Installed During the Year-

Divided Betveen Nev and Rebuilt Units 
720- Track and Traffic Conditions 
721- Ties Laid in Replacement 
722- Ties Laid in Additional Tracka and In Nev Lines and 

Extensions 
723- Rails Laid in Replacement 
724- Rails Laid in Additional Tracks and In Htv Lines and 

Extensions 
725- Weight of Rail 
726- Summary of Track r^eplacements 
750-Consumption r f Diesel Fuel 
755-Railroad Operating Statistics 

I f Wisconsin Central believes that the data produced are in any 
^ respect not comparable to the data reported by Class I railroads on 
Form R-l, Wisconsin Central should nevertheless produce the most 
comparable data in i t s possession, together with a f u l l explanation 
(for each Schedule) of the respects in which Wisconsin Central 
believes that the data are not fully comparable vith R-l data. 

RESPONSE: In addiMon to and vithout vaiving i t s General 

Objections outlined above, WCL objects to Request No. 1 as overly 

broad and unduly burdensome, requiring a special study, wholly 

irrelevant to any issue raised or to be raised by WCL in this 

proceeding and not reasonably calculated to lead to discovery of 

admissible evidence. 

2. Produce a l l 1994 and 1995 '̂ ar loading reports and 
unloading reports, shown separately, vhich identify by location, by 
commodi'-.y, and by car type the traffic handled by Wisconsin Central 
in those years. 

RESPONSE: In addition to and vithout vaiving i t s Ganaral 

Objections outlined above, WCL objects to Request No. 2 as overly 

broad and unduly burdensome, requiring a special study, wholly 

irrelevant to any issue raised or to be raised by WCL in this 

- 4 -



proceeding and not reasonably calculated tc lead to discovery of 

admissible evidence. 

3. Has Wisconsin Central at any tiae in or aftar August 
1995 discussed (in a meeting, in parson, or by telephone) any of 
tttm following stibjects vith any representative of the United states 
Dspartaent of Justice, the United States Departaent of 
f^ransportation, or any other federal or state agency: the Proposed 
Transaction; the BN/Santa F4> Agreeaent; or railroad coapetition in 
the Western United Statea? I f so, for aach such aeet ing or 
discussion, provide the following: 

(a) The federal or state agency involved; 

(b) The date of the aeeting or discussion; 

(c) The participants on behalf of Wisconsin 
Central and che federal or state agency in the 
aeeting or discussion; 

^ (d) A description of the subject aatter of the 
/ meeting or discussion; 

(e) All documents provided by Wisconsin Central to 
the federal or state agency at or during the 
meeting or discussion; 

(f) All other documents sent or provided to or 
received from the federal or scats agency 
relating to the meeting or discussion; and 

(g) All other documeiits relating in any vay to the 
meeting or discussion. 

E2g.£&M&g: In Addition to and vithout vaiving i t j General 

Objections outlined above, WCL objects to Request No. 3 as overly 

broad, unduly burdensome, vholly irrelevant to any issue raised or 

to be raised by WCL in this proceeding and not reasonably 

calculated to lead to discovery of admissible evidence. 

4. For each interrogatory and docuaent request (or part 
thereof), identify by name, address, position and responsibilities 
eacli person vho assisted or participated in preparing or supplying 
any of the infcrmation or documents given in response to such 
interrogatory or document raquest (or pert thereof.) 
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lUEQMU: Subject, to I t s General Ob j actions outlined 

above, WCL states no further ob^action to Raque**- Mc. 4. 

Respecvf 

Jmnmi 
Assistant General Counsel 
Wisconsin Central Ltd. 
6250 North River Road 
Suite 9000 
Rosemont, I l l i n o i s 60018 
(847) 318-4691 

Robert H. Wheeler 
Kevin M. Sheys 
Thomas J. Li t v i l e r 
Oppenheimer Wolff ft Donnelly 
Tvo Prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, I l l i n o i s 60601 
(312) 6 ̂ -1800 

ATTORNEYS FOR 
WISCONSIN CiaTRAL LTD. 

Dated: March 7, 199e 
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ami7fliTi or IIIYICT 

I hereby certify -̂aat on this 7th day of March, 1996, a 

copy of the foragoing Objaotioas of Wlsooasla Caatral L'd. to 

Burlington Norttaan lailroad Coapany aad Tha Atohlsoa, Topa:ca and 

•aata Fa Railway Ceapaay** First Sat of latarrogatorlas and 

Doouaant Prodnotloa Raquasts (WC-3) vas served by facsiaile and 

ovarr.ight delivery upon: 

Erika Z. Jones 
Mayer, Brovn ft Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, DC 20006 

by ovemight delive:.-y upon: 

Jeffrey R. Moreland 
Burlington Northern Railroad Coapany 
3800 Continental Plaza 
777 Main Street 
Fort Worth, TX 76102-5384 

Richard E. Weicher 
The Atchison, Top«.ka and Santa Fa 

Railvay Coapany 
1700 East Golf Road 
Schauaburg, IL 60173 

Hon. Jerome Nelson 
Administrative Lav Judge 
Federal Energy Regulatory Coaaission 
888 1st Street, N.E. 

Washington, DC 20426 

and by first class aail, postage prepaid, upon a l l othar parties on 

the Restricted Service List in this proceeding. 
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Teem No. 

Paqe Count 

nrin7-\ 
WILUAJI L . S L O V E B 
c. M i c a v z L L o r r t ' s 
DONALD O. AVERT 
JOHN H. IX. sEtra 
KELVIN J . DOWD 
B08EBT C. KMENBESO 
CHRISTOPREB A. MILLS 
TBAMK J . PBHOOUZZI 
ANDREW B. KOLESAR I H 
PATRICIA E . KOLESAR 
EDWARD J . McAMCREW* 

•ASMmsB i> nasariTABU CMXT 

i3. 
H5_ EH & Lorrus 

ATTORnSTS AT LAIT 

1884 SEVZNTEEKTB STXZET, M. 

WASMINOTON, O. C. 30000 

March 4, 1996 T - n r o 

VIA TELECOPIER 

Arvid E. Roach I I , Esq. 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N W. 
IVashington, D.C. 20044 

Re: Finance Docket No. 3 2760, Union P a c i f i c Cor­
poration, Union Pa : i f i c Railroad Company, 
and Missouri P a c i f i c Railroad Company --
Control and Merger -- Southern P a c i f i c 
Transportation Companv. et a l . . 

Dear Arvid: 

Enclosed please f i n d the Objections of Arizona E l e c t r i c 
Power Cooperative, Inc. to Applicants' F i r s t Set of Interroc, .to-
r i e s and Requests f o r Production of Documents ("ABPC-2"). 

Please do not hesitate to contact us i f you have any 
questions regarding the enclosed. 

Sincerely, 

Andrew B. Kolesar I I I 

Enclosure 

CC: Paul Cunningham, Esq. (via telecopier) 
Louise A. Rinn, Esq. (via telecopier) 
Carol A. Harris, Esq. (via telecopier) 
Restricted Service L i s t (via f i r s t class mail) 

MAR 0 8 1996 

SP?rt ot 
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AEPC-2 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

UNION PACIFIC CORrORATION, UNION 
PACIFIC RAILROAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY 

CONTROL AND MERGER -- SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTATION COMPANY, 
ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP., AND THE 
DENVER AND RIO GRANDE WESTERN 
RAILROAD COMPANY 

Finance Docket No. 32760 

OBJECTIONS OF ARIZONA ELECTRIC POWER 
COOPERAT.1VE, INC. TO APPLICANTS' FIRST SET 

OF INTERROGATORIES AND REQUESTS 
FOR 'PRODUCTION OF DOCUMENTS 

J 

Arizona E l e c t r i c Power Cooperative, Inc. ("AEPCO") 

hereby submits i t s objections to Applicants' F i r s t Set of I n t e r ­

rogatories and Requests f o r Production of Documents. These 

objections are being served pursuant to the Discovery Guidelines 

Order entered by the Administrative Law Judge i n t h i s pre :eeding 

on December 7, 1995. 

Subject t o the objections set f o r t h below, AEPCO w i l l 

answer each I n t e r r o g a t o r y and/or w i l l produce non-privileged 

documents responsive t o Applicants' Requests. I f necessary, 

AEPCO i s prepared to meet winh counsel f o r Applicants at a 

mutually convenient time and place to discuss r e s o l v i n g any 

objections asserted herein. 



I . GENERAL OBJECTIONS 

The f o l l o w i n g gen^^ral objections apply to each and 

ever-^ i n t e r r o g a t o r y and document request: 

1. AEPCO objects to Applicants' 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 information r^r 

documents subject t o the attorney work product doctrine, the 

at t o r n e y - c l i e n t p r i v i l e g e , or other l e g a l p r i v i l e g e , i n c l u d i n g 

c o n f i d e n t i a l i t y r e s t r i c t i o n s contained i n e i t h e r court orders, 

regulatory orders, or agreements. 

2. I'̂ EPCO objects to Applicants' interroga':ories and 

document reofuests; to the extent that they attempt to impost any 

o b l i g a t i o n on AEECO beyond applicable discovery rules and guide­

l i n e s . 

3. AEPCO objects to Applicants' i n t e r r o g a t o r i e s and 

document requests to the extent that they seek information that 

i s r e a d i l y a v a i l a b l e i n Applicants' own f i l e s or that i s r e a d i l y 

a v a i l a b l e from p u b l i c sources, including but not l i m i t e d to 

documents on pu b l i c f i l e at the Federal Energy Regulatory Coirmis­

sion, any state regulatory agency, or the S e c u r i t i e s and Exchange 

Commiss '.on, or any documents or information ava.i xable i n the form 

of c l i p p i n g s from ^ .wspapexz ox other p u b l i c media. 

4. AEPCJ objects to Applicants' i n t e r r o g a t o r i e s and 

document requests to the extent they c a l l Cox the preparation of 

special studies not already i n existence. 

5. AEPCO objects to t^^e production of d r a f t v e r i f i e d 

statements and ocuments r e l a t e d thereto. I n p r i o r r a i l c o n s o l i -



p a r t i e s as protected fiom production. 

I I . OBJECTIONS TO DEFINITIONS A>TD INSTRUCTIONS 

Subject to and without waiving the foregoing General 

Objections, AEPCO makes the fo l l o w i n g s p e c i f i c objections to 

i ^ p l i c a n t s ' D c i f i n i t i o n s euid I n s t r u c t i o n s : 

1. AEPCO objects to Applicants' d e f i n i t i o n of "Docum­

ent" to the extent t h a t i t seeks p r i v i l e g e a information or 

information beyond AEPCO's custody and c c n t r o l . 

2. AEPCO objects to Applicants' d e f i n i t i o n of "Iden­

t i f y " on grounds of Lurden. 

3. AEPCO objects to Applicants' d e f i n i t i o n of " r e l a t ­

ing t o " as unduly vague. 

3. AEPCO objects to Applicants' i n s t r u c t i o n regarding 

the preparation of a p r i v i l e g e log on the grounds of burden and 

vagueness and on the grounds that Applicants' themselves have not 

produced such a p r i v i l e g e log. 

4. AEPCO objects to Applicants' i n s t r u c t i o n number 

XXXII to the extent t h a t i t seeks p r i v i l e g e d information. 

I I I . ADDITIONAL OBJECTIONS TO INISRROGATORIES 

Subject to and without waiving the foregoing General 

Objections and Objections t o D e f i n i t i o n s and I n s t r u c t i o n s , AEPCO 

makes the f o l l o w i n g a d d i t i o n a l s p e c i f i c cbject.'.ons t o Applicants' 

I n t e r r o g a t o r i e s : 
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1. Identify- and describe i n d e t a i l any agreements 
that AEPCO has with any other -arty to t h i s proceeding regarding 
positions or actions to ce taken i n t h i s proceeding. Routine 
procedural agreements, such as agreements, conceming the order of 
questioning at -iepositions or the avoidance of d u p l i c a t i v e 
discovery, need not be i d e n t i f i e d . I f AEPCO contends t h a t any 
such agreement i s p r i v i l e g e d , state the p a r t i e s t o , date of, and 
general subject of the agreement. 

Objection: 

No a d d i t i o n a l o b j e c t i m s . 

2. For each u t i l i t y plant operated by AEPCO, sepa­
r a t e l y f o r each year 1993 through 1995, i d e n t i f y the o r i g i n a t i n g 
mines f o r a l l coal burned at the plant and, as t o each such mine, 
stat.^: (a) the tonnage of coal from that niine burned at the 
plant.- (b^ the average delivered price of coal trom t h a t mine; 
(c) tho i. .'•-rage minehead price of that coal; (d) the r a i l 
t r a n s p o r t a t i o n routings (including o r i g i n a t i o n and interchange 
points) f o r a l l coal shipped from that mine t o the p l a n t ; and 
(e) any tr a n s p o r t a t i o n routings or modes other than r a i l used i n 
shipping coal to the pl a n t . 

Objection: 

AEPCO objects to t h i s i n t e r r o g a t o r y t o the extent ':hat 

i t £ aks highly c o n f i d e n t i a l and/or se n s i t i v e commercial informa­

t i o n and on the basis of burden. 

IV. ADDITIONAL OBJECTIONS TO DOCUMENT REOUESTS 

Subject t o and without waiving the foregoing General 

Objections, Objections to D e f i n i t i o n s and I n s t r u c t i o n s , and 

Objections to I n t e r r o g a t o r i e s , AEPCO makes the f o l l o w i n g addi­

t i o n a l s p e c i f i c objections to Applicants' Document Requests: 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 
workpapers underlying any submission that AE.'̂CO makes on or about 
March 29, 1996 i n t h i s proceeding, and (b) a i l p u b l i c a t i o n s , 
w r i t t e n testimony and t r a n s c r i p t s , without l i m i t a t i o n as to date, 
of any witnessses presenting testimony f o r AEPCO on or about March 
29, 1996 i n t h i s proceeding. 



Objection; 

AEPCO objects to t h i s request cn grounds of overbreadth 

and that i t requests information t h a t : s n e i t h e r relevant nor 

l i k e l y tc lead to the discovery of admissible evidence. I n 

addit i o n , AEPCO objects t o t h i s request t o the extent thac i t 

seeks documents created before January 1, 1993. 

2. Produce a l l documents r e l a t i n g t o b e n e f i t s or 
e f f i c i e n c i e s t h a t w i l l r e s u l t from the UP/SP merger. 

Objection: 

AEPCO objects to t h i s request on the basis of burden, 

overbreadth and vagueness. 

3. Produce a l l documents; r e l a t i n g t o p o t e n t i a l 
t r a f f i c impacts of the UP/SP merger. 

Objection: 

AEPCO objects to t h i s request on the basis of burden, 

overbreadth, and vagueness. 

4. Produce a l l documents r e l a t i n g t o competitive 
impacts of the UP/SP merger, including but not l i m i t e d to e f f e c t s 
on (a) market shares, (b) source or d e s t i n a t i o n competition, !c) 
transloading options, or (d) b u i l d - i n options. 

Objection: 

AEPCO objects to t h i s request on the basis of burden 

and overbreadth and on the basis tha t the information sought i s 

highl y c o n f i d e n t i a l . 

5. Produce a l l documents r e l a t i n g co the BN/Santa Fe 
Settlement Agreement. 
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Objection: 

No a d d i t i o n a l objections. 

€. Produce a l l documents r e l a t i n g t o the IC S e t t l e ­
ment Agreement. 

Nc a d d i t i o n a l objections. 

7. Produce a l l documents r e l a t i n g t o th- Utah Railway 
Settlement Agreement. 

No additiona.L objections. 

8. Proauce a l l documents r e l a t i n g t o conditions that 
might be imposed on approval of the UP/SP merger. 

Obiggt;i9n: 

AEPCO objects to t h i s request on the basis of burden, 

overbreadth, vagueness, and to the extent t h a t i t c a l l s f o r 

speculation. 

9. Produce a l l studies, reports or analyses r e l a t i n g 
t n actual or p o t e n t i a l competition between UP and SP. 

Objection: 

No addi iona] objections. 

10. Produce a l l studies, reports or analyses r e l a t i n g 
to competition between s i n g l e - l i n e and i n t e r l i n e r a i l transporta­
t i o n . 

Objection: 

AEPCO cb:ects to t h i s request on the basis of burden, 

overbreadth, aiid vagueness. 
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11. Produce a l l studies, reports or analyses r e l a t i n g 
to the be n e f i t s of any p r i o r r a i l merger or r a i l mergers yciicxal­
l y . 

AEPCO objects t o t h i s request on the .-jasis of burden 

anc overbreadth, and on grounds that i t requests information that 

i s i i c i t h e r relevant nor l i k e l y to lead to the discovery of 

admissible evidence. 

12. Produce a l l studies, reports or analyses r e l a t i n g 
to the f i n a n c i a l p o s i t i o n or prospects of SP. 

OL1ection: 

AEPCO objects to t h i s request on the basis of vague­
ness . 

13. Produce a l l communications w i t h other p a r t i e s t o 
t h i s proceeding r e l a t i n g to the UP/SP merger or the BN/Santa Fe 
Sfttl e m e r t Agreement, and a l l documents r e l a t i n g t o such communi­
cations. This recjuest excludes documents already served on 
Applicants. 

Qfaiestian: 

No a d d i t i o n a l objections. 

14. Produce a l l presentations, s o l i c i t a t i o n packages, 
form v e r i f i e d statements, or other materials used to seek support 
from shippers, p u b l i c o f f i c i a l s , r a i l r o a d s or others f o r the 
p o s i t i o n of AEPCO or any other party i n t h i s proceeding. 

Objection: 

No a d d i t i o n a l objections. 

15. Produce a l l presentations, l e t t e r s , memoranda, 
white papers, or other documents tent or given t o DOJ, DOT, any 
state Governor's, Attcrrjey General's or Public U t i l i t i e s Commiss­
ion's (or s i m i l a r agency's) o f f i c e , any Mexican government o f f i ­
c i a l , any other government o f f i c i a l , any s e c u r i t y analyst, any 
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bond r a t i n g agency, any consultant, any f i n a n c i a l advisor or 
analyst, any investment banker, any chamber of commerce, or any 
shipper or trade organization r e l a t i n g .o the UP/SP merger. 

Objection: 

.̂ EPCO objects to t h i s request on the basis of burden 

euid overbrc-adth, and on grounds that i t request.^-- information that 

i s neither relevant nor l i k e l y to lead t o the discovery of 

admissible evidence. 

16. '.'roduce a l l notes of, c i memoranda r e l a t i n g t o , 
any meeting- wath DOJ, DOT, any state Governor's, Attorney 
General's c,i Public U t i l i t i e s Commission's (or s i m i l a r agency's) 
o f f i c e , any Mexican government o f f i c i a l , any other government 
o f f i c i a l , any se c u r i t y analyst, any bond r a t i n g agency, any 
consultant, any f i n a n c i a l advisor or analyst, any investment 
banker, any chamber of commerce, or any shipper or trade organi­
zation r e l a t i n g t o the UP/SP merger. 

Objection: 

AEPCO objects to t h i s request on the basis of burden 

and overbreadth, and on grounds that i t requests information that 

i s neither relevant nor l i k e l y to lead t o the d.'.scovery of 

admissible evidence. 

17. Produce a l l documents r e l a t i n g to shipper surveys 
or interviews concerning (a) the UP/SP merger or any possible 
conditions to approval of the merger, or (b) the q u a l i t y of 
service or competitiveness of any r a i l r o a d . 

Objection: 

AEPCO objects to t h i s request t o the extent that i t 

c a l l s f or speculation, and on the basis of overbreadth and 

vagueness. AEPCO also objects to t h i s request on grounds that i t 

requests information t h a t i s neit.'.er relevant nor l i k e l y to lead 

to the discovery of admissible evidence^. 

18. Produce a l l documents re .ating to the p r i c e t o be 
paid for, or the value of, any UP o i S' l i n e s t h a t might be sold 

-8-



as a con d i t i o n t o approval of, or otherwise i n connection w i t h , 
the UP/SP mercer. 

Objection: 

AEPCO obj'2Cts to t h i s xecpxr̂ .Pt on the basis of vagueness 

and t o the extent thi;.t i t c a l l s f o r speculation. 

19. Produce a l l documents r e l a t i n g t o trackage r i g h t s 
compensation f o r any of the BN/Santa Fe Settlement Agreement 
Lines or any other l i n e of UP cr SP that might be the subject of 
a proposed trackage r i g h t s condition i n t h i s proceeding. 

Objection: 

AEPCO objects t o t h i s request to the extent th a t i t 

c a l l s f o r speculation. 

20. Produce a l l documents r e l a t i n g t o actual or 
estimated maintenance-and-operating costs, tcixes and r e t u r n - t o -
j a p i t a l costs w i t h respect to any of tho BN/Santa Fe Settlement 
Agreement Lines or any other l i n e of UP or SP that might be the 
subject of a proposed trackage r i g h t s c ondition i n t h i s proceed­
ing. 

Objection: 

AEPCO objects t o t h i s request to the extent that i t 

c a l l s f o r speculc.tion. 

21. Produce a l l documents r e l a t i n g t o any agreerenf or 
understanding that AEPCO has w i t h any other p a r t y to t h i s pro-
ceedina regarding positions or actions to be taken i n thi.? 
proceeding. Documents r e l a t i n g to routine procedural agreements, 
such as agreements concerning the order of questioning at deposi­
t i o n s or the avc-idance of d u p l i c a t i v e discovery, need not be 
produced. 

Objection: 

No a d d i t i o n a l objections. 

22. Produce a l l presentations to, and minutes of, the 
board of direct-.ors of AEPCo'relating t o the UP/SP merger or 
conditions t o sought by any party i.n t h i s proceeding. 
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Objection: 

AEPCO objects to t h i s request t o the extent that i t 

c a l l s f o r speculation. 

23. Produce a l l documents r e l a t i n g t o whether Utah and 
Colorado coal competes w i t h Powder River Basin or Hanna Basin 
coals, i n c l u d i n g but not l i m i t e d to any studies, reports or 
analyses of the use by u t i l i t i e s of, s o l i c i t a t i o n by u t i l i t i e s of 
bids f o r , or i n t e r c h a n g e a b i l i t y i n use of, such coals. 

Objection: 

AEPCO objects to t h i s request on the basis of over­

breadth. 

24. Produce a l l studies, reports or analyses r e l a t i n g 
t o c o l l u s i o n among competing r a i l r o a d s or the r i s k thereof. 

Objection: 

AEPCO objects to the request on the basis of over­

breadth. 

25. Produce a l l studies, reports or analyses r e l a t i n g 
to the terms f o r or effectiveness of trackage r i g h t s 

Obj e c t i o n : 

AEPCO objects t o t h i s request on the basis of burden, 

overbreadth, and vagueness. 

26. Produce a l l documents r e l a t i n g t o the e f f e c t of 
the UP/SP merger on coal t r a n s p o r t a t i o n service, competition or 
routings to any AEPCO f a c i l i t y . 

Obj e c t i o n : 

No a d d i t i o n a l objections. 

27. Produce a l l studies, reports or analyses r e l a t i n g 
to (a) using a d i f f e r e n t coal source than i s presently used at 

] any AEPCO f a c i l i t y , (b) using a non-coal f u e l i n l i e u of coal at 
any AEPCO f a c i l i t y , or (c) purchasing power or s h i f t i n g power 
generation among f a c i l i t i e s as a l t e r n a t i v e s t o consum.ing coal at 
«ny AEPCO f a c i l i t y . 
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Objections: 

AEPCO objects t o t h i s request on the basis of burden, 

overbreadth, and vagueness. 

28. Produce a l l f i l i n g s made w i t h s t a t e u t i l i t y 
commissions or state regulatory agencies th a t discuss sources of 
f u e l . 

Objections: 

AEPCO objecus t o t h i s request on the basis of burden, 

overbreadth, and vag^ieness. AEPCO also objects t o t h i s request 

on grounds that i t requests information that i s nei t h e r relevant 

nor l i k e l y t o lead to the discovery of admissible evidence. 

29. Produce a l l studies, reports, analyses, compila­
t i o n s , c a l culations or evaluations of market or competitive 
in.^^cts cf the UP/SP merger or the BN/Santa Fe Settlement, or of 
trackage r i g h t s compensation under the BN/Santa Fe Settlement, 
prepared by L.E. Peabody & Associates, and a l l workpapers or 
other documents r e l a t i n g thereto. 

Objections: 

No a d d i t i o n a l objections. 

Respectfully submitted, 

ARIZONA ELECTRIC POWER 
COOPERATIVE, INC. 

OF COUNSEL: 

Slover £c Loftus 
1224 Seventeenth Street, N.W. 
Washington, D.C. 20036 

Dated: March 4, 1996 

By: C. Michael Loftus / ) /? a V / 
Andrew B. Kolesar IIÎ .̂ fĉ '*/V»-<-ZZC/ 
1224 Seventeenth Street, N.W. 
Washington, D.C. 2^036 
(202) 347-7170 

Attorneys f o r Arizona E l e J t r i c 
Power Cooperative, Inc. 
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CgRTIFICATE OF SERVICE 

I hereby c e r t i f y t h a t , on t h i s 4th day of March, 1996, I 

caused a copy of the foregoing Objections to Applicants' F i r s t Set 

of I n t e r r o g a t o r i e s and Requests f o r Production of Documents t o be 

served by f a c s i m i l e on the i n d i v i d u a l s l i s t e d below, and by f i r s t -

class United States mail, postage prepaid, on a l l other persons on 

the Restricted Service L i s t i n t h i s proceeding. 

A r v i d E. Roach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20044 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteentn Street, N.W. 
Washington, D.C. 20036 

Carol A. Harris, Esq. 
Southern P a c i f i c Transportation Co. 
One Market Plaza 
San Francisco, CA 94105 

Louise A. Rinn, Esq. 
Union P a c i f i c Railroad Company 
Law Department 
1416 Dodge Street 
Omaha, Nebraska 68179 

Andrew B. Kolesar I I I 
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jxSSOURI PACIFIC RAILROAD COMPANY 
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SOTJTHERN PACIFIC RAIL CORPJPATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER 
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Tel: (202) 434-4100 
Fax: (202) 434-4646 

Attorneys f o r The Society 
of the Plastics Industry, Inc. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket Nc. 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 DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

THE SOCIETY OF THE PLASTICS INDUSTRY, INC.'S 
OBJECTIONS TO APPLICANTS' 

FIRST SET OF INTERROGATORIES AND DATA REQUESTS 

The Society of the Plastics Industry, Inc. ("SPI"), submits 

th'i f o l l o w ing objections to the discovery requests served by 

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

Failroad Company ("UPPR"), Missouri Pa c i f i c Railroad Company 

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

Pac i f i c "Iransportation Company ("SPT"), St. Louis Southwes*-ern 

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

Rio Grande Western Railroad Company ("DRGW") ( c o l l e c t i v e l y 

r e f e r r e d to as the "Applicants") on February 27, 1996. These 

objections are n.ade 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 te made "by means of a 

w r i t t e n objection containing a general statement of the basis f o r 

the objection. •• 



OBJEC 'ON TO TIMELINESS 

SPI objects t o Applicantd F i r s t Set of Inte r r o g a t o r i e s and 

Request f o r Production of Documents to the Society of Plastics 

'.ndustry (''Applicants' Discovery Requests"), because they are not 

timely. F i r s t , Applicants' Discovery Requests are not timely 

under Decision 1 of the ICC. In Decision 1, the ICC stated that 

"[d]iscovery on responsive and inconsistent applications, 

comments, protests, and requests f o r conditions s h a l l begin 

immediately upon t h e i r f i l i n g . " Since SPI has made no such 

f i l i n g , there i s no basis f o r the taking of discovery from i t . 

Second, even i f discovery from SPI were appropriate. Applicants 

f a i l e d to serve that discovery timely. The Disv-:overy Guidelines 

applicable to t h i s proceeding expressly provide that " [ n]o 

w r i t t e n discovery requests s h a l l be served a f t e r February 26, 

1995 [si c ] through March 29, 1995 [ s i c i ." Order Adopting 

Discovery Guidelines, December 5, 1995, Guideline #5. The 

Guidelines also provide that discovery requests s h a l l be served 

"by hand de l i v e r y i n the Washington, D.C. area." I d . Guideline 

tti. Applicants' Discovery Requests were not hand delivered u n t i l 

February 27, 1996, outside of the time period provided. While 

SPI believes the untimely service of the discovery i s f u l l y 

d i s p o s i t i v e of SPI's o b l i g a t i o n to respond, SPI nonetheless 

preserves i t s r i g h t to assert other permissible objections. 
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GENERAL OBJECTIONS 

The f o l l o w i n g objections are made with resjrect t o a l l 

of the discovery requestc; 

1. SPI objects t o 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 . 

2. SPI objects to the production of documents or 

information subject to the work product doc:rine. 

3 SPI objects to the production of documents or 

information subject to t h ^ p r i v i l e g e concerning communication 

among counsel involved i n a common issue or common defense. 

4. SPI objects to the production of documents or 

information subject wO any other p r i v i l e g e . 

5. SPI objects to the production of docume.-.ts to the 

extent that they request infont.ation i n the possession of "any 

member of SPI" i n that said documents are not i n the custody and 

cont r o l of SPI, that SPI members are not p a r t i c i p a n t s i n t h i s 

proceeding and f u r t h e r that a response would impose an 

unreasonable burden on SPI. 

6. SPI objects t o the production of documents prepared i n 

connection with, or infcrmation r e l a t i n g t o , possible settlement 

of t h i s or any other proceeding. 

7. SPI objects to production of public documents that are 

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 I n t e r s t a t e Commerce Commission, the Surface 



Transportation Board, or the Securities and Exchange Commiss-'.on 

or c l i p p i n g s from newspapers or other public media. 

8. SPI o.-)jects to the production of d r a f t v e r i f i e d 

staten.ents and docuuieuts r e l a t e d thereto. In p r i o r 

r a i l r o a d conso'.idation proceedings, such documentt; have been 

treated by a l l r>a1-̂ JG:s as protected from production. 

9. S.-'I objfiCts to providing information or documents tha*-

are as r e a d i l y obtainable by the Applicants. 

10. SPI objects to the extent that the Discovery Requests 

seek highly c o n f i d e n t i a l or sensitive commercial intormation that 

i s of i n s u f f i c i e n t relevance to warrant production even under a 

pro t e c t i v e crder. 

11. SPI objects to the extent that the Discovery Requests 

to the exten'-. that a response would impose an unreasonable burden 

on SPI. 

12. SPI objer^-s to the def i n i t - o n of " i d e n t i f y " insofar as 

i t c a l l s for the produ':tion of drafcs .-̂nd i t c a l l s f o r the 

production of routine operating and accounting documents such as 

invoices and receipts. 

13. SPI objects to the d e f i n i t i o n of " i d e n t i f y " insofar as 

i t requests home telephone numbers on grounds that such 

information i s neither relevant nor reasonably calculated to lead 

to the discovery of admissible evidence. 

14. SPI objects to the d e f i n i t i o n s of " r e l a t i n g t o " as 

unduly vague. 
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15. SPI objects to the requests as overbroad and unduly 

burdensoue to the extent that they seek documents f o r periods 

p r i o r to January 1, 1993. 

16. SPI objects to the requests to the extent that they 

c a l l f o r the preparation of special studies not already i n 

existence. 

17. SPI objects t o the rer^uests that SPI promptly contact 

the AppLir-antd' attorney to discuss i t s objections. SPI i s 

hereby f i l i n g i t s objections and t h i s document speaks f o r i t s e l f . 

i«. SPI objects to the requests that they attempt to impose 

aiy o b l i g a t i o n on SPI beyond those imposed by the General Rules 

of Practice of the Interstave Commerce Commission ("Commission"), 

49 C.F.R. § 1114.21-31, the Commission's scheduling orders i n 

t h i s proceeding, or the Administrative Law Judge assigned to t h i s 

case. 

ADDITIONAL OBJECTIONS TO SPRCIFIC INTERROGATORIES 

In addition to the General Objections, Applicants make the 

fol l o w i n g o b j e c t i o r r t o the interrogaLories. 

Request No. 1. " I d e n - i f y and des^ribe i n d e t a i l any agreements 
that SPI has with any other party to t h i s proceeding regarding 
positions or act..ons to be taken i n t h i s proceeding. Routine 
procedural agreements, such as agreements concerning th-3 order of 
ques<- ioning at depositions or the avoidance of d u p l i c a t i v e 
discovery, need not be i d e n t i f i e d . I f SPI contends that any such 
agreement i s p r i v i l e g e d , state the pa r t i e s t o , date of, and 
general subject of the agreement." 

Ad d i t i o n a l Ob;$ctiong: In addition to the general objections set 

cat above, SPI objects to t h i s request as unduly premature. 
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ADDITIONAL OBJECTIONS TO SPECIFIC DOCUMENT REQUESTS 

In addicion to the General Objections, Applicants make the 

fo l l o w i n g objections to the document .-^quests. 

Request No 1. "Produce no l a t e r thai. A p r i l 1, 1.996 (a) a l l 
workpapers underlying any submission that SPI makes on or about 
March 29, 1996 i n t h i s proceeding, and (b) a l l publications, 
w r i t t e n testimony and t r a n s c r i p t s , without l i m i t a t i o n as to date, 
of any witnesses present ng testimony for SPI on or about March 
29, 1996 i n t h i s proceed .ng." 

Additional Objections: In addition to the general objections set 

out above, SPI objects to t h i s recjuest as premature, unduly vague 

and unduly burdensome. 

Request No.2. "Produce a l l documents i n the possession of SPI or 
any member j f SPI r e l a t i n g to benefits or e f f i c i e n c i e s that w i l l 
r o s u l t from the UP/SP merger." 

ad d i t i o n a l Objections: In addition to the gene.ral objections sot 

out above, SPI OLjects to t h i s 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 t o 

lead to the discovery of admissable evidence. 

Request iMO.3. "Produce a l l documents i n the possession of SPI or 
any member of SPI r e l a t i n g to p o t e n t i a l t r a f f i c impacts of the 
UP/SP merger." 

.additional Objections: In addition to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burdensome, and overbroad --.n that i t includes reqi.i'"sts f o r 

informati'jn that i s neither relevant nor reasonably calculated to 

lead to the discovery of admissable evidence. 

Request No. 4• "Produce a l l documents r e l a t i n g t o competitive 
impacts of the UP/SP merger, including but not l i m i t e d to e f f e c t s 
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on (a) market shares, (b) source or desti n a t i o n competition, (c) 
transloading options, or (d) b u i l d - i n options." 

Additional Obic-tions: I n addition to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burd^nrcuc:, 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 admissable evidence. 

Recpaest No. 5. "Produce a l l documents m the possession of SPI 
or any member of SPI r e l a t i n g to the BN/Santa Fe Settlement 
Agreement." 

Additional Objections: In addition to t h t general objections set 

out above, Sbl objects to t n i s reqiiest 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 r asonably calculated to 

lead to the discovery of admissable evidence. 

Request No. b. "Produce a l l documents i n the possession of SPI 
or any member of SPI r e l a t i n g to the IC Settlement Agreement." 

Add i t i o n a l Objections: In addition to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

buidensome, 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 admissable evidence. 

Request No. 7 "Produce a l l documents i n the possession of SPI or 
any member of SPI r e l a t i n g to the Utah Railway Settlement 
Agreement." 

A d d i t i o n a l Objections: In addition to the general objections set 

out above, SPI objects t o t h i s request as unduly vague and unduly 

burdensome, and overbroad i n that i t includes requests f o r 



infcrmation that i s neither relevant nor reasonably calculated to 

lead t o the discovery of admissable evidence. 

Request NQ. 8 "Produce a l l documents i n the possession of SPI or 
any member of SPI r e l a t i n g to conditions that might be imposed on 
approval of the UP/SP merger." 

Ad d i t i o n a l Objections: In addition to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burdensome. 

Pequest No. 9 ".''roduce a l l studies, reports or analyses i n the 
possession of SPI or any member of SPI r e l a t i n g t o actual or 
p o t e n t i a l compeiition between UP and SP." 

Additional Objections: I n addition to the gere:al objections set 

out above, SPI objects to t h i s request as v*.duly vague and unduly 

burdensome. 

Request No. 10. "Pvoduce a l ] studies, reports or analyses i n the 
possessi-in of SPI or any member of SPI r e l a t i n g t o competition 
between s i n g l e - l i n e and i n t e r l i n e r a i l t r a n s p o r t a t i o n . " 

Additional Objections: In addition to the genera.l o b j e c t i o r s set 

out above, SPI objects to t h i s 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 admissable evidence. 

Request No. 11. "Produce a l l studies, reports or analyses i n the 
possession of SPI or any member of SPI r e l a t i n g to the benefits 
of any p r i o r r a i l merger or r a i l mergers generally." 

Additional Objections: In addition to t h : general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burdensome, and o-'erbroad i n that i t includes requests f o r 



information t h a t i s neither relevant nor reasonably calculated to 

lead t o the discovery of admissable evidence. 

Request No. 12. "Produce a l l studies, reports or analyses i n 
the possession of SPI or any member o'i SPI r e l a t i n g t o the 
f i n a n c i a l p o s i t i o n or prospects of SP." 

Additional Objections: In additio n to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burdensome, and overbroad i n that i t includes requests f o r 

information tha t i s neither relevant nor reasonably calculated to 

lead to the discovery of admissable evidence. 

Request No. 13. "Produce a l l communications between SPI and 
other pa r t i e s to t h i s proceeding r e l a t i n g to the UP/SP merger or 
the BN/Santa Fe Settlement Agreement, and a l l documents i n the 
possession of SPI or any member of SPI r e l a t i n g to such 
communications. This request excludes documents already served 
on Applicants." 

Additional Objections: In additio n to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burdensome. 

Request No. 14. "Produce a l l presentations, s o l i c i t a t i o n 
packages, form v e r i f i e d statements, or other materials used by 
SPI or any of i t s m.embers to seek support from shippers, public 
o f f i c i a l s , r a i l r o a d s or others f o r the p o s i t i o n of SPI or any 
other party i n t h i s proceeding." 

Additional Objections: In addition to the general objections set 

out above, SPI objects t o t h i s request as unduly vague and unduly 

burdens -ne, 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 admissable evidence. 

Request No. 15. "Produce a l l presentation?, l a t t e r s , memoranda, 
white papers or other documents sent or given by SPI or any of 
i t s members to DOJ, DOT, any state Governor^, Attorney Generals 
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or Public U t i l i t i e s Commission's (or «jimilar agency's) o f f i c e , 
any Mexican government o f f i c i a l , any other government o f f i c i a l , 
any s e c u r i t y analyst, any bond r a t i n g agency, any consultant, any 
f i n a n c i a l advisor or analyst, any investment banker, any chamber 
of commerce, or any shipper or trade organization r e l a t i n g t o the 
UP/SP merger." 

Additional Objections: In addition to the general objections set 

out above, SPI objects to t h i s 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 admissable evidence. 

Document Request No. 16 "Produce a l l notes of, or memoranda i n 
the possession of SPI or any member of SPI r e l a t i n g t o , any 
meetings wit h DOJ, DOT, any state Governors, Attorney Cenerals or 
Public U t i l i t i e s Commission's (or s i m i l a r agency's) o f f i c e , any 
Mexican government o f f i c i a l , any other government o f f i c i a l , any 
security analyst, any bond r a t i n g agency, any consultant, any 
f i n a n c i a l advisor or analyst, any investment banker, any chamber 
of commerce, or any shipper or trade organization r e l a t i n g t o the 
UP/SP merger." 

Additional Objections: In addition to the general objections set 

out abcve, SPI objects to t h i s request as unduly vague and unduly 

burdensome, and overbroad i n that i t includes requests f o r 

information th'-c i s neither relevant nor reasonably calculated to 

lead to the discovery of admissable evidence. 

Documents Request No. 17 "Produce a l l documents i n the 
possession of SPI or any member of SPI r e l a t i n g to shipper 
surveys or interviews concerning (a) the UP/SP merger or any 
post'ible conditions t o approval of the merger, or (b) the q u a l i t y 
of service or com.petitiveness of any r a i l r o a d . " 

Additional Objections: In addition to the general objections set 

out above, SPI objacts to t h i s request as unduly vague and unduly 

burdensome, and overbroad i n that i t includes requests f o r 

10 



information that i s neither relevant nor reasonably calculated to 

lead t o the discovery of admissable evidence. 

Document Request No. 18. "Produce a l l documents i n the possession 
of SPI or any member of SPI r e l a t i n g to the price to be paid f o r , 
or the value of, any UP or SP lin e s that might be sold as a 
condition to approval of, or otherwise i n connection w i t h , the 
UP/SP merger." 

Additional Objections: I n addition to the general objections set 

out above, SPI objects to t h i s request as unduly vajue 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 admissable evidence. 

Request No. 19. "Produce a l l documents i n the possession of SPI 
or any merJaer of SPI r e l a t i n g to trackage r i g h t s compensation f o r 
any of the BN/Sa.ita Fe Settlement Agreement Lines or any other 
l i n e of UP or SP that .night be the subject of a proposed trackage 
r i g h t s condition i n t h i s proceeding." 

Additional Objections: In addition to the general objections set 

out above, SPI objects to t h i s request to the extent that i t 

c a l l s f o r production of documents concerning trackage r i g h t s i n 

that i t i s unduly vague and unduly burdensome. This request i s 

also 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 admissable evidence. 

Request No. 20. "Produce a l l documents i n the possession of SPI 
or any member of SPI r e l a t i n g to actual or estimated maintenance-
and-operating costs, taxes and r e t u r n - t o - c a p i t a l costs wi t h 
respect 'to any of the BN/Santa Fe Settlement Agreement Lin-:: or 
any other l i n e of UP or SP that might be the subject of a 
proposed trackage r i g h t s condition i n t h i s proceeding." 

Additional Objections: In addition to the general objections set 

out above, SPI objects t o t h i s request as unduly vague and unduly 
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bvirdensome, and overbroad i n that i t includes requests f o r 

information that i s neither relevant nor r :sonably calculated to 

lead to the discovery of admissable evidence. 

Recpgest No. 21. "Produce a l l documents i n the possession cf SPI 
or any member of SPI r e l a t i n g to any agreement or understanding 
that SPI has wi t h any other party to t h i s proceeding regarding 
positions or actions to be taken i n t h i s proceeding. Documents 
r e l a t i n g to routine proce.dural agreements, such as agreements 
concerning the order of questioning at depositions or the 
avoidance of d u p l i c a t i v e d .scovery, need not be produced." 

Additional Objections: In addition to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burdensome. 

I^ecmest No. 22. "Produce a l l presentations t o , and minutes of, 
the board of d i r e c t o r s (or other governing body) of SPI r e l a t i n g 
to the UP/SP merger or conditions to be sought by any party i n 
t h i s proceeding." 

Additional Objections: In addition to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burdensome. 

Request No. 23. "Produce a l l studies, reports cr analyses i n the 
possession of SPI or any member of SPI r e l a t i n g to c o l l u s i o n 
among competing r a i l r o a d s or the r i s k thereof." 

Additional Objections: In addition to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burdensome, and overbroad i n that i t inclades requests f o r 

information that i s neither relevant nor reasonably calculated to 

lead to the discovery of admissable evidence. 

Request No. 24. "Produce a l l studies, -eports or analyses i n 
the possession of SPI or any member of SPI r e l a t i n g to the terms 
f o r or effectiveness of trackage r i g h t s . " 

- 12 



Additional Objections: In addition t o the general objections set 

out above, SPI objects to t h i s request t o the extant that i t 

c a l l s f o r production of documents concerning truckage r i g h t s i n 

that i t i s unduly vague and unduly burdensome. This request i s 

also overbroad i n that i t includes requests f o r intormation that 

i s neither relevant nor reasonably calculated to lead t o the 

discovery of admissable evidence. 

Request No. 25. "Produce the complete p l a s t i c s t r a n s p o r t a t i o n 
f i l e s of the fo l l o w i n g companies: Formosa, Exxon, Quantum., 
Amoco, Dow, Georgia Gulf, Rexene, P h i l l i p s , Shintec, Union 
Carbide, Mobil, Fina, Eastman Chemical, Chevron, Himont, Lyondell 
Petrochemical, Westlake Polymers." 

.'Vdditional Objections: In addition to the general objections set 

out above, SPI objects to t n i s request as unduly vague and unduly 

burdensome. In p a r t i c u l a r , SPI objects to t h i s request i n that 

said documents are not i n the custody and cont r o l of SPI and 

f u r t h e r that a response would impose an unreasonable burder cn 

SPI. 

Recruest No. 26. "Produce a l l documents i n the possession of 
SPI or any member of SPI r e l a t i n g to the p o s s i b i l i t y of (a) a 
b u i l d - i n by UP (or build-out to UP) at Eayport, Texas, (b) b u i l d -
ins by SP (or build-outs to SP) at North Se a d r i f t , Texas, 
Freeport, Texas, or Taft, Louisiana, or (c) a b u i l d - i n by 
BN/Santa Fe (or build-out to BN/Santa Fe) at Chocolate Bayou, 
Texas." 

Additional Obj«>':-tions: In addition to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burdensome. 

Re.juest No. 27. "Produce a l l studies, reports or analyses i n 
the possession of SPI or any member of SPI r e l a t i n g to (a) 
transport p r i c i n g or competition f o r p l a s t i c s , (b) the handling 
of p l a s t i c s by r a i l r o a d s , (c) the handling of p l a s t i c s by other 
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modes u ^ c l u d i n g truck, t r u c k - r a i l transloading, and water), (d) 
st o r a g e - i n - t r a n s i t of p l a s t i c s , or (e) source or des t i n a t i o n 
competition, s h i f t i n g of production or shipments among 
f a c i l i t i e s , "swapping" of product, modal a l t e r n a t i v e s , or snipper 
leverage as constr a i n t s on r a i l p r i c i n g or service f o r p l a s t i c s . " 

A d d i t ional Objections: In addition to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burdensome. 

Request No. 28 "Produce a l l documents i n the possession of SPI 
or any member of SPI r e l a t i n g to (a) the extent to which any 
p a r t i c u l a r 7 - d i g i t STCC Code w i t h i n the STCC 28 or STCC 29 range 
includes a i l f e r e n t commodities that are not su b s t i t u t a b l e i n use, 
and (b) the extent '"o which manufacturers can s h i f t e x i s t i n g 
production capacity between, or use the same f a c i l i t i e s co 
produce, such conmodities ê .q. . high-density and 1-5 near low-
density p-)lyethylene) . " 

Additional Objections: In addition to the general objections set 

out above, SPI objects to t h i s request as unduly vague and unduly 

burdensome. 

Request No. 29. "Produce a l l studies, reports, analyses, 
compilations, calculations or evaluations of market or 
competitive impacts of the UP/SP merger or the BN/Santa Fe 
Settlement, or of trackage r i g h t s compensation mder the BN/Santa 
Fe Settlement, prepared by L.E. Peabody & Assoc. ates, i n the 
possession or SPI or any member of SPI, and a l l workpapers or 
other documents i n the possession of SPI or any member of SPI 
r e l a t i n g thereto." 

Additional Objections: In addition to the general objections set 

out rxbove, SPI objects to t h i s request as undbxy vague and unduly 

burdensome. 
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Respectfully submitted. 

"Margin Ŵ  /Bercovici 
Dougla^^TJBehr 
Arthur S. Garrett I I I 
Leslie E. Silverman 

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

Attorneys f o r The Society 
March 4, 1996 of the Plastics Industry, Inc. 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that a copy of the foregoing The Society of 

the P l a s t i c s Industry, Inc.'s Objections to the Applicants' F i r s t 

Set of Int e r r o g a t o r i e s and Data Requests was served t h i s 4th day 

of March, 1^96. by hand-delivery, on counsel f o r Applicants as 

follows: 

Arvid E. Roach I I 
Covington & Burling 
120.-1. Pennsylvania Avenue, N.W. 
P.C. Box 7566 
Washington, D.C. 20044-7566 

Paul A. Ci'.nningham 
Harkins Cuningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

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

Leslie E. Silverman 
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t t t u t u x * t o 

March 5, 1996 

BY FACSIMILE 

Hon. Jerome Nel ion 
Administrative Law Judge 
FERC 
Room No. 11F21 
888 F i r s t Street, N.E. 
Washington, D.C. 20426 

Re: Finance Docket No. 32760, Union P a c i f i c 
Ccrp., et a l . -- Control i Merger -- Sout.'iern 
P a c i f i c P.ail Corp.. et a l . 

Dear Judge Nelson: 

Applicants o f f e r t h i s response to WSC's l e t t e r 
of March 4 requesting a pr o t e c t i v e order against Applicants' 
recent discovery. 

WSC's l e t t e r i s one of the more pe c u l i a r l e g a l 
documents we have encountered, mixing free speech and c i v i l 
r i g h t s claims w i t h a n t i t r u s t defense concepts, sweeping clairr.j 
of work product, and vague and unrubstantiated fears of 
" r e t a l i a t i o n " i n an e f f o r t to bar discovery even though 
AppliCcints' discovery requests are standard fare i n merger 
cases. WSC seeks sanctions against Applicants f o r seeking 
discovery that other p a r t i e s not onl>- sought, but that 
Applicants provided. Indeed, i f WSC's expansive ch?.llenge 
to the normal discovery process were applied even-handedly, 
v i r t u a l l y the e n t i r e discovery campaign conducted against 
Applicants ever the l a s t chree months would be unconstitu­
t i o n a l and improper. 

I n t h i s b r i e f reply, we attempt t o place WSC's 
claims i n perspective. We w i l l also suggest c e r t a i n a l t e r ­
natives and i n t e r p r e t a t i o n s tha t may avoid c o n f l i c t . F i n a l l y , 
we w i l l respond t c DOJ's comments on the one issue where i t 
supports WSC. 
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OVERVIEW 

Much of the discovery about which WSC claims 
to be "outraged" (emphasis i n o r i g i n a l , p. 3) e s s e n t i a l l y 
repliCctes discovery thac was direct e d againat Applicants and 
to which Applicants either agreed or were compelled to re­
spond. Parties i n t h i s case have engaged i n aggressive and 
wide-ranging discovery designed to explore how Applicants-
may have attempted to influence ocher p a r t i e s and interested 
publics, i n c l u d i n g DOJ, and to e.vcplore whether the support 
Applicants received from over a thousan- shippers i s informed 
and genuine. (S££- c.g..,. KCS Interrogatory Nos. 3, 4, 5 lO 
and 23.) Applicants responded to many of those i n q u i r i e s , and 
were forced t o respond to others. 

Thus, through the discovery process. Applicants 
produced notes of meetings between t h e i r lawyers and DOJ, 
materia l Applicants provided to the C a l i f o r n i a Attorney 
General and the Texas Railroad Commission, s o l i c i t a t i o n s to 
Mexican government o f f i c i a l s , and the documentation Applicants 
sent t o shippers across the West seeking t h e i r support. Such 
discovery i s conventional i n r a i l merger proceedings and was 
pursued, and answered by BN and Santa Fe, i n the BN/.9anra 
tr.erger proceedings, as i t has been here. (Exhibits A through 
D are p e r t i n e n t excerpts showing such discovery.) S i m i l a r l y , 
Your Honor ordered Applicants to produce f o r questioning a 
witness who could address c e r t a i n contacts w i t h shippers. 
Transcript, Feb. 29, 1996, p. 1186. You also a i r e c t e d us to 
supply a l i s t of ai:' 1900 shippers we contacted, w i t h names 
of the persons we contacted and t h e i r telephone numbers. 
Transcript, Jan. ' i , 1936, p. 436. 

Now I t i s Applicants' turn t o eeek ciscovery frcm 
other p a r t i e s . WSC claims that discovery of tne types we 
provided, includi.ig discovery of the sort Your Honor ordered 
us to provide, scm.ehow v i o l a t e s the C o n s t i t u t i o n a l r i g h t s of 
i t s member-s and i s so •outrageous as to be sanct ionable. 
But we, too., are e n t i t l e d to learn how p a r t i c i p a n t s i n t h i s 
proceeding have attempted to influence other p a r t i e s and 
int e r e s t e d publics and whether those whc nay support WSC's 
pos i t i o n s ô re expressing informed and gem.ine support and 
whether WSC i s making the same representations to others as 
to the Board, 

Applicants have an ad d i t i o n a l concern w i t h regard 
to WSC. WSC has i d e n t i f i e d i t s e l f as ;a c o a l i t i o n of shippers, 
a l l of whom i t has i d e n t i f i e d . However, WSC appears t o fuiiC-
t i o n q u i t e independently of the i n t e r e s t s of some of i t s 
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i n d i v i d u a l members, w i t h whom Applicants have had i n t e r m i t t e n t 
comm.unications. Applicants are e n t i t l e d to know whether WSC 
i s a c t u a l l y a f r o n t organization funded by one or more other 
r a i l r o a d paitj.es, as has been rumored. Some of our discovery 
i s d i r e c t e d toward that quest icn . For example, i n l.-.terrcga-
t o r y No. 1 Applic«'.nts seek agreements between WSC anc other 
p a r t i e s to t h i s case, and Interrogatory No. 5 seeks t o iden­
t i f y f i n a n c i a l c o n t r i b u t o r s . WSC's aggressive resistance to 
both requests s t r o n g l y supports our b e l i e f that such r e i a t i o n -
ehipa e x i s t . 

A. WSC's Cons t i t u t i o n a l Claims Are 
Inapplicable i n This Proceeding. 

Likening i t s e l f to inaivid i ' a l s who were merb^rs 
of t i e NAAC? i n Alabama i n the 1950s, WS.~ claims that much 
of the discovery sought by Applicants would " c h i l l " i t s ; F i r s t 
Amemment r i g h t s , because i t s corporate members fear r e t a l i a ­
t i o n from Applicar.ts. WSC o f f e r s nc explanation of hew t h i s 
" r e t a l i a t i o n " might occur, p a r t i c u l a r l y i n view of tha fa c t 
that WSC has already i d e n t i f i e d i t s members p u b l i c l y . But 
whether or not ws^'s members hold such misguided fe.irs. 
Applicants are e n t i t l e d to the discovery they seek. 

The simple and s u f f i c i e n t s o l u t i o n t o WSCs concerns 
i s t o use the e x i s t i n g Protective Order. I f WSC h.^lieves that 
information and dccuments sought by Applicants must be held i n 
confidence, i t can designate them as " C o n f i d e n t i i i " or "Highly 
C o n f i d e n t i a l . " The f i r s t designation w i l l l i m i t i t s use to 
t h i s proceeding, and the second w i l l keep i t e n t i r e l y out of 
the hands cf Applicants' personnel. (On behalf of Applicants' 
two outside law firms, we represent that we w i l l not harass 
anyone f o r providing discovery i n t h i s proceeding .i'') The 
courts recognize t h a t a protective crder l i m i t i n g disclosure 
provides s u f f i c i e n t o r o t e c t i c n against such concerns. Seattle 
Times C-. V. Rhinehart. 467 U.S. 20, 36 (1984); Marshall v. 
Bramer.. 828 F.2d 355 (6th Cir. 1987). 

Z8 • d 

y WSC argues t h a t Applicants timed t h e i r disco.ary requests 
to c h i l l WSC's attempt to influence the Utah Legislature's 
adoption of a r e s o l u t i o n opposing the merger. Undersigned 
counsel hereby represent that the decision to f i l e discovery 
requests on February ?6 had nothing to do w i t h wsC's attempt 
t c influence the Utah Legislature. Applicants' discovery 
f i igs were issued on the f i n a l day before the discovery 
mor ^rium established by Your Honor, and Applicants f i l e d 
requests on a l l p a r t i e s on the same day. 
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In a d d i t i o n , according to the Supreme Court, 
discovery nay be denied due to fears of harassment where 
an organization has shovn a "pattern of threats or s p e c i f i c 
manifestations of public h o s t i l i t y . " Buckley v. Valeo. 424 
U.S. 1, 74 (1976) (per cirlum) ,- pates v. Cit v of L i t t l e Rock. 
361 U.S. 516 (1960). WSr has not attempted such a showing. 
Where, as here, p a r t i e s are unable to show t r a t discovery 
of nembership communications would subject members t o 
rep.visals or harassments, courts have found no arguable 
infringement of the F i r s t Am.endment. •'-ce. e.g., Adoloh Coors 
C c v . Movement Against Racism & the Klan. 777 F.2d 1538, 
1541-42 (11th Cir. 1985). 

Third, WSC's concept of thc: Noerr-Pennincton 
l i n e of cases, p r o t e c t i . i g the r i g h t of p a r t i e s to p e t i t i o n the 
Government f o r r e l i e f , would o b l i t e r a t e any r i g h t t o discovery 
i n t h i s f-c<:eeding. The enormous discovery burden e.xperierced 
by Applicants i n t h i s case has c e r t a i n l y been a c h i l l i n g exper­
ience f o r us. Fortunately f o r i t s own discovery p u r s u i t s , 
however, WSC i s wrong. The cases c l e a r l y hold that the Nr^ ^ r -
P.ennington defense to l i a b i l i t y under thp> a n t i t r u s t laws i.s 
not an exem.pcion from discoverv. See, e.g.. North Carolina 
E l e c t r i c Membership Cor-p. v. Care l i n a Power & Light Co.. 
666 F.2d 50, 52-53 (4th Cir. 198u). I i -̂he NOfarr-Penni.ngton 
doctrine eliminated the r i g h t to discovery, no discovery could 
occur i n any case i n an agency proceeding such as t h i s , m 
which every party i s p e t i t i o n i n g f o r r e l i e f . 

WSC c l e a r l y has nothing i n common w i t h the NAACP 
and the i n d i v i d u a l members on behalf of whom i t asserted F i r s t 
Amendment r i g h t s i n NAAC? v. Alabama. 357 U.S. 449 (1958) . 
WSC i s admittcaly a c o a l i t i o n of sophisticated business 
corporations, which have v o l u n t a r i l y intervened i n t h i s pro­
ceeding to protect t h e i r commercial i n t e r e s t s . WSC ackncwl-
edges tha t i t has already released i t s l i s t of members. WSC 
Le t t e r , p. 11. I n these circumstances, there i s no danger 
tha t discovery w i l l have' an un c o n s t i t u t i o n a l " c h i l l i n g " e f f e c t 
on the exercise of F i r s t Amendment r i g h t s . 

Applicants and the Board have a wholly l e g i t i m a t e 
i n t e r e s t i n knowing whether there i s a hidden th a t connection 
between p a r t i e s supposedly presenting independent evidence to 
the Board and the i d e n t i t y of those providing the f i n a n c i a l 
backing f o r that evidence. NctiJng i n the C o n s t i t u t i o n bars 
discovery of these f a c t s . 
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B. WSC's Claims of Priv i l e g e and Work 
Product Are Premature. 

Applicar.rs recognize that WSC counsel may have 
generated material f o r wscs members that i s subject t o work 
product p r o t e c t i o n , and that c e r t a i n communications between 
WSC's members and i t s counsel may be protected under the 
a t t o r n e y - c l i e n t p r i v i l e g e . - ' The proper procedure f o r a 
discovery respondent, however, i s not t o seek a broad pro­
t e c t i v e order b a r r i n g disclosure of a l l information, i n c l u r l i n g 
n_on-conf ident i a l m aterial, but instead to produce the non­
c o n f i d e n t i a l material and desigi:ate p r i v i l e g e or work prcwuct 
only where applicable. That i s what wo expect WSC t o do xn 
..hie case. There i s no reason f o r Your Honor to consider, 
prem.aturely i n the abstract and i n advance, which documents 
are subject t o such claims and whether WSC's claims arc 
meritorious. 

WSC concedes that sor.e information or docun.ents 
responsive to the disputed discovery requests are not c o n f i ­
d e n t i a l . For example, at page 13, i t acknowledges that i t s 
f a c t u a l or non-conf ident i a l communications w i t h g<3vernment 
o f f i c i a l s would not be p r i v i l e g e d . WSC should produce such 
f a c t u a l or non-confidential communications, li.ke any other 
p a r t y . i ' 

WSC also raises the " j c l n t defense p r i v i l e g e " as a 
j u s t i f i c a t i o n f c r not revealing i t i . - communications w i t h other 
p a r t i e s . WSC's assertion of a j o i i . t defense agreem.ent as a 
broad bar to discovery i s misplaced and premature. There 
i s no evidence t h a t any such j o i n t defense agreement e x i s t s 
between WSC and any party to t h i s case,^'' and WSC refuses to 

Contrary t o repeated WSC assertions, none cf Applicants' 
discovery reqiujt-ts seek communications w i t h i n WSC. 

^ I n an excess of l i t i g i o u s exuberance, WSC fi n d s i t 
i r o n i c that Applicants "did not inquire about . . . the 
Surface Transportation Board!" (Page 2.) We assume^i that 
WSC d i d not v i o l a t e p r o h i b i t i o n s on ex parte ccmnunications 
and that i t served copies of a l l auch communications on 
Applicants. wsc should inform Ycur Honor i f w« are mistaken. 

One court has described an agreement subject t o the 
j o i n t defense p r i v i l e g e as ha\mg the f o l l o w i n g elements: 

(continued...) 
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produce documents (responsive to Interrogatory No. 1) that 
would allow inqui.-'y i n t o the existence of such an agreement. 

Further, the j o i n t defense p r i v i l e g e e x i s t s only 
i f the information i s also 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 or the work product doctrine. G r i f f i t h v. Davis. 
161 F.R.D. 68'', 691 (CD. Cal. 1995). " [B] oth doctrines are 
extensions of the a t t o r n e y - c l i e i i t p r i v i l e g e and the work 
product doctrine, and apply only i f the other conditions of 
those p r i v i l e g e s are s a t i s f i e d . " I d . i ' WSC'«̂  bare reference 
to ccramunications w i t h other p a r t i e s i n the rroceeding i n 
no way indicates e i t h e r the existence of t.̂ .e claini?»d j o i n t 
def<inFe or that every communication between part^LCS .'3 suoject 
to work product or a t t o r n e y - c l i e n t prc-tections. 

C. The "Infor> ant's P r i v i l e g e " I s 
Inapplicable, and DOJ's Concerns Are 
S a t i s f i e d bv the Protective Order. 

WSC argues that i t should not have to disclose i t s 
communications w i t h DOo. Late yesterday afternoon, Applicants 
received a l e t t e r from DOJ objecting to rr o d u c t i o n of informa­
t i o n and documents r e l a t i n g to communications w j t h i t . I n 
substance, DOJ argues that such discovery would both i n h i b i t 
frank communications from outside p a r t i e s and undermine i t s 
own preparations. The informant's p r i v i l e g e has no applica­
t i o n i n a proceeding such as t h i s , ?nd that DOJ's concerns can 
be s a t i s f i e d i n other ways. (We also note that DOJ d i d not 
raise such concerns when Applicants were subject to s i m i l a r 
discovery requests, or i n the BN/Santa Fe. proceedings where 
the same type of discovery was obtained, although the same 
p o l i c y perspectives should have applied.) 

(. . .continued) 
"the communications were m̂ ade i n the course of a j o i n t defense 
e f f o r t , (2) the statenr^nts were designed to f u r t h e r the ef­
f o r t , and (3) the p r i v i l e g e has not been waived." I n re 
B e v i l l , Bresler. & Schulman Asset Management Corp., 80 5 F.2d 
120, 1''.6 (3d Cir. 1986) . 

i'' WSC r e l i e s on United States v. AT&T. 642 P. 2d 1295, 
1301 (D.C. Cir . 1980), but the case observes that "evidentiary 
material [shared] w i t h the Government . . . i s of course sub­
j e c t to discovery by those against whom the Government uses 
i t . 
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The informant's p r i v i l e g e i s designed t o protect th*> 
i d e n t i t y of the inform.ant, not the i:.formation i t supplies, so 
the p r i v i l e g e does not j u s t i f y r e f u s a l to produce information. 
5S£ Roviaro v. United State.^. 25?. U.S. 53 (1957) .V At mc.«;t, 
;.t might j u s t i f y redaction of riames or c o n f i d e n t i a l treat..lent 
ander the e x i s t i n g Protective Order. In a d d i t i o n , tha 
p r i v i l e g e ceases to apply once the i d e n t i t y of the informant 
i s known. I d . The many part i e s i n t h i s proceeding have 
already i d e n t i f i e d themselves, leaving r basis f o r concern 
about i d e n t i f y i n g them. 

Contrary to DOJ's assertion. Applicants are not 
seeking "wholesale disclosure" of the Department's communi­
cations wit'.i other persons. We iiave no ob j e c t i o n to DOJ 
invoking applicable p r i v i l e g e s ( i n c l u d i n g p r i v i l e g e s ap­
p l i c a b l e t o inter-governmental comm.unications) using the 
Protective Order to protect comiiiunications when there i s an 
expectation of c o n f i d e n t i a l treatment. Moreover, DOJ does not 
suggest that i t s i n v e s t i g a t i o n has been constrained by lack 
of c o n f i d e n t i a l i t y p r o t e c t i o n . 

F i n a l l y , Applicants recognize that DOJ, l i k e WSC, 
i s conducti.ng i n t e r n a l analyses protected by the work product 
d o c t r i n e . Applicants do -.iot expect disclosure of such 
m a t e r i a l . 

i r v i d E. Roach I I 
S. Willie.'"' L ivingston 
J. Michael Hemmer 

1/ "Thus, where the disclosure of the contents of a comm.uni-
catio n w i l l not tend to reveal the i d e n t i t y of an informer, 
the contents are not p r i v i l e g e d . Likewise, once the i d e n t i t y 
of '-he informer has been diocloaed t o those who would have 
cause to resent the communication, the p r i v i " ege i s no longer 
applicaole." 1^^. at 60. 
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EXHIBIT A wl . 

;p-4 

3Er:RZ :-:£ 
'NTERSTATE COtXERCI CC?1MI3S:CN 

Finance Docket Mc 3 2349 

SURLiyCTON NORTHERN INC. AND BURLINGTON NORTKE.-~N' 
RAILROAD CCMPANY CONTRCI. AND .MERGER SATTTA 
PACIFIC CORPORATION .̂VD IKS ATCHISON. TOFEXA r.VO 

SAM7A FS RAILWAY COMPAIJY 

fP'S FZaST SET CF rNTEfWCCATORIZS ANC 
INFORMAL -OCt-yUNT pcfltTFSTS APPLICANTS 

Pursuant -o 45 C.;..̂ . SS 1114.26 and 1114.30, 'Jnis.-. 

Pacific Corporation. Union Pacific Railroad CcT.pany '."UPRP."!, 

and Missouri Pacific Railrc d Company CMPRR''), coll«ctiv«ly, 

"UP." direct the following mtercogato.'ie'^ and Informal 

document requests cc tiie pricary applicants. 

Respsnse«i should be served as scar, as possible, and 

in no event later than 15 days frcrr. the date o£ service 

hereof. Counsel for zhe applicants are requested tc contact 

the u:iderSJ.gned immediately tc discuss aay objections or 

questions regarding chese requests with a view to resolving 

any disputes ar issues of intsrpretatton infonaally and 

expeditiously. 

I. •Applicants" and 'the primary applicants" mean 

che primary applicants In this proceeding, individually and 

collectively. 

I I . "BN" sieans Burlington Nort.hem Railroad 

Cotrpany 
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•if-tXtJllfr- - r-

1. Produca all vriccsr. rtiscsvery rsspor.SvS 

provided by the applicants to any person in connection wi-h 

chis proceeding (wherhsr formal or informal, and whether in 

the form of a pleadi.".g, a laccsr cr otherwise) . and copies of 

11 documents prsviued by :.r.e applicants to any person in 

cenneccior. wich chis proceeding. Thia l3 a ccntinui.-ig 

request, effeccive c.̂ .rcughouz che pendency of chis proceeding. 

2. Produce copies of all written comrnunicacions 

between the applicants and che U.S. Ceparcment of Justice, the 

Federal Trade Commission, the U.S. Departmcnc of 

Traneiicrtation, any state or locai goveraavental body, or ar.y 

shipper rQ].ating to this proceeding. 

3. Produce conqpucerized 100% traffic data fer tr.t 

years 1992 through 1394 Cor (a) al. traffic originated or 

terminated at each of the common points, or at pomes on zt» 

Seagravea, Whiceface and Lubbock Railroad or the Kloydada ar-= 

Plainvicw Railroad, and (b) all traffic moving to, frcm or v.i 

Denver, CO, and traversing any part of SN's Denver-Lubbock 

line or Santa Fe's Denver-Sweetwater line. Caca should 

contain a l l o£ the elements included in che format statement 

attached aa Exhibit A hereto, -onlesa any parcicular data 

element is unavailable. 

4 Prtduce all documents relating co coapetieior. 

becween BN and Sarra Tt . traffic shares or market 
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EZUIBIT B 

S P - 6 

BEFORE T H E 

INTERSTATE COMMERCE COMMISSION 

Finance Docket Mo. 32549 

BURLINGTON NORTHERN INC. AND BURLINGTON NORTHERN 
RAILROAD COMPANY - CCNTROL AND MERGER -

SANTA FE PACIFIC CORPORATION AHD 
THE ATCHISON, TOI'EKA AND SANTA FE RAILWAY COMPANY 

AKD IKPOWttL DOCTOENT REQCESTS TO TIS APSLICMITS' 

Pursuant to 49 C F.R. ss 1114.21-1114.31, Southern 

Pacific Transportation Company, Tha Denver and Rio Grande Western 

Railroad Coapany, st. Louia Southwestern Railway Coapany, and 

3PCSL corp. (collectively, »SP' or "Southern Pacific Lines) 

direct the following interrogatories and infontal document 

requests to Burlington Northern inc. ("BNI-), aurlingcon Northern 

Railroad Coapany ("BN"), aanta Fe Pacific corporation ("SPP-), 

and The Atchison, lopeJca and Santa Fe Railway Coapany ("Santa 

Fe").' 

SP requests that, within 18 days after service of these 

requests, Applicants serve their respensea on 3P and a.^^ their 

documents available -or inspection and copying by SP or ite 

rapresent.^tives at ^ti6 docuaent depcsitory established ^..y 

- .i The requests contained herein have been organised under 
^rS^Sd are^Si;-inS;iL^t*^^22» ^ « Purpo.eJT^wnveSSIk 

not intenaed to affeot the construction of any of 
the Interrooatories or informal docuaent requeats? 

herei^aa^toUcanS:"*"* collectively referred to 
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to securities analysts, coaaunications to stockholders, and 

coraaunications distributed to eaployeee, and produce a l l 

<locuinents re^^ordirg. reporting, or v.cnr4;.ning sucn stateawits, 

but excluding published or broadcast xedia reporta and statements 

filed with the coaaissicn m this proceeding. 

12. Identify «nd produce a l l ; 

(a) letters, aaaoranda, information packages, or 

sittllar docuaents relatina to the Transaction which have taeen 

»«nt to Shippers, the U.S. Departa«nt of Justice, the Federal 

Trade coaaisaion, tne U.S, Departaent of Transpoitation, or any 

state or local govemaent body or agency inc-uding documents 

relating to the effects of the Transaction on coapetition; and 

(b) talking points or similar docxuuints use4 in 

coaaunicating about tne transaction with shippers, the u.a. 

Departaent of Justice, the reaeral Trade Coaaission, the O.s. 

Departaent of Transportation, or any state or local governaant 

body or agency. 

13. Identify a l l coaaunications betveen Applicants and 

any of their accountants, investment bankers, financial advisors, 

or consultants relating to the Transaction, including: (l) any 

benefits, synergies, or etfieiencies relating to the Transaction. 

(2) the fairness to Applicants' shareholders of any agreeaent 

relating to tha Transaction, (3) the application of pooling or 

purchase accounting treatnent to the Transaction, and (4) the 

projected effect of the increased cost of the Transaction on tha 

~ 16 -
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EXHIBIT C 

B8F0RZ THS 
IKTBRSTATB CCMKERCS COMMISSION 

Finaace Docket No. 32549 

BUXLIKGTON NORTHERN IMC. AND BTIXLINSTOlf NORTBSRN 
RAILROAD COMPANY CONTROL AND HERGBl SANTA PS 
PACIFIC CORPORATION AND TBS ATCRI50N, TOPEKA AND 

SANTA FS RAILMXY COMPANY 

AFFLXCAHTS' RS8P0N888 TO 
UP'S FIRST SIT OF IimRROGATORIES 
AMD TMgQKMai. DOCTBABtrP RBQUBfiTS 

Burlington Northern Inc. ("SNI"), Burlington 

Northera Railroad Ceapaay ("BN"), Santa Pe Pacific Corporation 

("SFPC"), aod Tba Atchison. TopeKa and Santa Fc Railway 

Coapany ("ATSF"} (collectively, "Applicants") baraby aaewar 

and object to the Firat Set of laterrrgacorica and Informal 

Docuoteat Req;ue8t8 of tlaion Pacific Cosporation, Chion Pacific 

Railroad CoBf>any ("UPSR"), and Missouri Pacific Railroad 

Conpany ("MPRR") (collectivaly, "OP"). By agreesaeat with 

counsel for Applicants. OF has withdrawn all ef its 

iBterregateriea aad doeuoieat requests except fer numbers 1. 2, 

11 and 121 to wliich J^licants respond below. 

I . RMBKAL QMBCTIOHS 

Applicants object to OP's iaterrogatcrica and 

document requests on the following grounds: 

1. ss^2dl£aM- Applicants object; to UP'a incerrcga> 

tories and Document Requests to the extent that they call Cor 
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gggJQHSS: Copies of all written discovery 

responses, fotmal or iafortnal, and whether in the fortn of a 

pleading, a letter or otherwise, will be placed in the 

Applicants* docuaent depository. Applicants abject to 

producing "copies of all docunients provided to any person in 

connection with this proceeding" other than docuTBents provided 

ia cotmectiejn wich discovery. OP has agraed to construe thia 

request as limited to documents generated ia connection with 

discovery in this proceeding. 

2. Produce copies of all written coDBsmicationa 
between the applicants anA the U.S. OepartoiBnt of Justice, the 
Federal Trade Ccsnussion, the U.S. Departaent of 
Transportation, aay state or local govemacntal body, or any 
shipper relating to this proceeding. 

MSPONSii Applicants will place in their depository 

(1) all written letters and other t-irrespondence between them 

and the U.S. Departtaant of Justice, the Federal Trade 

Consnifsion, the n.S. Departweat of Transportat itm, and any 

state or local govetwaental body concerning this proceeding 

and (2) all naterials produced by Applicants in respoiue to 

fomal or informal discovery propounded by these govemnental 

bodies in connection with tbis proceeding. Aptlicants object 

CO this request to the extent that i t seeks the production of 

all correspondence with shippers conceming this proceeding on 

the ground th:' this would require an unreasonably burdansoine 

search of a.11 of Applicants' shipper files. Subject to, aad 

without waiving tMt objection, Applicants will place in their 
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depository a l l written materials generated in ccxmeecion with 

formal surveys ot shippers undertaken by Applicants in respaet 

to this proceeding aad any other correspondence that either 

Applicant had with multiple shippers eeneeming thip 

proceeding. 

I I . Produce a l l documents relating te 
ccnnnuiications between applicants and any other railroad 
relating to any aspect of the primary applicatioi, any aspect 
of any possible responsive application in this proceeding, or 
possible negotiated conditions or other agreestents in 
coxmeetion with this oroeeeding. 

£SfiKH&i> Applicants object to this request on the 

ground thac tbt information requested bears on settlsnenc 

natters. To the extent that any agreenents have been 

negotiated or reached between ;^1 icants and eny other 

railroad, or any othar party, with respect to possible 

responsive applications or other matters subject to 

negotiation, any such docuaents conceza possible settlement of 

issues that may exist between Applicuintfi and other railroads 

aDd are thereby beyond the proper scope of discovery. Without 

waiving this objection, Applieaats state that is tbe eveat 

that Applicants may execute any formal agreenent with any 

other railroad they will, subject to any confidentiality 

provisions in any such agreement, place a copy of such 

agreement : n their depository provided that tbe agreement has 

been filed with the Connlssion or that a copy of the agreeswnt 

has otherwise been made public. 
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EXHIBIT D 

. â rORE THE 
INTSRST.*.7E CGI»i:iERCE COMMISSION 

Finance L.cri<et No. 32549 

BURLINGTON NORTHERN INC. AND BURLINGTON NORTHERJI 
fĴ ILRCAD COMPANY CONTROL AND MEROER --

SANTA PE PACIFIC CORPORATION AND 
THE ATC-IISON, TOPEKA AND SANTA F2 RAILWAY COMPANY 

APPLICANTS' RESPONSES AND OBJECTIONS TO SP'S FIRST SET CF 
INTERROGATORIES AND INFOR.MAL DOCUMENT REQUESTS 

Burlington Northern inc. ("BNI") , ''urlington Northern 

Railrcad Company ("BN"), Santa Pe Pucifis Corporation ("SFP"}, 

arl The Atchison, Topeka and Santa .7e Railway Company ("Santa 

Fe") (collectively, "Applicants") hereby submit these responses 

to the First Set o£ Interrogatories and Informal Document 

Requests :ubmicted by Southern Pacific Transportation Company, 

The Denver and Rio Graruie Western Railroad Company, St. Louia 

Soutftweatem Railway Company, and SPCSL Corp. (collectively "SP") 

Qn March 8, 1995. 

Subject to the objections set forth below, Applicants 

will answer aach Interrogatory and/or will produce non-privileged 

docurti'̂ âts responsive to SP's Document Requests by placing copies 

c£ such docunencs in Applicants' Document Depository. Applicants 

remain pTepared to meet wich counsel for SP at a mutually coaven 
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to supply a corporate organization chart to counsel for CV, 

following which SP may identify additional offices from which 

further inquiry for responsive docuTiantB may be made. SP haa 

alsc agreed co interpret the terms "actual, planned or 

anticipated growth or expansion" to mean geographic growth in the 

form of acquisit <c;i of r a i l lines or extension of trackage 

rights, ''ather than financial gi«....h. 

12. Identify and produce a l l : 

(a) let tars, meiroranda, information packages, or 
similar documents relating to '.he Transaction which have been 
sent to shippers, the U.S. Dc/artment of Justice, the Federal 
Trade commission, the U.S. 'pi.-ziicment of Transportation, or any 
state or local government body or agencY including documents 
relating to the effects of the Transaction on competition,- and 

(b) talking points or similar docximenta used in 
communicating abouc the transaction with shippers, the U.S-
Department of Justice, the Federal Trade Conmission, the U.S. 
Department of Trauisportation, or any state or local govemaienc 
body or agency. 

^psponse; Letters, memoranda, inforroation packages, 

talking points amd auiy similar documents conceming tho 

Transaction sent to any of the government agencies listed in thia 

interrogatory will be placed in Applicants' document depository. 

Applicants object to providing copies of a l l letters that might 

have been sent co ahippeis in connection with the Transaction or 

any of ito effects bcscause providing such copies would require an 

unreasonably burdensome search of all of the thousands of shipper 

files maintained by Applicants, without waiving that objection. 

Applicants ha»_ placed in the depository copies of nnilti-ahlpper 

mailings that have been sent by them concerning the Transaction. 
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COVINGTON & BURLING 
1201 Pciinsylvania Avenue, N.W. 

P. O. Box 7566 
Washington, D.C. 20044-7566 

Fax Numbers: 202-662-6291 or 202-737-0528 
Fa.x Operator: 202-662-6280 

If There Arc Transmission Probleins Please Call: 

(202) 662-6280 (Telecommunications) 
(202) 662-5822 (Secretary) 

Leconfield House 
Curzon Srrcci 
London WIY8AS England 
Tci: 011-44-71-495-5655 
Fax: Oil--14-71-495-3101 

Brussels Otfice 
44 Avenue deb Arts 
Drus&cb 1040 Belgtum 
Tel: 011-32-2-512-9890 
Fax: 011-32-2-502-1598 

Tliis facsimile transmission is intended oiily for lhe addrt<;see shown below. !t may contain infonnation ihat is privileged, 
confidential or otherwise protected from Jî ĉiosur-.;. Any reviaw, dissemination or use of this iruiwmission or its contents by 
persons other than the addressee s strictly prohibited. Jf you have received this transmission ia error, please notity us 
immediately and mail ihi: original to us at the above address. 

FROM: Michael L. Rosenthal DATE: March 5. 1996 

PACES: (including tovt-r pa-̂ cs) 

Individuals to Receive 
Transmission 

lion. Jerome Nelson 
Hon Vemon Williams 
Michael Biiliel 

loan Huggler 
Robert McGeorge 
Angela Hughes 

Frederick N̂ ood 
Nicholas DiMichael 
John K. Maser, III 
Thomas W Wilcox 
Jeffrey O. Moreno 
Fiiz R Kaiin 

Marc Fink 
John Butler 

William J?ckson 
John Sullivan 

Alan Lube! 
William Mullins 

Richard Brucning 
Robert Oreiling 

Scott Stone 
Richard tdelman 

Willam Mahoney 
Donald Cirif^n 

Fax No. 
(includine area codel 

202-219-3289 
202-927-5984 
202-307-2784 

202-371-0*>00 

202-463-4950/4840 

703-525^054 

202-274-2994 

816-556-0227 

202-457-6315 
202-296-7143 

Phone No. 
(mcluding area codê  

202-219-2554 
202-927-7428 
202-307-6666 

202-371-9500 

202-463-2503 

202-525-4050 

202-274-2950 

816-556-0392 

202-457-633^ 
202-296-8500 
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Restricted Service List -
Facsimile Traiisii<is!iiun Continued 
Page 2 

Edward Greenberg 202-342-5219 202-342-5277 
An-lrew Goodson 

202-342-5277 

J"hn Luedke 
Richard Ailcii 202-342-0683/1316 202-298-8660 

Andrew R. Plump 
202-298-8660 

John V. Edwards 
Jeff Hill 702-689-4659 702-689-4424 
Charles Spitulnik 202-835-8136 202-835-8000 

Alicia Scrafty 
202-835-8000 

Martin Bercovici 202-434^651/4646 202-434-4144 
Douglas J. Behr 
Arthur Garrett 

Robert Bruskin 202-383-6610 202-783-0800 
Mark Schechter 
Rosemary H. Mctnery 
Mark L. Joseph* 

Mitchell Kraus 301-330-7662 30l-?48-4910 
Lany Pruden 

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

Terence Hynes 202-736-8711 202-736-8000 
Krisia L. Edwards 

Constance Abrams 215-209-4817 215-209-2000 
Jonathan Broder 
Edward Hyimon 
Anne Treadway 

Daniel Mayers 202-663-6363 202-663-6000 
William Kolasky 
A. Stephen Hui 
All Stoeppelwerth 
Steven P. Finizio 

John Ongman 202-828-1665 202-828-1415 
Marc D. Machlin 

Enka Jones 202-861-0473 202-463-2000 
Adrian Steel 
Roy Englert 
Kathryn Kusske 

C. .Michael Loftus 202-347-3619/8292 202-347-7170 
John LeSeur 
Chnrtopher Mills 

William bippei 312-616-5800 312-616-1800 
Thomas Litwiler 
Robert Wheeler 

Kevin Sheys 202-293-6200 202-293-6300 
Tliomas Lawrence 

Peter Shudiz 804-',83-1353 804-783-1343 
Richard E. V/elcher 708-995-6540 708-995-6887 
Janice Barber 817-333-5142 817-878-7954 
Mark Tobey 512-320-0975 512-463-2185 
Ltnd.<:ay Bower 415-356-6377/6370 415-356-6000 
William Cottrell 312-814-2549 312-814-4323 
Michael F. McBride 202-986-8102 202-986-8000 
Richard H. Slrcctw 202-408-6933 202-289-1330 
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Restricted Service List -
Facsimile Transmission Continued 
Page 3 

John D. Heffner 
Keith G. O'Brien 
Robert A. Wimbish 

Carl W. von fiemuth 
Cannon Harvey 
Carol Harris 

Louis Warchot 
Paul A. Conley 

James Dolan 
Paul A. Cunnint̂ un 

202-659-4934 

610-861-3111 
303-812-4159 
415-495-5436 

402-271-5610/5625 

202-973-7610/7620 

202-785-3700 

610-861-3290 
303-812-5005 
415-541-1000 

402-27 M229 

202-973-7601 
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ARVIO C. R O A C H II 
OlOtCT Oi<L N U M W * 

>aon Mz-SMe 
OmcCT TCUCfAS ttittrttt 

CO£l 7 7t tMIO 

C o v i . ; - ^ T O N & B U R L I N G 

I20I PENNSYLVANIA AVENUE. N. W. 

P O. BOX 7 5 6 6 

WASHINGTON. O.C. 2 0 0 4 4 - 7 5 6 6 

1202I 6 6 2 - 6 0 0 0 

T t L C f A X i t O t I » a » . * t » l 

T t L C X ; • • • S » a i C O V L I N O W » n i 

C * B ( . C C O ' L I M O 

March 5, 1996\:i\ '^if^f 

BY FACSIMILE 

c iDWi tPi I I t m o m c t 

« 4 < » M I C SCS o a T * 

To A l l Parties on the Restricted Service L i a t : 

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

At rhe request of Judge Nelson, we are notifying 

parties on the restricted service l i s t that a discovery 

conference schedule for Friday, March 8. w i l l begin at 2:00 

pn. 

Sincerely, 

Arvid E. Roach I I 

cc: Hon. Vernon A. Williams 
Hon. Jerome Nelson 

*e • d 18:81 9661 'SB '£8 BNiiana i NoisNinoa uoai 
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Item No. 

Page Count JJ 

uHi7\ 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

- CONTROL AND MERGER -

SOUTHERN P vCIFIC P^IL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

COMP.ANY, SPCSL CORPORATION AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

\ M " ' - ' AND REQUESTS FOR PRODUCTION OF D0CL'ME>:TS 

CHEMICAL MANUFACTURERS ASSOCIATION'S 
\ OBJECTIONS TO APPLICANTS' INTERROGATORIE*̂ , 

The Chemical Manufacturers Association ("CMA") submits lhe following objections to 

the discovery requests served by Applicants on February 27. 1996. These objections are made 

pursuant to paragraph 1 of the Discovery Guidelines applicable to this proceedirgs. which 

provides that objection: to discovery requests shall be made "by means of a written objection 

containing a general statement of the basis for the objection." CMA intends, however, to file 

written responses to the discovery requests. 

GENERAL OBJECTIONS 

The following objections are made wi-a respect to all of the interrogatories and document 

requests. 
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1. CMA objects to the interrogatories and document requests as untimely under the 

discovery schedule in force in this proceeding. 

2. CMA objects to production of documents or information subject to the 

attomey-client privilege 

3. CMA objects to production of documents or information subject to the work 

product doctrine, except to the extent such documents or intormation are workpapers in support 

of testimony presented to the Board. 

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

5. CMA objects to the production of draft verified statements and documents related 

thereto. 

6. CMA objects to providing information or documfnts that are as readily obtainable 

by Applicants from their own files. 

7. CMA objects to the extent that the interrogatories and document requests seek 

highly confidential or sensitive commercial information that is of insufficient relevance to 

warrant production even under a protective order. 

8. CMA objects to the interrogatories and document requests to the extent that they 

call for the preparation of special studies not already in existence. 

9. Applicants object to the interrogatories and document requests as overbroad and 

unduly burdensome to the extent that they seek information or documents for periods prior to 

January 1, 1993. 

10. CMA objects to the interrogatories and docu:.ient requests to the extent that they 

seek information not in the possession of CMA. 
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ADDITIONAL OBJECTIONS TO SPECIFIC 1NTERROGA7 ORIFS 

Interrogatory No. 1: Identii^ and describe in detail any agreements that CMA has with any 
other party to this proceeding regarding positions or actions to be taken in this proceeding. 
Routine procedural agreements, such as agreements conceming the order of questioning at 
depositions or the avoidance of duplicative discovery, need not be identified. If CMA contends 
that any such agreement is privileged, state the parties to, date of, and general subjec* of the 
agreement. 

Additional Objection: The interrogatory' does not request relevant information and is not 

reasonably calculated to lead to the discovery of admissible evidence. 

InterrogatOiy No. 2: Identify all members of CMA. 

Additional 01 jection: The interrogatory does not request relevant information and is not 

reasonably ca culated to lead to the discovery of admissible evidence. 

ADDITIONAL OBJECTIONS TO SPECIFIC DOCUMENT REQUESTS 

Document Request No. 1: Produce no later lhan April 1, 1996 (a) all workpapc) s underlying any 
submission lhal CMA makes on or about March 29, 1996 ii. this proceeding, ana (b) all 
publications, written testimony and transcripts, without lirr itation as to date, of aiiy witnesses 
presenting testimony for CMA on or about March 29, 1996 in this proceeding. 

Additional Objections: Part (b) of this request is extremely overbroad and burdensome. To the 

extent any of the viccumenls rc,uested may be relevant, the buiden of producing all of the 

documents outweighs the benefit of the discovery of ?iiy relevant materials. 

Document Request No. 2: Produce all docimients relating to benefits or efficiencies that will 
result from the UP/SP merger. 

Additional - adieus: None. 
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Document Request No 3: Produce al! documents relating to potential traffic impacts of the 
UP/SP merger 

Additional Objections: None. 

Document Request No. 4: Produce all dc cun.ents lelating to competitive impacts of the UP/SP 
merger, including but nol limited to effects on fa) market shares, (b) source or destination 
competit.on, (c) transloading options, or ,d) build-in options. 

Addition^ 1 Objections: None. 

Document Request No, 5: Produce a»' document:; relating to vhe BN/Santa Fe Settlement 
Agreement. 

Additional Objections: None. 

Document Request No. 6: Produce all documents relating to the iC Settlement .\greement. 

Additional Objeaions: None. 

Document Request No. 7: Produce all documents relating to the Utah Railway Settlement 
Agreement. 

Additional Objections: None. 

Document Request No. 8: Produce aii documents relating to conditions tha; might be imposed 
on approval of the UP/SP merger. 

Additional Objections: None. 

Ppvumgnt Requgst No. 9: Produce all smdies, reports or analyses relating to actual or potential 
competition between UP and SP. 
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Additional Objections: None. 

Document P.equest No. Id: Produce all studies, reports or analyses relating to competition 
between single-line and interline rail tran:»portation. 

Additional Objections: None. 

Document Request No. 11: Produce all studies, reports or analyses relating to the benefits of any 
prior rail merger or rail mergers generally. 

Additional Objectiops: This request is vague, overb.oad and burdensome. To the extent an ' of 

th-* jocuments requested may be relevart, the burden of producing all of the documents 

outweighs the benefit of the discovery of any relevant materials. 

Document Request No. 12: Produce all studies, reports or analyses relating to the financial 
position or prospects of SP. 

Additional Objections: None. 

Document Request No. 13: Produce all communications with other parties lo this proceeding 
relating lo the UP/SP merger or the BN/Santa Fe Settlement .A.greement. and all documents 
relating to such communications. This request excludes documents already '-erved on 
Applicants. 

Additional Objections: Ncne. 

Document Request No. 14: Produce all presentations, solicitation packages, form verified 
statements, or other materials used to seek support from shippers, public officials, railroads or 
others for the position of CMA or any other party in this proceeding. 



Additional Objeciiop^: The request is unduly burdensome to the extent i t . equests CMA to 

produce materials that may have been circulated by other parties seeking support for their 

positions. Applicants were fret to seek such materials from the parlies that may have circulated 

thtni. 

Document Request No. 15: Produce al) presentations letters, memoranda, white papers, or other 
documents sent or given lo DOJ, DOT. any statc-Go\'emor's, A' omey General's oi Public 
Utilities Commission's (or similar ager."y's) office, any Mexican government official, any other 
government o.Ticial, any security analyst, any bond rating agency, any crnsultanl, any financial 
advisor or an?;lyst, any investment banker, any chamber of commerce or any stiipne' or trade 
orgaiiization relating lo the UP/SP merger. 

Additional Objections: The interrogator/ aoes not request relevant information and is no' 

reasonably calculated to lead to the discovery of admissible evidence. In addition, the request 

seeks to and/or would have the effect ol, chilling the exercise of CMA's First Amendment right 

to petition and engage in dialog wilh government agencies or officials. 

Document Request No. 16: Produce all notes of, or memo. anda relating to. any meetings wilh 
DOJ. DOT, any slate Govemor's, Attorney General's or Public Utilities Commission's (o. similar 
agency's) office, any Mexican govemment official, any other government official, any security 
analyst, any bond rating agency, any consultant, any financial advisor or analyst, any investment 
banker, any chamber of commerce, or any shipper or trade organization relating to the UP/SP 
merger. 

Additional Objections: The interrogatory does not request relevant information and is not 

reasonably calculated to lead to the discovery of admissible evidence. In addition, the request 

seeks to and/o. would have the effect of, chilling the exercise of CMA's First Amendment right 

to petition and engage in dialog with govemment agencies or officials. 



Dfl£..tmgnt RsqugSt No. U: Produce all documents relating to shipper Gorveys or interviews 
conceming (a) the UP/SP merger or any possible conditions to approval of the merger, or (b) the 
quality of service or competitiveness of any railroad. 

Additional Objections: None. 

D Jcurient Request No. 18: Produce all documents relating to the price to be paid for, or the 
Vi lue of, any UP or SP lines tha* might be sold as a condition to approval of, or otherwise in 
CCI lection with, the UP/SP merger. 

.\dd tional Objections: None. 

Document Request No. 19: Produce all documents relating lo trackage rights compensation for 
any of the BN/Sanla Fe Settlement .Agreement-Lines or any other line of UP or SP that might be 
lhe S ibject of a p oposed trackage rights condition ir. this proceeding. 

j Additional Objections: None. 

Document Request No. 2Q: Produce all documents relating lo actual or estimated 
mainienance-and-operaling costs, taxes and retum-to-capital costs with respect to any of the 
BN/S.inta Fe Settlement Agreemert Lines or any other line of UP or SP that might be the subject 
of a proposed trackage rights condit.on in this proceeding. 

Additional Objections: None. 

Document Rs.qwst No, 21' Produce all documents relating to a.ny agreement or understanding 
that CMA has with any other party lo this proceeding regarding positions or actions to be taken 
in this proceeding. Documents relating to routine procedural agreements, such as agreements 
conceming the order of questioning al depositions or the avoidance of duplicauve discovery', 
:.«;ed not be produced. 

Additional Objevtioiis: The request does not request relevant documents and is not 

reasonably calculated to lead to the discoverv of admissible evidence. 
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Document Request No. 22: Produce all presentations to, and minutes of, the boai d of directors 
(or other governing body) of CMA relating to the UP/SP merger or conditions lo be sought by 
any party in this proceeding. 

Additional Objections: The request does not request relevant documents and is no' 

reasonably calculated to lead lo the d'scovery of admissibi. ' evidence. 

Document Request No, 23 • Produce all studies, reports or analyses relating to collusion among 
coi.-«peting railroads or the risk thereof. 

Additional Objections: The request is nonsensical to the extent it suggests that railroads that 

collu'''^ are "competing railroads." 

4 Document Request No. 24: Produce all studies- reports or analyses relating to the terms for or 
effectiveness of trackage rights. 

Additional Objections: The request is vague and unclear reg&xding the meaning of 

"effectiveness." 

Document Request No. 25: Produce all studies, reports, analyses, or surveys or other data 
compilations in the possession of CMA or any of i:s members relating to (a) the use of water 
iransportation by Gulf Coast chemicals producers, (b) the use of tmcK tiansportalion by Gulf 
Coast chemicals producers, (c) source or destination compelilio;i for chemicals produced on the 
Gulf Coast, (d) the rates of return realised by Gulf Coast chemicals producers on their Gulf Coast 
chemicals business or their business generally, (e) shipment volumes (In the aggregate and by 
mode), by chemical and plant, from Gulf Coast chemicals plants, and (0 present production 
capacity and future expansion plans, by chemical and plant, of Gulf Coast chemicals plants. 

Additional Objections: Part (d) of the request does not request relevant documents and is not 

reasonably calculated to lead lo the discovery of admissible evidence. 
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Document Request No. 26: Produce all studies, reports or analyses relating lo (a) transport 
pricing or competition for chemicals or petrochemicals (i.e., any STCC 28 or STCC 29 
commodity, or such commodities generally), (b' the handling of such commodities by railroads, 
(c) the handling of such commodities by other modes, (d) storage-in-transit of such commodities, 
or (e) source or destination competition, shifting- of production or shipments among facilities, 
modal altemalives or shipper leverage as constraints on rail rates or service for such 
commodities. 

Additional Objections: None. 

Document Request No. 27: Produce all documents relating lo (a) the extent to-which any 
particular 7.i,igit STCC Code wiihin the STCC 28 or STCC 29 range includes different 
comm '.tie, that are not substitutable in use, and (b) the extent to which manufacturers can shift 
existing production capacity between, or use the same facilities lo produce, such commodities 
iSL&x, high-density and linear low-density polyethylene;. 

Additional Objections: None. 

Document Request No. 28: Produce all studies, reports, analyses, compilations, calculations or 
evaluations of market or competitive impacts of the UP/SP merger or the BN/Santa Fe 
Settlement, or of trackage rights compensation under the BN/Sanla Fe Seltlen.enl, prepared by 
L.E. Peabody & Associates, and all workpapers or other documents relating thereto. 

Additional Objections: CMA objects to the extent this request seeLs to have CMA produce 

studies, reports, etc. prepared by L.E. Peabody & Associates for parties other than CMA. 

^fiedocctfuMy submitted, 

Scott N. Stone 
Patton Boggs, L.L.P. 
2550 M Street. N.W. 
Washingion, DC 20037 
(202)457-6335 

Outside counsel for Chemical 
Manufacturers .Association 
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Thomas E. Schick 
Chemical Manufacturers Association 
Corrmionwealth Tower 
1300 Wilson Boulevard 
Arlington, VA 22209 
(703)741-5172 

Inside counsel for Chemical 
Manufacturers .Association 



I I 

CERTIFICATE OF SERVICE 

I hereby certify that copies of Chemical Manufacturers Association's Objections lo 
Apnlicants' Interrogatories and Requests for the Production of Documents have 'ueen ser\ ed this 

O^^V^ay of March, 1996, by fax to counsel for Applicants and by first-class mail, postage 
prepaid on all persons on the Restricted Service Listj»sl'inance DoeJfCt̂ o. 32760. 

Scott N. Stone 
Patton Boggs, L.L.P. 
2550 M Street. N.W. 
Washington, DC 20037 
(202) 457-6335 
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Item No. 

t Page Courit 1. 
# 1 3 3 

TllO.\«AS F. McFARLAND. JK 

. 1/̂  A oirici-s 
McFARL AND & HERMAN 

20 NO!'. : . t WACKi:i< OKIVC - S' 't ( i : \ xtXit 
ClIICACiO. ILLINOIS mti)(t-2',H)2 

n;i.i:pii<)ST(.'i2)2'6-o2o.« 
lv\.\(.'l2) 201-9695 

March 5, 1996 

STI.PID..VC. HF:R,MA.S' 

I Mail 

Vernon A Williams, Secretary 
Surface Transportation Board 
U S Department of Transporta ion, Rm 1324 
12th & Constitution Avenue, NW 
Washington, DC 20423 

Re: Finance Docket No 32760, (Inion Pacific Corporation, et al. — Control and 
Merger — Southern Pacific Rail ('orporciiion, el al. 

and 
the following related abandonment cases: 

(1) Docket No AB-3 (Sub-No 130) & Docket No AB-8 (Sub-No 38) - ToMiier 
to NA Juiiclion, CO; 

(2) 

Dear Mr Williams: 

Docket No AB-3 (Sub-No 131) & Docket No AB-8 (Si b-No 37) - Hope 
to Bridgeport. KS: 

Enclosed please find an original and 20 copies of Objection To Request For Discovery, for 
filing with the Board in tht above referenced matters. 

Kindly acknowledge receipt by date stamping the enclosed duplicate copy of this letter and 
return in the self-addressed stamped envelope 

Ver truly yours. 

Thorn is F McFarland, Jr 
A itor ney for Mouniain-Plains 
Co'iimiinities <<• Shippers C 'mlition 

cc: Restricted Service List 
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ORIGINAL 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 
NH ED STATES DEPARTMENT OF TRANSPORTATIC^i^rTfT^T^s^ 

UNION PACIFIC CORPORATION , ET 
AL - CONTROL AND MERGER -
SOUTHERN PACIFIC RAJL 
CORPORATIOW, ET AL 

MISSOURI PACIFIC RAILROAD 
COMPANY - ABANDONMENT -
TOWNER-NA JUNCTION LINE IN 
KIOWA, CROWLEY AND PUEBLO 
COUNTIES, CO 

MISSOURI PACIFIC RAJLROAD 
COMP.ANY ~ .ABAiNDONMENT ~ 
HOPE-BRJDGEPORT LINE IN 
DICKINSON AND SALINE COUNTIES, 
KS 

FINANCE DOCKE 
NO 32760 

DOCKET NO AB-3 
(SUB-NO 130)!' 

DOCKET NO .AB-3 
(SUB-NO \7,\f. 

OBJECTION TO REQUESTS FOR DISCOVERY 

MOL'NTAIN-PLAINS COMMUNITIES & 
SHIPPERS COALITION 

JUNIOR STRECKER, Chainnan 
123 North Main Street 
Hoisington, KS 67544 

IwWdmilS. 

Date Filed: March 6, 1996 

THOMAS F McFARI A.N'D, JR 
McFARLAND & HERMAN 
20 North Wacker Drive, Suite 1330 
Chicago, IL 60606-2902 
(312)236-02('4 

A n^rmyfar PrQifimim 

y includes Docket No AB-8 (Sub-No 38), The Denver and Rio Grande Western 
Railroad Company — Discontinuance of Trackage Rights — Towner-NA Junction Une in Kiowa, 
Crowley and Pueblo Counties, CO 

* includes Docket No AB-8 (Sub-No 37), lhe Denver Rio Grande Western 
Railroad Company ~ Discontinuance of Trackage Rights — Hope-Bridgeport Line in Dickinson 
and SaUne Counties, KS 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

UNITED SI ES DEPARTMENT OF TRANSPORTATION 

UNION PACIFIC CORPORATION , ET 
AL. - CONTROL AND MERGER -
SOUTHERN PACIFIC R.*JL 
CORPORATION, ET AL 

MISSOURI PACIFIC RAILROAD 
COMPANY ~ ABANDONMENT -
TOWNER-NA JUNCTION LINE IN 
KIOWA, CROWLEY AND PUEBLO 
COUNTIES, CO 

MISSOURI PACIFIC RAILROAD 
COMPANY -- ABANDONMENT -
HOPE-BRIDGEPORT LINE IN 
DICKINSON AND SALINE COUNTIES, 
KS 

FINANCE DOCKET 
NO. 32760 

DOCKET NO AB-3 
(SUB-NO. 130) 

DOCKE . NO ~' D 
(SUB-NO 131) 

OBJECTION TO REQL'ESTS FOR DISCOVERY 

MOUNTAIN-PLAINS COMMUNITIES & SHIPPERS COALITION (•»:> coalition) 

hereby objects to the requests for discovery (interrogatories and production of dcuments) which 

were submitted by the Merger Applicants (Document No. UP-SP 123) and which were received 

on February 27, 1996. 

The Coalilir: consists u; snippers and communities located on the Missouri Pacific rail 

line between Herington, KS and Pueblo, CO The Coalition includes shippers and communities 

located on segments of that line that are proposed for abandonment, i.e., Towner to NA Junction, 

CO and Hope to Bridgeport, KS Shipper and community members of the Coalition who are not 

located on 'se segments rely on those segm'̂ nts for efficient rail transportation to and from 

points at wh.w., they are located. Those shippers and communities fear that if the Tow«ier-NA 



Junction and ilope-Eridgooort segments are abandoned, the rail lines on which they are located 

also will eventually be abandoned The primary position of the Coalition is in opposition to the 

proposed Towner-NA Junction and Hope-Bridgeport abandonments. The Coalition will be 

seeking a condition to any approval of the proposed meiger that would require divestiture of the 

Herington-l'ueblo line (and other lines) to a .ail carrier that would own and operate that line (and 

other lines) in competition with the merged carrier The Coalition will take the position that in the 

absence of ouch independent ownersuip and operation, oublic convenience and necessity does not 

permit abandonment of the Towner-N A Junction anc* Hope-Bridgeport segments of the 

Herington-Pueblo line. Thus, the Coalitioi is a shipper-pu'jlic opponent of abandonment. 

Shipper opponents of abandonment need not respond to discovery requests made by an 

applicant(s) for abandonment. See Illinois Central Railroad Company — Abandonment — in 

Jackson. Hinds County, MS, Docket No AB-43 (Sub-No 162) (ICC, served September 1, 

1995). A copy of tl dt decision is attached to this object .on for read', reference. In that case, the 

ICC denied an abandonment applicant's motion to compel answers to the applicant's 

interrogatories. That decision was based on the fact that the applicant, rather than shipper 

opponents, has the burden ô "p;oof that public convenience and necessity require or permit 

abandonment, viz., at page 1: 

. . Itl an abandonment proceeding, the applicant bears the burder of 
proving that the present or future public convenience and necessity require or 
permit the abandonment 49 U S C 10904(H)( 1) The applicant should have in its 
possession all the information it needs to meet that burden We will deny 
applicant's motion to compel (footnote omitted) To the extent that transportation 
ahernatives available to shippers are placed in issue by the applicant, shippers will 
have the opportunity to offer their own evi i;̂ nce or i iformation to refute ICs 
assertions Rather than requiring shippers to make available specific requested 
information, it can be left to shippers to p'̂ esent whatever information they believe 

-2-



they need to supi ort their asse lions Applicant then ''ay refute or rebut such 
assertions and information in its reply statement. 

The ICC also has denied efforts to enforce d scovery against shipper opponents of i?;! 

abandonment because such discovery discourages public participation and is contrary to the goal 

of making the abandonmen. process accessible and straightforward. Chicago and North Western 

Transportation Company — Abandon' lent — betxi'een Palmer andIxiurens in Pocahontas 

County, IA, Docket No. AB-1 (Sub-No. 212) (ICC served May 16, 1991, reconsideration denied 

served August 2, 1991); and Missouri Pacific Railroad Company — Abandonmeni ~ in Woodson 

County, KS (Piqua Industrial Lead), Docket No. AB-3 (Sub-No. 112) (ICC served February 16, 

»994) 

Consistently with the reasoning supporting those decisions, the Coalition objects to 

Applicants' discovery requests, and will no. provide answers to the interrogatories or provide the 

documentation requested unless ordered to do so. However, that does not mean that the 

Coalition refuses to furnish relevant information and documentation in support of evidence that 

they will file on March 29, 1996. The Coalition undertakers to furnish workpapers and source 

documents underlying evidence that they will file on that date Under the lav referred to above, 

tha' is all to which applicants are entitled. 

WHEREFORE, the Coalition objects to the discovery requests proffered by Applicants 

Respectftilly submitted, 

MOUNTAIN-PLAINS COMMUNITIES & THOMAS F McFARLAND, JR. 
SHIPPERS COALITION McFARLAND & HERMAN 

nJNIOR STRECKER, Chairman 20 North Wacker Drive, Suite 1330 
123 North Main Street Chicigo, IL 60606-2902 
Hoisington, KS 67544 (312)236-0204 

Protestants Aiiornev for Protestants 

Date Filed: March 6, 1996 
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r ' SEPVi^e HATE 
SEP t ms 

• • ^ IMTERSTATS CQMKERCt COKMISSIOM 

DECISIOH " 

DocXet MO. Afl-43 (Sub-Ko. 162) 
IU.JNOIS CENTRAI. RAILROAD COHPA^-ABAMDONMfilT--

IN JACKSON. HINDS COUNTY, MS 

D«cide<l: S€pt«mb«r 1 , 199' 

By application filed Jun. 9. ;:''5 5,51iiS:i"4"STc '^lUlT'' 

to abandon a l i n . of "i^°*tlH of « ! r t « S . tog.th.r with 
U,-6.00, a distanc. of 5.8 -xlM of «in ^ j.ckson, 

Hind. County, "f- . ̂ "'^ fnvi.tig.tion in..o th. proved 
con-i.sion in.titut.d an Jn^-'^J?"^^ ..tabUsh.d a procdural 
abandonn.nt und.r 49 u.s.t. 
scS«dul. by Dir.ctor Order .erved July 24, 1995. 

« t.,ntt»i- 11 1995, IC filed a .otion to coap.l an.w-.r. to on "BW- of Jackson, Fri.rson Building supply interror;*tori« fro« BW. of JacKson sh.ppard 
CO., JaOcson Ô ^̂**̂^ j ' f^^C*" T". interrogatori.. atta.pt to 
Building supply Co. (shipp.rs). T^'^i;^.. | i truck 
ascertain i n J ^ ^ ^ ^ i e a i C ^ t u t J ^ f l^ns^ortatLrJlternativ... 

^ ^ r V ^ ^ ^ ^ ^ i ^ ^ ^ ^ ' ^ l ^ r ^ o? proving 

neeos to -jctent that transportation alternative. 

^v:?!ible'to^bip'p'Ss^ar. P l - - ? J\»:-.^^,j;!/^Siiei5;nc. or 
Shippers will hav. ̂ h. opportunity to off.r^t^^ 
inforaation to • ' " " i f i c McuMt.d inforaation, i t can 

^Bi^B^^^Mj^m^^ 
or rebut such ass.rtions and xnformation in its r.piy » 

on iuaust 29 1995, City of JacJcson filad a .otion to coup.! 
IC to prS^rdoci-inJ.: City of fckson .e.)c. 
^ g a r d i n r t h * ^ i ^ l * i n " ^ s l 2 5 l " l y . ^ 

^"cil-T^'-i^^-'"^^^^^ 

7 ly. .ill ».v. to.upporfd. 

, T , . . c o . m i . s i o n l o o k , " i - f " Z " " . "p"; ^ ^ V . ^ . T o p i f 

= . . . o r • ' i f " " " ' * P " " f i ; * J j r ; b . n 3 S ^ I S " " o . , . . o o . . . l b l . 

served Feb. 16, 1994) . 



c 
Ooek.t Wo. AB-43 (Suto-Wo. 142) 

...Mt-antii.t. fully a i : t .v.nu« tovcaata. coat., and »«».t 

w.ight to b. accord.d to .acti. 
«- 31 1995 a loint rMu.«t for .xt.n.ion of t i»« 

v . . f U . J " r 5 r o ! ; . i I " ; U ot JaSlton. r r i . r « n Building Supply 
Co Jack«on Oil Mill . Puc)t.tt !Uchin«T Co., Sh.»,p«rd B«i"in9 
sCrolJ co^ and City of JacJcon. MS. Prot. .t .nt. r«3;u««t «! 

S ' ^ ^ h i ; 5! i 5 9 ? . S T f i S i ? i t . .l.ciiion by » o » » b « n , 

be du. on S.pt.mber 26, 1995. 
ipytiti .rtion wi l l not .ignificantly aff .ct . i t h . r th . quality 

of thi i ; « r i n v i ? i i i . ; f or S . con..rvation of .n.rgy r . .ourc . . . 

Tt if "'•tiered; 

1. Applicant •« motion to co«p.l .nw.r« to intarrogatoriM 
1. d.ni.d. 

2. City of JacJcon*. Botion to co«p.i production of 
docuaent. i . d.ni.d. 

J Prot.stant.' joint r.qu.«t for .xtonaion of t i i i . i» 

S.pt.ab.r 26, 199t. 

4. Thi. d.ci.ion I . • f f . c t i v . on i t . . « r v i c . d . t . . 

By th. CcaaiMion. Vsrron A. « i l l i * » « , S .cr . t . ry . 

V.mo.> A. Hi l l iaB. 

(SEAL) ^•^••^"^ 



CERTIFICATF OF SERVICE 

I hereby certify that on March 5, 1996,1 served the foregoing document. Objection To 
Requests For Discovery, by U.P.S ovemight mail o.-

Administrative Law Judge Jerome Nelson 
Federal Energy Regulatory Commission 
825 North Capitol Street, N.E. 
Washington, DC 20426 

A. Cunningham 
Richî rd B Herzog 
James M. Guinivan 
Harkins Cunningham 
'300 Nineteenth Street, N.W. 
Washington, DC 20036 

Arvid E. Roach, II 
J. Michael Hemmer 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, DC 20044-7566 

Cannoi. Y. Harvey 
Louis P Warchot 
Carol A Harris 
Southe n Pacific Transportation Co. 
One Ma. ket Plaza 
San Francisco, C A 94105 

James V Doian 
Paul A Conley, Jr. 
Louise A. Rinn 
Law Department 
Union Pacific Railroad Company 
Missouri Pacific Railroad Comoany 
1416 Dodge Street 
Omaha, NE 68179 

Carl W Von Bemuth 
Richard J Ressler 
Union Paci.̂ ic Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, PA 18018 

and on all other panies on the restricted discovery service list by first-class, U.S. mail, postage 
prepaid. 

THOMAS F McFARLAND, JR. 
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Item No. 

Page Count 3x 

THOMA.S F McF/\RJ,A.VT). JR. 

I,AWOIMCi:S 

"McFARLAND & HERMAN 
.NORiii WACKI;R DRIVI-; - swin; lan 

ciiiCAOo. ii.i.iNoi.s mm-iwi 
ni . i ; i ' i ioM; tx\2) 2»A.O:O* 

lA.\'(.M2;20l-%93 

March 5, 1996 

Bv UPS Overnight Mail 

Vemon A Williams, Secretary 
Surface Transportation Board 
U S Department of Transportation, Rm 1324 
12th & Constitution Avenue, NW 
Washington, DC 20423 

i l l PIKNC.IIF.RMA.. 

Re; Docket No AB-33 (Sub-No 96), Union Pacific Railroad Company -
Abandonmeni — Barr-Girard Line in Menard, .Sangamon and Macoupin 
Counties, IL 

and 

Finance Docket No 32760, Union Pacific (Corporation, et aL — Control and 
Merger — Southern Pacifc Rail ('orporalion. el al. 

Dear Mr Williams: 

Enclosed please find an original and 20 copies of Objection To Req jest For Discovery, for 
filing with the Board in the above referenced matters 

Kindly acknowledge receipt by date stamping the enclosed duplicate copy of this letter and 
return in the self-addrej«^ed stamped envelope 

TMcFi. 

OtfrcG 0 1 . > . . .:'..''.:7 

1 ' ml.' M> 

Very truly yours. 

Thomas F Mcf'atljnd, Jr 
Attorney for .Springfield Plastics, Inc. and 
Brandt Consolidated, Inc. 

cc: Restricted Seivice List 



I Pert ot 

ORIGINAL 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 
Q p u S UNITED STATES DEPARTMENT OF TRANSPORTATION 

LTVION PACIFIC CORPORATION , ET 
AL ~ CONTROL AND MERGER -
SOUTHERN PACIFIC RAIL 
CORPORATiON, ET .0, 

UNION PACIFIC RAILROAD 
COMPANY " ABANDONMENT ~ 
BARR-GIRARD LINE IN MENARD, 
SANGAMON AND MACOUPIN 
COUNTIES, IL 

FINANCE DOCKET 
NO. 32760 

DOCKET NO AB-33 
(SUB-NO. 96) 

OBJECTION TO REQUESTS FOR DISCOVERY 

SPRINGFIELD PLASTICS, 
RR 1, Box 171 
Auburn, IL 62615 

BRANDT CONSOLIDATED, INC. 
R R I 
Curran, IL 62670 

Protestants 

THOMAS F McFARLAND, JR 
McFARLAND & FSRMAN 
20 North Wacker Drive, Suite 1330 
Chicago, IL 60606-2902 
(312) 236-C204 

Date Filed: March 6, 1996 



BEFORE THE 
SIT?FACE TRANSPORTATION BOARD 

UNITED S. ^VES DEPARTMENT OF TRANSPORTATION 

UNION PACIFIC CORPORATION , ET 
AL - CONTROL AND MERGER -
SOUTHERN PACIFIC RAJL 
CORPORATION, ET AL 

UNION PACIFIC RAILROAD 
COMPANY - ABANDONMENT -
BARR-GIRARD LINE IN MENARD, 
SANGAMON AND MACOUPIN 
COUNTIES. IL 

FINANCE DOCKET 
NO 32760 

DOCKET NO AB-33 
(SUB-NO 96) 

OBJECTION TO REQUESTS FOR DISCOVERY 

SPRIh GFIELD PLASTICS, INC (SPI) and BRANDT CONSOLIDATED, INC. (BCI) 

hereby object to the requests for discovery' (interrogatories and production of documents) which 

were submitted by the Merger Applicants (Document No UP-SP 127) and which were receivet* 

on February 27, 1996. 

SPI and BRI are shippers located at Compro, IL, a ooint oi\ the Barr-Gii ard rail line that is 

proposed for abandonment The primary position of SPI and BRI is in opposition to that 

proposed abandonment SPI and BRI are opposed to the proposed merger only because the 

merge r would r?su't in abandonment of the Barr-Girard rail line Except for the proposed 

abandonment that would be spawned by the merger, SPI and BRI would not have appeared and 

taken a position on the proposed merger. Thus, SPI and BRI are shipper opponents of 

abandonment. 

t per opponents of abandonment need not respond to discovery requests made by an 

applicant(s) for abandonment. See Illinois Central Railroad Company ~ Abanthnment — in 



Jackson, Hinds County, MS, Docket No. AB-43 (Sub-No. 162) (ICC, served September I, 

1995). A copy of that decision is attached to this objection for ready refer ence In that case, the 

ICC denied an abandonment applicant'i, motion to compel answers to the applicant's 

interrogatories That decision was based on the fact th,.t the applicant, rather than shipper 

opponents, has the burden of proof that puijlic convenience and necessity require or permit 

abandonment, viz., at p \ge 1 : 

. . . In an abandonn.ent proceeding, the applicant 'oears the burden of 
proving that the present or fijture public convenience and necessity require or 
permit the abandonment 49 U S C 10904(c)(!) The aoplicant should have in its 
possession all the information it needs to mttt that burJen We will deny 
applicant's motion to compel (foc'note omitted) 'i o the extent that transportation 
alternatives â  ailable to shippers aie placed in issue by the applicant, shippers will 
have the opportunity to offer their own evidence or information to refute ICs 
assertions. Rather than requiring shippers to make available specific requcited 

, information, it can be left to shippers to present whatever information t.hey believe 
J they need to support their assertions Applicant then may refute o- rebut such 

assertions and information in its reply statement. 

The ICC a JO has denied eflforts to enfjrce discovery again''t shippei opponents of rail 

abandonment because such discovery discourages public participation and is comrory to the goal 

of making the abandonment process accessible and straightforward. Chicago and North Western 

Transportation Company ~ A'̂ andonment - between Palmer and iMurens in Pocahontas 

County, IA, Docket No. AB-l (Sub-No 212) (ICC served May 16, 1991, reconsideration denied 

served August 2, 1991); and Missouri Pacific Railroad Company ~ Abandonment ~ in Woodson 

County, KS (Piqua Industrial Lead), Docket No AB-3 (Sub-No. J12) (ICC served February 16, 

1994) 

Consistently with the reasoning supporting those decisions, SPI and BCI object to 

Applicants' discovery requests, and will not provide answers to the interrogatories or provide the 



c 
• Ooek.t No. AB-43 (Sub-No. 1«2) 

« u b . t a n t i a t . fu l ly a 1 r . v « n u . f o r . c « « t « . c o « " . and " . . t 

133 f 1944). In balancing ai« p a r t i . . • co«p.ti.ng i n t . r . « t * , t h . 
COMtiMion w i l l con. id.r c » * . f u l l y both t h . p a r t i . . ' a « . . r t i o n . 
J S r « S " ! I t u r . at.d . t r . n Ol of t h . i r . v idww. in d . t . r « i n i n g t h . 
weight to b. accord.d to .ach . 

t„ kiimi.t 7A 1995 a lo int r w i c t for . x t .n . ion of t i » « 
v . . f U . J S 5 r " . . i l " ; ami ot J a S S o n , r r i . r . o n Building Supply 
S Jack.0^ Oi l K i l l . P u o c t t luchinwy Co., Sh.ppard Building 
S S M I V CO and City of JacJt.on, KS. Prota.tants r . q u . « t an 

^ J U l i J ^ i i . . ?o r .v i .w and a n a l y i . t h . . v i d . n c . w h i l . allowing 
i S J i S i t ^ i i n i to coSJI . t^ SCr inv . ; t ig . t io . . . w. w i l l • « - n d t h . 
adMjuat. ^° hv & dav«- Drot . . tant . ' . t a t . » . n t » w i l l be 
§ S r : S i : i t : 2 2 " J r ' l 9 9 % ? * ] : n d . S u c a n t . . r .p ly . t a t . - . n t WiU 
b. du. on S.pt .Bb.r 26, 1995. 

T h i . action w i l l not . i g n i f i c a n t l y a f f . c t . i t h . r t h . guality 
r f t h i h^tn . n C i r i i i e n t or S I . con..rvation cf .n .rgy r . . o u r c . . . 

Tt fi' '̂ -̂dered; 

1. Applicant*. Motion to co«p.l an«w.r« to int.rrogatori.« 
i . d.ni.d. 

2. City of JacX»on'» Botion to co»p.l production of 
docum.nts i . d.ni.d. 

3 pv-ot..tant.' jo int r .qu . s t for .x t .n . ion of t i » . i « 
qrant.d in part. Prota . tant . ' « t a t . » . n t . a r . now du. on 
s S t . S . r 11, 1995. Applicant' , r .p ly . t a t « . n t i s now du. on 
S.ptubcr 26, 1995. 

4. T h i . d . c i . ion i . . f f . c t i v . on i t . . e r v i c . d « t . . 

By t h . Comai.«ion. V.mon A. H i l l i a . ^ , S . c r . t a r y . 

(SEAI.) 

v.r.;on A. W i l l i * i . 
S . cr . tary 



CERTIFICATE QF SERVICE 

I hereby certify that on March 5, 1996,1 served the foregoing document. Objection To 
Requests For Discovery, by U P S. overnigh* mail on: 

/ drninistrative Law Judge Jerome Nelson 
Federal Energy Regulatory Commission 
825 North Capitol 3treet, N.E. 
Washington, DC 20426 

Paul A. Cur.ningham 
Richard B. Herzog 
James M. Guinivan 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, DC 20036 

Cannon Y. Harvey 
Louis P Warchot 
Carol A Harris 
Southern Pacific Transportation Co. 
One Market Plaza 
San Francis-;o, CA 94105 

James V. Dolan 
Paul A. Conley, Jr. 
Louise A. Rinn 
Law Department 
Union Pacific Railroad Company 
Missouri Pacific Railroad Company 
1416 Dodge Street 
Omaha, NE 68179 

Arvid E Roach, II 
J Michael Hemmer 
Michael L. Rosenthal 
Covington & Buriing 
1201 Pennsylvania Avenue, N.W. 
P O Box 7566 
Washington, DC 20044-7566 

Cari W Von Bemuth 
Richard J. Ressler 
Union Pacific Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, PA 18018 

and on all other parti'*s on the restricted discovery service list by first-class, U S mail, postage 
prepaid. 

THOMAS ^. McFARLAND, JP. 
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'.tem No. 

Page Count 1 
^ \2>S i.Awoinci:s 

ARLANDA HERMAN 
20 NOR ni WACKI'.R DRIVi: .SUI li: I .VV) 

CIllCACiO. II.I.INOI.S MXytXt-Vm 

n:i,i:!'ih)Ni; tni) zxd-oin* 
\X\tX\2)X\-'Mt')i 

THOMAS I- McKAKl.ANI> IK 

Match 5, 1996 

Sn j I I E N C . I K I t . l ; ' ^ 

BylltPiSiOyarmhtMml 

Vernon A Williams, Secretary 
Surface Transportation Board 
U S Department of Transportation, Rm 1324 
12th &. Constitution Avenue, NW 
Washington, DC 20423 

Re: Finance Docket No 32760. Union '*acific Corporation, et al. — Control 
and Merger — Soul her nj^cific Rail ('orporalion, et al. 

\&xid) 
Docket No AB-33 (SuWJo 98X), Union Pacific Railroad Company -
Abandonment — FAhvardsx ille-Madi.son Line in Madison County, IL 

Dear Mr Williams; 

Enclosed please find an original and 20 copies of Objection To Request For Discovery, for 
filing with the Board in the above referenced m.atters 

Kindly acknowledge receipt by date stamping the enclosed duplicate copy of this letter and 
return in the self-addressed stamped envelope 

Very trjly yours, 

Thomas F McFarland, Jr 
Ailoriieyfir Illinois Transit Assembly Corp. 

TMcF kl 525 

cc: Restricted Service List 



ORIGINAL 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 
UNITED STATE*- DEPARTMENT OF TRANSPORTATION 

UNION PACIFIC CORPORATION , ET 
A L " C O N T R O L A N D M E R G E R -

S O U T H E R N P A C I F I C R A I L 

C O R P O R A T I O N , E T A L 

U N I O N P A C I F I C R A I L R O A D 

C O M P A N Y - A B A N D O N M E N T - -

EDWARDSVILLE-M/\DISON LINE IN 
MADISON COUliTY, IL 

F I N . \ N C E D O C K E T 

NO 32760 

DOCKET NO AB-33 
(SUB-NO 98X) 

OBJECTION TO REQUESTS FOR DISCOVERY 

ILLINOIS TRANSIT ASSEMBLY 
CORPORATION 

214 South Bro-.vn Street 
Edwardsville, IL 62025 

rrof?.'i(iffif 

THOMAS F McFARLAND, JR 
McFARLAND & HERMAN 
20 North Wacker Drive, Suite 1330 
Chicago, IL 60606-2902 
(312) 236-0204 

AiKmyfor rr-ot^mtu 

Date Filed: March 6, 1996 



BEFORE THE 
SURi ACE TRANSPORTATION BOARD 

UNITED STATES DEPARTX ...sT OF TRANSPORTATION 

UNION PACIFIC CORPORATION , ET 
AL. ~ CONTROL AND MERGER ~ 
SOUTHERN PACIFIC RAIL 
CORPORATION, ET AL 

UNION PACIFIC RAILROAD 
COMPANY - ABANDONMENT -
EDWARDSVILLE-MADISON LINE IN 
MADISON COUNTY, IL 

FINANCE DOCKET 
NO 32760 

DOCKET NO AB-33 
(SUB-NO 98X) 

OBJECTION TO REQUESTS FOR DISCOVERY 

ILLINOIS TR,\NSIT ASSEMBLY CORPORATION (ITAC) hereby objects to the 

requests for discovery (interrogatories and production of documents) which were submitted by 

the jMerger Applicants (Document No UP-SP 116) and which were received on February 27, 

1̂ 96. 

ITAC is a shipper located at Edwardsville, IL, a point on the Madison-Edwardsville rail 

line proposed for abandonment. The primary position of ITAC is in opposition to that proposed 

abandonm'̂ nt ITAC is opposed to the proposed merger only because the merger would result in 

abandonment of the Madison-Edwardsville rail lin*?. Except for that proposed abandonment that 

would be spawned by the merger, 11 AC would not have appeared and taken a position on the 

proposed merger Thus, ITAC is a shipper opponent of abandonment. 

Shipper opponents of abandonment need not respond to discovery requests made by an 

applicant(s) for abandon/nent. See Illinois Central Railroad Company — Abandonment — //; 

Jackson, Hinds County, MS, cket No AB-43 (Sub-No. 162) (ICC, served September 1, 



1995). A copy of that decisioi. 's attached :o this objection for ready reference. In that case, the 

ICC denied an abandonment applicant's motion to compel answers to the applicant's 

interrogatories. That decision was based on the fact that the applicant, rather than shipper 

opponents, has the burden of proof that public convenience and necessity require or permit 

abandonment, "iz., at page 1: 

. . . In an abandonment pn needing, the applicant bears the burden of 
proving that the present or future public convenience and necessity require or 
permit the abandonment. 49 U S C I0904(dy(l) The applican' should have in its 
posse.ssion all t̂ ê information it needs to meet that burden. We will deny 
applicant's motion to compel (footnote omitted). To the exter t that transportation 
alternatives available to shippers are placed in issuo by the applicant, shippers will 
have the opportunity to offer their own evidence or nformation to refijte ICs 
assertions. Rather than requirirg shippers to make avaiiahlp specific requested 
infonnation, it can be left to slwppers to present whatever information they believe 
tl:ey need to support their assertions Applicant then may refute or rebut such 
assertions and infoimation in its reply statement. 

The ICC also has denied efforts to enforce discovery against shipper opponents of rail 

abandonment because such discover, discourages public participation ard is contrar to the goal 

of making the abandonment process accessible and straightforward Chicago and North Western 

Transportation Company — Abandonmeni — between Palmer and Laurens in Pocahontas 

County, IA, Docket No. AB-1 (Sub-No 212) ('CC served May 16, 1991, reconsideration denied 

served August 2, 1991), and Missouri Pacific Railroad Company - Abandonment ~ in Woodson 

County, KS (Piqua Industrial Lead), Docket No. AB-3 (Sub-No 112) (ICC served February 16, 

1994). 

Consistently with the reasoning supporting those decisions, ITAC objects to Applicants' 

discovery requests, and will not provide answers to the interrogator es or pro- ide the 

documentation requested unless ordered to do so However, tha: does not mean that ITAC 



refijses to furnish relevant information and documentation n support of evidence that it will file 

on March 29, 1996. ITAC undertakes to ftimish workpapers and souro" documents underlying 

evidence that it will file on that dave. Under the law referred to above, that is all to which 

applicants are entitled. 

WHEREFORE. ITAC objects to the discovery req jests proffered by Applicants. 

Respectfully submitted. 

ILLINOIS TRANSn ASSEMBLY 
CORPORATION 

214 South Brown Street 
Edwardsville, IL 62025 

Prole stall t 

THOMAS F McFARLAND, JR. 
McFARLAND & HERMAN 
20 North Wacker Dtwe, Suite 1330 
Chicago, IL 60606-2?02 
(312)236-0204 

Attornev for Protestant 

Date Filed: March 6, 1996 



SIP 1 1995 
• c < 

ase 

• INTERSTATE COMMERCE COMMISSION 

DECISION 

Ooek.t No. AB-4 3 (Sub-No. 162) 
ILLINOIS CENTRAL RAILROAD COMPANY—ABANOONMENT— 

IN JACKSON, HINDS COUNTY, MS 

D.cided: September I , 1995 

.V applicatioiJ f i l e d Jun. 9, 1995. antral R*il"«<* 
camoanv tlC or applicant) «..)« authority und.r 49 U.S.C. 10903 
to S o i a ̂ i n S ^ f rax! -•o*«»/"V-^l*P««^.";-°,^.^.-^i!S'^ 
LN-6.00, a di.tanc. of 5.8 • i l . . of .ain track, tog.th.r with 
2 14 Mil., of . i d . track, totalling 7.94 trackail.., ^" 
Hind, county. MS. Bas.d on prot..t. and cowiant. r.c.iv.d, th. 
Co«!..ion in.titut.d an inva.tigation into th. propo..u 
Jb^doni^nt uSer 49 t;.S.C. 10904 and "tabUshed a procedural 
schedule by Director O.-der served July 24, 1-95. 

on AuGUSt 11, 199f, IC filed a .otion to co.pel answer, to 
int e r r S g l t ^ t e s from Bwi of Jackson, rrierson Building Supply 
CO Jackson Oil Mill, Puckett Machinery Co., and Sheppard 
SSiidlng SupplJ CO. (;hippers) . The i " t ? " n r - ' . d " r ^ c r " ' ' 
ascertain information regarding shippers' r a i l ''f^ruck 
shipments and the av a i l a b i l i t y of ̂ ransport.t.on alternative.. 
-->,ino«r« raolied in opposition on August 25, 1995. in an 
iSaSSo^e^'JrSceidin;' the applicant J''- J - J ^ . f , . J " ^ ' " " ' 
that the present or future public conveni.nce necessity 
require or permit the abandonment. 49 "-f-C 10904(d) (I . "^e 
a S u c a n t should have in i t s possession a l l the information i t 
nwds to meet that burden. We w i l l deny aPF\i=*"t'«. ^° 
comoel.' TO the extent that transportation alternatives 
available to shippers are placed in issue by the a P P l i " " t , _ . 
shtpper. win haS; the opportunity to offer their o^n^id-nc. or 
information CO r.fut. I C S assaicions. Rather than requiring 
ship^SrJ °S ̂ k ^ J v a i l a b l . specific requested ^ ' ' ^ ^ ^ f ^ i ^ " ' J J . ^ 
be i S f t CO .hipp.rs to present whatever i " ' ? " * ^ ^ " " 
rhev r*.d to support their assertions. Applican. then 
or Lbut such assertion, and .nformation in i t s r.ply .t.tM.nt. 

on August 29, 1995, City of Jackson f i l . d a motion to co.p.1 
IC to oroduc. docim.nt.. City of Jackson seeks docuaent. 
J e g " d i n g ^ e ? ! t l . and . . r c h L t a b i l i t y °« « ̂ ^'ht-of-w.y and 
maintenanc. and rehabilitatior costs for the ^ ^ ^ ' - ^ f ^ " i f ^ J y ^ j j ) ^ * 
w i l l deny City of Jackson's motion to compel. To the .xt.nt tnat 
thise matter are in issue, applicant has th. burden of proving 
them Thus, applicant should be peraitteo to *v.pport 
mSrchan«b!iity of t i t l e or not. recognizing that asserted 
merchantability of t i t l e w i l l have to be supported. 

The parties are advised that issues they raise, and their 
claims and allegations, must be supported by testimony and 
docimlntation in th. course of modified procedure. Commission 
ru'es «qiir^ parties in abandonment proceedings to support and 

' The Commission looks with disfavor upon an applicant•• 
serving 7nterrTgatorie. on a shipper in an attempt to develop i t . 
case or discourag. participation. Such action i . contran- to th. 

served Feb. 16, 1994) . 
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.ubstant iat . fu l ly a l l r . v . n u . f c r . c a . t . , e c t . , and 
133 (191*-- In b a l a n c i n g . t h . p « r t i . . ' competing i n t . r . . t » , t h . 
J o - - i . . i o n w i l l con . id .r car . fa l ly .both t h . P * f i " ' " " S " " 
and t h . »atur. and . tr .ngth of t h . i r . v i d . n c . in d . t . r « i n i n g t h . 
wairht to be accorded to .acb. . 

OP Auouat 2«. X995. a joint r»ju..t for .xtM.ion of ti^ 
w«. f?1.5 STSrotwiant; BWI of JaSson, m.rjon "viilding Supply 
S , Jack.o^ Oil Hill, Puck.tt M.chin.ry Co., Sh.ppard B«i"i.ig 
sCpply CO.. and City of Jackson. MS. Prot.«tants r«iu«.t an 

§;r»i:iti.S^ i ! , .r.^ - E p u c n f . r.ply .t«.M»t . U l 
b. du. on S.pn.mb.r 26, 1995. 

Thi. action will not .ignific.ntly aff.ct ..th.r th. quality 
Of thiiSmin .nCtriii.nt or con..rvation of en.rgy r..ourc... 

Tt. 1l "rdTad; 

1. Applicant' , motion to co.p.1 an«w.rs to I n t . n o g a t o r i M 
i . d .n i .d . 

2. City of Jack»on ' . motion to comp.l prcduction of 
document, i . d .n i .d . 

3. prot.stants' jo int r .qu . . t for . x t . n « i o n ot tiwa i . 
«T..nt.d in nart . Prota.tant . ' statiim.nts a r . now du. on 

U ^ 9 9 5 Awl icant ' s r .p ly . t . t « . n t i . now du. on 
S.pt«mb.r 26, 1995. 

4. T h i . d . c i . l on i . . f f . c t i v . on i t . amrviem d . t . . 

By t h . CoB«i. . . ion, v.mon A. Mil lia-1., Secretary. 

(SEAL) 

Vamon A. Wil l ia»^ 
S . c r . t a r y 
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I hereby certify that on March 5, 1996,1 served the foregoing docuTient, Objection To 
Requests For Discovery, by U.P S. overnight mail on: 

Administrative Law Judge Jerome Nelson 
Federal Energy Regulatory Commission 
825 North Capitol Street, N.E. 
Washingtor, DC 20426 

Paul A. Cunningham 
Ric lard B. Herzog 
James M Guinivan 
Harkins Cunningham 
1300 NineteentJi Street, W. 
Washington, DC 20036 

Arvid E. Roach, II 
J. Michael Hemmer 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P O Box 7566 
Washington, DC 20044-7566 

Cannon Y Harvey 
Louis P. Warchot 
Cart I A Harris 
Southern Pacific Transportation Co. 
One Mirktt Plaza 
San Fra.icisco, CA 94105 

James V. Dolan 
Paul A. Conley, J-. 
Louise A Rinn 
Law Department 
Union Pacific Railroad Company 
Missouri Pacific Railroad Company 
1416 Dodge Street 
Omaha, NE 68179 

Carl W Von Bemuth 
Richard J. Ressler 
Union Pacific Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, PA 18018 

and on all other parties on the restricted discovery service list by first-class, U.S. mail, postage 
prepaid. 

THOMAS F McFARLAND, JR. 



61602 



.tem No, 

Pcige Count 

ljX\j}h, . ^ m s ^ 
BEFORE THE 

SURFACE' TRANSPORTATIfN BOARD 

Finance Docket No. 32760 . 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILRO)&/X 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
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RIO GRANDE WESTERN RAILROAD COMPANY 
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APPLICANTS' OBJECTIONS TO 
BROWNSVILLE AI>)D RIO GRANDE INTERNATIONAI,' S 
' SECOND SET OF INTERROGATORIES Ax̂JD 
INFORMAL REQUEST FOR PRODUCTION OF D0CL14ENTS 

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. 2003 6 
(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 Transportation 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western Rai"road Company 

CARL W. VON BERNTJTH 
RICHARD J. RESSLl'R 
Union P a c i f i c Corporaticn 
Martin Tower 
Eighth ar. Eaton Avenue i 
Bethlehem, Pennsylvania 18018 
(610) S61-3290 

JAMES V. DCLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Departn-.ei\t 
Union P a c i f i c Railroad Company 
Missouri P a c i i i c Railroad Company 
1416 Dodge Str^^et 
Omaha, Nebraska 68179 
(402) 271-5000 

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

Attorn s 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 Companv 

March 4, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOA?D 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD C 
AND M'-SSOURI PACIFIC PĴ ILROAD 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 
BROWNSVILLE AND RIO GRANDE INTERNATIONAL'S 

SECOND SET OF INTERROGATORIES AND 
INFORMAL REOUEST FOR PRODUCTION OF DOCUMENTS 

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

DRG'V submit the f o l l o w i n g objections to the Brownsville and 

Rio Grande I n t e r n a t i o n a l ' s Second Set of I n t e r r o g a t o r i e s and 

Informal Request f o r Production of Documents, served February 

26, 1996. These objections are made pursuant to paragraph 1 

of the Discovery Guidelines applicable to t h i s proceeding, 

which provides t h a t objections to discovery requests s h a l l be 

made "by means of a w r i t t e n objection co i t a i n i n g 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 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. 
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GENERAL OBJECTIONS 

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

a l l of Che discovery requests. 

X. Applicants object to production of documents or 

information subject to tne 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 tc production of documents or 

information subject to the work product d c c t r i n e . 

3. App.Ticants objei_c to production of documents 

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

f o s s i b l e settlement of t h i s or any o^'ier piv^ceeding. 

4. Applicants object to production of public 

\ j 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 doCv^ments on public f i l e at the Board or the 

Sec u r i t i e s 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 documen :s r e l a t e d the.reto. I n p r i o r 

r a i l r o a d consolidation proceedings, such documents have been 

tre a t e d by a l l p a r t i e s as protecred from production. 

6. Applicants object to providing information or 

documents that are as r e a d i l y obtainable by BRGI from i t s own 

f i l e s . 

7. Applicants object to the extent that the 

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

commercial informatio.i (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 
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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 mder a protective order. 

8. Applicants object to the discovery requests t o 

the extent that they r a i l f o r the preparation of special 

studies not already m existence. 

9. Applicants object to t b i discovery requests as 

overbroad and unduly burdensome '-o the extent that they seek 

information or documents Jor periods p r i o r to January 1, 1993. 

10. Applicants incorporate by reference t'.ieir 

o b j e j t i o n s to the d e f i i i i t i c . i s and i n s t r u c t i o n s set f o r t h m 

BRGI's f i r s t set of i n t e r r o g a t o r i e s and infor.nal document 

request. 
a 

ADDITIONAL OBJECTIONS TO SPECIFIC DISCOVERY REOUESTS 

In a d d i t i o n to t.ie Gener-1 Objections, Applicants 

make the f o l l o w i n g objections to the discovery requests. 
I n t e r r o g a t o r y No. 14: "Please provide the f o l l o w i n g 
information concerning SP's e x i s t i n g operations to and from 
the BrownsvilJ.e area : 

(a; t o t a l inbound carloads handled by SP i n t o 
Brownsville (including t r a f f i c d elivered to the UP 
and interchanged to the Mexican r a i l system) during 
19&4 and also f o r 1995; 

(b) t o t a l outbound carloads handled oy SP out of 
Brownsville (including t r a f f i c d elivered to the SP 
by t.t-̂ e UP and t r a f f i c interchanged from the Mexican 
r a i l system) during 1994 and also f o r 1995; 

(c) w i t h respect t o the carload data requested i n 
inte r r o g a t o r i t : 3 14 (aj and (b) , please i d e n t i f y , by 
carload q u a n t i t i e s , the commodities handled by 3-̂  
both i n t o ar>d out of Brownsville i n 1994 and also i n 
1995; 



(d) describe the t r a i n service SP c u r r e n t l y provides to 
Biownsville, i.icluding t r a i n frequency, t r a i n 
numbers, and che o r i g i n a t i n g and terminating points 
of each t r a i n . " 

A d d i t i o n a l Objections: Apnlicants object to t h i s 

i n t e r r o g a t o r y 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 admis<5iblc 

evidence. 

I n t e r r o g a t o r y No. 15: "By or about A p r i l of 1996, BRGI 
expects to enjoy a d i r e c t connection w i t h the SP as a r e s u l t 
the imminent completion of a track r e l o c a t i o n p r o j e c t . (This 
r e l o c a t i o n p r o j e c t represents a phase of the work to be 
undertaken i n connection wi t h the 1982 Memorandum of 
Understanding.) Please provide the f o l l o w i n g information 
concerning SP's a n t i c i p a t e d operational changes' i n Brownsville 
as a r e s u l t of the new connection between SP and BRGI: 

(a) i d e n t i f y the t r a i n ( s ) that w i l l interchange w i t h 
BRGI; 

(b) w i t h respect to the t r a i n s i d e n t i f i e d i n 
in t e r r o g a t o r y nu.nber 15(a), provide the schedules 
f o r such t r a i n s , cS well as o r i g i n and d e s t i n a t i o n 
p o i n t s ; and 

(c) please provide d e t a i l e d information w i t h respect to 
any a d d i t i o n a l operational changes SP plans to 
undertake upon com.pletion of abc'-e-described '-rack 
r e l o c a t i o n p r o j e c 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, and overbroad i n that i t 

includes requests f o r information that i s nei t h e r relevant nor 

reasonably ca l c u l a t e d to lead to the discovery of admissible 

evidence. 

I n t e r r o g a t o r y No. 16: "Please provide the f o l l o w i n g 
information concerning UP's e x i s t i n g operations to and from 
the Brownsville area: 



.on 

- 5 -

(a) t o t a l inbound carloads handled by UP i n t o 
Brownsville (including t r a f f i c delivered t o the 
and t r a f f i c interchanged w i t h the Mexican r a i l 
system) during 1994 and also f o r 1995; 

(b) t o t a l outbound carloads handled by UP out of 
Brownsville (including t r a f f i c delivered from t h 
and t r a f f i c interchanged from the Mexican r a i l 
system) during 1994 ana also f o r 1995; 

(o) w i t h respect to the carload data requested i r 
i n t e r r o g a t o r i e s 14(a) and (b), please i d e n t i f y , 
carload q u a n t i t i e s , the commodities handled by U 
both i n t o and cut of Brownsville i n 1994 and als 
1995; 

(c" describe the t r a i n service UF' c u r r e n t l y provides 
Brov/nsville, including t r a i n frequency, t r a i n 
numbers, and the o r i g i n a t i n c and terminating poi 
of each t r a i n . " 

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 undul/ burdensome, and overbroad i n that 

includes requests f o r information that i s neither relevant 

reasonably calculated to lead to the discovery of admissib 

evidence. 

! I n t e r r o g a t o r y No. 17: "Have the applicants determined tha 
the proposed merger w i l l have an impact upon of the 
scope of the projects and goals contained i n the 1982 
Memorandum of Understanding? I f so, please explain w i t h 
p a r t i c u l a r i t y how the proposed merger w i l l change the proj 
and goals described i n the Memorandum of Understanding. I 
not, please explain i n d e t a i l how the proposec merger w i l l 
a f f e c t the projects and goals described i n tha". agreement. 

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 vague and unduly burdensome, 
ies 
j g j ^ I n t e r r o g a t o r y No 18: "Do the Applicants contend that the 

BNSF should not be made a party to the 1982 Memorandum of 
Understanding? I f so, please explain the grounds f o r your 
p o s i t i o n . " 

to 

he 

ny 

Addir.ional Objections : None . 
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Int e r r o g a t o r y No. 19: " I f the proposed merger i? approved, 
the Applicants w i l l possess two r a i l routes to -̂ n̂ ^ from 
Brownsville (one v i a the former SP from Harlinc n t o 
Brownsville, aod a p ^ ^ r a l l e l rcute v i a the for.iier UP from 
Harlingen to Brownsville). With respect to these two l i n e s , 
please provide the fol l o w i n g infcrmation: 

(a) whether the Applicants intend to abandon any ^ o r t : 
of e i t h e r of these two l i n e s a f t e r the mergei; 

(b) whether, follo^-ing the merger, the current SP l i m 
w i l l be u t i l i z e d f o r through t r a i n service betweei 
Houston and Brownsville; 

(c) whether the SP l i n e between Harlingen and 
Brownsville w i l l experience a reduction i n the 
frequency of lo c a l service and through t r a i n 
service, and i f so, the extent of such reductions, 

(d) indicate over which of the two l i n e s BNSF would 
exercise trackage r i g h t s ( i n the event that BNSF 
makes such an e l e c t i o n ) , " 

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. 20: "In the event that BNSF should elect 
exercise trackage r i g h t s between Hou^'-on (Algoa) and 
Brownsville, what c a p i t a l improvements would be necessary t i 
accommodate BNSF's t r a i n operations over Applicant's lines? 
I f no improvemtnts are necessary, please explain why." 

Add i t i o n a l Objections: None. 

In t e r r o c a t o r y No. 21: 'Do Applicants intend to promote or 
develop intermodal service to and from the Brownsville area 
I f so, please i d e n t i f y and describe a l l of the studies and 
marketing research conducted on t h i s t o p i c , and describe ho 
such service would be implemented f o l l o w i n g the merger of t 
UP and SP." 

Addit 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 burdensome. 

Int e r r o g a t o r y No. 22: "Have Applicants undertaken any stud 
which, i n whole or i n part, concern the r a i l service they F 
to provide to the various ports they w i l l serve, as a merge 
system, along the Gulf of Mexico? I f so, please i d e n t i f y a 
documentation prepared i n connection w i t h such studies, 
i n c l u d i n g any proposed or e x i s t i n g marketing plans or 
operating strategies r e s u l t i n g therefrom, and i d e n t i f y the 
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i n d i v i d u a l or i n d i v i d u a l s wrio prepared such studies and 
r e l a t e d documents." 

A d d i t i o n a l Ot.-'ections: Applicants object to t h i s 

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

I n t e r r o g a t o r y No. 23: "BRGI understands that SP c u r r e n t l y 
possesses c e r t a i n r i a h t s that enable i t to access the Mexican 
r a i l system at Br^-vnsville (Matam.oros, Mexico). Following 
completion of the tracK re l o c a t i o n project described i n 
i n t e r r o g a t o r y number 15, above, w i l l SP be able t o provide 
switching service.s f o r BRGI, which would enable BRGI t o route 
cars f o r interchange witl"' the Mexican r a i l system at 
Brownsville? I f SP cannot provide such services f o r BRGI and 
i t s customers, please explain i n d e t a i l what would p r o h i b i t 
such a service arrangement." 

A d d i t i o n a l Objectic^ns: 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. 

I n t e r r o g a t o r y No. 24: "In connection w i t h i n t e r r o g a t o r y 
number 23, above, i f SP w i l l be abl« to provide such switching 
services f o r BRGI and i t s customp.rs i f o l l o w i n g completion of 
the aforementioned track r e l o c a t i o n ) , w i l l other a n t i c i p a t e d 
t r a c k r e l o c a t i o n s , pursuant to the xDB2 Memorandum of 
Understanding, adversely a f f e c t SP's a b i l i t y to serve as a 
connection f o r BRGI to the Mexican r a i l system at Brownsville? 
I f so, please explain the cause and nature of each such 
adverse impact which may be occasioned by f u r t h e r p r o j e c t s 
undertaken pursuant co the 1982 Memorandum of Understanding." 

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 vague and unduly burdensome. 
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CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southerr P a c i f i c 

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

94105 

.f AUL A. CUIWINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 2003 6 
(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 Transportation 
Company. St. Louis Southwestern 
Railway Ccmpany. SPCSL Corp. 
and The Denver and Rio Grande 
Western Railroad Company 

Respectfully submitted, 

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

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

ARVID E. ROACH I I 
J. MICHAEL HEMT-IER 
MICHAEL L. ROSENTHAL 
Covington & Bu r l i n g 
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 
Corporation^ Union P a c i f i c 
Railroad Company and Missouri 
Pac i f i c Railroad Company 

March 1, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 4th 

day i-^f March, 1996, I caused a copy of the foregoing document 

to be served by hand cn Keith G. O'Brien, counsel f o r the 

Brownsville and Rio Grande I n t e r n a t i o n a l Railroad, at Rea, 

Cross Sc Auchincloss, 1920 N Street, N.W., Suite 420, 

Washington, D.C. 20036, and by f i r s t - c l a s s mail, postage 

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

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

Michael L. Rosenthal 
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UNION .PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY:--; 
^ r'" AND MISSOURI PACIFIC RAILROAD COMPANY "-y^i-P-^y^ 

^ -- CONTROL AND MERGER --
>^ SOUTHERN PACIFIC RAIL CORPORATION, SOrjTHERN PACIFIC 
TRANSPORTATION COMPAN'/, ST. LOUIS SOUTHWESTERN RAILWAY 

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

APPLICANTS' .RESPONSES TO THE TEAMSTERS' 
FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION 
OF DOCUMENTS TO PACIFIC MOTOR TRANSPORT AND APPLICANTS 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 
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One Market Plaza 
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Southern P a c i f i c T r c t i i s p o r t a t i c n 
Company. St. Louis Southwestern 
Railway Company. SPCgL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

C?JiL 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 
l a r t i n Tower 
Eig h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 
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PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
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(402) 271-5000 
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J. MICHAEL HEMMER 
MICHAEL T,. ROSENTHAL 
Covington & Bu'-ling 
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Washington, D.f. 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 
RaiJ; ad Company and Missov r i 
P a c i t x c R a i l r o a d Company 
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. BEFORE THE 
SURFACE TRANSFJRTATION BOARD 

Finance Docket No. 32760 v-^ 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD C?QMPANY-̂  AJ^ 
AND MISSOURI PACIFIC RAILROAD COMPANY 'U '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' RESPONSES TO THE TEAMSTERS' 
FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION 
OF DOCUMENTS TO PACIFIC MOTOR TRANSPORT AND APPLICA-NTS 

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

c o l l e c t i v e l y , ".Applicants," hereby respond to che discovery 

requests served by the I n t e r n a t i o n a l Brotherhood of Teamsters 

and d i r e c t e d j o i i ^ t l y to Pac i f i c Motor Transport Company and 

Applicants . 

GENERAL RESPONSES 

The f o l l o w i n g general responses 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 have conducted a reasonable search 

f o r documents responsive to the i n t e r r o g a t o r i e s and document 

In these responses, Applicants use acroynms as they, have 
defined chem i n the a p p l i c a t i o n . However, subject to General 
Objection No. 10 below, fo.^ purposes of i n t e r i t r e t i n g the 
requests. Applicants w i l l attempt to observe Tex Mex's 
d e f i n i t i o n s where they d i f f e r from Applicants' ( f o r example, 
Tex Mex's d e f i n i t i o n s of "UP" and "S^," un l i k e Applicants', 
include UPC and SPR, re s p e c t i v e l y ) . 
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req^uests. Except as objections are noted h e r e i n , a l l 

responsive documents have been or s h o r t l y w i l l be m̂ .de 

ava i l a b l e f o r inspection and copying i n Applicants' document 

depository, which i s located at the o f f i c e s of Covington « 

Bu r l i n g i n Washington, D.C. Applica"^-^ w i l l be pleased t o 

as s i s t IBT to locate p a r t i c u l a r responsive documents to the 

extent that the index to the depository does not s u f f i c e f o r 

t h i s purpose. Copies of documents w i l l be supplied upon 

payment of d u p l i c a t i n g costs (including, i n t.ie case of 

computer tapes, coscc f o r programming, tapes and processing 

time). 

2. Production cf documents or i n f o r m a t i c i i does not 

necessarily im.ply that they are relevcnt to t h i s proceeding, 

and i s not to be construed as vo..ving any o b j e c t i o n stated 

herein. 

3. Certain of the documents to be produced contain 

sensitive: shipper-specif i c and other c o n f i d e n t i a l information. 

Applicants are producing these documents subject to the 

protective order that has been entered i n t h i s proceeding. 

4. In l i n e w i t h past practice i n cases of t h i s 

nature. Applicants have not secured v e r i f i c a t i o n s f o r the 

answers to i n t e r r o g a t o r i e s herein. Applicants are prepared to 

2̂  Thus, any response that states that responsive documents 
are being produced i s subject to the General Objections, so 
th a t , f o r example, any documents subject to a t t o r n e y - c l i e n t 
p r i v i l e g e (General Objection No. 1) or tne worK product 
doctrine (Ger.eral Objection No. 2) are not being produced. 
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discuss the matter w i t h IBT i f t h i s i s of cour^rn w i t h respect 

t o any p a r t i c u l a r answer. 

GENEF̂ AL OBJECTIONS 

The f o l l o w i n g objections are m^iv^ wxch 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. Applicants object to production o f , and are noc 

produ':ing, documents or information subject to the attorney-

c l i e ^ i t p r i v i l e g e . 

2. Applicants object to production of, and are not 

producing, documents or information subject t o the work 

product doctrine. 

3. Applicants objec: to production of, and are not 

producing, documents prepared m connection with, or 

infcrmation ^-elating t o , possible settlement of t h i s or any 

other proceeding. 

4. Applicants ooject to production of p u b l i 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 f i l e at the Board or the 

Se c u r i t i e s and Exchange Commission cr c l i p p i n g s from 

newspapers or other public media. 

5. Applicants object t o the production of, and are 

not producing, d r a f t v e r i f i e d statements and dccuments r e l a t e d 

thereto. In p r i o r r a i l r o a d consolidation proceedings, such 

docunients have been treated by a l l p a r t i e s as protected -from 

production. 
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6. Applicants object to providing information or 

documents that are as r e a d i l y obtainable by IBT from i t s own 

f i l e s . 

7. Applicants object t o the extent t h a t the 

i n t e r r o g a t o r i e s and document requests seek h i g h l y c c n f i d e n t i a l 

or sensilrive 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 

d i s clocvre of t h e i r terms) thct 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 d e f i n i t i o n s of 

" r e l a t i n g t o , " " r e l a t e d t o " and concerning as unduly vague. 

9. Applicants object to I n s t r u c t i o n s Nos. 2, 3, 5, 

6, 7, 8 and 10 t o the extent that they seek to in pose 

requirements that exceed those s p e c i f i e d i n the applicable 

discovery rules and guidelines. 

10. Applicants object to I n s t r u c t i o n s Nos. 2, 3, 5, 

6, 7, 8, and 10 as unduly burdensome. 

11. Appii-:ants object to the i n t a 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. 

12. Applicants object to the J.nterrogatories and 

document requests as overbroad and unduly burdensome to the 

extent that they seek information or documents fc - pericids 

p r i o r t o January 1, 1993. 

13. Applicants object to the extent that the 

discovery requests purport to be directed to the non-applicant 
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P a c i f i c Motor Transport Company, or to seek information or 

documeiits from P a c i f i c Motor. 

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIO'l.c; 

Interrogatory No. j 

"•identify any studies or analyses conducted by PMT 
or Applicants concerning whether t r a f f i c now c a r r i e d over the 
road by PMf w i l l be diverted to intermodal r a i l as a r e s u l t of 
the merger of UP and SP. I d e n t i f y any documents that r e l a t e 
to such studies or analyses." 

Respo.nse 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

burdensome. Without waiving t h i s o b jection, and subject to 

the Gen.:ral Objections stated above. Applicants respond as 

f o l l o w s : 

See the v e r i f i e d statements of Don P. Ainsworth and 

Paul 0. Roberts i n Volume 1 of the ''-p l i c a t i o n . 

I n t e r r o g a t o r y No. 2 

" I d e n t i f y any studies or analyses conducted by PMT 
or Applicants concerning possible changes i n the number of 
over the road d r i v e r s employed by PMT as a r e s u l t of the 
merger of UP and SP. I d e n t i f y any documents that r e l a t e to 
such studies or analyses." 

Response 

Applicants object to t h i s Jnterrogatory as unduly 

burdensome. Without waiving t h i s objection, and subject to 

the General Objections stated above. Applicants respond as 

followfc: 
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Applicants have not i d e n t J l i e d any such studies or 

analyses 

I n t e r r o g a t o r y No. 3 

" I d e n t i f y the factors that PMT considers i n 
determining whether to transport cargoes bv intermodal r a i l a-i 
opposed to over the road truck. Describe low auch fac t o r s are 
applied t o determine by which mcde a p a r t i c u l a r shipment or a 
class of shi' nents w i l l be transported. I d e n t i f y any 
documents rex a t i n g to the ap p l i c a t i o n of such f a c t o r s to the 
decision t o transport cargoes by intermodal r a i l as opposed to 
over the road truck." 

Rctoponse 

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. Without waivir.g t h i s objection, and subject to the 

General Objections stated above, Applicants respond as 

f ollviws : 

This i n t e r r o g a t o r y i s not applicable to Applicants. 

I n t e r r o g a t o r y No. 4 

" I d e n t i f y a l l changes i n PMT's operational 
procedures and organization that w i l l r e s u l t from the UP/SP 
merger." 

Response 

Applicants object to t h i s i n t e r r o g a t o r y i n ciiat i t 

includes requests f o r information that i s neither relevant nor 

reasonably ca l c u l a t e d to lead to the discovery of admis.^-ible 

evidence. Without waiving t h i s objection, and subject to the 
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" I d e n t i f y a l l communications between S.'̂  or UP 
personnel and representatives of PMT concerning the increased 
use of intermodal r a i l service f o l l o w i n g approval of the UP/SP 
merger. I d e n t i f y a l l documents r e l a t i n g to those 
communications." 

Response 

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 includes requests 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. Without waiving t h i s 

o b j e c t i o n , and subject to the General Objections stated above. 

Applicants respond as follows: 

Applicants have not i d e n t i f i e d any such 

communications. 

Document Request No. 1 

"Produce a l l documents i d e n t i f i e d i n response to 
I n t e r r o g a t o r y No. 1." 

Response 

See Response to InterrogatOTy No. 1. 

Document Request No. 2 

"T-roduce a l l documents i d e n t i f i e d i n response t o 
In t e r r o g a t o r y No. 2." 

Response 

See Response to Interrogatory No. 2. 

Document Request No. 3 

"Produce a l l documents i d e n t i f i e d i n I n t e r r o g a t o r y 

No. 3." 

Response 

See Response to Interrogatory N^. . 
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r.eneral Objections stated above, Applicants respond as 

f'allows: 

Applicants have not i d e n t i f i e d any such changes. 

In t e r r o g a t o r y No. 5 

"Does PMT intend to discontinue operations at any 
e x i s t i n g terminal i f the merger of UP and SP i s approved? I f 
so, i d e n t i f y each such terminal." 

Response 

Aj:)plicants object to t h i s i n t e r r o g a t o r y 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. Without waiving t h i s objection, and subject t o the 

General Objections stated above, Applicants respond as 

f o l l o w s : 

This i n t e r r o g a t o r y i s not applicable to Applicants. 

Interrogauorv No. 6 

"Doef PMT expect to a l t e r i t s service i n any manner 
i f the merger.of UP and SP i s approved? I f so, describe how 
i t s service w i l l be chanced." 

Response 

Applicants object to t h i s i n t e r r o g a t o r y 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. Without waiving t h i s objection, and subject t o the 

General Objections stated above, Applicants respond as . 

follows .• 

This i n t e r r o g a t o r y i s not applicable t o Applicants. 

T i t e r r o g a t o r y No. 7 
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Document Request No. 4 

" I d e n t i f y a l l documents i d e n t i f i e d i n response to 
Tnterrogatory No. 7." 

Response 

See Response to Interrogatory No. 7. 

Respectfully submitted. 

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

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

94105 

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

Attorneys f o r Southern 
P a c i f i c Rail Corporation, 
Southern P a c i f i c Transporta*-ion 
Company, St. Louis Southwestern 
Railway Company, SPCSL Corp. and 
The Denver and Pio Grande 
Western Railroad Company 

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

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

CA 

.ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Bu r l i n g 
1201 Pennsvlvania 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 r 
Corporation Union P a c i f i c 
Railroad Company add Missouri 
P a c i f i c Railroad Company 

March 4, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 4th 

M£"rch, 1996, I caused a copy of the foregoing document to be 

served by facsimile and f i r s t - c l a s s mail on Marc J. Fink, 

counsel f o r Teamsters, at Sher & Blackwell, 2000 L Street, 

N.W., Suite 612, Washington, D.C. 20036, and by f i r s t - c l a s s 

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

d e l i v e r y on a l l p a r t i e s 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 Premerger Not i f .-'.cation O ffice 
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 Tiade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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March 4, 1996 

Via Hand DoliverY 

Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12th "street & Constitution Avenue, 
Washington, D.C. 20423 

N.W. 

o 
Vy 

Re: Union P a c i f i c Corp., Union Pacific RR. Co. and^^is^ur^ 
Pa c i f i c RR Co. — Control and Merger — South^n 
Pac i f i c R a i l Corp., Southern Pacific Transp. Co., 
St. Louis Southwestern Rw. Co., SPCSL Corp. and The 
Denver and Rio Grande Western RR Co., 
Finance Docket No. 3276fi 

Tf 

Dear Secretary Williams: 

Enclosed are an original and twenty copies of TM-16, 
Objections of The Texas Mexican Railway Company to Applicants' 
F i r s t Set of Interrogatories and Request for Production of 
Documents, and TM-17, Objections of The Texas Mexican Railway 
Company to the F i r s t Set of Interrogatories and Request for 
Production of Documents of the Burlington Northern Railroad 
Company and The Atchison, Topeka and Santa Fe Railway Company. 
Also enclosed i s a 3.5" floppy computer disc containing a copy of 
each of the f i l i n g s in Wordperfect 5.1 format. 

Sincerely, 

Enclosures 

cc: Honorable Jerome Nelson 
Restricted S ^ v i c e L i s t 

C'-''-c 
0 6 ̂996 

p n r-V ^',\;( ^^'^'"''^^^.^QOPRESPONDENT OmCES. LONDCN. PARIS AND BRUSSELS 
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L O N D O N . E N G L A N D 

MOSCOW. RUSSIA 

c 

WRITER S DIRECT N U M B E R 

1202) 828-1220 

March 4, 1996 

VIA HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1201 C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20549 

Re: Finance Docket No. 32760 

Dear Mr. Williams: 

Enclosed -."or f i l i n g i n the above referenced proceeding 
are the o r i g i n a l and 20 copies of Objections of I l l i n o i s Power 
Company To Applicants' F i r s t Set Of Int e r r o g a t o r i e s and Requests 
For Production Of Documents (ILP-4). Also enclosed i s a stamp 
and r e t u r n copy. 

In acccrdance with Decision No. 15 and 16 i n the above-
referenced docket, the pleading has a c e r t i f i c a t e of service 
i n d i c a t i n g that a l l p a r t i e s on the r e s t r i c t e d service l i s t have 
been served by te l e c o p i e r . 

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

Siricerely, 

I Michelle J.'Morris 

- — — ————— — ̂  , 

7 

MAR 0 6 1996 
r—I Prr of 

"Hftr-rtfrt 
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1. 

m 0 6 '.996 

BEFORE THE 

SURFACE TPANSPORTATI'̂ N BOARD 

FINANCE DOCKET NO. 32760 

r . I '. . .; ij.-vor/-" 
UNION PACIFIC CORPORATION, ET AL. 

-- CONTROL AND MERGER --
-̂ SOUTHERN PACIFIC RAIL CORPORATION, ET AL. 

OBJECTIONS OF ILLINOIS POWER COMPANY 
TO APPLICANTS' FIRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

Josepi: L. Lakshmanan 
ILLINOIS POWER COMPANY 
500 South 27th Street 
Decatur, IL 62525 

Marc D. Machlin 
Michelle T. Morris 
PEPPER, HA.-'ILTON & SCHEETZ 
1300 19th Street, N.W. 
Washington, D.C. 20036 
(202) 828-1200 

Attorneys f o r I l l i n o i s 
Power Company 

March 4, 1996 
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I l l i n o i s Power Company ("Illino-'.s Power"), by and 

through i t s attorneys. Pepper, Hamilton & Scheetz, hereby submit 

the f o l l o w i n g objections to the discovery requests served by the 

Applicants on February 26, 1996, as provided i n the Discovery 

Guidelines adopted by Judgs Nelson i n his decision served 

December 7, 1995. 

GENERAL OBJECTIONS 

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

to Applicants' F i r s t Set of Inter r o g a t o r i e s And Requests For 

Production Of Documents. 

1. I l l i n o i s Power objeCwS to Applica.its' F i r s t Set of 

In t e r r o g a t o r i e s And Requests For Production Of Documents to the 

extent they c a l l f o r the p.>-oduction of docum.ents 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 , the work product 

doctrine or any other legal p r i v i l e g e . 

2. I l l i n o i s Power objects to Applicants' F i r s t Set of 

In t e r r o g a t o r i e s .And Requests For Production Of Documents to the 

extent they c a l l f o r the p r e d i c t i o n of docum<2nts or information 

that are r e a d i l y a v a i l a b l e , including, but not l i m i t e d to, 

documents on public f i l e w i t h state u t i l i t y commissions or st a t e 

rec,jlatory agencies. 

3. I l l i n o i s Power objects to Applicants' F i r s t Set of 

In t e r r o g a t o r i e s And Requests For Production Of Documents t o the 

extent they c a l l f o r the production of documents or information 

that are r e a d i l y obtainable by Applicants' from t h e i r enn f i l e s . 

4. I l l i n o i s Power objects to Applicants' F i r s t i;et of 

In t e r r o g a t o r i e s And Eequests For Production Of Documents t o the 

-2-
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extent they c a l l f o r the production of documents or i n f ormatio.i 

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

discovery of admissible evidence. 

5. Ill.'.nois Power objects to Applicants' F i r s t Set of 

I n t e r r o g a t o r i e s And Requests For Production C'. Documents t o tne 

extent they are vague, overbroad and unduly burdensome. 

6. I l l i n o i s Power objects to Apf." icants' F i r s t Set of 

I n t e r r o g a t o r i e s And Requesus FOJ. Production ,f rocumeuts to the 

extent they c a l l f o r the pi.epara'^; ion of special studies not 

already i n e x i s t e r c e . 
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OBJECTIONS TO INTERROGATORIES 

In a d d i t i o n t i ^ the General Objections, I l l i n o i s Power 

makes 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 

requests f o r production of document.=^. 

Inte r r o g a t o r y ^o. 1 

I d e n t i f y and describe i n d e t a i l any agreements that 
I l l i n o i s Power has w i t h any '_;her party to t h i s proceeding 
regarding p o s i t i o n s or actions to be taken i n "his procceaing. 
Routinci procedural agreements, such as agreements concerning the 
order of questioning at depositions or the avoidance of 
d u p l i c a t i v e discovery, neea not be i d e n t i f i e d . I f I l l i n o i s Power 
conter.ds that any such agreement i s p r i v i l e g e d , state the p a r t i e s 
to, di'.te of, and general subject of the agreement. 

Response: 

Subject to and without waiving the General Objections 

stated above, i n p a r t i c u l a r that t h i s i n t e r r o g a t o r y includes 

requests f o r information that are neither relevant nor reasonably 

calculated to lead t o the discovery cf admissible evidence and 

c a l l s f o r 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 or 

any other leg a l p r i v i l e g e , I l l i n o i s Power states that i t has nc 

agreements w i t h any other party regardirg positions or actions to 

be taken i n t h i s proceeding. 

In t e r r o g a t o r y No. 2 

For each u t i l i t y plant operated by I l l i n o i s Power, 
separately f c r each year 1993 through 1995, i d e n t i f y the 
o r i g i n a t i n g mines f o r a l l coal burned at the plant and, as to 
each such mine, s t a t e : (a) the tonnage of coal f-̂ c-m that m.ine 
burned at the p l a n t ; (b) the average delivered p r i c e of coal from, 
that mine; (c) the average minehead price of that coal; (d) the 
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 i (including o r i g i n a t i o n and 
interchange points) f o r a l l coal shipped from that mine t c the 
pla n t ; and (e) any t r a n s p o r t a t i o n routings or modes other tnan 
r a i l used i n shipping coal to the plant. 
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Response: 

Subject t o and without waiving the General Objections 

stated above, I l l i n o i s Power cbjects to t h i s i n t e r r o g a t o r y to the 

extent i t i s overbroad and unduly burdensome. 

OBJECTIONS TO REOUESTS FOR PRODUCTION OF DOCUMENTS 

Document Request No . 1 

Produce no l a t e r than A p r i l 1. 1996 (a) a l l workpapers 
underlying any submission that I l l i n o i s Po'̂ er makes on or about 
March 29, 1996 i n t h i s proceeding, anj (b) a i l p u b l i c a t i o n s , 
w r i t t e n testimony and t r a n s c r i p t s , without l i m i ^ a t i o ^ as to d..te, 
of any witnesses pre -enting testimony f o r I l l i n o i s Power on or 
about March 29, 1996 i n t . i i s proceeding. 

Response: Subject to and without waiving the General 

Objections stated above, I l l i n o i s Power objects to Request No. 

1(b) t o the extent i t i s overbroad _nd unduly burdensome. 

Document Request No. 2 

Produce a l ] documents r e l a t i n g to be n e f i t s or 
e f f i c i e n c i e s that w i l l r e s u l t from the UP/SP merger. 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n c ^ s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t i s vague, overbroad a.nd unduly burdensome. 

Document Request No. 3 

Produce a l l documents r e l a t i n g t o p o t e n t i a l t r a f f i c 
."mpacts of the UP/SP merger. 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 
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extent i t i s vague, overbroad and unduly burdensome and to the 

extent i t c a l l s f o r the producticr. cf documents or infort.^'-^tion 

t hat are r e a d i l y obtainable by Appli':ants' from t h e i r own . i l e s . 

Document Request No. 4 

Product a l l documents r e l a t i n g to competitive impacts 
of the UP/SP n-erger, in c l u d i n g but r o t l i m i t e d to e f f e c t s on (a) 
market shares, (b) source or destination competition, (c) 
transloadiiiy ^^ptions, or (d) build--n options. 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y t o the 

extant i t i s vague, overbroad and unduly burdensome and to the 

extent i t c a l l s f o r the production of documents or information 

that are r e a d i l y obtainable by Applicants' from t h e i r own f i l e s . 

Documen.- Request No. 5 

Produce a l l documents r e l a t i n g to the BN/Santa Fe 
Settlement Agreement. 

Response: 

Subject to and withe i t wiiiving the General Objections 

L:.:ate;d above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t i s vague, overbroad and unduly burdensome and t o the 

extont i t c a l l s f o r the production of documents or information 

that are r e a d i l y obtainable by Applicants' from t h e i r own f i l e s . 

Document Request No. 6 

Produce a l l documents r e l a t i n g to the IC Settlement 

Agreement. 

Response : 

Subject to and without waiving the GeneraObjections 
- f i -
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stated above, I l l i n o i s tc-iex objects to t h i s i n t e r r o g a t o r y t o the 

extent i t i s vague, overbroad and unduly burdensome and to the 

extent i t c a l l s f o r the production of documents or information 

th a t are r e a d i l y obtainable by Applicants' from t h e i r own f i l e s . 

Document Request No. 7 

Produce a l l documents r e l a t i n g t o the Utah Railway 
Settlement Agreement. 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t i s vague, overbroad and unduly burdensome and t o the 

extent i t c a l l s f o r the production of documents or information 

that are r e a d i l y obtainable by Applicants' from t h e i r own f i l e s . 

Document Request No. 8 

Produce a l l documents r e l a t i n g to conditions that might 
be imposed or. approval of the UP/SP merger. 

Response: 

Subject t o and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y t o the 

extent i t i s vague, overbroad and unduly burdensome and to the 

extent i t c a l l s f o r the production of documents or information 

th a t are r e a d i l y obtainable by Applicants' from, t h e i r own f i l e s . 

Document Request No. 9 

Produce a l l studies, reports or analyses r e l a t i n g to 
actual or p o t e n t i a l competition between UP and SP. 
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Responses: 

Subject t o -.nd without waiving the General Objections 

stated above, I l l i n o i e Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t i s vague, overbroad and unduly burdensome. 

Document Reauest No. 10 

Produce a l l studies, reports or analyses r e l a t i n g to 
:ompetition between s i n g l e - l i n e and i n t e r l i n e r a i l 
t r a n s p o r t a t i o n . 

Response: 

Subject t o and without waivin-j the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y t o the 

extent i t i s cverbroad and unduly burdensome. 

Document Request No. 11 

Produce a l l studies, reports or analyses r e l a t i n g t o 
the benefits of any p r i o r r a i l merger or r a i l mergers generally. 

Response: 

Subject t o and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t i s overbroad and unduly burdensome and seeks 

information that i s neither relevant nor reasonably calculated to 

lead t o the discovery of admissible evidence. 

Document Request No. 12 

Produce a l l studies, reports or analyses r e l a t i n g to 
the f i n a n c i a l p o s i t i o n or prospects of SP. 

Responss: 

Subject to a.id ̂ '•ithout waiving the General Objections 

stated above, I l l i n o i f - 'ower objects to t h i s i n t e r r o g a t o r y t o the 
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extent i t i s overbroad and undu.Ly burdensome and to the extent i t 

c a l l s f o r the production of documents or information that are 

r e a d i l y obtainable by Applicants' from t h e i r own f i l e s . 

Document Request No. 13 

Produce a l l communicatiuns wit h other p a r t i e s to t h i s 
proceeding r e l a t i n g to the UP/SP Merger or the BN/Santa Fe 
Settlement Agreement, and a l l documents r e l a t i n g to such 
communications . This request excludes documents a] -^eady served 
on Applicants. 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t.his i n t e r r o g a t o r y to the 

extent i t includes requests f o r information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. I l l i n o i s Power also objects t o t h i s 

i n t e r r o g a t o r y t o the extent i t c a l l s f o r information subject t o 

the a t t o r n e y - c l i e n t p r i v i l e g e , the work product doctrine or any 

other l e g a l p r i v i l e g e . 

Documont Request No. 14 

Produce a l l presentations, s o l i c i t a t i o n packages, form 
v e r i f i e d statements, or other materials used to seek support from 
shippers, public o f f i c i a l s , r a i l r o a d s or others f o r the p o s i t i o n 
of I l l i n o i s Power or any other party i n t h i s proceeding. 

Response: 

Subject to and v/ithout waiving the General Oojections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y t o the 

extent i t i s overbroad and unduly burdensome. 
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Document Reauest No. 15 

Produce a l l presentations, l e t t e r s , memoranda, white 
papers or other documents sent or given to DOJ, DOT, any state 
Governor's Attorney General's or Public U t i l i t i e s Commission's 
(or s i m i l a r agency's) o f f i c e , any Mexican government o f f i c i a l , 
any other government o f f i c i a l , any sec u r i t y analyst, any bond 
r a t i n g agency, a i y consultant, any f i n a n c i a l advisor or analyst, 
any investment banker, any chamber of commerce, or any shipper or 
trade organization r e l a t i n g to the UP/SP merger. 

Response: 

Subject to and w- _'.-.out waiving the General Objections 

s t a t e i above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t i s overbroad and burdensome and requests i n f o r m a t i o i 

that i s ne i t h e r relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. I l l i n o i s Power also objectti to 

th-3 i n t e r r o g a t o r y t o the extent i t c a l l s f o r 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 , the work product doctrine or 

any other l e g a l p r i v i l e g e . 

Document Request No. 16 

Produce a l l notes o*", cr memoranda r e l a t i n g t o , any 
meetings w i t h DOJ, DOT, any state Governor's, Attorney General's 
or Public U t i l i t i e s Commission's (or s i m i l a r agency's) o f f i c e , 
any Mexican government o f f i c i a l , any other government o f f i c i a l , 
any s e c u r i t y analyst, any bond r a t i n g agency, any consultant, any 
f i n a n c i a l advisor or analyst, any investment banker, any chamber 
of comimerce, or any shipper or trade organization r e l a t i n g to the 
UP/SP merger. 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t n i s i n t e r r o g a t o r y to the 

extent i t i s overbroad and burdensome and requests information 

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

discovery of admissible evidence. I l l i n o i s Power also objects to 
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t h i s i n t e r r o g a t o r y t o the extent i t c a l l s f o r 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 , the work product doctrine or 

any other l e g a l p r i v i l e g e . 

Document Request No. 17 

Produce a l l documents r e l a t i n g to shipper surveys or 
interviews concerning (a) the UP/SP merger or any possible 
conditions t o approval of the merger, or (b) the q u a l i t y of 
service or competitiveness of any r a i l r o a d . 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t i s overbroad and unduly burdensome and requests 

information that i s neither relevant nor reasonably calculated to 

lead to the discovery of admissible evidence. 

Document Request No. 18 

Produce a l l documents r e l a t i n g t c p r i c e t o be paid f o r , 
or the value of, any UP or SP lin e s that might be sold as a 
condi t i o n to approval of, or otherwipo i n connection with, the 
UP/SP merger. 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t i s overbroad and unduly burdensome and i s not 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 19 

Produce a l l documents r e l a t i n g to trackage r i g h t s 
compensation f o r any of the BN/Santa Fe Settlement Agreement 
Lines or any other l i r . e of UP or SP that might be the subject of 
a proposed trackage r i g h t s condition i n t h i s proceeding. 

-11-



ILP-4 

Response: 

Subject t o and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i a t e r r o g a t o r y to the 

extent i t i s overbroad and unduly burdensome and i s not 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. TO 

Produce a l l documents r e l a t i n g to actual or estimated 
maintenance-and-operating costs, taxt.s and r e t u r n - t o - c a p i t a l 
costs w i t h respect t o any of the BN/Santa Fe Settlement Agreement 
Lines or any other l i n e s of UP or SP that might be the subject of 
a proposed trackage r i g h t s condition i n t h i s proceeding. 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power obj'^icts to t h i s i n t e r r o g a t o r y to the 

extent i t i s overbroad and unduly burdensome and i s not 

reasonably calculated to lead tc the discovery of admissible 

evidence. 

Document Request No. 21 

Produce a l l documents r e l a t i n g to any agreement or 
understanding that I l l i n o i s Power has w i t h any other party to 
t h i s proceeding regarding positions or actions to be taken i n 
t h i s proceeding. Dccuments r<.lating to routine procedural 
agreement, such as agreements concerning the order of questioning 
at depositions or the avoidance of d u p l i c a t i v e discovery, need 
not be produced. 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t includes requests f o r inform.ation that are neither 

relevant nor reasonably calculated to lead t o the discovery of 
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admissible evidence. I l l i n o i s Power also objects to t h i s 

i n t e r r o g a t o r y t o the -extent i t c a l l s f o r information subject t o 

the a t t o r n e y - c l i e n t p r i v i l e g e , the work product doctrine or any 

other l e g a l p r i v i l e g e . 

Document Request No. 22 

Produce a l l presentations t o , and minutes of, the 
boards of d i r e c t o r s (or other governing body) of I l l i n o i s Power 
r e l a t i n g to the UP/SP merger or conditions to be sought by any 
party i n t h i s proceeding. 

Response: 

Subject t o and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y t o the 

extent i t i s overbroad and unduly burdensome and i s not 

reasonably calculated to lead to the discovery of admissible 

evidence. I l l i n o i s Power also objects to t h i s i n t e r r o g a t o r y to 

the extent i t c a l l s f o r information subject to the attcrney-

c l i e n t p r i v i l e g e , the work product doctrine or any other l e g a l 

p r i v i l e g e . 

Document Request No. 23 

Produce a l l documents i n the possession of I l l i n o i s 
Power or i t s members r e l a t i n g to whether Utah and Colorado coal 
competes w i t h Powder River Basin or Hanna Basin coals, i n c l u d i n g 
but not l i m i t e d to any studies, reports or analyses of the use by 
u t i l i t i e s of, s o l i c i t a t i o n by u t i l i t i e s of bids f o r or 
i n t e r c h a n g e a b i l i t y i n use of, such coals. 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power objects t o t h i s i n t e r r o g a t o r y to the 

extent i t i s overbroad and unduly burdensome. 
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Document Request No. 24 

Produce a l l studies, reports or analyses r e l a t i n g to 
c o l l u s i o n among competing rai l r o a d s or the r i c k thereof. 

P.•= sponge: 

Subject t o and without waiving the General Objectio.is 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y co the 

extent i t i s overbroad and unduly burdensome. 

Document Request No. 2 5 

Produce a l l studies, reports or analyses r e l a t i n g to 
the terms f o r or effectiveness of trackage r i g h t s . 

Response: 

Subject t o and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t i s overbroad and unduly burcienscme. 

Document Request No. 26 

Produce a l l documents r e l a t i n g to the e f f e c t of the 
UP/SP merger o'l coal t r a n s p o r t a t i o n service, competition or 
routings t o -..ly I l l i n o i s Power f a c i l i t y . 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t i s overbroad and unduly burdensome. 

Document ^.equest No. 27 

Produce a l l studies, reports or analyses r e l a t i n g to 
(a) using a d i f f e r e n t coal source that i t presently used at any 
I l l i n o i s Power f a c i l i t y (b) using a non-coal f u e l i n l i e u of coal 
at any I l l i n o i s Power f a c i l i t y , or (c) purchasing power or 
s h i f t i n g power generation among f a c i l i t i e s as a l t e r n a t i v e s to 
consuming coal at any I l l i n o i s Power f a c i l i t y . 
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Response: 

Subject to and without waiving the General Objections 

stated ^.bove, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t i s overbroad and unduly burdensome. 

Document Rf.quest No. 28 

Produce a l l f i l i n g s made with state u t i l i t y commissions 
or state regulatory agencies that discuss sources of f u e l . 

Response: 

Subject to and withou'^ waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t includes requests f o r the production of documents that 

are r e a d i l y a v a i l a b l e , including, but not l i m i t e d t o , documents 

on public f i l e w i t h state u t i l i t y commissions or state regulatory 

agencies. 

Document Request No. 2 9 

Produce a l l studies, reports, analyses, compilation, 
c a l c u l a t i o n s or evalu.ations of market or competitive impacts of 
the UP/SP merger or the BN/Santa Fe Settl^.mont, or of trackage 
r i g h t s compensation under the BN/Santa Fe Settlement, prepared by 
L. E. Peabody & Associates, and a l l workpapers or other documents 
r e l a t i n g thereto. 

Response: 

Subject to and without waiving the General Objections 

stated above, I l l i n o i s Power objects to t h i s i n t e r r o g a t o r y to the 

extent i t includes requests f o r information that are neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. I l l i n o i s Power also objects t o t h i s 

i n t e r r o g a t o r y to the extent i t c a l l s f o r information subject t o 

-15-



ILP-4 

the a t t o r n e y - c l i e n t p r i v i l e g e , the work product doctrine or ciny 

other l e g a l p r i v i l e g e . 

Respectfully sub.-nitted, 

Joseph L. Lakshmanan 
ILLINOIS POWER COMPANY 
500 South 27th Street 
Decatur, IL 62525 

Marc D. Machlin 
Michelle J. Morris 
PEPPER HAMILTON & SCHEETZ 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
(202) 828-1200 
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CERTIFICATE OF SERVICE 

I c e r t i f y t h a t a copy of the foregoing Objections of 

I l l i n o i s Power Company To Applicant's F i r s t Set Of 

I n t e r r o g a t o r i e s And Requests f o r Production Of Documents was 

served on the f o l l o w i n g persons v i a telecopier and f i r s t class 

mail: 

Paul A. Cunningham Arvid E. Roach, I I 
Richard B. Herzog J. Michael Hemmer 
James M. Guinivan Michael L. Rosenthal 
Harkins Cunningham Covington fic Bur l i n g 
1300 Nineteenth Street, N.W. 1201 Pennsylvania Ave. N.W. 
Washington, D.C. 20036 Washington, D.C. 20044 

Judge Jeroire Nelson 
Administrative Law Judge 
Federal Energy Regulatory 

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

A copy of the foregoing Objections of I l l i n o i s Power 

Com.pany To Applicant's F i r s t Set Of In t e r r o g a t o r i e s And Requests 

f o r Production Of Documents was also sent by tel e c o p i e r t o a l l 

p a r t i e s on tlie r e s t r i c t e d service l i s t . 

Michelle Jy/Morris 

March 4, 1996 
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I t em No.. 

Pace. Count, 

7S7Z 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMP? ^ 
AND MISSOL'RI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO CONSOLIDATED RAIL CORPORATION'S 
FIRST REOUEST FOR INSPECTION OF APPLICANTS' PROPERTY 

CANNON Y. HARVEY 
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Transportation Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
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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 Transportation 
Company, St. Louis Southwestern 
Railway Comr>^"v. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 

pA.-yf .y 

March 4, 1996 

m 0 5 1996 

CARL W. VON BERNUTH 
RICHARD J. RE.SSLER 
Union P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 
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LOUISE A. RINN 
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Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD̂ ĜTOMPANt. 
AND MISSOURI PACIFIC RAILROAD COMPANY . i U". 

-- CONTROL AND MERGER --' 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHE.RN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO CONSOLIDATED RAIL CORPORATION'S 
FIRST REOUEST FOR INSPECTION OF APPLICANTS' PROPERTY 

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

DRGW submit the f o l l o w i n g objections to Conrail's F i r s t 

Request f o r Inspection of Applicants' Property, served 

February 2.5, 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 o bjection 

containing a general statement of the basis f o r the 

obj e c t i o n . " 

Applicants intend to f i l e w r i t t e i . resp^inses to the 

discovery requests. 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 to 

assert permissible objections. 

OBJECTIONS 

Applicants object to Conrail's request as unduly 

burdensome, and overbroad i n that i t includes requests f o r 



information t h a t i o neither relevant nor reasonably calculated 

t o lead t o the discovery of admissible evidence. 
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Transportation Company 
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Attorneys f o r Souther.i 
P a c i f i c Rail Corporation. 
Southern P a c i f i c Transportation 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 
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TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
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BEFORE THE 
SURFACE' TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILR6OT\COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHER": PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOU'̂ S SOUTHWESTERN RAILWAY 
COMPANY, -"PCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO PUBLIC SERVICE COMMISSION 
OF NEVADA'S FIRST SET OF INTERROGATORIES 

AND FIRST SET OF REOUESTS FOR PRODUCTION OF DOCUMENTS 

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

DRGW submit the fo l l o w i n g objections to Public Service 

Commiss.ion of Nevada's F i r s t Set of I n t e r r o g a t o r i e s and 

Requests f o r Production of Documents, served February 26, 

\Z3S. These objections are made pursuant tc paragraph 1 of 

the Discovery Guidelines applicable to t h i s proceeding, which 

provides that objections t o discovery requebtc 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 f o r the objection." 

/Applicants intend to f i l e w r i t t e n rtsponses to the 

discovery requests. 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 to 

assert permissible objections. 

GENERAL OBJECTIONS 

The f o l l o w i n g objections nre made w i t h respect t o 

a l l of the discovery reqiaests. 
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1. .".ppl; cants object to production of documents or 

information su.jject 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 o).-)ject to production of documents or 

information subject to the work product doctrina. 

3. Api'licants 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 production of p u b l i c 

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

lim'.ted to documents on public f i l e at the tsoard or the 

Securities and Exchange Commission or c l i p p i n g s from 

newspapers or other public media. 

5. Applicants object t o 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 theretc. I n p r i c r 

r a i l r o a d consolid.-=ition proceedings, such documents have bean 

tre a t e d by a l l p a r t i e s as protected from produ'-tion. 

6. Applicants object t n providing in.'^ormation or 

documents that are as r e a d i l y obtainable by PSCN from i t s own 

f i l e s . 

7. ^pplicants object to the extent that the 

discovf'jLy reque.»ts seek highly 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 ^ . 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 

-eduction even under a p r o t e c t i v e order. 
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8. Applicants object to the discovery 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 d e f i n i t i o n of "Joint 

Applicants" as unduly vague and overbroad. 

1'). Applicants object to the d e f i n i t i o n of 

" i d e n t i f y , " " i d e n t i t y , " and •'identif i c a t i o n " i n s o f a r as i t 

requires home addresses on the grounds that such information 

i s neiLner relevant nor reasonably calculated to lead t o the 

discovery of admissible evidence. 

11. Applicants object to the d e f i n i t i o n of 

" i d e n t i f y , " " i d e . i t i t y , " and " i d e n t i f i c a t i o n " as unduly 

burdensome and overbroad insofar i t required information i s 

neither relevant nor reascaably calculated to lead to the 

discovery of admissible evidence. 

12. Applicants object to I n s t r u c t i o n s Nos. 7 and 11 

t o 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. 

13. Applicants object to I n s t r u c t i o n s Nos. 7 and 11 

as unduly burdensomie. 

14. Applicants object to tho discovery requests as 

overbroad and unduly burdensome to the extent that they seex. 

information or documents f o r pericus p r i o r to Janua.ry 1, 1993. 
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ADDITIONAL OBo. CTIONS TO SPECIFIC DISCOVERY pFQTTC.qT'-., 

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. 

Interrogatory No. i . "Please pi.ovide any updates t o operating 
plans that would a f f e c t operations of the r a i l system i n 
Nevada." 

Addi t i o n a l Objections: None . 

I nterrogatory No. 2: "Please provide any agreements that have 
been entered i n t o t.hat may a f f e c t coal shipments t o u t i l . t i e s 
i n northern or southern Nevada." 

Additional Obi ect-'ons : None . 

Interrogatory No. 3: "a. In a post-merger environment, w i l l 
there be an opportunity f o r t h i r d party independent t r a i n 
operators to compete f o r shipping customers or engage i n 
operations over the merged r a i l r o a d network ( f o r example, 
t h i r d party operating u l i t t r a i n s between a coal mine and a 
u t i l i t y power p l a n t ) ? " 

b. Would such an agreement be precluded by the 
trackage r i g h t s agreements between the Union 
Pacific/Souther.i P a c i f i c and the F^urlington 
Northern/Santa F??" 

Add i t i o n a l Objections: None. 

Inte r r o g a t o r y No. 4; "a. Do the numbers of t r a i n s i n each 
d i r e c t i o n projected f o r the Central Corridor (Donner Pass, 
Reno, Sparks, Winnemucca) include a l l Burlington 
Northern/Santa Fe t r a i n s operated under the trackage r i g h t s 
agreements? 

b. I f so, please i d e n t i f y them on the time tables. 

c. I f not, please provide an estimate ot the 
maximum number of Burlington Nort.hern/Santa Fe, 
projected Union Pacific/Southern P a c i f i c and 
AMTRACK t r a i n s that could use the rouLe." 

A d d i t i o n a l Objections: None. 

Int e r r o g a t o r y No. 5: "The merger a p p l i c a t i o n of Jo i n t 
Applicants states t h a t the increased number of accidents at 
crossings would be more than o f f s e t by reductions i n accidents 



on highways and other rai l r o a d s due to ( f r e i g h t ) t r a f f i c being 
d i v e r t e d . (Vol. 6, Part 1, Page 53). 

a. On what basis i s thxv claim mace? 

b. Does that claim incorporate pedestrian 
accidents?" 

A d d i t i o n a l Objections: None. 

Inter r o g a t o r y No. 6: "a. What Ls the maximum speed of t r a i n s 
t r a v e l i n g through Reno, Farnley, Lovelc-k, and Winnemucca, 
Nevada? 

b. How are these t r a i n speeds deter.nired''" 

A d d i t i o n a l Objections : Nc le . 

I n t e r r o g a t o r y No. 7; "V.'hat i s the average single crossing 
closure time per t r a i n estimated f o r t r a i n s moving through 
Reno, Nevada?" 

Add i t i o n a l Objections: None. 

Inte r r o g a t o r y No. 8: "How does the Labor Impact E x h i b i t 
(Volume 3, Page 407) a f f e c t the status of agencies c u r r e n t l y 
authorized and operated by e i t h e r the Union P a c i f i c or the 
Southern P a c i f i c r a i l r o a d ? " 

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 vague. 

In t e r r o g a t o r y No. 9: "Please describe how J o i n t Applicants 
intend t o rejpond to hazardous materials i n q u i r i e s and/or 
incidents i n a post-merger operating environment." 

A d d i t i o n a l Objections: None. 

Int e r r o g a t o r y No. 10: "a. Are the charges t o Burlington 
Northern/Santa Fe f c r trackage r i g h t s over the Union 
Pacific/Southern P a c i f i c r a i l r o a d comparable to costs that the 
Union Pacific/Southern P a c i f i c charges i t s e l f f o r the same 
routes? 

b. How can these comparable charges be 
i d e n t i f i e d ? " 

A d d i t i o n a l Objections: None. 
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I n t e r r o g a t o r y No. 11: "a. Does a post-merger operating 
environment include provisions f o r an;; kind of an "ombudsman" 
approach co providing l i a i s o n betv/een shippers, the general 
} j u b l i c , l o c a l / s t a t e o f f i c i a l s , and r a i l r o a d o f f i c i a l s or 
r a i l r o a d operating personnel? 

b. I f not, how are r e l a t i o n s between shippers, the 
general public, l o c a l and state o f f i c i a l s , and 
r a i l r o a d o f f i c i a l s or r a i l r o a d operating 
personnel to be maintainea? 

c. I f so, plea&e describe th functions t h i s 
approach would cover, anc the region an 
"ombudsman" would be respon.'iible f o r . " 

A d d i t i o n a l Objections: None. 

Document Request No. 12: "a. The a p p l i c a t i c n (Volume 3, P. 
401) indicates that the New York Dock Ry. --Control-- Brooklyn 
Eastern D i s t r i c t Terminal. 360 I.C.C. 60 (1979) was assumed to 
apply to the employee protective co.nditions. Is t h i s an 
assumption, or are the Joint Applicants committing t o the 
provisions contained i n that decision? 

b. What are the "standard" labor protections 
applicable to r e l a t e d trackage r i g h t s and 
abandonm.ent proposals refereed t o i n /olume 3, 
p. 401?" 

A d d i t i o n a l Objections: None. 

Document Request No. 13: "Using x.iformation i n the 
applicat.Lon (density charts, increased tonnage of shipments), 
what i s the estimated increment of ni^rger b e n e f i t s associated 
w i t h 1^ost-nerger operations along the Central Corridor?" 

A d d i t i o n a l Objections: None. 
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