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BEFORE THE 
=5b?F\CE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UICIOK PACIFIC RAILROAD 
AND MISSOURI t'ACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO WISCONSIN POWER'S AND 
WISCONSIN PUBLIC SERVICE'S FIRST SET OF 

INTERROGATORIES AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

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

DRGW submit the following objections to the discover-/ requests 

served by Wisconsin Power & Light Company and Wisconsin Public 

Service Corpnation on February 2, 1996. These objectiom- are 

made pursuant to paragraph 1 of the Discovery Guidelines 

applicable to this proceeding, which provides that objections 

to discovery requests shall be made "by means of a written 

objection containing a general statement of the basis for the 

objection." 

Applicants i:iv.«nd to f i l e written responses to the 

discovery requests. These responses w i l l provide information 

(including documents) in response to many of the requests, 

notwithstanding the fact that objections to the requests are 

noted herein. I t i s necessary and appropriate at this stage, 

however, for Applicants to preserve their right to assert 

permissible objections. 



1 - tmei 
GENERAL OBJECTIONS 

The followir.g objections are made wi t h 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 requescs. 

1. Applicants object to production of documents o: 

infoi-mation subject to the attorney-client privilege. ''H 

2. Applicants object to production of documents or 

information subject t o the work proiuct doctrine. 

3. Applicants object to production of docum<;nt3 

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 a.ny other proceeding. 

4. Applicants object to production of public 

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

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

Securities and Exchange Commission or clippings from 

newspapers or other puolic media. 

5. Applicants object to the production of d r a f t 

v e r i f i e d statements and documents related thereto. In p r i o r 

r a i l r o a d consolidation proceedings, such cocuments have beer 

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

6. Applicants object to providing information or 

documents that are as r e a d i l y obtainable by the requesting 

p a r t i e s from t h e i r own f i l e s . 

7. Applicants object to the extent that the • 

int e r r o g a t ies and document requests seek h i g h l y c o n f i d e n t i a l 

or sensit. i commercial information (including i n t e r a l i a , 

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



disclosure of t h e i r terms) that i s o2 i n s u f f i c i e n t relevance 

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

8. /ipplicants 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 " and "related t o " as unduly vague. 

9. Applicants object t o In s t r u c t i o n s 2, 3 and 4 

and the d e f i n i t i o n of " i d e n t i f y " when used w i t h reference t o 

documenuo the extent that they seek to impost r=quirements 

tha t exceed those specified i n the ai>plicable discovery rules 

and guidelines. 

10. Applicants object t o In s t r u c t i o n s 2, 3 and 4 

and the d e f i n i t i o n of " i d e n t i f y " when used w i t h reference t o 

documents as unduly burdensome. 

11. Applicants object to the in t e r r o g a t o r i e s and 

document requests t o che extent that they c a l l f o r the 

preparation of special studies not alre:ady i n existence. 

12. Applicants o'uject to the i n t e r r o g a t o r i e s and 

document req-j.ests as overbroad and unduly burdensome to the 

extent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES ;̂ n̂ nocUMENT REOTJESTS 

I n a d d i t i o n to the Generc,_ Objections, Applicants 

make the f o l l o w i n g objections to the i n t e r r o g a t o r i e s and 

document requ'jsts. 

Interroqat^g^TY I . " I d e n t i f y the memjjers of the 
'Transportation Plan' team, as intrcduced on pages 16-17 o'. 
Witnesses King and Ongerth's V e r i f i e d Statement." 



A d d i t i o n a l Objections: None. 

lnt^rr<?WQVY N?- i - - "Describe any plans, evaluations, 
studies, analyses or reports pe:.-formed or w r i t t e n by the 
'Transportation Plan' team with respect to popt T.orger u n i t 
t r a i n coal t r a f f i c flow on the UP mainline across Nebraska and 
Iowa t o the Chicago and Wisconsin areas. For purposes of t h i s 
I n t errogatory and a l l f u r t h e r i n t e r r o g a t o r i e s and document 
requests, 'UP mainline' refers to the U? east-west l i n e which 
runs through Cheytnne, Wyoming; Nor^n P l a t t e , Gibbon and 
FreiT\ont, Nebraska; and Council B l u f f s , 'owa; and thence, via 
Boone and Clinton, Iowa, to the Chicago and Wisconsin .areas." 

A d d i t i o n a l Cbiectinn.«;: None . 

Interrogatory No. 3: " I d e n t i f y a l l documents r e l a t i n g t o your 
responses t o Interrogatory Nos. 1 and 2." 

Add i t i o n a l Objections: None. 

Inter r o g a t o r y No. 4: "State whether, i n planning f o r post-
rre^ger u n i t t r a i n coal t r a f f i c flow, Applicants considered, 
analyzed, addressed or evaluated ( i ) post-merger increased 
congestion on the UP mainline across Nebraska and Iowa t o the 
Chicago and Wisconsin areas; or (i.-) the e f f e c t of the lods of 
competitive r a i l service by the SP t e r western coal moving to 
the Chicago and Wisconsin areas." 

A d d i t i o n a l Objections: None. 

Interrogatory No. 5: "Identify all documents relating to your 
response to Interrogatory No. i." 

A d d i t i o n a l Objection^: None. 

Interrogatory No. 6: "With respect to post-merger u n i t t r a i n 
coal t r a f f i c flow on the UP mainline across Nebraska and Iowa 
to the Chicago and Wisconsin areas, i d e n t i f y the basis f o r 
WlLne.'ses King and Ongerth's statement on page 59-60 of t h e i r 
V e r i f .ed Statement that 'we expect the UP/SP consolidation to 
imprc/e the r e l i a b i l i t y of r a i l service compared to the 
o i i v i c e experienced by UP or SP shippers today. Our goal Ut 
to meet shippers' demands ..or p r e d i c t a b i l i t y and t i m e - d e f i n i t e 
d e l i v e r y . . .'" 

Additional Objections: None. 

Interrogatory No. 7: "Describe i n d e t a i l ar plans by UP or 
SP to make imp?.-ovements or modifications to .ny of the 
physical f a c i l i t i e s used f o r the interchan^j-e of u n i t t r a i n or 
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trainload coal t r a f f i c between UP or SP a.nd Wisconsin Central 
Ltd., in tht v i c i n i t y of Chicago." 

Additional Objectior^s None. 

Interrogatory No. H ' I d e n t i f y a l l documents relating to your 
response to Interrogatory No. 7." 

Additional Obiectic.ns: None. ^ I M l H l 

•Interrogatory No. 9; "Describe in detail any forecasts made 
or relied upon by Witnesses King or Ongerth in che prepaic-.tion 
of their Verified Statement and/or Operating Plan, concerriing 
the volumes of coal expected to be tiansported ovex the UP 
mainline to Chicago following consummation of the proposed 
merger. In answering this Interrogatory, please describe also 
the extent to which consideration was given to plans by r a i l 
c a r r iers other than UP or SP to make improvements or 
modifications to their lines serving Chicago, and the impact 
of such improvements or modifications on forecast t r a f f i c 
f "".ows." 

Additional Objections: None. 

Interrogatory No. 10.- "Identify a l l documents relating to 
your response to Interrogatory No. 9." 

Additional Objections: None. 

Interrogatory No. 11: "At page 35 of ciieir Verified 
Statement, »:itnesses King and Ongerth state: 'All manifest 
t r a f f i c between Southern California and Chicago or the Upper 
Midwest w i l l be shifted to UP's Central Corridor line via 91881 
Ogden, with i t s greater capacity and efficient North Platte 
hump yard.' With regard to this statement, please: 

(a) describe the amount and type of manifest 
t r a f f i c , in number of trains per day, that i s 
expected to be shifted; 

(b) describe the scheduling p r i o r i t y ( i e s ) that such 
trains w i l l have; and 

(c) describe in detail the effect that the presence 
of such trains i s expected to have on schedules 
and transit times for unit train or trainload 
coal t r a f f r c moving on the UP mainline to 
Chicago." 

Additional Objections: None. 
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I n t e r r o g a t o r y No. 12; " I d e n t i f y a l l documents r e l a t i n g t o 
your response t o Interrogatory No. 11." 

A d d i t i o n a l Objections: None. 

Inter r o g a t o r y No. 13: "At page 5b of t h e i r V e r i f i e d 
Statement, Witnesses King and Ongerth state: 'The KP route 
w i i l also be available as a r e l i e f routo f o r UP's mainline v i a 
North Platte when i t experiences congestion or heavy 
maintenance, . . ..' With regard to t h i s statement, plesise: 

(a) describe i n d e t a i l the frequency w i t h which UP 
and SP expect that u n i t t r a i n or t r a i n l o a d coal 
c r a f f i c w i l l be diverted to the KP route, 
rr-rluding an estimate of the number of t r a i n s 
each year; 

(b" describe the procedures that w i l l be employed 
to determine when and which t r a f f i c w i l l be 
dive r t e d to the KP route, including any 
p r i o r i t i e s that w i l l be assigned t o given 
t r a f f i c or type of service; and 

(c) .Bscribe the d i f t c e n c e i n t r a n s i t time 
(expressed i n hours) that a u n i t t r a i n or 
t r a i n l o a d coal shipmon^ o r i g i n a t i n g at Thunder 
Junction, Wyoming and normally routed over the 
UP mainline to Chicago would experience i f 
dive r t e d to the KP route." 

Additional Objections: None. 

Interrogatory No. 14; " I d e n t i f y a l l documents r e l a t i n g to 
your response to I n t e n o g a t o r y No. 13." 

Additional Objections: None. 

Interrogatory No. 15; "Describe i n d e t a i l the e f f e c t that the 
process of pre-blocking t r a i n s at North P l a t t e , as described 
on page 184 of the V e r i f i e d Statement of Witnesses King and 
Ongerth, w i l l have on scheduling and/or t r a n s i t times of u n i t 
t r a i n or t r a i n l o a d coal t r a f f i c transported over the UP 
mainline through North Platte to Chicagc-." 

Additional Objections: None. 

Interrogatory No. 16: " I d e n t i f y a l l documents r e l a t i n g t o 
your response to Interrogatory No. 15." 

Additional C-'j ections ; None. 



lpt;$ry?gat;Qyy ^q>, ;7: " I d e n t i f y the expected post-merger r a i l 
route and t r a n s i t time ( i n both loaded and empty di r e c t i o n s ) 
f o r coal t r a f f i c moving from Thunder Junction, Wyc-ning f o r 
ultimate d e l i v e r y : 

(a) t o WP&L's generating f a c i l i t i e s known as 
Columbia Generating Station (Portage, 
Wisconsin) and Edgewater Generating S t a t i o n 
(Sheboygan, Wisconsin); and 

(b) t o WPSC's generating f a c i l i t i e s known as 
Pulliam Generating St-ition 'Green Bay, 
Wisconsin) and Wesuon Genera;:ing Station 
(Wausau, Wisconsin)." 

Additional Objections: None. 

Inter r o g a t o r y No. IS: "Identif-<. the expected post-merger r a i l 
route and t r a n s i t time ( i n both loaded and .jmpty d i r e c t i o n s ) 
f o r coal t r a f f i c moving from e i t h e r Acco, Utah or Co-op, Utah 
f o r u ltimate d e l i v e r y to WP&L's generating f a c i l i t i e s known as 
Rock River Generating Station (Beloit, Wisconsin), Nelson 
Dewey Generating Station (Cassville, Wisconsin), and 1 w^gewater 
Generating Station (Sheboygan, Wisconsin)." 

Ad d i t i o n a l Objections: None. 

Interrogatory No. 19: "Describe any operational constraints 
that i n l i i b i t or p r o h i b i t Applicants' e f f i c i e n t p r o v i s i o n of 
un i t t r a i n service f o r both WP&L's and WPSC's coal t r a f f i c 
from e i t h e r PRB or Colorado and Utah o r i g i n s f o r ultimate 
d e l i v e r t o each generating f a c i l i t y i d e n t i f i e d i n 
Interrr;^atory Nos. 17 and 18." 

Additional Objections; Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad m 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. 

In t e r r o c a t o r y No. 20; "Describe any analyses, discussions or 
evaluations that have been undertaken by Applicants (ei t h e r 
together or singly) concerning ways i n which the operacional 
j o n s t r a i n t s descri.bed i n Interrogatory No. 19 could be 
eliminated or ameliorated e i t h e r before or a f t e r the proposed 
merger." 



fmemm 

^mm 
A d d i t i o n a l Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vag'ie and unduly burdensome, and 

overbroad i n that i t includes requests f o r i n f o m a t i o n that i s 

neither relevant nor reasonably calculated t o lead to the 

discovery of admissible evidence. 

Document Reoues No. 1; "Produce a l l documents i d e n t i f i e d i n 
response to I .it j r rogatory No. 3." 

Additional Objections; None. 

Document Reauest No. 2: "Produce a l l documentu i d e n t i f i e d i n 
response to Interrogatory No. 5." 

Addi t i o n a l Objections. None. 

Document Request No. 3: "Produce a l l documents which 
supported the quoted statement i n I n t e r r o g a t o r / No. 6 and a l l 
documents which s p e c i f i c a l l y r e l a t e to t r a f f i c on the UP 

• mainline across Nebraska and Iowa tc the Chicago and Wisconsin 
areas." 

Ad d i t i o n a l Objections: Appl icant ,3 object to t h i s document 

request "as unduly vague and unduly burdensome, aud overbroad 

i n that i t includes requests f o r information that i s r.either 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. 4: "Produce a l l documents i d e n t i f i e d i n 
response to Interrogatory No. 8." 

Additional Objections: None. 

Document Reauest No. 5; "Produce a l l documents i d e n t i f i e d i n 
response to Interrogatory No. 10." 

Acd i t i o n a l Objections: None. 

Document Request No. 6: "Produce a l l a«̂ .jur?ents i d e n t i f i e d i n 
response to Interrogatory No. 12." 

Additional Objections: None, 
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J2Qf;vmnt Hgqv^gt; yg, 7. "Produce a l l documents identified in 
response to Interrogatory No. 14," 

Additional Objections: None. 

PQgumgnt RgqvtgSt N<P, 8: "Produce a l l documents identified in 
response to Interrogatory No. 16." 

Additional Qbjectiopi?; None. 

PggW?nt RgqygSt NQ. 2-. "Produce a l l documents which support 
or relate to the response given to Interrogatory No. 17." 

Additional Objections; None. 

P9?ym$nt; figqu^gt; NQ. iq-. "Produce a l l documents which support 
or relate to the response given to Interrogatory No. 18." 

Additional Objection^: None. 

Pppymgpt Rgqyggt N<?- "Produce a l l documents Wnich support 
or relate to the response to Interrogatory No. 19." 

;J_QfeiS££l2na: See objections to Interrogatory No. 

PQcymgnt; Rgqy^gt; ^q?. \2 : "Produce a l l documents which support 
or relate to the response given to Interrogatory No. 20." 

Mdi.ti2naX_Qfeii«££i£ris: See objections to Interrogatory No. 

20. 

Document Reguest No. 13; "Produce a l l documents prepared for 
or in the possession or contro.l of Applicants that relate to 
potential post-merger changes jn: 

(a) r a i l transportation service to WP&L and to 
WPSC; or 

(b) the revenues or rates received by ipplicants 
for SU' service; or 

(c) the amount of existing or potential inter- or 
intra-modal competition for participation in 
such service, 

that might result from the merger ai?d other transa'-tions for 
which Applicants seek approval in this proceeding." 
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Additional Objections: Applicants object to this document 

request as unduly burdensome. 

Document Reauest No. 14: "Produce a l l documents prepared for 
or in the possession or control of Applicants that relate to 
the possible e f f ? f t of the merger and other transactions, for 
which Applicants seek approval in this proceeding, on the 
a b i l i t y of carriers other chan Applicants to participate in 
the movement of coal from coal mines in the PRB or coal mines 
in Colorado or Utah for ultimate delivery either to WP&L-owned 
el e c t r i c generating f a c i l i t i e s or to WPSC-owned e l e c t r i c 
generating f a c i l i t i e s , which f a c i l i t i e s are identified in 
Interrogatory Nos. 17 and 18, supra." 

Additional Objections: None. 

Document Reauest No. 15; "Produce a l l communications with 
producers or receivers of PRB coal concerning complaints 
related to the service provided by T̂'̂  with respect to the 
transportation of su-h coal over i t s mainline across Nebraska 
and Iowa to the Chicago and Wisconsin areas from the period 
January \ , 1994 to present." 

Additional Objections: Applicants object to this document 

request as unduly vague and unduly burdensome, and overbroad 

in that 'it includes request? for information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evi:.l3nce. 

Document Reauest No. 16; "Produce a l l communications with 
producers or receivers of Colorado and/or U .ah coal concerning 
complaints related to the service provided by SP with respect 
to the transportation of such coal to the Chicago and 
Wisconsin areas from the period January 1, 1994 to present." 

Additional Objections; Applicants object to this document 

request as unduly vague and unduly burdensome, and overbroad 

in that i t includes rec[uests for information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 
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Respectfully submitted, 

CANNON Y. HARVEY 
I.OUIS P. WARCHOT 
CAROL A. HARRIS 
Southern Pacific 

Transportation Company 
One Market Plaza 
San Francisco, California 94105 
(415) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
13 00 Nineteenth Street, N.W. 
Washi.igton, D.C. 20036 
(202) 973-7601 

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

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union Pacific Corporation 
Martin Tower 
Eighth and Eaton Av^enues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union Pacific Railroad Company 
Missouri Pacific Railroad Company 
1416 Dodge Street 
Omaha, K^'-raska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Penni.ylvania Avenue, N.W. 
P.O. Box '566 
Washington, D.C. 20044-7566 
(202) 662-5388 

February 9, 1996 

Attorneys for Union Pacific 
Corporation. Union Pacific 
Railroad Company and Missouri 
Pacific Railroad Company 
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SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO WESTERN COAL TRAFFIC 
LEAGUE'S SECOND SET OF INTERROGATORIES 
AND REOUESTS FOR PRODUCT.:0N OF DOCUMENTS 

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

DRGW submit the following objections to the discovery requests 

served by Westerr. Coal Traffic League on February 2, 1996. 

These objections are made pursuant to paragraph 1 of rhe 

Discovery Guidelines applicable to this proceeding, which 

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

"by means of a written objection containing a general 

statement of the basis for the objection." 

Applicants intend to f i l e written responses tt' the 

discovery requests. These responses w i l l provide information 

(including documents) in respon:ie to many of the recpaests, 

notwithstanding the fact that objections to the requests are 

noted herein. I t i s necessary and appropriate at this stage, 

however, for Applicants to preserve their right to assert 

permissible objections. 
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GEr-RAL OBJECTION.q 

The fo l l o w i n g objections are made w i t h respect t o 

a l l of the i icerrogatorics and document requests. 

L. Applicants obj-^ict to production of documents or 

information subject to the at t o r n e y - c l i e n t p r i v i l e g e . 

2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object to production of documents 

prepared i n connection with, or information r«»''ating t o , 

possible settlement of t h i s or any other proceeding. 

4 Applicants object to production of publi c 

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

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

Securities and Exchange Commission ov clippings from 

newspapers or other public redia. 

5. Applicants object to the production of a r a f t 

v e r i f i e d statements and documents related thereto. I n p r i o r 

r a i l r o a d consolidation proceedings, such documents have been 

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

6. Applicants object to providing information or 

documents that are as re a d i l y obtainable by Western from i t s 

own f i l e s . 

7. Applicants object to the extent that the • 

interr-^gatories and document requests seek hi g h l y c o n f i d e n t i a l 

or ae i t i v e commercial information (including i n t e r a l i a , 

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



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

t o warrant production even under a protective order. 

8. Applicants object tc the i n t e r r o g a t o r i e s and 

document requests t o the extent that they c a l l f o r the 

preparation of special studies not already i n existence. 

9. Applicants object to the i n t e r r o g a t o r i e s and 

document requests as overbroad and unduly burdensome t o the 

extent that they seek information cr documents f o r periods 

p r i o r to Jani ary 1, 1993. 

10. Applicants incorporate by reference t h e i r p r i o r 

objections to the d e f i n i t i o n s and i n s t r u c t i o n s «et f o r t h i n 

Western's f i r s t .^et of int e r r o g a t o r i e s ard document requests. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AMD DOCUMENT REÔ TEST̂ q 

In a d d i t i o n to the General Objections, .\pplicants 

make the fo l l o w i n g objections to the i n t e r r o g a t o r i e s and 

document requests. 

Interrogatory No. 25. " I d e n t i f y a l l coal shippers (including 
coal mines, coal transloading f a c i l i t i e s and power plants or 
ether f a c i l i t i e s at which co.^1 i s loaded i n t o or unloaded from 
r a i l c a r s and che owners or op<irators thereof) t o which Bi'TSF 
w i l l gain access as a r e s u l t of the Settlement. Agreement. For 
purposes of t h i s Interrogatory, 'access' means the a b i l i t y t o 
serve d i r e c t l y w i t h BNSF's power and crews and/or the a b i l i t y 
to serve v i a reciprocal switch or interchange w i t h a r a i l 
c a r r i e r other than TTP/SP that d i r e c t l y serves a coal shipper." 

Additional Objections; Applicants object t r 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 inf'^rmation that i s 



n e i t h e r re l e \ ^ n t nor reasonably calculated to lead t o the 

discovery of admissible evic.ence. 

In t e r r o g a t o r y No. 26: " I d e n t i f y any communication(s) w i t h a 
shipper(s) r e l a t i n g to proposed or contemplated build-outs or 
b u i l d - i n s between a plant or other shipping or receiving 
f a c i l i t y served by UP aad a l i n e of the SP, or vice versa 
w i t h i n one year p r i o r to August *, 1995. Wî -h respect t o any 
such communications, provide the name of the shipper, the 
l o c a t i o n of the f a c i l i t y , and the dar.e(s) and nature of the 
communic.=ition (s) . For purposes of t h i s Interrogatory, ' b u i l d -
out' means construction of a spur or other l i n e by UP or SP." 

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

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

neither relevant nor reasonably calculated to lead t o the 

discovery of admissible evidence. 

In t e r r o g a t o r y No. 27: " I d e n t i f y any studies, analyses, 
memoranda, reports or other documentr r e l a t i n g t o whetaer the 
proposed merger should or would t e coiisummated i f the approval 
were conditioned on (a) divesting or (h) providing trackage 
r i g h t s dvev UP/SP's Central Corridor l i i e s , i n e i t h e r event t o 
a ne u t r a l r a i l c a r r i e r (one ocher than UP/SP or BN/Santa Fe) 
so as to permit such neutral c a r r i e r co serve . i l l coal mines 
presently served by SP i n Colorado and Utah ani t o transport 
coal produced at such mines or at mines served by the Utah 
Railway to Kansas City, MO/KS and/or St. Louis, MO, f o r 
movement beyond v i a connecting r a i l c a r r i e r s or other mode of 
tran s p o r t a t i o n . " 

M . i t i o n a l Objections; None.• 

TT.terrogatory No. 28: " I d e n t i f y any communications between 
App l i c r n t s and I l l i n o i s Central Railroad Company C I C ) 
r e l a t i n g to the matters i d e n t i f i e d i n the UP press release 
attached here to as Appendix 1." 

Additional Objections; Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague and unduly urdensome, and 

overbroad i n that i t includes request.^ f o r information that i s 

J 



- 5 -

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 29; "With respect to the f i r s t paragraph at 
the top of the second page of Appendix 1 attached hereto, and 
assuming that the Board imposes a condition to any grant of 
merger a u t h o r i t y to Applicants r e q u i r i n g sale of or a grant of 
trackage r i g h t s over UP/SP's Centra.' Corridor l i n e s between 
Prove, UT or points west thereof and Kansas City, MO or points 
east thereof v i a Grand Junction. D*;nver and/<-,r Pueblo, CO, 
including access to coal mines presently served by or 
accessible to SP. and that Applicants s t i l l de'^ide t-. go ah«ad 
w i t h the merger: 

(a) State whether the agreement w i t h IC requires 
Applicants to negotiate f i r s t w i t h IC 
concerning such sale or trackage r i g h t s ; 

(b) Describe any communications between Applicants 
and IC concerning the l i n e or l i n e ( s ) that 
would be sold to or operated over by IC i n 
order to enable IC to provide service between 
points i n the midwest and points i n Colorado 
and/or Utah; and 

(c) I d e n t i f y the l i n e or l i n e ( s ) which Applicants 
would propose •"o s e l l to IC or over which 
Applicants woula propose to gx-ant trackage 
r i g h t s . " 

A d d i t ional Obiectiong: None. 

Interrogatory No. 30; " I d e n t i f y a.->v studies, analyses, 
memoranda, reports or other dc-^um^nts r e l a t i n g t o your answer 
to any part of Interrogatory No. 29." 

Additional Objections: None. 

Interrogatory No. 31: "Describe any agreement(s) or 
understanding(s) between Applicants and the Utah Railway or 
among Applicants, BN/Santa Fe and the Utah Railway concerning 
Utah; Railway's access tc addi t i o n a l coal mines or coal 
tran.sloading f a c i l i t i e s following consummation of the proposed 
merger." 

Additional Objections; None. 

Interrogatory No. 32; " I d e n t i f y any documents r e l a t i n g t o the 
agreement(s) oi understanding(s) described i n your answer to 
In*'errogatory No. 7. ' 



Ad4iti<?na3r Qbiggti^ns: Applicants object to this 

interrogatory as unduly vague and unduly burdensome, and in 

that i t includes requests for information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Interrogatory No. 33: "For purposes of this Interrogatory, 
'WRPI' means Western Railroad Properties, Incorporated and 
'CNW' means Chicago and North Western Railway Company. Are 
there any instances -here WRPI/UP or WRPI/UP/CNW or UP/CNW 
submitted a joii:t bid or rate proposal for the Movement of . 
coal tc a customer within one year prior to the date of 4 J H P 
e:ccrci3e of the cormon control authority granted py the ' l ^ ^ r 
Interstate Commerce Commission in i t s decision served March 7, 
1995 in Finance Docket No. 32133, and UP submitted a higner 
bid or rate proposal for the same movement (or a coal movement 
of comparable tonnage involving the same origin mining area 
and destination and the same time frame) subsequent to the 
date of exercise of such comn.on control authority?" 

Additional Objections: Applicant s object to this 

interrogatory as unduly vague and unduly burdensome, and in 

that i t includes requests for information that i s neither 

.^•elevant nor reasonably calculated to lead to the discove:-Y of 

admissible evidence. 

Interrogatory No. 34; " I f the answer to Interrogatory No. 34 
i s affirmative, identify with respect to each such instance: 

(a) The origin mining area involved; 

(b) The destination state; 

(c) The amount of the increase expressed as a 
percentage; and 

(d) Whether UP provided bids or rate proposals for 
the movement of coal to the same customer(s) 
during the same time frames from (i) the same 
mining areas, or ( i i ) other origin mining 
areas." 
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Ad d i t i o n a l Objections; Applicants object to t h i s 

interrocj-atory as unduly vague and unduly hurdtisome, and i n 

that i t includes requests f o r information that i s neither 

rele/ant nor reasonably calculated to lead t o the discovery of 

admissible evidence. 

Document Reguest No. 27; "Produce a l l documents r e l a t i n g t o 
a l l communications i d e n t i f i e d i n response t o Interrogatory No. 
26." 

Ad u i t i o n a l Objections; See objections to Interrogatory No. 

26. 

Document Request No. 28: "Produce a l l '.ocumencs i d e n t i f i e d i n 
response to Interrogatory No. 27," 

Ad d i t i o n a l Objections: None. 

Document Reauest No. 29: "Produce a l l documents r e l a t i n g to 
a l l communications i d e i i t i f i e d i n response to Interrogatory No. 
28." 

A d d i t i o n a l Objections: See objections to Interrogatory No. 

28. 

Document Reauest No. 30: "Produce any agreements or w r i t t e n 
understandings between Applicants and IC r e l a t i n g t o the 
subject matter of the f i r s t paragraph at the top of the second 
page of Appendix 1 attached hereto." 

Ad d i t i o n a l Objections; None. 

Document Reauest No. 31: "Produce a l l documems i d e n t i f i e d i n 
response to Interrogatory No. 30 n 

Additional Objections: None. 

Document Recriest No. 32: "Produce a l l documents i d e n t i f i e d i n 
response to Interrogatory No. 32." 

Additional Obiectio.n J ; See objections to Inte r r o g a t o r y No. 

32 . 
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31, The=e Objections ar. .ade pursuant to paragraph / 

Of the Discovery Guidelines applicable t o t h i s proceeding 

Which provides that objections to discovery r e v e s t s s h a l i be 

made "by means of a writ^er, r.v..i ^ • 
w r i t t e n objection containing a general 

statement of the basis f o r the objection." 

Applicants intend to f i l e w r i t t e n responses to the 

discovery requests. Thes. responses w i l l provide information 

(including documents) i n response ™ 
response to many of the requests 

notwithstanding the fact that objecticns to the r e v e s t s are 

noted herein. r t i s necessary and appropriate at t h i s stage 

however, f o r . p p l i c a n t s to preserve t h e i r r i g h t to assert 

pei-missible objections. 
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GENERAL OBJECTIONS 

The f o l l o w i n g objections are made with 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 of documei.ts or 

information subject to the at t o r n a y - c l i e n t p r i v i l e g e . 

2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object to production of documerits 

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

possible settlement of t h i s or any other proceeding 

4. Applicants object to production of public 

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

l i m i t e d t c documents on pufa.lic f i l e ar the Board or the 

Securities and Exchange Conmission c clippings from 

nev.'spapers or other public luedia. 

5. Applicants object to the production of d r a f t 

v e r i f i e d statements and documents relatec thereto. In p r i o r 

r a i l r o a d consolidation proceedings, such documents have been 

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

6. Applicants object to pro^'-iding information or 

documents that are as r e a d i l y obtaina'ole by Arizona E l e c t r i c 

from I t s own f i l e s . 

7. Applicants object to the extent that the 

i n t e r r o g a t o r i e s and document requests seek b i ^ n l y c o n f i d e n t i a l 

or s e n s i t i v e commercial information (including i n t e r a l i a . 

. / contracts containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g 
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AEPCO's Apache p l a n t ] with nearby Colorado and New Mexico 
o r i g i n s . ' " 

A d d i t i o n a l Obiect-pns: None. 

In t e r r o g a t c r y No. 2; "StPte whether AEPCO's Apache Statio.i i s 
one cf the locations that Witness Sharp re f e r r e d tc i n hir; 
assertion i n Volume 2 of the Application (at p. 689 n. 28) 
that ' [ I J o c a l truck hauls compete with SP t r a f f i c ac some 
locations . . .' I f so, i d e n t i f y the basis f o r t h i s 
a ssertion." 

• Addit io r a l Object i i ^ ^ : None. 

Interro<;atory Nc. ?; " I d e n t i f y any operational or economic 
constrarntP rhat p r o h i b i t the Applicants frorr, providing coal 
u n i t t r a i n service from the Powde.- River Basin to AEPCO's 
Ap<-.che Station v i a S t r a t f o r d , Texas." 

Ad d i t i o n a l Objections: None. 

Inte r r o g a t o r y No. 4: " I d e n t i f y any operational or economic 
constraints that p r o h i b i t the. Applicants from, providing coal 

• u n i t t r a i n s e r v i :e from coai o r i g i n s i n Coloradc to AEPCO's 
Apache Station v i a S t r a t f o r d , Texas." 

Add i t i o n a l Objections: None. 

Documenf Request No. I ; "Produce a l l documents i d e n t i f i e d i n 
response t - Interrogatcry No. 1." 

Additiona?'. Objections ; None. 

Document Request No. "Produce a l l documents i d e n t i f i e d i n 
response to Interrogatory r.o. 2." 

Add:tional Objections• None. 

Docum>:̂ nt Request No. 3; "Produce a l l documents i d e n t i f i e d i n 
response to Interrogatory No. 3." 

Additional Objections; None. 

Document Request No. 4: ""Produce a l l documents i d e n t i f i e d i n 
response to I r t e r r c g a t o r y No. 4. 

Additional Objections: None. 

Documen: Request No. 5: "Produce a l i documents which discuss 
. ] or r e l a t e to Appi lean p o t e . i t i a l p a r t i c i p a t i o n i n the r a i l 
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JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union Pac i f i c Railroad Company 
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UP/o 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COM 
AND MISSOURI P.ACIFIC RAILROAD COMPANY 

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTEFU KAILWAY 
COMPANY, SPCSL CORP. ATJD THE DENVER A'.'TD 
RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO WESTERN RESOURCES' 
FIRST SET OF INTERROGATORIES 

AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

Applicants UPC, UPRR, MPRR, SPR, SI'T, SSW, SPCSL and 

DRGW submit the f o l l o w i n g objections to the discovery requests 

served by Western Resources, Inc., on January 26, 1996. These 

objections are made pursuant to paragraph 1 cf 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 objec t i o n . " 

Applicants intend to t i l e w r i t t e n responses t o the 

discovery requests. These responses w i l l provide information 

(includinc documents) i n response to many of the requests, 

notwithstanding the fact that objections to the recjuests c:re 

noted herein. I t i s necessary and appropriate at t h i s stage, 

however, for Applicants to preserve t h e i r r i g h t to assert 

permissible objections. 



GENERAL OBJECTIONS 

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

a l l cf the i n t e r r o g a t o r i e s and document requests. 

1. .Applicants object t c production of documents or 

information subject to the attorney-cJient p r i v i l e g e . 

2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants objec: to production of documents 

prepared i n connecticu with, or information r e l a t i n g t o , , 

possible settlement of t h i s or any other proceeding. 

4. Applicants object to production of publi c 

documents that are r e a d i l y x v : l i a b l e , including but not 

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

Securities and Exchange Commission or clippings from 

newspapers or other public medi.i. 

5. Applicants objecL tr.e production of d r a f t 

v e r i f i e d statements and documents rel a t e d thereto. In p r i o r 

r a i l r o a d consolidation proceedings, su'-h documents have been 

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

6. Applicants object to providing information or 

documents that are as r e a d i l y obtainable ky Western from i t s 

own f i l e s . 

7. Applicants object to the extent that the . 

i n t e r r o g a t o r i e s and document requests seek hi g h l y c o n f i d e n t i a l 

or s e n s i t i v e commercial information (including i n t e r a 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 



in the rail transportation agreement between Western, SP and 
The Atchison, Topeka and Santa Fe Railway Company ('Santa f e ' ) 
identified as lCC-DRGW-C-15052, which will be caused by 
Applicants' Operating Plan if the proposed UP/SP consol id ̂--.on 
is approved. •' 

Additional Objections: None. 

Interrogatory No. 2: "State how soon a f t e r the app..oval of 
t h e i r proposed merger Aoplicauts intend to consummate the 
propose^ abandonment of cr?.ck known as the Towner-NA Junction 
Line (portion of Hoisin..|tcn Subdivision) i n Kiowa, Crowley and 
Pueblo Count .es, Coloraac, au t h o r i t y f o r which has been sought 
by the Missouri Pajifi.o Railroad Comoany i n Docket No. '~ 
3(Sub No. 13 3) . " A5-

Addi t i o n a l Objections; None. 

Interrogatory No. 3; "State how soon a f t e r approval of t h e i r 
proposed merger Applicants intend to consummate the proposed 
discontinuance of trackage r i g h t s over the Tovm?'--NA Junction 
Line, a u t h o r i t y f o r which h?-̂  beer, sought ),y the Den/er and 
Ric Grande Western Railroad Company i n Docket No. AB-8(Sub No. 
38) . " 

Additional Objections: None. 

Interrogatory No. i ; "State how soon a f t e r approval of t h e i r 
proposed merger Applicants intend to consum.r,:ate the proposed 
abandonment of track known as the Hope-Bridgeport Line 
( r - ^ r t i c n of Hoifiington Subdivision) i n Dickinson and Salin« 
Counties, Kansas, a u t h o r i t y f or which has been sought by the 
Missouri Pacif;.c Railroad Company i n Docket No. AB-3 (Sub No. 
131)." 

Additional Objections: None. 

Interrogatory No. 5: "State how soon a f t e r apprjval of t h e i r 
proposed merger Applicants i.ntend to consummate the proposed 
discontinuance of trackage r i g h t s o-"'er the Hope-Bridgeport 
l i n e , a u t h o r i t y f o r which has been sought by the Den'-'er and 
Rio Grande Western Railroad Company i n Docket No. AB-8(Sub No. 
:̂  7) . " 

Additional Objections: None. 

Interrogatory Nc. 6: "State how soon a f t e r approval of t h e i r 
proposed merger Applicants intend to consummate the proposed 
abandonment of a 109-mile p'^r'-ion o.̂. track as the .Malta-Canon 
City Line, between Malf.a an :anon City i n Lake, Chaffee, and 
Fremont Counties, Colorado, c a t h o n t y f o r which has been 



sought b>' Southern Pa c i f i c Transportation Company i n Docket 
No. AB-12(Sub No. 188)." 

Additional Objections. None. 

Interrogatory No. 7: "State how soon a^ter approval of t h e i r 
proposed merger Applicants intend to consummate the proposed 
ciscontinuance of trackage r i g h t s over the Malta-Canon City 
Line, a u t h o r i t y f o r wh'ch has been sought by The Denver Rio 
Grande and Western Railroad Company Docket No. AB-8(Sub No. 
39) . " 

Additional Objectiona: None. 

Interroqatoxy No. S: "State when the proposed upgrades to the 
o r i g i n a l Kc^nsas P a c i f i c l i n e from Denver to Topeka v i a Salina, 
Kansas described i n Applicants' Operating Plan are expected t o 
be commenced, and the estimated time f o r completion of such 
upgrades." 

Additional Objections: None. 

Interrogatory No. 9: "State when Applicants proposed to begin 
rerouting £P trains carrying coal fron Colorado mi.ie origins 
which preyertly ase trie Tennessee Pas'3 route to Kansas City 
via Pueblo, Co. orado to the upgraded Kansas Pacific line to 
Kansas City via i)enver, Colorado." 

Additional Objections: None. 

Interrogatory Nu. 10: "Describe i n d e t a i l the '$50 m i l l i o n 
worth of new track, ten new 9,300 foot sidings and f i v e s i d i i i g 
extensions' referenced i n conjunction w i t h the upgrades to the 
Kansas Pa c i f i c Line ir ; the Merger Application, V lume 3, at 
pages 58 and 219." 

Addi t i o n a l Objections; None. 

Interrogatory No. 11: "Describe i n d e t a i l the means by which 
Applicants intend to route empty coal t r a i n s to the Powder 
River Ba.sin of Wyoming v i a Topeka ai.J Denver, incl u d i n g but 
no_ l i m i t v i d to a l l planned connections, interchanges, newly 
constructed track, upgrades, and other reconfigurations or 
additions or subtract .ons to e x i s t i n g trackage and ro u t i n g 
deemed necessary to accomplish t h i s o b j e c t i v e . " 

Additional Obiectio- 3: None. 

Interrogatory No. 12: "Describe any studies or analyses 
.\pplicants have conducted on the e f f e c t of the Operating Plan 
on coal u n i t t r a i n cycle times." 



Addit ioni>A Obi ect long: None. 

Interrogatory No. 13: "Describe i n d e t a i l the extent t o which 
the Operating Plan contemplates the uae by Applicants of the 
l i n o r a i l c u r r e n t l y owned by the Santa Fe running between 
Topeka, Kansas and Kansas City Kans; s/Missouri, including but 
not l i m i t e d t o ; 

a. Whether i t i s intenied that loaded coal u n i i 
t r a i n s w i l l traverse the l i n e i n e i t h e r 
d i r e c t i o n , and i f so, the l e v e l of t h i s t r a f f i c 
on a d a i l y basiw r-nd the o r i g i n s of such coal; 

b. Whether i t i s intended the^ empty coal u n i t 
t r a i n s w i l l traverse the l i n e i n e i t h e r 
d i r e c t i o n , and i f so, the l e v e l of t h i s t r a f f i c 
on a d a i l y basis and the o r i g i n s of such empty 
t r a i n s ; 

c. The extent to which intermodal t r a i n s use t h i s 
l i n e , and the l e v e l of such t r a f f i c on a d a i l y 
basis; and 

d. The extent to which (a)- (c) above w i l l improve 
Santa Fe's a b i l i t y to serve e x i s t i n g shippers 
along the l i n e . " 

Additioru. . Objections : None. 

Interrogatory No. 14: -'Describe how Applicant's t r a i n s 
t r a v e l i n g west over the Santa Fe l i n e between Topeka and 
Kansas City w i l l reach Herington, Kansas, including but not 
l i m i t e d to a d e s c r i p t i o n of a l l new or modified interchanges, 
connectionc, trackage, or other r a i l f a c i l i t i e s , between 
Applicants and Santa Fe i n Topek?, Kansas, required t o 
f a c i l i t a t e t h i s r o u t i n g . " 

Additional Objections : None." 

Interrogatory No. 15; "Describe how Applicant's t r a i n s 
t r a v e l i n g west over thie Santa Fe l i n e between Topeka and 
Kansas Cit y w i l l rr ach Salina, Kar.sas, including but not 
l i m i t e d to a l l new or modified interchanges, connections, 
trackage, or other r a i l f a c i l i t i e s , between Applicants and 
Santa Fe i n Topeka, Kansas, required to f a c i l i t a t e t h i s 
r o u t i n g . " 

A d d i t i o n a l Ob'iections ; None. 



Interrogatory N9. 16: "State when Applicants intend co close 
the current SP Lines' yard i n Topeka, Kansas, as described i n 
the Merger Application at Volume 3, page 182." 

Addi t i o n a l Objections; None. 

Interrogatory No. 17; "State whether the present r a i l 
interchange ber.ween the SP and Santa Fe at F i r s t Street i n 
Topeka, Kansas i s to be elimi ated under Applicants' Operating 
Plan.» 

Addit iona l Objections: None. 

Interrogatory Np. : " I f the Santa Fe/SP interchange at 
F i r s t Street i n TopcJca i.? to remain i n plac.-i, describe the 
type cind projected levels of UP/SP t r a f f r c over the Santa Fe 
main l i n e pursuant to the f-srkage r i g h t t ; granted to SP by 
Santa Fe i n the Agreements dated A p r i l 13, 1995 and August 1, 
1995, between SP, Santa Fe and tho Burlington Northern 
Railroad Company, and SP and Santa Fe, respectively." 

Additional Objections: None. 

Documert Request No. 1: " A l l documents r e f e r r i n g or r e l a t i n g 
to the IJ- ' route f o r coal t r a i n s moving between the Powder 
River Bas:n i r Wyoming and Texas using segments of UP and SP 
trackage i a e n t i f i e d and described i n the Merger Appliccition at 
Volume 3, page 123." 

Additional Objections: Applicants object t o t h i s document 

request as unduly vague and unduly 'lurdensome, and overbroad 

i n that i t includes requests f o r information the.*- i s neither 

relevant nor reasonably calculated to lead to the discc-^ry of 

admissible evidence. 

Document Request No. 2. " A l l documents, including but not 
l i m i t e d t c maps, diagrams and track charts which r e l a t e t o the 
'new route i o r coal and grain t r a f f i c to Texas v i a Topeka, 
Kansas' i d e n t i f i e d and described i n the v e r i f i e d statement of 
King/Ongerth i n the Merger Application, at Volume 3, pages SC­
SS." 

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

reqaest. as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r information that i s neither 
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relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. 3; " A l l documents, including but not 
l i m i t e d to maps, diagrams and track charts which r e i e r or 
r e l a t e t o the Kansas Pacific Route i d e n t i f i e d i n the v e r i f i e d 
statement of King/Ongf.?rth. " 

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

request a.'i 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. 

Document Request i.o. 4; " A l l documents, incl u d i n g but not 
l i m i t e d to maps, diagrams and track charts which r e f e r or 
r e l a t e to the yard consolidation and conversion, and 'other 
changes i n the r o u t i n g of t r , f f i c i n UP's Neff Yard and 18th 
Street Yard, and SP's Armcuraale Yard, located i n Kansas City, 
Kansas/Missouri, which arfj described i n the Merger 
Application, at Volume 3, pages 179-180." 

Additional Objections: None. 

Document Request No. 5: " A l l docun-ents, including but not 
l i m i t e d to maps, diagrams and track charts which discuss or 
i l l u s t r a t e (1) the present configuration of the SP's and UP's 
r a i l yards i n Kansas City, Kan^ac and (2) t.he changes 
Applicants have proposed to make to these r a i l yards, as 
described i n the Merger Application at Volume 3, at page .723." 

Additional Objections: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbr .-ic' 

i n tnat i t includes requests f o r information thiat i s neither 

relevant nor reasonably calculated to lead to the disc;overy of 

admissible evidence. 

Document Request No. 6; "Al] documents, in c l u d i n g but: nc_ 
l i m i t e d to maps, diagrams and track charts which rela'e to the 
prope. ed changes to UP and SP trackage i n Herington, Kansas, 
described i r the Merger Application at Volume 3, pages 180-
182 . " 



Additional Objections; None. 

Doc-iment Reguest No. 7: " A l l documents, including but not 
l i m i t e d to maps, diagram's and track charts which discuss or 
i l l u s t r a t e (1) the present configuration of the SP's and UP's 
r a i l yards i n Topeka, Kanbas, and (2) a l l changes Applicants 
have proposed to make to tle-^e r a i l yarde, as described i n the 
Merger A p p l i c a t i o n at Volume 3, at page 132." 

Additional Objections; Applicants object t o t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r information that i s neither 

relevant ncr reasonably calculated to lead to the discovery of 

admissible, evidence. 

Document Request No. 8; " A l l documents, including but not 
l i m i t e d to maps, diagrams, and track charts r e f e r r i n g or 
r e l a t i n g to tne construction by UP and SP of a connection i n 
Topeka 'to allow continued access to SP served industry while 
e l i m i n a t i n g current UP-SP crossing,' described i n the Merger 
Application at Volume 3, page 227." 

Ad.ditional Objections : None. 

Document Request No. 9; " A l l documents which r e f e r or r e l a t e 
to the e f f e c t of the Applicants' proposed Operating Plan on 
the current arrangement by which coal i s delivered by SP f o r 
Western Resources, Inc. from Colorado o r i g i n mines to SP's 
interchange w i t h Santa Fe i n Kansas City, Ki^nsas/Mi ssouri, via 
Pueblo, Coloradc, f o r f i n a l d elivery to Western's Lawrence and 
Tecumseh Energy Stations." 

Additional Objections: None. 
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R e s p e c t f u l l y submitted. 

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

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

94105 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-':'601 

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

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Mi s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

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

At t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Companv and lUs s o u r i 
P a c i f i c R a i l r o a d Com.pai.v 

February 2, 19 96 



CERTIFICATE OF SF-RVTCF, 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 2nd 

day of February, 1996, I caused a copy of the foregoing 

document to be served by hand on Nicholas J. DiMichael, counsel 

f o r Western Resources, Donelan, Cleary, Wood & Maser, P.C, 

1100 New York Avenue, N.W., Suite 750, Washington, D.C. 20005-

3934, and by f i r s t - c l a s s mail, postage prepaid, or by a more 

expeditious manner of del 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 sei-vice l i s t established pursuant t o paragraph 9 of 

the Discovery Guidelines i n Finance Docket No. 32760, and cn 

Director of Operations Premerger N o t i f i c a t i o n Office 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Room 9104-TEA Room 3 03 
Department of Justice Federal Trade Ccmmission 
Washinqton, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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ONION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
A_ND MISSCJRI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OEJECnONS TO DOW CHEMICAL'S 
FIRST SET OF INTERROGATORIES 

AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

CANNON Y, 
LOUIS P. 
CAROL A. 
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Transportation Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 
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B. HERZOG 
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Karkins Cunningham 
1300 Jiueteeiith Street, N.W. 
Washington, D.C. .̂ 003 6 
(202) D73-7601 

Attorneys f o r Southern 
Pa 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 
7'he. Denver and Rio Grande 
Western Railroad Company 

CARL W. VON BERNUTH 
RICR'VRD J. RESSLER 
Unio.i P a c i f i c Corporation 
Mart Ln Tower 
Eigh h and Eaton Avenues 
lethlehem, Pennsylvania 18C1C 
(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 

AF.VID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAI. 
Covington i Burl i n g 
1201 Pennsylvani 3. Avenue, N.W. 
P.O. Box 756*̂  
Washington, D.C. ' M4-756C 
(202) 6G2-5388 

Attorneys f o r Union P a c i f i c 
Corporation. Union Pacifi,c 
Railroad Company and Missouri 
Pac i f i c Railroad Company 
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UP/SP-72 

BEFORE '"Hr 
SURFACE TRANSPORTATION BOARF 

Finance Docket No. 32760 

UNICN PACIFIC CORPORATION, UNION PACIFIC RAILRCz-J^ol^IPANy 
AND MISSOURI PACIFIC RAILROAD COMPMJY 

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTE:iN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER /vND 

RIO GRANDE WESTERN RAILROAD COMPÂ ,Y 

APPLICANTS' OBJECTIONS TO DOW CHEMICAL'S 
FIRST SET OF INTERROGATORIES 

AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

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

DRGW submit the f o l l o w i n g objections to the discovery requests 

served by Dow Chemical Company on January 26, 1996. These 

objections are made pursuant to paragraph 1 of the Discovery 

Guidelines applicable to t h i s proceeding, which provides that 

objections to discovery requests s h a l l be made "by means of a 

w r i t t e n objection containing a general 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. These responses w i l l provide information 

(including documents) i n response to many of the requests, 

notwithstanding the fact that objections to the requests are 

noted herein. I t i s necessary and appropriate at t h i s stage, 

however, f o r Applicants to preserve t h e i r righi- t o assevt 

permissible objections. 

1̂  mum 
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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 the i n t e r r o g a t o r i e s and document requests. 

1. Applicants object t ^ production of •''^cuments or 

information subject to the att o r n e y - c l i e n t p r i v i l e g e . 

2. Applicants object to production of documents or 

information subject t.., the work product doctrine. 

3. Applicants object to production of documents 

prepared i n connection with, o.'' information r e l a t i n g t o , 

possible settlement of t h i s or any other proceeding. 

4. Ape-licants object to production of public 

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

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

Securities and Exchange Commissi.on or clippings from 

newspapers or other public mf.dia. 

5. Applicants object to the production of d r a f t 

v e r i f i e d statem.ents and documents related thereto. In p r i o r 

r a i l r o a d consolidation proceedinas, such documents have been 

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

6. Applicants object to providing information or 

documents that a.re as r e a d i l y obtainable by Dow from i t s own 

f i l e s . 

7. Applicants object to Lhe extent that the 

in t e r r o g a t o r i e s and document requests seek highly c o n f i d e n t i a l 

or s e n s i t i v e commercial information (including i n t e r a l i a , 

contracts containing c o n r 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.nsufficient relevance 

to warrant production even under a protective order. 

8. Applicants object to the i n c l u s i o n of " " l i i l i p F. 

Anschutz and The Anschutz Corporation m the d e f i n i t i s n of 

"Applicants" and "SP" as overbroad. 

9. Applicants object to the d e f i n i t i o n of 

" r e f e r r i n c t o " as undi'ly vague. 

10. App.i icants object to In s t r u c t i o n s A, C, D and E 

and the d e f i n i t i o n of "produce" to the extent that they seek 

to .mpose requirements that exceed those sp e c i f i e d i n the 

applicable discovery rules and guidelines. 

11. Applicants cbject to In s t r u c t i o n s A, C, D and E 

and the d e f i r . i t i o r of "produce" as unduly burdensome. 

12. Applicants object tc the i n t e r r o g a t o r i e s and 

document* requests t o the extent that they c a l l f o r the 

preparation of special studies not already i n existence. 

13. Applicants object to the i n t e r r o g a t o r i e s and 

document requests as overbroid and unduly burdensome to the 

extent that t.hey seek information or documents f o r periods 

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

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERPOGATORIES AND DOCUMENT REOUESTS 

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

make the fo l l o w i n g oojections tc tne i n t e r r o g a t o r i e s and 

document requests. 

Int e r r o g a t o r y No. 1.. " j n t i f y a l l chemical and p l a s t i c s 
production f a c i l i t . i . e s that are rai l - s e r v e d e x c l u s i v e l y by the 



UP or SP and which, since January 1, 1990, have threatened to 
s h i f t t h e i r t r a f f i c to barge i f they were not of f e r e d a more 
competitive rate f o r r a i l transportation. I d e n t i f y the 
producer and the commodity involved (by STCC), state whether 
UP or SP retained the t r a f f i c , state whether more competitive 
rates were offered by the UP or SP, and i d e n t i f y the 
percentage of t o t a l outbound t r a f f i c from each f a c i l i t y that 
was threatened by barge competition." 

A d d i t i o n a l Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery o." admissible evidence 

Inte r r o g a t o r y l o . 2: " I d e n t i f y a l l chemical and p l a s t i c s 
production f a c i l i t i e s that are r a i l - s e r v e d exclusively by the 
UP or SP and which, since January 1, 1990, have threate;-"ed to 
s h i f t production to another commonly owned f a c i l i t y i f they 
were not o f f e r e d a more competitive rate f o r r a i l 
transportatio-". I d e n t i f y the producer and the commodity 
involved (by S l ^ J ) , state whether U? or SP retained the 
t r a f f i c , state whether more competitive rates were offered by 
the UP or SP, and i d e n t i f y the percentage of t o t a l out.bound 
t r a f f i c from each f a c i l i t y that was threatened by the 
p o t e n t i a l s h i f t i n production." 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogate v No. 3: " I d e n t i f y a l l chemical and p l a s t i c s 
production f a c i l i t i e s that are r a i l - s e r v e d exclusively by the 
UP or SP and which, since January 1, 1990, have threatened to 
"swap" production w i t h a f a c i l i t y owned by another 'Chemical or 
p l a s t i c s producer i f they were not offered a more competitive 
rate f o r r a i l t r ansportation I d e r c i f y the producer and the 
commodity involved (by STCC), state whether UP or SP retained 
the t r a f f i c , state whether more compttitive rates were offered 
by the UP cr SP, and i d e n t i f y the percentage of t o t a l outbound 
t r a f f i c from each f a c i l i t y that was threatened by the proposed 
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'swap' arrangement. The term 'swap' should be give the same 
meaning as i t has i n the V e r i f i e d Statement of Richard B. 
Peterson at page 24 7." 

Additio.nal Objections: Applicants object to t h i s 

i n t e r r o g a t c r y as unduly vague and ..nduly burdensome, and 

overbroad i n that i t includes requests f o r information that i s 

neither relevant nor rrasonably calculated t o lead to the 

discovery cf admissible evidence. 

Int e r r o g a t o r y No. 4: " I d e n t i f y each in--ance, since January 
1, 1990, i n which Dow has used i t s 'size and geographic 
d i v e r s i t y ' -- as t h i s phrase i s used i n the V e r i f i e d Statem.ent 
of Richard B. Peterson at page 246 -- to i t s advantage i n 
contract negotiations encompassing t r a f . ^ i c at the Freeport 
f a c i l i t i e s and/or Louisiana f a c i l i t i e s . I d e n t i f y the 
perceiitcge of t o t a l outbound t r a f f i c from each Dow f a c i l i t y 
t hat would have been threatened by Dow's size and geographic 
d i v e r s i t y . " 

A d d i t ional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information t)iat i s 

neither relevant nor reasonably calculated to read to the 

discovery of admissible evidence. 

Interrogatory Nc. 5: "State the name, address and job t i t l e 
or p o s i t i o n of each i n d i v i d u a l ',1) who was consulted f o r 
responses to these i n t e r r o g a t o r i e s and document requests, or 
(2) who p a r t i c i p a t e d i n preparation of responses tc these 
i n t e r r o g a t o r i e s and document requests, or (3) who h.ive 
knowledge concerning the facts contained i n the responses." 

Additional Object.ions: Applicants object to t h i s 

i n t e r r o g a t o r y as anouly vague and unduly burdensome, and 

overbroad i n thav i t includes requests f o r information that i s 

neither relevant nor reasonably calculated t o lead t o the 

discovery of admissible evidence. 



Document Reougst No. 1; "Produce a l l documents that r e f e r or 
r e l a t e to the p c s s i b i l i t y of any r a i l c a r r i e r other than UP or 
the merged r a i l enwity gaining r a i l access to the Freeport 
f a c i l i t i e s and/or Louisiana f a c i l i t i e s f o r t r a i n service 
e i t h e r through construction of a new l i n e of r a i l or by 
operating over the track of .'.pplicants." 

A d d i t i o n a l Objections: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbrcac 

i n that i t includes requests f o r information that i s neither-

relevant nor reasonably calculated to read t o the discovery of 

admissible evidence. 

Dpcyment Request No. 2: "Produce a''.l documents that r e f e r or 
r e l a t e to rates and/or contract negotiations between the UP 
and Dow which include t r a f f i c o r i g i n a t i n g at Dow's Freeport 
f a c i l i t i e s and/or Louisiana f a c i l i t i e s . " 

A d d i t i o n a l Objections: Applicants object to t h i s document 

requesu =>s unduly vague and unduly burdensome, and overbroad 

i n that i t iucludes requests f o r information that i s neither 

relevant' nor reasonably calculated to lead to the discovery cf 

admissible evidence. 

Document Reauest No. 3: "Produce a l l documents that r e f e r to 
r e l a t e to competition f o r t r a f f i c o r i g i n a t i n g at Dow's 
Freeport f a c i l i t i e s and/or Louisiana f a c i l i t i e s . " 

A d ditional Objections-. Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r information that i s neither 

relevant nor reasonably calculated to le^d to the discovery of 

admissible evidence 

Document Reauest No. 4; "Produce a l l documents generated by, 
f o r , or at the request of one or both Applicants that r e f e r or 
r e l a t e t o Dow's a b i l i t y to s h i f t production car.icity t o r any 
commodity produced at the F r ^ f ^ o r t f a c i l i t i e s t o any other Dow 
f a c i l i t y . " 
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Additional Objections: Applicants object to t h i s document 

request as unduly burdensome. 

Document Request No. 5; "Produce a l l r a i l t r a n s p o r t a t i o n 
contracts between one or both Applicants and a l l chemical 
producers f o r the movement of chemical commodities o r i g i n a t i n g 
at production f a c i l i t i e s located i n the v i c i n i t y of Houston, 
Texas, the Texas Gulf Coast, and Baton Rouge, Louisiana." 

A d d i t i o n a l Objection?; Applicants object to t h i s document 

request a,3 unduD.y vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r infonnation that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. 6; "Produce a l l documerits generated by, 
f o r , or at the request of one or both of the Applicants that 
r e f e r or r e l a t e t o truck r a i l , barge, and p i p e l i n e competition 
f o r chemical commodities." 

Additional Objections: Applicants object to t h i s document 

requeJt as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r information that i s neii-liC-^ 

relevant nor reasonably calculated to lead to the discovery of 

aamissible evidence. 

Document Request No. 7: ''Produce a l l documents that r e f e r or 
r e l a t e to p o t e n t i a l competition from the BNSF f o r chemicals 
t r a f f i c on the Texas Gulf Coast a f t e r the merger i s 
consummated." 

Additional Objections: Applicants object to t h i s document 

request as unduly vague and unduly burdensome. 

Document Reauest No. 8; "Produce a l l Q>->cuments that r e f e r or 
r e l a t e to p o t e n t i a l competition from any other r a i l c a r r i e r , 
i n c l u d i n g the SP, f o r t r a f f i c at Dow's Freeport f a c i l i t i e s , 
before or a f t e r consummation of Applicants' proposed m'̂ .i.ye.r., 
i n c l u d i n g whether Applicants have determined i f there are any 
market constraints on the rates that could be rh.irged to Dow 
by Applicants or the merged r a i l e n t i t y f o r such service." 
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Additional Objections: Applicants object to t h i r document 

request as unduly vague and '.nduly burdensome, and overbroad 

i n that i t includes ret.'uests f or information that i s neither 

relevant nor reasonably -calculated to lead to the discovery of 

admissible evidence. 

nnr̂ iimimpt Request No. 9; "Produce a l l documents, since January 
1, 1990, that r e f e r or re l a t e to the any threats by Dow 
to use r o l l - o n - r o l l - o f f barge service at the Freeport 
f a c i l i t i e s or Louisiana f a c i l i t i e s , including, but not l i m i t e d 
t o , the instance discussed i i i the V e r i f i e d Statement of 
Richard B. Peterson i t page 241. Such documents should 
include, but not be l i m i t e d to, correspondence between UP and 
Dow, i n t f ^ r n a l UP correspondence and memoranda, and any 
studies, analyses, or reports conducted by or at the request 
of UP." 

Add7t1"^^^ Objections: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f c r information that i . i neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

nocum'̂ 'nt T^pqnest No. 10; "Produce a l l d-^cuments, since 
January 1, 1990, t h a t r e f e r cr r e l a t e to any threats by Dow to 
use tankers t o ship chemical commodities irom the Freeport 
f a c i l i t i e s , i n c l u d i n g the instance discussed i n the V e r i f i e d 
Statement of Richard B. Petersen at page 241-242. Such 
documents should include, but not be l i m i t e d t o , 
correspondence between UP and Dow, i n t e r n a l UP correspordence 
and memoranda, and any studies, analyses, or reports conaucted 
by or at the request of UP." 

Rfjr^t ional Objections: Applicants object to t h i s document 

request as undul' ague and unduly burdensome, and overbroad 

i n that i u i.-" tudes requests f o r information that i s neither 

relevant nor rea.sonably calculated to lead to the discovery of 

admissible evidence. 
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rtd4iti-9nal Ol?-ig<;t;i,Qn$: See objections to Interrogatory No. 3. 

Document Request No. 16: "Produce a l l documents that r e f e r or 
r e l a t e to each instance i n your response t o Int e r r o g a t o r y No, 
4. " 

Additional Objections; See objections to Int e r r o g a t o r y No. 4. 
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by f i r s t - c l a s s mail, postage prepaid, or by a more expeditious 
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Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
AND MIŜ oOURI PACIFIC RAILROAD COMPANY 

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

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

RIO GRAINDE WESTERN RAILROAD COMPANY 

O 

APPLICANTS' OBJECTIONS TO THE FIRST SET CF 
INTERROGATORIES AND REQUESTS FOR PRODUCTION OF 

DOCUMENTS FROM ENTERCY, ARKANSAS POWKR. AND GULF ST/ATF.? 

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. CLIININGHAM 
RICHARD B. H:i:RZOG 
JAMEt M. GUIHIVAN 
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 Transportation 
Company, St. Louis Southwestern 
Railway Companv, SPCSL Corp. 
The Denver and Rio Grande 
Western Railroad Company 

and 

CAR̂  W. VON BERNUTH 
RIC.{ARD J. RESSLER 
Unicn P a c i f i c Corporation 
Mart in 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 
(102) 271-5000 

ARVCD E. ROACH T I 
J . MICHAEL .HEMMER 
MICHAEL L . RCSEirrHAL 
Cov ing ton !L B u r l i n g 
1201 Per . i i sy lvan ia Avenue, N.W. 
P.O. Box 7566 
Washington. D.C. 20044-7566 
(202) 662-5^88 

Attorneys t o r Union P a c i f i c 
Corporat:on. Union P a c i f i p 
Railroad Company d Missouri 
Paci.' ic F a i l r o a d Company 

February 1, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BO.ARD 

Finance Docket No. 3 2 760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
AND MISSOURI PACIFIC RAILROAD COMrANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO THE FIRST SET OF 
INTERROGATORIES AND REQUESTS FOR PRODUCTION OF 

DOCUMENTS FROM ENTERGY. ARKANSAS POWER. AND GULF ST7.TES 

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

DRGW submit the f o l l o w i n g objections to the discovery requests 

served by Entergy Services, Inc., Arkansas Power & Light 

Company, and Gulf States U t i l i t y Company on January 25, 1996. 

These objections are made pursuant to paragraph 1 of the 

Discovery Guidelines applicable to t h i s proceeding, which 

provides that objections t o 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 t r i ^ objection." 

Applicants intend to f i l e w r i t t e n responses t o the 

discovery requests. These responses w i l l provide information 

(i n c l u d i n g documents) i n response to many cf the requests, 

notwithstanding the f a c t that objections to the requests are 

noted herein. I t i s r^ecessary and appropriate at t h i s stage, 

however, f o r Applicants to preiserve t h e i r r i g h t t o assert 

permissible objections. 
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GENERAL OBJECTIONS 

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

a l l of tn.3 i n t e r r o g a t o r i e s and document requests. 

1. Applicants object to production ' 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. Applicants object to production of documents or 

information subject the work product d o c t r i n e . 

3. Applicants okject to production of documenl:s 

prepared i n connection w i t t , cr information r e l a t i n g to. 

possible settlement of t h i s or any other proceeding. 

4. Applicants object to production of publi c 

documents that are r e a d i l y available, i n c l u d i n g but not 

l i m i t e d to documents on publ-^c f i l e a_ the Board or the 

Se c u r i t i e s and Exchange Commi.^sion or cl i p p i n g s from 

newspapers or other public rrec'ia. 

5. Applicants object to the production of d r a f t 

v e r i f i e d statements and documents r l a t e d thereto. I n p r i o r 

r a i l r o a d consoMdation proceedings, such documents have been 

tr e a t e d by a l l p a r t i e s as protected from p^^eduction. 

6. Applicants object to pr c v i d i n g information or 

documents that are as r e a d i l y obtainable by the requesting 

p a r t i e s from t h e i r own f i l e s . 

7. Applicants object to the extent t h a t the 

i n t e r r o g a t o r i e s and document requests seek h i g h l y c o n f i d e n t i a l 

or s e n s i t i v e commercial information ( i n c l u d i n g i n t e r a l i a , 

contracts containing c c m f i d e n t i a l i t y clauses p r o h i b i t i n g 
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disclosure of t h e i r terms) that i.^. 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. 

3. Applicants object to the d e f i n i t i o n s OJ. 

" r e l a t i n g t o " and " r e l a t e t o " as unduly vague. 

9. Applicants object to I n s t r u c t i o n s No3. 2, 3, 4, 

5 and 6 to the extei.t that they seek to impose requirements 

th a t exc'jed 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, 4, 

5 nnd 6 as unduly burdensome. 

11. Applicants object to the int'.:rrogatories and 

document requests t o the e:'tFnt that they c a l l f o r the 

preparation of sj^ecial studies not already i n existence. 

12. Applican:s object to the i n t e r r o g a t o r i e s and 

document requests as overbroad and unduly burdensome to the 

extent that they seek information cr documents f o r periods 

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

ADDITIONAL OFJSCTIONS TO SPECIFIC 
INTERROGATORIES AND DOCUMENT REOUESTS 

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

make the f o l l o w i n g objections to the i n t e r r o g a t o r i e s and 

document requests. 

I n t e r r o g a t o r y Sla. i •. "Provide the mileage over the p.-^rtion of 
SP's Houston, Ty-Me..iphis, TN l i n e between Pine L l a f f , AR and 
the closest e x i s t i n g connection between such l i n e and BNSF at 
or i n the v.L'^inity of Memphis, IN." 

Ad d i t i o n a l Object ions ; "Tone . 
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I n t e r r o g a t o r y No. 2: "Provide the f o l l o w i n g information w i t h 
respect t o the p o r t i o n of the u n i t - t r a i n movement of PRB coal 
to the White B l u f f Station east/south of Kansas Cit y , MO/KS: 

(a) Th3 number of locomotive u n i t s customarily used 
f o r each loaded and empty movement. 

(b) The type of locomotives customarily used and 
t h e i r gross weight." 

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 overbroad i n that i t includes requests f o r 

information that i s neither relevant nor reasonab]y calculated 

t o lead t o the discovery of admissible evidence. 

I n t e r r o g a t o r y No. 3: "Provide any changes i n the number, type 
and weight of locomotives as described i n your answer to 
I n t e r r o g a t o r y No. 2 contemplated during 1996 or 1997." 

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 c r y as overbroad i n that i t includes requests f o r 

information t h a t i s neither relevant nor reasonably calculated 

t o lead t o tne discovery of admissible evidence. 

I n t e r r o g a t o r y No. 4: 'Describe any communications (a) between 
Applicants and Entergy, (b) among any of the Applicants, tc) 
among employees or agents of UP, and (d) among employees or 
acj-3nts o i SP concerning the possible movement of coal t o the 
White B l u f f S t a t i o n by BNSF and/or SP." 

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, and 

"verbroad i n t h a t i t includes requests f o r information that i s 

n e i t h e r relevant not- reasonably calculated t o lead t o the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 5; " I d e n t i f y a l l studies, analyses, 
reports, correspondence, memoranda, e l e c t r o n i c mail or other 
documents prepared f o r or i n the possession or c o n t r o l of 
Applicants r e l a t i n g to your response to I n t e r r o g a t o r y No. 4." 
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Ad d i t i o n a l Objectiors: 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 t h a t i t includes recuests f o r information t h a t i s 

neither relevant nor reasonably calculated t o lead to the 

discovery cf admissible evidence. 

I n t e r r o g a t o r y No. C: "Provioe the mileage over the p o r t i o n of 
SP's Houston, TX-Iowa "unction, LA l i n e between (a) the 
e x i s t i n g connection between such l i n ^ ^ and BNiF at Beaumont, TX 
and the planned point of connection between SGR and SP near 
Lake Charles, LA, and (b) _he closest e x i s t i n g connection 
between such l i n e and BNSF at Houston, TX and the planned 
p o i n t of connection between SGR and SP near Lake Charles, LA." 

Add:tional Objections; None. 

In t e r r o g a t o r y No. 7: "Assuming UP/SP move u n i t t r a i n s of coal 
from the PRB t c the Nelson Station v i a Fort Wor .., TX 
commencing on or a f t e r October 1, 1996, and f u r t h e r assuming 

. t h a t such t r a i n s t y p i c a l l y consist of 115 shipper-supplied 
s t e e l r o t a r y gondola r a i l c a r s each loaded t o a gross weight on 
r a i l of 268,000 pounds, provide the f o l l o w i n g information v/ith 
respec'" t o the p o r t i o n of such movement south/east of 7orth 
Worth, TX: 

(a) The number of locomotive u n i t s expected t o be 
used f o r each loaded and empty movement. 

(L) The type of locomotives expected t o be used and 
t h e i r gross weight." 

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 ir . t h a t i t 

includes requests f o r information that i s neither rele-vant 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. 8: "Describe any communications between (a) 
Applicants and Entergy, (b) among any of the Applicants, (c) 
among eir.ployees or agents of UP, and (d) among employees or 
agents of SP concerning ( i ) the movement of coal t o the Nelson 

) S t a t i o n by UP and/or HN i n conjunction w i t h SP or i n 
conjunction w i t h KCS, and ( i i ) the e f t e c t of the proposed 
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merger on BNSF's a b i l i t y to continue to p a r t i c i p a t e i n the 
movement of PRB coal by any of the p o t e n t i a l pre-merger 
routings to the Nelson Station f o l l o w i n g consummation of the 
proposed merger." 

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 v gue and unduly burdensome, and 

overbroad i n that i t includes requests f o r information th.at i s 

neit h e r relevant nor reasonably calculated t o lead to the 

discovery of ddmissiLle evidence. 

I n t e r r o g a t o r y No. 9: " I d e n t i f y a l l studies, analyses and 
reports or other documents prepa -ed f o r or i n the possession 
or c o n t r o l of Applicants r e l a t i n g t o your response t o 
In t e r r o g a t o r y No. 8." 

A d d i t i o n a l Objections; Applicants object to t h i s 

intt.rT'ogatory as unduly vague and unduly burdensome, and 

overbroad 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. 

I n t e r r o g a t o r y No. 10: " I d e n t i f y the i n d i v i d u a l ( s ) at (a) UP 
and (b) SP who now have, or during the period covered by these 
i n t e r r o g a t o r i e s d i d ha--'̂ , r e s p o n s i b i l i t i e s r e l a t e d to the 
Entergy account(s) w i t h s p e c i f i c reference to the movement of 
coal t o the White B l u f f and/or Nelson Stations, and describe 
the nature of such r e s p o n s i b i l i t i e s f o r each such i n d i v i d u a l . " 

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, and 

overbroad i n tha t i t includes requests f o r information that i s 

ne i t h e r relevant nor reasonably calculated to lead t o the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 11: " I d e n t i f y the i n d i v i d u a l (s) at (a) UP 
and (b) SP who now have, or during the period from January 1, 
1995 t o date d i d have, any r e s p o n s i b i l i t i e s r e l a t i n g t o the 
bidding f o r the movement of PRB coal to the Nelson S t a t i o n , 
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and describe the nature of such r e s p o n s i b i l i t i e s f o r each such 
i n d i v i d u a l . " 

A d d i t i o n a l Objections- Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n tha t i t includes requests f o r informaticr. t h a t i s 

neit h e r relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Documerit Request No. 1; "Produce a l l documents i d e n t i f i e d m 
response to In t e r r o g a t o r y No. 5." 

Ad d i t i o n a l Objections: See objections to Interroga«-ory No. 5. 

Document Request No. : "Produce a l l documents i d e n t i f i e d i n 
response t o I n errogatory No. 9." 

Ad d i t i o n a l Objections: See objections to I n t e r r o g a t o r y No. 9. 

Document Reauest No. 3 -'Produce a l l documents i n the custody 
of Applicants t h a t r e l a t e to d i v i s i o n s of revenue as between 
(a) UP and SP and (b) UP a.id SP fs i c ] i n conjunction w i t h the 
bidding f o r the movement of PRB coal t o the Nelaon S t a t i o n 
during the period from January 1, 1995 t o date." 

A d d i t i o n a l Objections; Applicants object t o t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r information t h a t i s ne i t h e r 

relevant nor reasonably calculated t o lead t o the discovery of 

admissible evidence. 

Document Reauest No. 4: "Produce a l l documents i n the custody 
of Applicants t h a t r e l a t e to any co n s t r a i n t ( s ) on the rates UP 
can charge f o r the movement of SPRB coal to the White B l u f f 
S t a t i o n . " 

A d d i t i o n a l Objections: Applicants object t o t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i l l t h at i t includes requests f o r information t h a t i s n e i t h e r 



- 8 -

r e l e v a n t nor reasonably c a l c u l a t e d t o l e a d t o the d i s c o v e r y of 

ad m i s s i b l e evidence. 

R e s p e c t f u l l y s u b m i t t e d . 

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

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

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Ha::kins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washingcon, D.C. 20036 
(202) 973-7603 

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

and 

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

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

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

Februaiy 1996 
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Entergy Services, Inc., at Slover & Loftus, 1224 Seventeenth 

Street, N.W., Washington, D.C. 20036, and py f i r s t - c l a s s mail, 
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Finance Docke*" No. 32760 

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

-- CONTROL AND MERGER --
SOUTH-JRN PACIFIC RAIL CORPOPATION, SOUTHERN PACIFIC 

TRA\̂ SPORTATION COMPANY, ST. LOUIS SOOTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO KCS' THIRD 
AND FOURTH DISCOVERY REOUESTS 

CANNON Y. HAPVEY 
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 

94 '.05 

PAUL A. CUNNINGHAM 
RICHARD .B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.K. 
Washington, E.C. 20036 
(202) 97?-7601 

Attorneys f o r Southern 
P a c i f i c R a i l Corporaticn, 
Southern P a c i f i c Transportation 

Louis Southwestern 
and 

Company. St 
Railway Company. SPCSL Corp 
The De.nver and Rio Grande 
Western Railroad Company 
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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. FINN 
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) 271-5(;00 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
WacLmgton, D.C. 20044-7566 
(202) 66^-5388 

Attorneys f o r Union P a c i f i c 
Corporation. Union p a r - i f i r 
Railroad Company and Missouri 
P a c i f i c Railroad Company 

January 31, 1996 



BEFORE THE 
SUR:'ACL TRANS PC .STATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION I^.CIFIC RAILROAD 
AND MISSOURI PACIFIC RAILROAD CCMPANY 

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

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

RIO GRANDE WESTERN RA.ILROAD COMPANY 

APPLICANTS' OBJECTIONS TO KCS' THIRD 
AND FOURTH DISCOVERY REOUESTS 

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

DRGW submit the f o l l o w i n g objections to the t h i r d and f o u r t h 

sets of discovery reqijests, received by applicants on Januar/ 

24 and 25, 1996. These objections are made pursuant to 

paragraph 1 of the Discovery Guidelines applicable t o t h i s 

proceeding, which provides that 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 

ob j e c t i o n . " 

Applicants intend to f i l e w r i t t e n responses t o the 

discovery requests. I t i s necessary and appropriate at t h i s 

stage, however, f o r Applicants to preserve t h e i r r i g h t t o 

assert permissible objections. 

GENERAL OBJECTIONS 

The f o l l o w i n g objections are made v i t h recpect t o 

a l l of the discove"-y requests. 
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1. Applicants object to production of docu.nents or 

information subject t o the a t t o r n e y - c l i e n t p r i v i l e g e . 

2. Applicants object t o p r o d u c t i o i of documents or 

information subject to the work product d o c t r i n e , 

3. Applicants object t o provauction 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. A p f l i c a n t s object t o production tjf pub.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 t o documents on public f i l e at the Doard o i the 

Se c u r i t i e s and Exchange Commission or c l i p p i n g s from 

newspapers or otner p u b l i c 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 thereto. I n p r i o r 

r a i l r o a d consolida.:ion proceedii.gs, such documents have been 

t r e a t e d by a l l p a r t i e s as protected from production. 

6. ' Applicants object t o providing information or 

documents tha t are as r e a d i l y obtainable by KCS from i t s own 

f ile.3. 

7. Applicants object to the extent t h a t 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 information (including, i n t e r a l i a , contracts 

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

t h e i r terms) th a t i s of insuffic-'ent relevance t o warrant 

pioduction 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 t o 

the extent that they c a l l for the preparatio-. of special 

studies not already i n existence. 

9. Applicants object to the discovery requests as 

overbroad and undu]y burdensome to the extent t h a t they seek 

informatio.n or documents f o r periods p r i o r t o January 1, 1993. 

TO. Applicants incorporate by reference t h e i r p r i o r 

objeccic.is to the d e f i r . i t i o n s and i n s t r u c t i o n s set f o r t h i n 

KCS' F i r s t I n t e r r o g a t o r i e s . 

ADDITIONAL OBJECTIONS TO SPECIFIC DISCOVERY REOUESTS 

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 o'ojections to the diircovery requests. 

I n t e r r o g a t o r y No. 62; " I d e n t i f y each instance of a shipper on 
a .̂'iP l i n e havinc requested lower rates or other adjustments t o 
the t r a n s p o r t a t i o n contract or t a r i f f i n order t o compete w i t h 
a shipper on ar SP l i n e an<'. vice versa, and i d e n t i f y a l l 
do::uments tha t r e f e r t o , r e l a t e to or evidence the requests 
r e f e r r e d to i n your response. The request s h a l l be l i m i t e d t o 
th€t shippers l i s t e d i n Attachment I attached hereto on the ten 
c o r r i d o r s i d e n t i f i e d by KCS i n Attachment I I hereto." 

A c d i t i o n a l Objections: See Applicants' objec*-ions t o KCS 

Int e r r o g a t o r y No. 21. This issue has been resolved by a 

s t i p u l a t i o n between the p a r t i e s . 

Interrogatory Nc. 63: 'Please indicate for each shipper and 
shipper station identified on Attachment I I I attached hereto 
whether or not the shipper sought to obtain either (1) lower 
rates or other adjustments to the transportation contract or 
t a r i f f or (2) improved service based on the fact that one of 
the Applicants provided an alternative means of transportation 
or represented an alternative carrier to another of the 
Applicants. The respon.se to this interrogatory may be 
hanawritten on a copy of Attachment I I I . As to those shippers 
from whom such requests were received, produce a l l documerits 
that refe:- to, elate to or evidence negotiations or 
communications . etween the shipper and the Applicant." 
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Addi:ional Objections: See Applicants' objecti'^ns t o KCS 

Inte r r o g a t o r y No. 22. This issue has been resolved by a 

s t i p u l a t i o n between the p a r t i e s . 

I n t e r r o g a t o r y No. 64: " I d e n t i f y and produce a l l documents 
that r e f e r t o , r e l a t e t o or evidence the complaints t o UP from 
shippers a r i s i n g from UP's a c q u i s i t i o n of CNW, as r e f e r r e d to 
i n the V e r i f i e d Statement of R. Bradley King ( A p p l i c a t i o n , 
^ o l . 3, p 60), in c l u d i n g , but not l i m i t e d t o , shipper 
complaints and response.s thereto, press releases, i n t e r n a l 
m<-imoranda, reports, studies and analyses." 

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, and 

overbroad i n that i t includes requests f o r information that i s 

nei t h e r relevant ncr reasonably calculated t o lead t o the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 65: " I d e n t i f y and produce a l l documents 
that r e f e r t o , r e l a t e to or evidence actions taken or 
considered by UP t o remedy the service problems r e s u l t i n g from 
UP- .- a c q u i s i t i o n of CNW, as r e f e r r e d to i n the V e r i f i e d 
Statement of R. Bradlev King (Application, Vol. 3, p. 60)." 

Ad d i t i o n a l Objections; Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague and mduly burdensome, and 

overbroad i n tha t i t includes requests f o r information that i s 

neit h e r relevant nor reasonably calculated to lead t o the 

discovery of admissible evidence. 

In t e r r o g a t o r y No. 66: " I d e n t i f y the employee or 
representative of UP who has the most knowledge of the source 
and nature of (a) complaints t o UP from shippers a r i s i n g from 
UP's a c q u i s i t i o n of CNW and (b) any actions taken or 
considerjd by UP t o remedy such problems, as r e f e r r e d t o i n 
the V e r i f i e d Statement of R. Bradley King (A p p l i c a t i o n , Vol 
3, p. 60)." 

Ad d i t i o n a l Objections: None. 

'̂^̂ N̂îSlllllllllflllllllll̂  
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Int e r r o g a t o r y No. 67; "To the extent not included i n your 
response t o i n t e r r o g a t o r y no. 56 concerning the BNSF Agreement 
'and excluding e a r l i e r proposals or counter proposals th a t 
wv^nt back and f o r t h between the p a r t i e s during negotiations of 
the i'.greement) , i d e n t i f y and produce: 

a. 

b. 

f . 

J 

a l l documents that r e f e r t o , r e l a t e t o or 
evidence the in i t J . a t i o n of discussions w i t h BN, 
BNI, SP, Santa Fe or BNSF, as referrec to on 
page 292 of the V e r i f i e d Statement of John H. 
Rebensdorf; 

a l l documents that r e f e r t o , r e l a t e t o or 
evidence the creation of guidelines f o r 
conducting negotiations, as r e f e r r e d t o on 
202 of the ^'erifieci Statement of John H. 
Rebensdorf; 

page 

a l l documents that r e f e r t o , r e l a t e t o or 
evidence the determination of a d e f i n i t i o n f o r 
' 2 - t o - l ' points, as re f e r r e d t o on page 293 of 
the V e r i f i e d Statement of John H. Rebensdorf; 

a l l documents that r e f e r t o , r e l a t e t o or 
evidence communicatior" wit h shippers th a t 
p r e f e r r e d settlement with a Class I r a i l r o a d 
because of the shippers' b e l i e f t h a t only major 
c a r r i e r s would have the resources necessary t o 
meet t h e i r t r a n s p o r t a t i o n needs, as r e f e r r e d t o 
on page 293 of the V e r i f i e d Statement of John 
I I . Rebensdorf; 

a l l documents that r e f e r t o , r e l a t e to or 
evidence communications wit h shippers 
i n d i c a t i n g that BNSF was the leading candidate 
because of i t s geographic reach and f i n a u j i a l 
resources, as re f e r r e d to on page 293 or the 
V e r i f i e d Statement of John H. Rebensdo-f; 

a l ^ documents including i n t e r n a l commur:ications 
or analyses, that r e f l e c t the i d e n t i f i c a t i o n or 
determination of '. . . the r i g h t s we wculd 
need t o grant . . ., ' as rets^rred t o on page 
294 of the V e r i f i e d Statement of John H. 
Rebensdorf; 

a l l documents that r e f e r t o , r e l a t e t o or 
evidence the determination t h a t only BNSF's 
operational i n f r a s t r u c t u r e and network would 
support the r i g h t s UP/SP would need t o grant i n 
order to maximize oppor t u n i t i e s of the merger, 



- 6 

as r e f e r r e d to on page 2 94 of the V e r i f i e d 
Statement ot John H. Rebensdorf; 

h. a l l documents that r e f e r t o , r e l a t e t o or 
evidence possible a l t e r n a t i v e s t o BNSF 
considered, but not accepted, b'y UP and SP, as 
re f e r r e d t o on page 294 of the V e r i f i e d 
Statement of John H. Rebensdor!; 

i . i l l documents that r e f e r t o , r e l a t e t o or 
evidence the numerous phone c a l l s and s i x 
ne g o t i a t i n g meetings w i t h BNSF, as r e f e r r e d t o 
on page 294 of the V e r i f i e d Statenent of John 
H. Rebensdorf; 

j . a l l documents that r e f e r t o , r e l a t e t o or 
evidence the 'marathon three-day session' 
re3ulti.ng i n the September 25 agreement, as 
re f e r r e d to on page 2 94 of the V e r i f i e d 
State.Tient of John H. Rebensdorf; 

k. a l l documents that r e f e r t o , r e l a t e t o or 
evidence UP/SP's i n i t i a l f e e l i n g t h a t KCS would 
end up w i t h s i g n i f i c a n t r i g h t s as a r e s u l t of 
the merger, as r e f e r r e d to on page 295 of the 
V e r i f i e d Statement of John H. Rebensdorf; 

1. a l l documents that r e f e r t o , r e l a t e t o or 
evidence that the focus of UP/SP's e f f o r t s was 
to preserve competition f o r ' 2 - t o - l ' customers, 
as r e f e r r e d to on page 296 of the V e r i f i e d 
Statement of John H. Rebensdorf; and 

n. a l l documents that r e f e r t o , r e l a t e t o or 
evidence the i d e n t i f i c a t i o n of geographic 
^..oints on the combined UP/SP system where both 
UP and SP and no other r a i l r o a d provided 
service t o one or more customers, as r e f e r r e d 
t o on page 296 of the V e r i f i e d Statement of 
John H. Rebensdorf. 

n. a l l documents that r e f e r t o , r e l a t e t o or 
evidence the i d e n t i f i c a t i o n of ' 2 - t o - l ' points 
where UP/SP determined that a comprehensive 
trackage r i g h t s agreement would not be 
j u s t i f i e d , as re f e r r e d t o on page 296 of the 
V e r i f i e d Statement of John H. Rebensdorf. 

o. a l l documents that r e f e r t o , r e l a t e t o or 
t.-vidence the ' a l t e r n a t i v e arrangements,' 
i n c l u d i n g possible u t i l i z a t i o n of haulage 
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arrangements, to be considered t o preserve 
competition at ' 2 - t o - l ' points not reached by 
the trackage r i g h t s and l i n e sales i n the BNSF 
Agreement, as re f e r r e d t o cn p%ge 296 of the 
V e r i f i e d Statement of John H. Rebe.nsdorf. 

p. a l l documents that r e f e r t o , r e l a t e t o or 
evidence the exchange of r i g h t s between UP/.?P 
and BNSF that UP/SP considered not j u s t i f i e d by 
competitive concerns, incluclxng any exchange of 
r i g h t s concerning the 1-5 c o r r i d o r , r e f e r r e d t o 
as 'trades' on page 298 of the Veril.'ed 
Statement of John H. Rebensdorf. 

q. a l l documents that r e f e r t o , r e l a t e t o or 
evidence the negotiation of the d i r e c t 
marketing/proportional r a t e agreement r e f l e c t e d 
i n Exhibit B to the BNSF Agreement, i n c l u d i n g 
documents that r e f l e c t or l e f e r t o the claim 
t h a t the d i r e c t marketing/proportional rate 
agreement preserves competition f o r customers 
now using SP, as r e f e r r e d t o on page 298 of the 
V e r i f i e d Statement of John H. Rebensdorf. 

r. d l l documents that r e f e r t o , r e l a t e to or 
evidence the negotiation of issues having no 
'-lonnection t o the merger, i n c l u d i n g documents 
concerning how such negotiated r i g h t s enhance 
competition, as r e f e r r e d t o on page 300 of the 
V e r i f i e d Statement of John ri. R-^bensdorf, 

s. a l l documents that r e f e r t o , r e l a t e t o or 
evidence UP/SP's understanding that a f l a t rate 
compensation f o r the j o i n t f a c i l i t y 
arrangements between UP/SP and BNSF was the 
best compensation a l t e r n a t i v e , as referr:?d t o 
on page 3 02 of the V e r i f i e d Statement of John 
H. Rebensdorf. 

t . a l l documents that r e f e r t o , r e l a t e to or 
evidence the review of 'other recent trackage 
r i g h t s agreements' i n determining- the f l a t r a te 
compensation f o r the j o i n t f a c i l i t y 
arrangements between UP/SP and BNSF, in c l u d i n g 
a d e t a i l e d l i s t of trac>;age r i g h t s agreements 
used and trackage rights! agreements considered 
but not used i n a r r i v i n g at the f l a t r a t e , as 
re f e r r e d to on pages 3 0,'! arJ jvo of the 
V e r i f i e d Statement of John H. Rebensdorf. 



u. a l l documents that r e f e r t o , .relate t o or 
evidence the a n t i c i p a t e d r e t u r n UP/SP w i l l 
receive from the BNSF Agreement and the extent 
t o which UP/SP's investment of c a p i t a l would 
subsidize BNSF's operations, as r e f e r r e d t o on 
page 3 07 of the V e r i f i e d Statement of John H. 
Rebensdorf." 

A d d i t i o n a l Ob-i ect ions: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information t h a t i s 

r.'.either relevant nor reasonably calculated to lead t o the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 68: " I d e n t i f y the employees or 
representatives of each Applicant who may have knowledge 
superior t o Mr. Rebensdorf's knowledge regarding the 
statements referenced i n i n t e r r o g a t o r y no. 67." 

Ad d i t i o n a l Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague, and overbroad i n t h a t i t 

includes requests f o r infor-mation that i s neither relevant nor 

reasonably c a 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. 69; " I d e n t i f y and produce a l l documents 
th a t c o n s t i t u t e , r e f e r t o , or evidence the 'presentation on 
the UP/SP merger' made by UP to the Mexican CFC r e f e r r e d t o i n 
Mr. Rebensdorf's deposition on January 22, 1996, and produce 
the 'paper on the UP/SP merger and the impact on Mexico' th a t 
Mr. Rebensdorf t e s t i f i e d was l e f t w i t h the CFC, and the 
'mileage comparison' that wad 'shared wit h ' the CFC, in c l u d i n g 
an English t r a n s l a t i o n of a l l such materials." 

.Ad^'xtional Objections: .Applicants object t o t h i s 

nterrogatory as unduly vague and unduly burdensome, and i n 

t.hat i t includes requests f o r information t h a t i s n e i t h e r 

relevant nor reasonably calculated to lead t o the discovery of 

admissible evidence. 
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Inte-rrogatorv No. 70; " I d e n t i f y and produce a l l notes, 
memoranda, and other documents prepared by UP p e r t a i n i n g t o 
the UP/SP merger, 'trackage r i g h t s , ' the 'BN/Santa Fe 
settlement,' or the impact of the UP/SP merger on Mexico th a t 
were made during, or concern or r e f l e c t , the UP meeting w i t h 
the Mexican CFC r e f e r r e d to i n i l r . Rebensdorf's deposition on 
January 22, 1996, incl u d i n g an English t r a n s l a t i o n of a l l such 
materials." 

A d d i t i o n a l Objections; Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and i n 

th a t i t includes requests f o r informat:on that i s n e i t h e r 

relevant nor reasonably calculated t o leed to the discovery of 

admissible evidence. 

I n t e r r o g a t o r y No. 71: " I d e n t i f y and produce a l l documents 
provided t o UP by the Mexican CFC i n connection w i t h the 
''eeting w i t h the CFC r e f e r r e d t o i n Mr. Rebensdorf's testimony 
on Januaiy 22, 1996, that p e r t a i n t o the UP/SP merger, 
'trackage r i g h t s , ' the 'BN/Santa Fe settlement,' or the impact 
of the UP/SP merger on Mexico." 

A d d i t i o n a l Objections; Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and i n tha t i t includes 

requests f c r information that i s neither relevant nor 

reasonably c a l c u l a t e d t o lead t o the discovery of admissible 

evidence. 
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Respectfully submitte'*, 

CANNON Y. HARVEY 
LOUIS P. W.ARCHOT 
CAROL A. HARRIS 
Southern P£.cific 

Transport:ation Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

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

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

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

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

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

January 31, 1996 

Attorneys f o r Union P a c i f i c 
Corporation. Union P a c i f i c 
Railroad Company and Missouri 
P a c i f i c Railroad Company 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 31r.t 

day of January, 1996, '̂  caused a copy of the foregoing document 

to be served by hand on Alan E. Lubel, counsel f o r KCS, at 

Troutman ; cinders, 601 Pennsylvania Avenue, N.W., Suite 640 -

North Bu i l d i n g , Washington D.C. 20004-2609, and by f i r s t -

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

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

l i s t established pursuant t o paragraph 9 of the Discoverv 

Guidelines i n Finance Docket No. 32760, and on 

Di r e c t o r of Cperations Premerger N o t i f i c a t i o n O f f i c e 
.•^-•^titrust D i v i s i o n Bureau of Competition 
Room 9104-TEA Room 303 
Department of Justice Federal Trado Commission 
Washington, D.C. 205:o Washington, D.c. 20580 

Michael L. Rosenthal 
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LAW orricEs 

F R I T Z R K A H N . P.C. 
S U I T i J 7 5 0 W E S T 

UOO NEW YOHK A V E N U E . N.W. 

WASHINGTON. D.C. 2 0 0 0 5 - 0 9 3 4 

0R16INA! 

( 2 0 8 ) 3 7 1 - 8 0 0 7 

T A X (808 ) 0 7 1 - 0 0 0 0 

January 2 

VIA HAND DELIVERY 

Hon. Vernon A. Williams 
Secretary 
Surface Transportation Board 
Washington, DC 20423 

Dear Secretary Williams: 

Enclosed for f i l i n g in Finance Docket No. :̂>g76Q, Union r'arific 
£2£ES2ra£jm. et al.--Control and Merger--Southern Pacific Rail 
Corporation, et ^1,. are the original and twenty copies of the 
Notice of Intent of Magma Copper Company and i t s wholly owned 
subsidiaries, The Magma Arizona Railroad Company and thp- San •Manuel 
Arizona Railroad Company, to File .Responsive Application. 

Extra copies of the Notice and of this letter are enclosed for 
you to stamp to acknowledge your receipt of them and to return to 
me in the enclosed self-addressed, stamped envelope. 

By copy of this letter, service i s being effected in 
accordance with the Certi."icate cf Service. 

If you have any question concerning this f i l i n g or i f I 
otherwise can be of assistance, please let me know. 

Sincerely yours. 

Fritz 

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

Paul A. Cunningham, Esq. 
Hon. Federico F. Pena 
Hon. Anne K. B-̂ ngaman 
Hon. Jerome Nelson 
Mr. Frank E. Hanson, Jr. 

Office af the Secretary 

JAN ^ ̂  \m 
rriFartef 
LEJ PiMic neeent 



ENTEAE* 
<&f)tcetf the Secretary 

r r i ^ e t 
LUPuHicMecon' 

ORIGINAL 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 
WASHINGTON, D.C. 20423 

VQ9.-2 

Finance Docket No. 32760 

UNION PACIFIC COilPORATION, fit a l . . 
--CONTROL AND MERGER--

SOUTHERN PACIFIC RAIL CORPORATION, fit Sia. 

NOTICE OF INTENT 
TO FILE RESPONt.'̂ IVE APPLJ J^^TION '''^^t^mmm^ 

Pursuant, to the decision, served October 19, 1995, Decision 

No. 6, Magma Copper Company and i t s wholly owned subsidiaries. The 

Magma Arizona Railroad Company ("MAA") and the S&n Manuel Arizona 

Railroad Company ("SMA") advise the Board of their intention to 

f i l e a responsive application herein. 

The responsive application will seek overhead trackage rights 

over the lines heretofore operated by the Southem Pacific 

Transportation Company ("SP") between Magma, Arizoi.^, and Phoenix 

and Nogales, Arizona, for the MAA and between Hayden (via the 

Coppe.. Basin Railway Company ("CBRY") , a switching carrier for the 

SP operating between Hayden, Arizona, and Magma) and Phoenix and 

Nogales for the SMA. 

Pursuant to 49 C.F.R. 1180(d)(4)(ii) and (iv), petitioners 

request that their responsive application be designated a minor 

transaction. The request, as already noted, i s singly for 

overheeJd trackage rights to Phoenix and Nogales, there to 



.interchange tr a f f i c with the merged railroad, as well as the other 

connecting carriers. The trackage rights would be for a distamce 

of about 36 miles to Phoenix and edDout 142 miles to Nogales. 

Petitioners clo not anticipate that they will have more than two 

trains i week going to Phoenix and two to Nogales, over SP lines 

which have been operated at nowhere near iheir capacities. 

Petitioners, moreover, request that the requirement that they 

submit an operating plan, pursuant to 49 C.F.R. 1180.9(b), te 

waived. The trackage rights request, i f approved by the Board, 

wil l necessitate the negotiation of a nratually acceptable trackage 

rights agreement between petitioners and tht morged railroad, 

including provisions governing the dispatching of MAA's and SMA's 

trains. That agreement, in effect, - t i l l con^f'tute the operating 

plan. To try to devise an op.->rating plan in the meantime would be 

pure conjecture and surmise and would not contribute ajiything cf 

substance to the record in this proceeding. 

Respectfully submitted, • ' i n MAGMA COPPER COMPANY 
THE MAGMA ARIZONA RAILROAD COMPANY 
SAN MANUEL ARIZONA RAILROAD COMPANY 

By their attorney, 

Fritz w. Kahn 
Frxt^K. Kahn, P.C. 
Suite 750 West 
lino New York Avenue, NW 
Washington, DC 20005-3934 

Tel.: (202) 371-8037 

Da .d: January 24, 1996 



CERTIFIC\TE OF SERVICE 

Copies of the foregoing Nctice ol Intent to Fil e Responsive 

Applict\tion were served upon ::ounsel for the Applicants, the 

Attorney Genera], the Secretary of Trardportation and 

Administrative Law Judge Nelson, by f i r s t - c l a s s mail, postage 

prepaid. 

Dated at Washington, DC, this 24th day of Janua.ry 1996. 
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Reprfsmtative 

JACQUELINE J . ROBERTS 
p. 0. BO-\ 2075 
PINE BLLFF. AR 71613-207S 
501-534-2434 Business 
501 536-1723 Residence 
501-534-3097 FAX 

DISTRICT 73 
Pari of Jefferson Countv 

S T A T E O F A R K A N S A S 

; t 
it 

HJTWBU 
Offic* of tf«« S«cr*Urv 

Pamf 
Pubiic ^xc-' 

January 16, 1996 

The Honorable Vernon A. VI.111 ants 
Secretary 
Interet.a-te Coniraerce CoxaniBsion 
12 th Street & Consti-tut ion Avenue 
WaBhlngtoT.. DC 20423 

RE: Finance Dockett 32760 

COMMnTEi:? 
Public HMMI, WaMar* 

and Labor 
State AgrnidM and 

Govannnafital Affalta 

Dear Secretary VlHiams: 

Please know *.hat J am eiicrejaely concerned about the 
competitive ^.ffects on area businesses of the proposed 
acquisition of the Southern Pacific Railroad by the Union 
Pacific. I am also concerned about the financial welfare of 
ffly constituents and t.>7-5ir families. I am somewhat familiar 
:vlth the proposed agreement between UP ani the Burlington 
Northern-Santa Fe which I s intended to remedy my concerns and 
others. However, I am not at a l l convinced that t h i s 
arrangement w i l l produce effective competition for area r a i l 
t r a f f i c , which w-'.ll address my concerns. 

My m&ln interest 
security of jobs 

and reason for t h i s correspondence i s the 
in my area and the stablligation of the 

economy- I t i s for those reason that 
members of the commission to look 
s e n s i t i v i t y and concern for the 
Pine Bluff, and a l l of the hard 
proposed acquisition w i l l effect. 

I ask you and othor 
at t h i s mer^'er with 
11 comniunlties such as 
working families t h i s 



There are other proposals on the table ô b« 'considered, I 
employ you to inspect them carefully I can not aad w i l l not 
support any merger that w i l l threaten the welfare of Pine 
Bluff. Therefore, I w i l l oppose the UP-Sp merf^e - at the ICC 
and any other that proves to re f l e c t negative repercussions 
to the Pine Blx-xf area. 

Ja^fl^iellne Roberts 
D i s t r i c t 73 
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-̂"tem No 

Page Count 

BEFORE THfci 
SURFACE TRANSPORTATION fiOARD 

F i r .nee Docket .No. 327/ 

UP/S5-62 
' I n -

. .j-TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
Cfncoc.'l".̂  :rcr-?7 COMP̂ N̂Y, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

JAN 2 ̂  1996 

TJNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
AND M.rsSOURI PACIFIC RAILROAD COMPANY \-Ca.l>^ 

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

APPLICANTS' OBJECTIONS TO THE 
TEAMSTERS' FIRST SET OF INTERROGATORIES 
AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

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

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

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

P a c i f i c R a i l Corporation. 

Comcanv. St. Louis Southwestern 
fiaUway CQ̂ npany. St-vSL Cgarp, and 
Ih? P̂ pygr an<3 Ri<? graff<ag 
Western Railroad Companv 

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

Attorneys f o r Union P a c i f i c 

g<?rp<?mi<?n. tfniQn Pflgifig 
Railroad Company and Missouri 
P a c i f i c Railroad Company 

January 22, 1996 



UP/SP-62 

BEFOP.E THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, TJNION PACIFIC RAILROAD COMP.M*Y 
AND MISSOURI PACIr'IC RAILROAD COMPANY 

-- CONTROL AMr MERGER --
.•SOUTHERN PACIFIC PAIL COHPOK/TION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ?T LOUIS SOUTHWESTERN RAILWAY 
MPANY, SPCSL CORP. -\ND THE DENVER AND 
RIO GRANDE WESTERN RAILR0A15 COMPANY 

APPLICANTS' OBJECTIONS TO THE 
TEAMSTERS' FIRST SZT OF INTERROGATORIES 
AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

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

DRGW submit the following objections to the discovery requests 

served by The International Brotherhood of Ttamsters ("IBT") 

on January 12, 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 shall be made "by means of a writ t e n objection 

contair.ing a general statement of the basis for the 

objection." 

Applicants intend to f i l e w r itten responses to the 

'^idcovery requests. These responses w i l l provida information 

(including documents) i n response to many of the reqviests, 

notwithstanding the fact that objections to the requests are 

noted herein. I t i s necesuary and appropriate at t h i s stage, 

however, for Applicants to preserve t h e i r r i g h t to assert 

perm, sible objections. 
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The following objections are mar'c with respect to 

a l l rf the interrogatories and docur'.snt requests. 

1. Applicants object to production of documents or 

information subject to the attorney-client privilege. 

2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object to production of documents 

prepared in connection with, or in.';ormation relating to, 

possible settlement of thio or any cthe.r proceeding. 

4. Appliv-:ants object to production of public 

documents that are readily available, including but not 

limited to documents on public f i l e at the Board or the 

Securities and Exchange Commission or clippings from 

newspapers or other public media. 

5. Applicants object to the production of draft 

verified statements and documents related thereto. In prior 

railroad consolidation proceedings, such documents have been 

treated by a l l parties as protected from production. 

6. Applicants object to providing information or 

documents that are as readily obtainable by IBT from i t s own 

f i l e s . 

7. Applicants object to the extent that the 

interrogatories and document quests seek highly confidential 

or sensitive commercial information (including inter a l i a , 

contracts containing confidentiality clauses prohibiting 
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disclosure of their terms) that i s insufficient relevance 

to warrant production even under a protective order. 

8. Applicants object to the definitions of 

"relating to," "relate to" and "concerning" as unduly vague. 

9. Applicants object to Instructions 2, 3, 5, 6, 7 

and 8 tc the extent that they seek to impose requirements that 

exceed those specified in the applicable discovery rules and 

guidelines. 

10. Applicants object to Instructions 2, 3, 5, 6, 

7, and 8 as unduly burdensome. 

11. Applicants object to the interrogat->ries and 

document requests to the extent that they c a l l for the 

preparation of special studies not already in existence. 

12. Applicants object to the interrogatories and 

document, requests as overbroad and unduly burdensome to the 

extent that they seek informat.\on or documents for periods 

prior to January 1, 1993. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOCUMENT REOUESTS 

In addition to the General Objections, Applicants 

make the following objections to the interrogatories nnd 

document requests. 

Interrogatory No. 1. "Identify a l l studies or analyses of 
diversion of truck t r a f f i c to interr.odal service conducted by 
Mr. Don P. Ainsworth, Reebie Associates, Mr. Paul O. Roberts 
Transmod«» Consultants, or Science Applications xi.ternational 
Corporation from January 1, 1980 to the priv^ent. With respect 
to each such study or analyrjis: 
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(a) Identify the subject matter and purpose of the 
analysis undertaken. 

(b) Provide the dates of the analysis. 

(c) Describe with specificity the conclusions, 
estimates, and results reached in such studies 
and analyses." 

Additional Ob-jectionsApplicants objecn to this 

interrogatory as unduly vagnie and unduly burdensome, and 

overbroad in that i t includes requests for information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 2; ""ith respect to a l l truck diversioa 
studies and analyses identified in Interrogatory No. 1, 
indicate whether any steps were taken following completion of 
such studies or analyses to determine whether the results of 
such stuciies or analyst s were accurate as compared to e.':tual 
subsequent events. Describe for each study or analysis for 
which follow-up steps vere taken the results of such steps 
(e.g., whether the follow-up steps indicated that the original 
study or analysis over-estimated or under-estimated the 
projected level of diversion of truck traffic to intermodal 
carriage)." 

Additional Objections: Applicants object to this 

interrogatory as unduly vague and unduly burdensome, and 

overbroad in that i t includes requests for information that i s 

neither relevant nor leasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 3; "With respect to the seccxon of .Mr. 
Ainsworth's Verified Statement labelled 'Premises' 
(Application at Vol. 1, 434-437). identify the source and 
basis (including documents, i f any) of each of the premises 
stated in that section, including without limitation, the 
statements that: 

(a) A merged UP/SP will be able to provide new, 
through train eayvice cn 67 major routes. 
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(b) Rail truck traffic has increased by c.6% par 
year over c.'he pasc lO years. 

(c) Containtr activity has nearly doubled over the 
past seven years. 

(d) Major LTL carriers have committed up to nearly 
20 percent of their traffic to intermodal. For 
this subpart, identify the LTL carriers to 
whicL the statement refers." 

Additional Objections: Applicants object to this 

interrogatory as unouly vague and unduly burdensome. 

Interrogatory No. 4; "Is 'dry van' freight the only category 
of freight considered by tĥ i analysis undertaken by Reebie 
Associates? Define 'dry van' freight." 

Additional Objections: None. 

Interrogatory No. 5: "What percentage of the total existing 
combined truck and intermodal market consists of dry van 
freight." 

Add-i»-ional Objections: Applicants object to this 

interrogai.'^ry as unduly vague and unduly burdensome, and in 

that i t requests information that i s neither relevant nor 

reasonaLxy calculated to lead to the discovery of admissible 

evidence. 

Interrogatory No. 6: "Does the 'dry van' cargo considered by 
the Reebie .Associates study include cargo in containers as 
well as trailers?" 

Additional Objections: None. 

Interrogatory No. 7: "What has been the increase, in absolute 
and percentage terms, in truck/rail inttrmod^l carriage in the 
past five (5) years? In the past three '3) years?" 

Additional Objections: Applicants object to this 

interrogatory as unduly vague, and in that i t requests 



information that i s neither relevant nor rea3onably calculated 

to lead to the discovery of admissible evidence. 

Interrogatory No. 8: "With respect to the t o t a l t r u c k / r a i l 
intermodal ma:-ket, what percentage i s container-on-flatcar 
(COFC) and what percentage i s t r a i l e r - o n - f l a t c a r (TOFC)?" 

Additional Objections: Applicants object to t h i s 

interrogatory as unduly vague and unduly burdensome, and i n 

that i t requests information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Interrogatory No. 9; "For each of the individual f i v e t r a f f i c 
corridors i d e n t i f i e d i n Appendix A to Mr. Ainsworth's Verified 
Statement, what i s the average p r o f i t level (for UP and SP, 
separately, for each of the last three years) f c * intermodal 
cargoes, expressed as a percentage f both t o t a l -̂'nd variable 
costs?" 

Additional Objections: Applicants object to t h i s 

interrogatory as unduly vague and unduly burdensome, and 

overbroad i n that i t includes requests for information that i s 

neither relevant nor reasonably calculated co lead to the 

discovery of adrr.issible evidence. 

Interrogatory No. 10: "Identify and describe i n d e t a i l a l l 
studies and aneilyses undertaken or commissioned by the 
Applicants to determine the effects on trucking companies of 
diversion of t r a f f i c from truck to r a i l / t r u c k intertnodal 
cari-iage." 

Additional Objections; Applicants object to t h i s 

interrogatory as unduly irurd-insome, and overbroad i n that i t 

seeks information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissibJ2 evidence. 

Interrogatory No. 11: "With rest,"ct to a l l studies and 
analyses identified in .response t Interrogatory No. 10, state 



- 7 

the anticipated effects of diversion froiTi truck to intermodal 
on the trucking industry as a whole and on a l l individual 
trucking companies id e n t i f i e d i n a l l such studies end 
analyses. Description of such effects shall include, without 
l i m i t a t i o n : 

(a) effects on p r o f i t s of the trucking industry and 
individual trucking companies, 

(b) effects on per unit costs as they apply to the 
trucking industry generally and as they apply 
to a l l individual trucking companies i d e n t i f i e d 
i n such studies or analyses, and 

(c) effects on trucking company employment levels 
on an indusf.y-wide and individual company 
basis." 

Additional Objections: Applicants object to t h i s 

interrogatory as unduly vague and unduly burdensome, and 

overbroad i n that i t seeks information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Interrocatory No. 12: "Describe with p a r t i c u l a r i t y the 
process -Ly which the f i v e t r a f f i c corridors i d e n t i f i e d i n 
Appendix A to Mr. Ainsworth's Verified Statement were chosen. 
Such description shall identify, without l i m i t a t i o n : 

(a) A l l persons p.=?.rticipating i n the choice of the 
t r a f f i c corridors to be included i n the studies 
undertaken by Reebie Associates and Transmode 
Consultants. 

(b) A l l t r a f f i c corridors considered but not 
included i n the studies, including an 
explanation of why such corridors were 
excluded. 

(c) The data reviewed and the selection c r i t e r i a 
emp'oyed i n choosing he t r a f f i c corridors." 

Additional ObiectJions: Applicants object to t h i s 

interrogatory as unduly burdensome, aud overbroad i n that i t 

includes requests for information that i s neither relevant nor 
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reasonably calculated to lead to the discovery of admissible 

evide^'.ce. 

Intgrr?q^V.<?ry y^, 13: "For UP and SP separately, what was the 
t o t a l volume of intermodal t r a f f i c carr.ed i n 1994 between the 
market pairs i d e n t i f i e d i n Appendix A cc Mr. Ainsworth's 
Verified Statement?" 

Additional Objections: None. 

Intgrrpq»t<?r ̂  y<?, 14; "For UP and sr separately, what was the 
t o t a l volume of intermodal t r a f f i c arried by UP and SP i n 
1994?" 

Additional Qb-jections: None. 

Interrogatory No. 15: "For 1994, what was the t o t a l volume of 
truck t r a f f i c that moved between the market pairs i d e n t i f i e d 
i n Appendix A to Mr. Ainsworth's Verified Statement?" 

Additional Objections: None. 

Interrogatory No. 16: For 1994, what was the t o t a l volume of 
) . truck t r a f f i c that moved between points served by either UP or 
y SP?" 

Additional Objections; Applicants object to t h i s 

interrogatory as unduly vagus and unduly burdensome, and 

overbroad i n that i t includes requests for information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 17: "For each of the fi v e t r a f f i c corridors 
ider.Lified i n Appendix A to Mr. Ainsworth s Verified 
Statement, what i s the magnitude of the t r a f f i c imbalances for 
each of UP and SP?" 

Additional Objections: Applicants object to t h i s f l i ^ ^ ^ B 

interrogatory as unduly vague and unduly burdensome, and i n ^ ^ ^ ^ m ^ 

th?t ii, requests infor-mation that i s neither relevant ncr 

reascnably calculated to lead to the discovery of admissible 

evidence. 
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Interrogatory No. 18: "Identify and describe any databases 
other than the TRANSEARCH dateUaase that wera cor.sidered by 
Reebie Assjciates." 

Addi t ional Ob j ect ions; Applicants object to this 

interrogatory as unduly vague, and in that i t includes " 

requests for information that is neither relevant nor 

reasonably calculated to laad to the discovery of admissible 

evidence. 

Interrogatory No. 19: "Describe the criteria used to apply 
the three 'factors' identified at Vol. 1, p. 437 of Mr. 
Ainsworth's Verified Statement with respect to choosing 
corrido?a for study. In particular, describe: 

(a) The specific criteria used to determine whet? -sr 
the merger created a prospect for improved 
performance. I.e., (i) how much would a route 
have to be shortened to indicate a potential 
for improved intermodal service, ( i i ) what 
improved operations, and in what degree, woild 
predict improved intermodal service, ( i i i ) how 
much lower would costs have to be to indicate 
improved intermodal service, (iv) what improved 
terminal arrangements would indicate improved 
intermodal service, ar.d (v) what other factors 
were analyzed, and how were they analyzed? 

(b) . What volume of existing truck traff i c was 
deemed sufficient to make an attempt at 
diversion attractive? How was this figure 
derived? 

(c) The specific criteria used to determine whether 
improved service and/or reduced costs from the 
merger would in fact ••'esult in diversion of 
truck traffic, and how such criteria were 
applied." 

fi<idi t ional Obj actions : None. 

Interrogatory No. 20: "Identify a l l documents relating to 
marketing plans that include consideration of possible truck 
diversions." 

wm 
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Additional Objections: Applicants object to this 

interrogatory as unduly vague and unduly burdensome, and 

overbroad in that i t includes requests for information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 21: "Describe the analysis of 'extended 
traffi c lanes' referred to at Vol. 1, p. 440 of Mr. 
Ainsworth's Verified Statement. In particular: 

(a; Identify a l l extended traffic lanes that were 
identified by Reebie Associates. 

(b) Identify those extended traffic lanes included 
in the Reebie Associates study. 

(c) Describe how the inclusion of extended t r a f f i c 
lanes in the Reebie Associates study affected 
the final diversion predictions." 

Additional Objections; None. 

Interrogatory No. 22: "For each of the five corridors and 
each of the individual market pairs included in Appendix A to 
Mr. Ainsworth's Verified Statement, state the truck diversion 
estimates obtained by the Reebie Associates study before those 
estimates were modified to arrive at the 'Consensus' statement 
attached as Appendix A to Mr. Ainsworth's Verified Statement. 
Identify a l l documents relating to truck diversion estimates 
arrived at by the Reebie Associates study prior to 
modification of such estimates as reflected in the 'Consensus' 
statement." 

ftd^^t^jonal Objections: Applicants object to this 

inttrrogatory as unduly burdensome, and overbroad in that i t 

includ-^ requests for information that i s neither relevant nor 

reasonably oax-^ulated to lead to the discovery ol admiusible 

evidence. 

Interrogatory No. 23: "For each of the five corridors and 
each of the individual market p->irs included in Appendix A to 
Mr. Ainsworth's Verified State-^'-nt, state the truck diversion 
estimates obtained by the Transmode Consultants study before 
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those estimates were modified to arrive at the 'Consensus' 
statement attached as Appendix A to Mr. Ainsworth's Verified 
Statement. Identify a l l documents relating to truck diversion 
estimates arrived at by the Transmode Consultants study prior 
to modification of such estimates as reflected in the 
'Consensus' statement." 

Additional Objections: Applicants object to this 

interrogatory as unduly burdensome, and overbroad in that i t 

includes requests for information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidenc . 

Interrcgatory No. 24: "For each traffic corridor identified 
in Appendix A to Mr. Ainsworth's Verified Statement, name each 
motor carrier that has Peen identified by any means (including 
but not limited to the Reebie Associates and Transmode 
Consultants studies) as being a significant competitor with 
rail/truck intermodal service." 

) • Additional Objections; Applicants object to this 

interrogatory as unduly burdensome and unduly vague, and in 

that i t seeks information that is neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Interrogatory No. 25; "Does the estimate of truck diversion 
in Appendix A to Mr. Ainsworth's Verified Statement include 
potential diversion of traffic between the Bay Area and Los 
Angeles? If not, why was that market pair excluded?" 

A44i<^i9nal 9biggt;i9n9 : None . 

Interrogatory No. 26: "Describe how the increased revenues 
for UP/SP resulting from truck diversion stated in Mr. 
Ainsworth's Verified Statement for each traffic corridor were 
calculated." 

Additional Objections; None. 

Interrogatory No. 27; "With regard to the statement at Vol. 
1, p. 443 that '[w]e also considered several Eastern extended 
gathering areas for this [Midwest/Southwest] Corridor,' 
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identify the extended gathering areas considered and explain 
how that consideration affected the final study results." 

Additional Objection;-; None. 

Interrogatory No. 28; "With respect to Midwest/Texas/Mexico 
Corridor, identify and describe any analysis undertaken and 
conclusions reached with respect to diversion of truck traffic 
originating or terminating in Mexico. Why are no Mexican 
market points identified in Appendix A to the Verified 
Statement of Mr. Ainsworth?" 

Additional Objections: Applicants object to this 

interrogatory as unduly vague. 

Interrogatory No. 29; "Describe the nature and results of any 
analysis or study undertaken of the effects of the North 
American Free Trade Agreement ('NAFTA') on (i) truck diversion 
and ( i i ) the competitive and operational positions of UP and 
SP, together and separately." 

Additional Objections: Applicants object to this 

interrogatcry as unduly vague and unduly burdensome, a.-id 

overbroad in that i t includes requests for information that i s 

neither "relevant nor reasonably calculacad to lead to the 

discovery of admissible evidence. 

Interrogator^'- No. 30: "With reference to Mr. Ainsworth's 
verified Statement at Vol. 1, p. 446, identify the 'eastern 
markets that could serve as extended gathering areas' for the 
Central Corridor. Describe the analys s used to consider the 
effects of these markets on truck traffic diversion and state 
a l l conclusions reached with respect to potential truck ^ 
diversion from such extended gathering areas. Identify a l l 
documents relating to considerat-->n of such extended gathering 
areas. " 

ftr^r^i^jnnal Cbiections: Applicants object to this 

interrogatory as unduly vague and unduly burdensome, '»nd 

overbroad in that i t includes requests for information that i s 
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neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 31; "Describe the assumptions, analysis, 
and data inputs used to arrive at the conclusion stated at 
Vol. 1, p. 448 of Mr. Ainsworth'c Verified Statement that 
intermodal service must be competitive within a half day in 
order to divert truck traffic. Identify a l l documents 
relating to this analysis and conclusion. Define 'half day.' N 

Additional Objections; Applicants object to this 

interrogatory as unduly vague aud unduly burdensome, and 

overbroad in that i t includes requests for information that i s 

neither relevant nor reasonoUaly calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 32; "With reference to Vol. 1, p. 451 of 
Mr. Ainsworth's Verified Statement, why were cost levels 
calculated only from truckioad motor carriers?" 

M4i,ti<?nal 0b1g<?ti<?n8: None. 
Interrogatory No. 33; "Describe a l l analysis done and 
conclusions reached regarding the effect on the Reebie 
Associates 3cudy of using only truckioad carrier costs in the 
diversion calculations." 

Additional Objections; None. 

Interrogatory No. 34; "Whicl. nctor carriers' costs were used 
to calculate truck carrier costs in tha Reebie Associates 
study? Hov/ was this cost information obtained?" 

Additional Objections; None. 

Incerrcjatory No. 35; "With reference to the discussion of 
r a i l mc.rgins in the f i r s t paragraph of Vol. 1, p. 457 of Mr. 
Ainsworth's Verified Statement, explain how assuming a lower 
price/cost relationship would improve projected r a i l 
profitability on diverted cargo." 

Additional Objections; Applicants object to this 

interrogatory as unduly vague. . . . 
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Interrogatory No. 36; "With reference to the f i r s t 
modification i d e n t i f i e d at Vol. 1, p. 457 of Mr. Ainsworth's 
Verified Statement, describe the magnit de and nature of the 
differences i n truck diversion analysis results obtained by 
substituting BN/Santa Fe's costo for the Dallas-Bay Area and 
Bay Area-Dallas lanes." 

Additional Objections; None. 

Interrogt..-:ory No. 37; "With referenc«» to the seccnH 
modification i d e n t i f i e d at Vol. 1, p. 457 of Mr. Ainsworth's 
Verified Statement, state how many units of diverted cargo are 
represented by the 60% share allocated to the BN/Santa Fe for 
the following lanes; Los Angeles to and fr-^m Memphis, and Los 
Angeles to and from Atlanta." 

Additional Objections: None. 

Interrogatory No. 38; "Describe i n de t a i l the analysis and 
data inputs on which the 15% and 20% intermodal market share 
gain caps i d e n t i f i e d at Vol. 1, p. 458 (Modification 2) of Mr. 
Ainsworth's Verified Statement were based." 

Additional Objections: None. 

Interrogatory No. 39; "Identify a l l market pairs (separately 
i n each direc t i o n ) , whether or not included i n the f i n a l 
Reebie Associates or Transmode Consultants studies, for whicn 
i n i t i a l calculations indicated UP/SP intermodal market gains 
from truck diversions i n excess of 15*." 

Additional Objections; Applicants object to t h i s 

interrogatory as unduly vague and unduly burdensome, and 

overbroad i n thav. i t seeks information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Interrogatory No. 40; "With respect to those market pairs 
i d e n t i f i e d i n the response to Interrogatory No. 39 for which 
i n i t i a l calculations indicated increases i n market share i n 
excess cf 15%, state for each such market pair (separately for 
each di'r jction) the percentage increase i n intermodal market 
share and the actual number of truck units diverted as 
indicated by unmodified calculations. Id e n t i f y a l l documents 
re l a t i n g to those market pairs for which i n i t i a l (unmodified) 
calculations indicated an intermodal market share increase i n 
excess of 15%." 
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Additional Objections: Applicants object to this 

interrogatory as unduly vague and unduly burdensome, and 

overbroad in that i t seeks information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Interrogatory No. 41: "With reference to Vol. 1, p. 458-4^^ 
of Mr. Ainsworth's Verified Statement (Modificatio.i 4), state 
at what level of headhaul/backhaul imbalance the Feebie 
Associates study was adjust ̂d to decrease the number of 
headhaul diversions." 

Additional Objections; None. 

Interrogatory No. 42: "Also with reference to Vol. 1, p. 458-
59 (Modification 4) state the aggregate and discrete (by 
market pair, each direction separately) effects on final 
diversion estimates of a l l modifications of recults undertaken 
as described in Modification 4." 

' Additional Objections: Applicants object to this 

interroga^-ory as unduly vague and unduly burdensome, and 

overbroad in that i t includes requests for information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 43: "For the Reebie Ae,3ociates study, were 
a l l r a i l intermodal cost figures based solely on TO-'̂'C 
services? If the answer :.s yes, describe how TOFC costs 
compared to COFC costs." 

Additional Objections: None. 

Interrogatory No. 44: "With reference to Vol. 1, p. 452 of 
Mr. Ainsworth's Verified Statement, were 'surplus' and 
'deficit' equipment designations based solely on motor carrier 
information? From what motor carriers was that information 
obtained?" 

Additional Objections: None. 

Interrogatory No. 45; "With reference to Vol. 1, p. 453 of 
Mr. Ainsworth's Verified Statement, state the effects oi 
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dropping from the study traffic distances over 2,300 miles. 
Identify a l l documents relating to any analysis of truck 
diversion potentials for movec over 2,300 miles in length." 

Addit...onal Objections; Applicants object to this 

interrogatory as unduly burdensome. 

Interrogatory No. 46; 'For the Reebie Associates and 
Transmode Consult.-^nts truck diversion studies, state a l l 
equations used to process input data into truck diversion 
p-edictions and label and explain each variable in each such 
eqaation." 

Adcitional Objections; Applicants object to this 

interrogatcry as unduly burdensome. 

Interrogatory No. 47: "Describe a l l changes (from the time 
the studies were commissioned until the final reports were 
delivered to Applicants) made to the input data, premises, 
assumptions, and methodology of the Reebie Associates and 
Transmode Consultants studies as a result of consultations 
between or among the Applicants and their principals, 
employees, or representatives and the employees, 
representatives, or principals of R«?ebie Associates and 
Transmode Consultants." 

Additional Objections: Applicants object to this 

interrogatory as unduly vague and unJuly burdensome, and 

overbroad in that i t includes requests for information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 48; "Define the term 'shipper benefits' as 
that term i s used in the Verified Statement of Mr. Paul O. 
Roberts." 

Additional Objections; None. 

Interrogatory No. 49; "Describe with particularity what 4 U I 
information is included in the North American Truck Survey '^^^ 
('NATS') referred to at Vol. 1, p. 466 of Mr. Roberts' 
verified Statement. Identify a l l documents that describe or 
state the information contained in the NATS database." 
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Additional Objections: Applicants object to this 

interrogatory as unduly burdensome. 

Interrogatory No. 50; "What percentage of the total truck 
traffic in the five traffic corridors identified in Appendix A 
to Mr. Ainsworth's Verified Statement is included in the NATS 
database." 

Additional Obi actions: Applicants object to this 

interrogatory as unduly vague. 

Interrogatory No. 51; Does the NATS dateUaase includ*. oaly 
truckioad cargoes?" 

A«g<aiti<?naJ- Qbiggtigns: None. 
Interrogatory No. 52; "What percentage of the total truck 
traffic in the five traffic corridors identified in Appendix A 
to Mr. Ainsworth's Verified Statement consists of less-than-
truckload ('LTL') cargoes?" 

Additional Objections: Applicants object to this 

interrogatory as unduly burdensome, and overbroac' in that i t 

includes requests for information that is neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Interrogatory No. 53; "Describe in detail, including a 
statement of a l l relevant equations and variables used, how 
the figure of $72 million in benefits to carload shippers 
(Vol. 1 at 473) was derived." 

Additional Objections; Applicants object to thiu 

interrogatory as unduly vague. 

Interrogatory No. 54; "Are refrigerated containers and/or 
trailers included in the input data for the Transmode -
Ccnc'jltants study?" 

Additional Objections; None. 

Interrogatory No. 55; "With respect to Step 4 of the 
Transmode Consultants diveirsion analysis (Vol. 1 at 477), 
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explain the role of the 'receiver's annual use' figures i n 
determining truck diversions." 

Additional Objections; None. 

Interrogatory No. 56: "Explain how figures for the 
'receiver's internal rate of return' affect the Transmode 
Consultants truck diversion analysis. Define 'receiver's 
interna., rate of return.' How were figures for receivers' 
interna' rates of return obtained?" 

Additional Objections; None. 

Interrogatory No. 57; "Name a l l 'tributary areas' considered 
by Transmode Consultants in conduct ing i t s truck diversion 
study, includui." a l l such areas tha.- were not included in the 
fi n a l diversion estimates." 

Additional Objections; Applicants object to th i s 

interrogatory as unduly burdensome and in that i t seeks 

information that i s neither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence. 

?:nterrogatorv No. 58; "For each tributary area considered by 
Transmode Consultants during i t s diversion study but not 
included in the f i n a l tiuck diversion estimates, state the 
estimated number of di-^'c^rnions by market pair (separately for 
each direction) for each originating and terminating point 
wit.^in such tributary areas. " 

Additional Objections: Applicants object to t h i s 

interrogatory as unduly vague and unduly burdensome, and 

overbroad in that i t includes requests for information that i s 

neither relevant ror reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 59; "Have the Applicants (including 
Overnitfc) undertaken any study or made any analysis as to what 
effect, i f any, the merger w i l l have on Overnite, PMT, or 
SPMT, including but not limited to whether any t r a f f i c now 
transported by Overnite, PMT, or SPMT w i l l be diverted to 
intermodal? I f so, describe each such effect." 

Additional Objections; None. 
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Interrogatory No. 60; " I f the answer to Interrogatory No. 59 
i s in the affirmative, identify a l l such studies and analyses 
and any documents related to such studies or analyses. 

Additional Obioctions; None. 

Interrogatory No. 61; "As a result of the merger, including 
but not limited to any closing, consolidation, or change in 
terminal f a c i l i t i e s associated therewith, will there be any 
effect on Union Pacific Motor Freight CUPMF') or Southern 
I l l i n o i s and Missouri Bridge Company ('SIMB')?" 

Additional Objections: None. 

Interrogatory No. 62; "Have the Applicants undertaken any 
study or analysis of what, if any, changes in the work 
performed by UPMF or SIMB will occur as a result of the 
merger? If so, -'.aentify a l l such studies and analyses and any 
documents relat Lng to such studies or analyses." 

Additional Objections; None. 

Interrogatory No. 63; "Describe the work done by UPMF and 
SIMB at each location at yhich they operate. State the number 
of employees and their positions at each location." 

A.dditicnal Objections; Applicants object to this 

interrogatory as unduly vague and unduly burdensome, and 

overbroad in that i t includes requests for information that i s 

neither relevcnt nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrgqatory No. 64; "Will any of the employees identified 
in the response to Interrogatory No. 63 be dismissed or 
relocated as a result of the merger? If so, describe each 
such dismissal or relocation." 

Additional Objections; None. 

Interrogatory No. 65; "Do the Applicants intend within the 
next five years to make any investment in any truck terminal 
owned or used by Overnite, PMT, or SPMT? If so, describe each 
such investment." 

Additional Objections; Applicants object to thia 

interrogatory as unduly vague and unduly burdensome, and 
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overbroad in that i t includes requests for information that i s 

neither relevant nor reaaonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatory No. 66; "Describe the basis for the estimate of 
the diversion of the carriage of each of the following 
commodities from truck to intermodal as set forth in Mr. 
Richard B. Peterson's Verified Statement; 

(a) food products (Vol. 3 [sic] at 277-281); 

(b) forest products (Vol. 3 [sic] at 281-283); 

(c) chemicals (Vol. 3 fsicl at 283-284); 

(d) grain (Vol. 3 fsic] at 284-285); 

(e) coal (Vol. 3 [sic] at 285-286); 

(f) automobiles (Vol. 3 [sic] at 287-288); 

(g) metals (Vol. 3 fsic] at 288-289); and 

(h) aggregates (Vol. 3 [ais] at 289-290)." 

Additional Objections; None. 

Interrogatory No. 67: "Identify a l l documents related to the 
calculation, derivation, study, or ana.^ysis of each diversion 
ep-imate identified in Interrogatory No. 66." 

Additional Objections; Applicants object to th i s 

interrogatory as unduly vague and unduly burdensome, and 

overbroad in that i t includes requests for information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Document Reauest No. 1; "Produce a l l documents relating to 
studies or analyses of truck to intermodal r a i l t r a f f i c 
diversion undertaken from January 1, 1980, to the present by 
Mr. Don P. Ainsworth, Reebie Associates, Mr. Paul 0. Roberts, 
Transmode Consultants, and Science Applications International 
Corporation. Cuch documents sh a l l ^nclude a l l Verified 
Statements and transcripts of a l l testimony (other than in 
Finance Docket No. 32760) relating to diversion of truck 
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traffic to intermodal r a i l service and made or given by Mr. 
Don P. Ainsworth, Mr. Paul 0. Roberts, or any principal, 
employee, or representative of Reebie Associates, Transmode 
Consultants, or Science Applications International 
Corporation." 

Additional Objections; Applicants object to this document 

request as unduly vague and unduly burdensome, and overbroad 

in that i t includes requests for information that i s neither 

relevant r.or reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. 2; "Produce a l l documents identified in 
the response to Interrogatory No. 2 n 

Addit ional Obj ect ions: See objections to Interrogatory No. 2 

Document Request No. 3; "Produce a l l documents identified in 
the response to Interrogatory No. 3 n 

Additional Objections: See objections to Interrogatory No. 3. 

Document Request No. 4; "Produce a l l documents identified in 
the response to Interrogatoiy No. 20." 

Additional Objections; See objections to Interrogatory No. 

20. 

Document Reauest No. 5; "Produce a l l documents identified in 
the response to Interrogatory No. 22." 

Additional Objections: See objections to Interrogatory No. 

22. 

Document Reauast No. 6; "Produce a l l documents identified in 
the response to Interrogatory No. 23." 

Additional Objections; See objections to Interrogatory No. 

23. 

Document Req^iest No. 7; "Produce a l l documents identified in. 
the response to Intenogatory No. 30." 
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Additional Objections: See objections to Interrogatory No. 

30. 

Document Reauest No. 8; "Produce a l l documents identified i n 
the ..esponse to Interrogatory No. 40." 

Additional Objections; See objections to Interrogatory No. 

40. 

Document Reauest No. 9: "Produce a l l documents identified i n 
the response to Interrogatory No. 45." 

Additional Objections: See objections to Interrogatory No. 

45. 

Document Reauest No. 10; "Produce a l l documents identified i n 
the response to Interrogatory No. 49." 

Additional Objections: See objections to Interrogatory No. 

49. 

Document Reauest No. 11; "Produce a l l documents identified in 
the response to Interrogatory No. 60." 

Additional Objections; None. 

Document Request No. 12: "Produce a l l documents identified i n 
the response to Interrogatory No. 62." 

Additional Objections: None. 

Document Reauest No. 13; "Produce a l l documents identified in 
the rasponse to Interrogatory No. 67." 

Additional Objections: See objections to Interrogatory No. 

67. 

Document Request No. 14; "Produce a l l documents relating to 
instructions given to Reebie Associates and Transmode 
Consultants concerning any aspect of the studies conducted by 
those companies." 

Addition;^! Objections: Applicants object to thi s document 

request as unduly vague and unduly burdensonie, and overbroad 
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in that i t includes requests for information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

iHjjjl 
CANNON Y. HARVEY 
LOLTS P. WARCHOT 
CAROL A. HARRIS 
•Southern Pacific 

Transportation Company 
One Market Plaza 
San Francisco, California 94105 
(415) 541-1'JOO 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOC 
JAMES M. GUINIVA.^ 
Harkins Cunningham 
1300 Nineteenth St .-eet, N.W. 
Washington, D.C. 20036 
(202) 973-7601 

Pa c i f i c R a i l Corporation. 
Southem Pacific Transportation 
Company. St. Louis Southwestern 
fiailwav Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 

Respectfully submitted. 

CARL W. VON BERNLTH 
RICHARD J . RESSLER 
Union P a c i f i c Corporation 
Martin '."ower 
Eighth f.nd Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 961-3290 

JAMES! V. DOLAN 
PAUL A. 0 DNLEY, 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 HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
V/ashington, D.C. 20044-7566 
(202) 662-5388 

Attorneys for Union P a c i f i c 
Corporation. Union P a c i f i c 

P,ii'ilr';?fl':i <7gmpflfiY r̂̂ ^ Miaaouri 
Pacific Railroad Company 

January 22, 1996 



R̂PTTFTCATF. QF SERVICE 

I, Michael L. Rosenthal, certify that, on this 22nd 

day of January, 1996, I caused a copy of the foregoing 

document to be served by facsimile and first-class mail on 

Marc J. Fink, counsel for Teamsters, Sher & Blackwell, 2000 L 

Street, N.W., Suite 612, Washington, D.C. 20036, and by f i r s t -

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

of delivery on a l l parties appearing on the restricted service 

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

Guidelines in Finance Docket No. 32760, and on 

Director of Operations 
Antitrust Division 
Room 9104-TEA 
Department of Justice 
Washington, D.C. 20530 

m 

Premerger Notification Office 
Bureau of Competition 
Room 30? 
Federal Trade Commission 
Washington, D.C. 20580 

Michael L. Rosenthal 
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I tem No. 

Attorney at Law 
January 15, 1996 

Page Count. 
t03Cd73 

Commg Aj^fntat 7242Z 
rtUptuku: (S01)8S7-3l6i 

Surface Transportation Board 
Office of the Secretary 
Case Control Branch 
1201 Constitution Avenue, N.W. 
Washington, D, C. 20423 

ATTN: Finance Docket #32760 

Gentlemen: 

Please find enclosed Objection to Depositions Dates 
appropriate copies Avlth file narks. 

ase file and retum 

SM/sg 

c; Mr, Arvlde Roach, II , Esquire 
Covington and Burlington 
1201 Pennsylvania Avenue 
N.W.. P.O. Box 7566 
Washington. D. C. 20044 

Paul A. Cunnlnghair Esquire 
Harkins a.ad Cunningham 
1300 19th Street. N.W. 
Washington. D. C. 20036 

IVIike Billlel 
Attorney 
Anti-Trust Division 
Department of Justice 
555 4th Street NW, Room 9409 
Washington. D. C. 20001 

Hogan & Hartson 
Columbia Squ.tre 
555 Thirteenth Street NW 
Washington. D.C. 20004-1109 

.D 

jM)2 2W96 \ 

/ TTN: George W. Mayo. Jr. 



Surface Transportation Board 
Januarv 15, 1996 
Page -2-

Illinols Attorney GenerrJ's Office 
James R Thompson Center 
100 W. Randolph Street 
Chicago. IL 60601 

Ttoutman Sanders 
Attorney at Law 
601 Pennsylvania Avenue, N.W. 
Suite 640, North Building 
Washington. D.C. 20004 



^ ^ INT' -^STATE COMMERCECOMMISSION 
« ' \ BEFORE THE 

nnr< Cl 

Finance Docket No. 32760 

UNION T A C I F I C C!0RP0RATI0N. UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- - COim^OL AND MERGER - -
SOUTHERN PACIFIC RAIL CORPORATION. SOUTHERN PACIFIC 

'nRANSPORTATION COMPANY, ST. LOUIS SOUTHWEST1E,RN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER A l ^ 

RIO GRANDE WESTERN RAILROAD COMPANY 

SCOTT MANATT. OBJECTING PETTHONER 

OBJECTION TO DEPOSITION DATES 
Comes now Scott Manatt. and objects to tho method and manner In 

which the discovery of the applicant is taking place and svates: 
niat Union Pacific Railroad sent out a first schediile of deposition dates 

aiiQ then on December 28. 1995. sent out a second .schedule of deposition 
dates, (see transmittal letter attached). Then on January 10. 1996, Union 
Pacific, the applicant, changed the depositions yet a th'xd time. 

That this effort of alternating deposition dates givers tbe appearances of 
being predeterminate and designed to circumvent I e ability of Lhe pro se 
objecting party. 'Jie undersigned and others, to mean'r.^faily participate In that 
there Is more than 1.000 miles between Washington, D. C. and the State of 
Arkansas, and that to attend these depositions, require extreme prior notice, 
not to mention the cash outlay. 

That this deposition schedule has rendered the undersigned Petitioner 
virtually Impotent in bjing able to pi oceed toward meaningful participation in 
these matters. 

That the eff"orts by the applicant to unilaterally alter depos tion dates is 
outside the scope and spirit of the rules and outside the scheduling order, and 
with the response time as set by the Administrative Law Judge, and the mall 
time, virtually assures that no meaningful particlpaUon by anybody other than 
those that Union Pacific desires to participate, will be available. This oblecdng 
arty respectfully submits that said alternating schedule flaunts due process, 

.launts the Equal Prote-̂ Uon of the Laws Clause, violates the 14th Amendment 
of the United States Constitution, the Equal Protection of the Laws redress, and 



flaTonts Title 49 o*" the U.S. Code, which allows the meaningful participation in 
these proceedings. 

Accordingly. PetlUoner objects to any other or further hearings, 
depositions, or notices until such time as a full and permanent depment 
schedule is released and with the sum and substance of the expected testlm ny 
of tJie deponents sufficiently in advance of fhe said deposition date to allc jv ali 
persons an opportunity to be meaningfully heard. 

By reason of this extra ordinary matter, and by reason of the undersigned 
being permanently and Irreparably Jeopardized. PetiUoner submits to the ALJ 
that these rulings and th»se depositions are dispositive of the fact Issues and 
'̂ cspectfully submits that this n tatter may be a proper subject matter for a three 
Judge federal panel as opposed to waiting and appealing the determinations as 
made in Washington. 

Accordingly. Petitioner objects to the deposition schedule as filed herein, 
and respectfully prays that the AdmlnistraUve Law Judge forthwith enter a 
written order as to th*s objection, said order to be an appealable order. Said 
order to be sufficient in detail to allow the Petitioner to either file a motion, or 
for review to ? three Judge federal panel. )r federal panol en banc, or sufficient 
order to allow petitioner to file in such Jurtsdiction as to the undersigned 
petitioner should select and deem appropriate a i;etition for writ of prohibition 
or such other extra ordinary relief to which the Petitioner may be entitied prior 
to the adjudication on the merits cf this matter, 

Respe<̂ (fully Submlttec 

^^ott Manatt 
^ P.O. Box 4*; 3 

Coming. AR 72422 
(501) 857-3163 

CERTIFICATE OF SERV>rF. 
I. Scott Manatt. certify- that I have served a copy cf the foregoing 

pleading upon -̂ ttomeys for all parties to tJiis action, by mailing a copy 
properly addressed by U.S. MaU. postage prepaid. Jtjals ^./^dSTof Jan.. 1996. 

r \ nUyt^^ii^ 
Scott Manatt 
P.O. Box 473 
Com> " Arkansas 72422 
[501) i 7-3163 



ARV'O C. nOACH 1 
e m C C T OlAk MUMMK 

Item t k t . tkkk 
OMC.:r rtt.trt* NUMMK 
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I20I PENNSYLVANIA AVCNUC, N. W. 
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C A a L C : C O V L I M O 

December 29, 1995 
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nucfAX: m-t-aoa-itm 

To All Parties of Record: 

Re: Finance Dscket No. 32760, Union Pacific Corp., 
et a l . -- Control & Merger -- Southem Pacific 

; Rail Corp.. et a l . 

The following page contains a rev.^sed schedule for 
".depositions of witnesues who submitted v e r i f i e d statements i n 
the UP/SP merger appli»:ation. 

In preparing t h i s schedule, wo did our best to 
address the concerns conveyed to us by various parties. One 
request we could not accommodate was to schedule Mr. W i l l i g at 
a l a t e r date. His schedule i s very t i g h t , and the dates 
assigned for him are *-he latest on which he i s available. 

Sincerely^ 

Arvid E. Roach I I 

cc: The Honoradsle Vernon i - . . Williams 
The HonorsUsle Jerome Nelson 
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January 10, 1996 
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Re: Finsmce Docket No. 3^/60, Tjnion l-acific 
• Coip., fi£_al. -- Control u Merger •- Southern 

Pagjfic Rail Corp,, gt al. 
To All Parties of Record: 

tr 

This letter i s to inform you of several changes in 
^he deposition schedule and to reguest notification of your 
..plans to attend depositions. 

In response to requests of KCS, NIT League and 
others, the deposition of John H. Rebensdorf wi l l now take 
place over two days, Jsmuary 22-23, and the deposition of 
Michael A. Hartman will Le on February 23, rather than January 
22. In addition, the deposition of Mark J. Draper and Dale W. 
Salzman w i l l be moved trom February 20 to February 22. 

In order to assise us in providing adequate 
f a c i l i t i e s for depositions, we request that parties indicate 
which depositions they plan to attend. Please contact Michael 
Rosenthal 'tel: (202) 662-5448; fax: (202) 778-5448) to advise 
us of your plans. We will assume you will not be attending a 
deposition unless ycu indicate otherwise. 

Sincerely, 

Arvid E. Roach I I 
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Item No. 

C I T Y O F N E ; W O R L E A N S 

M A R C H . M D R I A L 
M A Y O R 

Page Count., A. 

January 10, 1996 

Tlie Honorable Vernon A. Williams 
Secretary 

. Interstate Commerce Commission 
12th Street and Constitution A\ enue 
Washington, DC 20423 

RE: Finance Docket 32760 

Dear Secretary Williams: 

E P.irtof 
Public P,5C3r̂  

I am extremely concenied about the competitive affects on area businesses of the proposed 
acquisition of the Southem Pacific (SP) Railroad by the Union Pacific (UP). While I am familiar 
with the proposed agreement between UP and the Burlington Northern-Santa Fe (BNSF) which 
is intended to remedy those effects, I am not persuaded that this agreement will produce effective 
competition for area rail traffic. 

I also have reviewed Conrail's proposal tu acquire a significjit portion of the SP's eastern lir.es 
in connection with the merger, especially tiie l.nes pinning fi-om Chicago and St. Louis to 
Arkansas, Texas and Louisiana. I find this proposal to be more appropriate and far more 
effective in addressing my concerns. The Conrail proposal calls for ownership of the lines, 
whereas the UP-BNSF agreement primarily involves the granting of trackage rights. I believe 
that trackage rights provide only limited benefits and limited guarantees which easily can be lost 
if railroads disagree over whose traffic has priority and who is in charge of operations on the line. 
Further, I believe an owning railroad is in a far better position than a renter to encourage 
economic development activities on its lines. 

.Another reason I favor Conrail's proposal is that it would provide efficient service for area 
shippers, especially to northeast and midwest markets. Conrail service to these markets would be 
the fastest and most direct, and involve the fewest car handlings. 

CITY H A L L • N e w G R L C A N * L A 7 0 1 1 2 

[ 5 0 4 ) 5 6 3 6 4 D O • FAX I S O * ) 5 6 3 - 6 * 2 3 

A N E Q U A L O P P O R T U N I T Y E M P L O Y E R 



Page Two 
January 11, 1996 
The Honciable Vernon A. Williams 

Finall>, I believe Conrail's proposal will ensure that area rail customers have multiple rail 1 | 
j)ptio.is. I am extremely concerned about the recent merger trend that could lead to only a few 
giant railroads serving the nation's businesses. Charly, mega-rr'lroads wrill only further limit 
competition and reduce productivity. 

For all of these reasons, I oppose the UP-SP merger at the ICC unless it is conditioned upon 
acceptance of Conrail's proposal. 

Sincerely, 

Marc H. Morial 
Mayor 

MHM/PNS/scs 

cc: David M. LeVan 
President and CEO, Conrail 

mm 
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January 12, 1996 ij 'JAN? 

m Part of 
PjWic Record 

Mr. Vernon Williams 
Interstate Commerce Commission 
Room 3315 
12th and Constitution, N.W. 
Washington, D.C. 20423-0001 

Item No.. 

Page Count. 2^ 

Re: Finance Docket No. 32760, Union Pacific Corp., et al. ~ 
Control & Merger - Southem Pacific Rail Corp.. et al. 

Dear Mr. Willian-io: 

Our company has been a major user of rail sivAce for transport itnn between the 
United States and Mexico. The Laredo/Nuevo Laredo gateway is the primary 
route for shipments betvy-een the twc countries for the majority ( f international 
traffic. This gateway possesses the strongest infrastructure of ca ;toms brokers. It 
also provides the shortest routing between major Mexicar 'idustrial and 
population centers and the Midwest and Eastern United States. 

Our company depends on competition to keep prices down and to spur 
improvements m products and services. For many years Union Pacific and 
Southem Pacific have competed for our traffic via Laredo, resulting in substantial 
cost savings a number of service inn vations. TexMex has been Southem 
Pacific's partnc ir reaching LareHo in competition with Union Pacific, as 
Southem Pacific does not reach Laredo directly. 

A merger of Union Pacific and Southem Pacific will seriously reduce, if not 
eliminate, our competitive alternatives via the Laredo gateway. Although these 
railroads have recently agreed to give certain trackage right.s to the new 
Burlington Northem Santa Fe Railroad, we do not believe Burlington Northern 
Santa Fe, as the only other najor rai! system remaining in the Westem United 
States, will be an effective competitive replacement for an independent Southern 
Pacific on this important route. 

1 understand there is an alternative that will preserve effective competition for my 
traffic. TexMex has indicated a willingness to operate over trackage rights from 
Corpus Christi (or purchase trackage where possible) to connect with other rail 
carriers to provide efficient competitive routes. Trackage rights operating in such 
a way as to allow TexMex to be truly competitive are essential to r lintain the 

Sl.MI'sOS .M'l-H (..UVII'ASV 

Service Center 

Pose Office Box 63'' 

21091 Hawes Road 

Aiiderwn •'.alifornu ')6007 

Phone 800 366 5556 

Phane 916 378 6300 

Fax 800 343 3329 

Fax 916 378 6325 



competition at Laredo that would otherwise be lost in the merger. Thus I urge the 
Commissioners to correct this loss of competition by conditioning this merger with a grant of 
trackage rights vis* .-fflcient routes between Corpus Christi and these conneĉ 'ng railroads. 

Economical access to iii*emational trade routes should not be jeopardized when the future 
prosperity of both countries depends so strongly on international trade. 

Sincirely, 

Mark J. O'Donnell 
Transportation Manager 
* 

c: Mr. Larry Fields 
President 
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ST. TAMMANY PARISH POLICE JURY 
p. O. BOX 628 

COVINGTON, LOUISIANA 70434 
(S04) 898-2362 or (504> 646-4082 

D.L. "Dave" Doherty 
Vle«IVnld«m 

D.L. ' P v«- DotMitv. Dtet. • 
Bory tanp^- ZHtt. 9 
Bjft Papparman. Olat. 10 
Staw Stafanclk, Diat. 11 
Kavtn Davit, Dist. 12 
Joa "Coach" Thoma*. Ttof. 13 

I J . SmMi, Jr.. Oia. 14 

0 

January 12, 1996 

Honorable Veron A. Williams 
Secretar) Interstate Commerce Coramission 
12th Street at Constitution Avenue, NW 
Room 2212 

Washington, DC 20423 

Dear Secretary Williams: 
Thif! letter is to inform you that on December 11995, the St Tammany Parish Police Jury 
V jted iinaiiimously to pass Resolution # 95-7413 requesting the Interstate Commerce 
Commission to review the Conrail application to purchase the Southem Pacific lines, whicb 
would run through the state of Louisiana, and reject the proposed merger of Southern Pacific 
and Union Pacific. 

The cl'-zens of St. Tammany Parish hope you will consider this request in the spirit of 
competition and fairness. 

Thank you for your time and cooperation. 

Sincerely, 

Allan R. Cartier 
Parish Manager 

Item No.. 

Page Count ^ 
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ST. TAMMANY PARISH POLICE JURY 

RESOLUTION 

RESOLUTION POLICE JURY SERIES NO. 95-7413 

RESOLUTION TO REQUEST THE INTERSTATE COMMERCE 
COMMISSION TO ACCEPT AND REVIEW THE CONRAIL 
APPLICATION TO PURCHASE THE SOUTHERN PACIFIC LINES 
WHICH WOULD RUN THROUGH LOUISIANA, AND REQUEST 
THE PURPOSE MERGER OF SOUTHERN PACIFIC AND UNION 
PACIFIC. 

WHEREAS, Conrail has made a proposal to purchase a significant 
portion of the Southern Pacific's Eastern and Soudiern Lines and 

WHEREAS, this purchase wou'd create a more direct route from 
Louisiana to the Midwest and Northeast, and 

WHERH.\S, this purchase by Conrail would create a better competitive 
process for Louisiana Shippers, and 

WHEREAS, before the Interstate Commerce Commission there is another 
proposal by Southern Pacific and Unioi. Pacific to merge, and 

WHEREAS, if this merger was accepted by the ICC, Union 
Pacific/Southern Pacific could disband coexisting tracks, and 

WHEREAS, if this merger is allowed to take place, part of said merger 
would be for the UP/SP to rent tracks to their competition, and 

WHEREAS, with Conrails proposal, Conrail would own and maintain it's 
tracks, and 

WHEREAS, the St. Tammany Parish Police Jury feels it is in the best 
interest of the public, that the ICC not accept the Union Pacific/southern Pacific 
merger, and strongly believes ihat the purchase proposed by Conrail would 
directly benefit St. Tammany Parish and Louisiana. 



RESOLUTION P.J.S. NO. 95-7413 

PAGE 2 OF _2 

1 THIS RESOLUTION HAVING BEEN SUBMITTED TO A VOTE, THE VOTE 
2 HEREON WAS AS FOLLOWS: 
3 
4 
5 MOVED FOR ADOPTION BY STEFANCIK , SECONDED BY ;X)HERTY 

YEAS GLASS, WILLIE, GRIFFIN, K'AND, DOHERTY, BAGERT, PEPPERMAN, 
STEFATTCIK, DAVIS, AND SMITH 

10 « 
11 NAYS: 0 
12 
13 ABSTAIN: 0 
14 , 
15 ABSENT: RINCK , ' . 
16 
17 AND THIS RESOLUTION WAS DECLARED DULY ADOPTED ON THE _14.:H DAY 
18 OF DECEMBER. 1995, AT A REGULAR MEETING OF THF POLICE JURY, 
19 A QUORUM OF THE MEMBERS Bl'ING PRESENT. 
20 
21 
22 
23 
24 
25 TERi 
26 ST. TA1̂ !4ANY PARISH POLICE JURY 
27 
28 ATTEST: 
2° 

ERRENCE J . HANEC^RESIDENT 

3? /}^^^:J<^Ac/aAt^ 
3 2 DIANE HUESCHEN, SECRETARY 

ST. TAMMANY PARISH POLICE JURY 
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CAPITOL OFFICE: 
P.O. BOX 2910 

AUSTIN. TX 78768-2910 
(Si:) 463-0592 

FA> 512)463-8792 
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7 

TODD STAPLES 
STATE REPRESENTATIVE 

DISTRICT 11 

January 12, 1995 

The Honorable Vernon A. WilL'ams 
Secretary 
Surface Transportation Board 
12th SL & Constitution Ave., NW 
Room 2215 
Washington, D.C. 20423 

0 ro<}^ 

DISTRICT OFRCE: 
P.O. BOX 257 

PALESTINE. TX 75802-0257 
(903W29-7717 

FAX; (903) 729-8708 

AMENDED POSITION ON 
Finance Docket No. 32760, Union Pacific Corporation, ct al - Control & Merger -
Southem Pacific Rail Corporation, el al 

Dear Mr. Williams, 

I withdrew my support on January 3, 1996 in order co gain more facts regarding the 
proposed Union Pacuic/Southcm Pacific merger. The negative labor intact coupled witn 
possible rail access limitations for Texas House District 11 results in my opposition of the merger 
as currently filed. 

Respectfully submitted. 

Todd Staples 
Stale Representative 
House District 11 
TS/sw 

xc: Jerry Martin, T-xas Railroad Commission 
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coMMrmes: ELECTIONS • URBAN AFFAIRS 
REPRESENTING ANDERSC .̂ CHEROKEE, LEON & ROBERTSON COUN n̂ES 


