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BEFORE THE
SUPFACE TRANSPORTATION BOARD

AND MISSOURI °PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND TEE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

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

INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS
Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and
DRGW submit the following objections to the discovery requests

served by Wisconsin Power & Light Company and Wisconsin Public

Service Corpciation on February 2, 1996. These objection:' 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
objecticn."

Applicants iiiend to file written responses to the
discovery requests. These résponses will provide informaticn
(including documents) in response to many of the requests,
notwithstanding the fact that okjections to the requests are
noted herein. It is necessary and appropriate at this stage,
however, for Applicants to preserve their right to assert

permissible objections.




GENERAL OBJECTIONS

The following objections are made with respeci to
all of the inteirogatories and document requescs.

3. Applicants object to production of documents o.
information subject to the attorney-client privilege.

- Applicants cbject to production of documents or
information subject to the work preiuct doctrine.

3. Applicants object to production of docum«nts
prepared in onnection with, or informa;ion relating to
possible settl:ment of this or any other proceeding.

4. Applicants object to productiin of public
documents that are readily available, including but not
limited to documents on public file at the Board or the
Securities and Exchange Commission or clippings from
newspapers or other puolic media.

5. Applicants object to the production of draft
verified statements and documents related thereto. In prior
railroad consolidation proceedings, such cocuments have beer
treated by all parties as protected from production.

6. Applicants obiect to providing information or
documents that are as readily obtainable by the requesting
parties from their own files.

%75 Applicants object toc the extent that the -

interrogat ‘ies and document requests seek highly confidential

or sensit. : commercial information (including inter alia,

contracts containing confidentiality clauses prohipitiag




disclosure of their terms) that is oS insufficient relevance
to warrant production even under a protective order.

8. npplicants object to the definitions of
"relating to" and "related to" as unduly vague.

9. Applicants object to Instructions 2, 3 and 4
and the definition of "identify" when used with reference to
documenis co the extent that they seek to impos¢ r=quirements
that exceed those specified in the applicable discovery rules
and guidelines.

10. Appiicants object to Instructions 2, 3 and 4
and the definition of "identify" when used with reference to

documents as unduly burdensome.

11. Applicants object to the interrogatories and
document requests to the extent that they call for the
preparation of special studies not already in existence.

12. Applicants cuject to the interrogatories and

document requests as overbroad and unduly burdensome to the

extent that they seek information or documents for perinds
priox to January 1, 1993.
ADDITIONAL OBJECTIONS TO SPECIFIC

In addition to the Genera. Objections,'Applicants
make the following objections to the interrogatories and
document requ.:sts.

"Identif{y the memmers of the

‘Transportation Plan’ team, as intrcduced on pages 16-17 o
Witnesses King and Ongerth’s Verified Statement.”




Additional Objections: None.

"Describe any plans, evaluations,
studies, analyses or reports pe:formed or written by the
‘Transportation Plan’ team with respect to post morger unit
train coal traffic flow on the UP mainline across Nebraska and
Iowa to the Chicago and Wisconsin areas. Foi purposes of this
Interrogatory and all further interrogatories and document
requests, 'UP mainline’ relers to the U? east-west line which
runs through Cheyenne, Wyoming; Nortn Platte, Gi“bon and
Fremont, Nebraska; and Council Bluffs, ‘owa; and thence, via
Beoone and Clinton, Iowa, to the Chicago and Wisconsin areas."

Additional Cbijections: None.

Interrogatory No, 3: "Identifv all documents relating to your

responses to Interrogatory Nos. 1 and 2."

Additional Objections: None.
interxogatory No. 4: "State whether, in planning for post-

me.ger unit train coal traffic flow, Applicants considered,
analyzed, addressed or evaluated (i) post-merger increased

. congestion on the UP mainline across Nebraska and Iowa to the
Cticago and Wisconsin areas; or (if) the effect of the loss of
competitive rail service by the SP tor western coal moving to
tke Chicago and Wisconsin areas."

Additiopal Objections: None.

"Identify all documents relating to your
response to Interrogatory No. 4."

Additional Objectiong: None.

: "With respect to post-merger unit train
coal traffic flow on the UP mainline across Nebraska and Iowa
to the Chicago and Wisconsin areas, identify the basis for
Witnerses King and Ongerth’s statement on page 59-60 of their
Verif-ed Statement that ’‘we expect the UP/SP consolidation to
imprcvse the reliability of rail service compared to the
sccvice experienced by UP or SP shippers today. ' Our goal i
to meet shippers’ demands .or predictability and time-definite
delivery . . .'*%

Additional Objections: None.

ry No. 7: "Describe in detail ar plans by UF or
SP to make improvements or modifications to .ny of the
physical facilities used for the interchange of unit train or




trainload c-al traffic between UP or SP and Wisconsin Central
Ltd., in the vicinity of Chicago."

Aaditiopal Objections  None.

: 'ldentify all documents relating to your
response to Interrogatory No. 7."

Additional Objecticng: None.

"Describe in detail any forecasts made
or relied upon by Witnesses King or Jngerth in che prepa..ation
of their Verified Statement and/or Operating Plan, concer:uing
the volumes of coal expected to be transported ove. 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 rail
carrievs 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 traffic
f ows."

Additional Objections: None.

dnterrogatory No. 10: "Identify all documents relating to

your response to Interrogatory No. 9."

Additional Objections: None.

Qry No. 1l1: "At page 35 of their Verified
Statement, .itnesses King and Ongerth state: ‘All manifest
traffic between Southern California and Chicago or the Upper
Midwest will be shifted to UP’s Central Corridor line via
Ogden, with its greater capacity and cfficient North Platte
hump yard.’ With regard to this statement, please:

(a) describe the amount and type of manifest
traffic, in number of trains per day, that is
expected to be shifted;

describe the scheduling priority(ies) that such
trains will have; and '

describe in detail the effect that the presence
of such trairs is expected to have on schedules
and transit times for unit train or trainload
coal traffic moving on the UP mainline to
Chicago."

Additional Objectiong: None.




Interrxogatory No. 12: “Identify all documents relating to

Yyonr response to Interrogatory No. 11."

Additiopal Objections: None.

Interrocatory No. 13: “At page 55 of their Verified
Statement, Witnesses King and Ongerth state: ’‘The KP route
will also be available as a relief route for UP’s mainline via
North Platte when it experiences congestion or heavy
maintenance, . . ..’ With regard to this statement, rleace:

(a) describe in detail the frequency with which WP
and SP expect that unit train or trainload coal
craffic will be diverted to the KP route,
including an estimate of the number of trains
eacl. year;

descrioe the procedures that will be employed
to determine when and which traffic will be
diverted to the KP route, including any
priorities that will be assigned to given
traffic or type of service; and

.2scribe the diftorence in transit time
(expressed in hours) that a unit train or
trainload coal shipmont originating at Thunder
Junction, Wyoming and normally routed over the
UP mainline to Chicago would experience if
diverted to the KP route."

Additional Objections: None.
Inggxxgggggxy;ug*_lg: "Identify all 3Jocuments relating to

your response to Interrogatory No. 13."

Additional Objections: None.

"Describe in detail the effect that the
process of pre-blocking trains at North Platte, as described
on page 184 of the Verified Statement of Witnesses King and
Ongerth, will have on scheduling and/or transit times of unit
train or trainload coal traffic transported over the UPB
mainline through North Platte to Chicagc."

Additional Objectiong: None.
Interrogatory No. 16: "Identify all documents relating to

your response to Interrogatory No. 15.*"

Additional C ijections: None.




"Identify the expected post-merger rail
route and transit time (in both loaded and empty 4irections)
for coal troffic moving from Thunder Junctior.,, Wy.mwing for
ultimate delivery:

(a) to WP&L’'s generating facilities known as
Columbia Generating Station (Portage,
Wisconsin) and Edgewater Generating Station
(Sheboygan, Wisconsin); and

to WPSC’s generating facilities known as
Pulliam Generating 3tation ‘Green Bay,
Wisconsin) and Wesion Generaving Station
(Wausau, Wisconsin)."®

Additional Objections: None.

..18: "Identify the expected post-merger rail
route and transit time (in both loaded and :mpty directions)
for coal traffic moving from either Acco, Utah or Co-op, Utah
for ultimate delivery to WP&L's generating facilities known as
Rock River Generating Station (Beloit, Wisconsin), Nelson
Dewey Generating Station (Cassville, Wisconsin), and 1.igewater
' Generating Station (Sheboygan, Wisconsin)."

Additional Objections: None.

- : "Describe any operational constraints
that inhibit or prohibit Applicants’ efficient provision of
unit train service for both WP&L’'s and WPSC'’s coal traffic
from either PRB or Colorado and Utah origins for ultimate
delivery to each generating facility identified in
Interrcgatory Nos. 17 and 18."

Additional Objections: Applicants object to this

interrogatory as unduly vague and unduly burdensome, and

overbroad in that it includes requests for information that is

neither relevant nor reasonably calculated tc lead to the

discovery of admissible evidence.

Interrocatory No. 20: "Describe any analyses, discussions or

evaluations that have been undertaken by Applicants (either
togethaer or singly) conc:rning ways in which the operational
constraints descrihbed in Interrogatory No. 19 could be
eliminated or ameliorated either before or after the proposed
merger."




Additional Objections: Applicants object to this

interrogatory as unduly vag“e and unduly burdensome, and
overbroad in that it. includes requests for infornation that is
neither relevant nor reasonably calculated to Jead tn the

discovery of admissiole evidence.

Document Reques No. 1: "Produce all documents identified in

response to I:t:rrogatory No. 3."

Additional Objections: None.

"Produce all documenty identified in
response to Interrogatory No. 5."

Additional Objections: None.

Document Reguest No. 3 “Produce all documents which
supported the quoted statement in Interrogatory No. 6 and all
documents which specifically relate to traffic on the UP

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

Additional Objections: Applicantz object to this document

request ‘as unduly vague and unduly burdensome, and overbroad

in that it includes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of
admissible evidence.

R . 4: "Produce all documents identified in
response to Interrogatory No. 8."

Additional Objections: None.
Document Reguest No. 5: "Produce all docume.ts identified in

response to Interrogatory No. 10."

Acditional Objections: None.
Document Request No. 6: "Produce zall avuuments identified in

response to Interrogatory No. 12."

Additional Objections: None.




"Produce all docunents identified in
response to Interrogatory Mu. 14."

Additional Objections: None.

: "Produce all documents identified in
response to Interrogatory No. 16."

Additional Objections: None.

: "Produce all documents which support
or relate to the response given to Interrogatory No. 17."

Additional Objections: None.

"Produce all documents which support
or relate to the response given to Interrogatory No. 18."

Additional Objections: None.

"Produce all documents which support
or relate to the response to Interrogatury No. 19."

- Additionsl Objectiong: See objections to Interrogatory No.
19.

"Produce all documents which support
or relate to the response given to Interrogatory No. 20."

Additional Objecticng: See objections to Interrogatory No.
20. :

"Produce 2ll documents prepared for
or in the possession or control of Applicants that relate to
potential post-merger changes in:

(a) rail transporﬁation service tn WP&L and to
WPSC; or

(b) the revenues or rates received by Applicants
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 and other transa.tions for
which Applicants seek approval in this proceeding."
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Additiona] Objections: Applicants object to this document

request as unduly burdensome.

"Produce all documents prepared for
or in the possession or control of Applicants that relate to
the possible effart of the merger and other transactions, for
which Applicants seek approval in this proceeding, on the
ability 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 ulcimate delivery either to WP&L-owned
electric generating facilities or to WPSC-owned electric
generating facilities, which facilities are identified in
Interrogatory Nos. 17 and 18, gupra."

Additional Objections: Ncne.

: "Produce all communications with
producers or receivers of PRB coal concerning complaints
related to the service provided by U™ with respect to the
transportation of su-h coal over its mainline across Nebraska
and Iowa 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 ‘it includes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of

admissible evidence.

Document Request No. 16: "Produce all 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 Obijections: Applicants object to this dccument
request as unduly vague and unduly burdensome, and overbroad
in that it includes requests for information that is neither
relevant nor reasocnably calculated to lead to the discovery of

admissible evidence.
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I, Michael L. Rosenthal, certify that, on this 9th
cday of February, 1996, I caused a cony of the foregoing
document to be served by hand on C. Michael Loftus, counsel for
Wisconsin Power & Light and Wisconsin Public Service, at Slover
& Loftus, 1224 Seventeenth Street, N.W., Washington, D.C.
20036, and by firut-class mail, postage prepaid, or by a more
expeditious manner of delivery on all parties appearing on the
restricted serv'ce list established pursuant to paragraph 9 of
the Discovery Guidelines in Finance Docket No. 32760, and on

Director of Operations Fremerger Notification Office
Antitrust Division Bureau of Competition
Room 9104-TEA Room 303

Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.T. 20580

A)/Mu,m & P

Sharon Johsfon
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- . BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNTON PACIFIC RAILROAD
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AN MERGER --
SOUTHERN PACIFIC RAIL CORPORA1ION, SOUTHERN FACIFIC
TRANSPORTATION COMPANY, ST. LOUl1S 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 REQUESTS FOR PRODUCT.ON OF DOCUMENTS
Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and
DRGW submit the following objections to the discovery requests
.served by Wester: Coal Traffic League on February 2, 1996.
These objections are made pursuant to paragraph 1 of ‘-he
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 intend to file written respcnses tu. the
disccvery requests. These responses will provide information
(including documents) in respon:ie to many of the requests,
notwithstanding the fact that objections to the requests are
noted herein. It is necessary and appropriate a% this stage,
however, for Applicants to preserve their right to assert

permissible objections.




The following objections are made with resvect to
all of the iucerrogatori<s and document requests.

7 Applicants objxct to production of documeits or
information subject to the attorney-client privilege.

- 6 Applicants object to production of documents or
information subject to the work product doctrine.

3. Applicants object to production of dccuments
prepared in connection with, or informa;ion rel=2ting te,
possible s2ttiement of this or any other proceeding.

4 Applicants object to production of public
documents that are readily available, including puu. not
limited to Jdocuments on public file at the Board or the
Securities and Exchange Commission ox clippings from
newspapers or other jublic rmedia.

5. Applicants object to the production of a.aft
verified statements and documents related thereto. In prior
railroad consolidation proceedings, such documents have been
treated by all parties as protected from production.

6. Applicants object to providing information or
documents that are as readily obtainable by Western from its
own files.

;e Applicants object to the extent that the .

interr~gatories and document requests seek highly confidential

or s¢ itive commercial information (including jinter alia,

contracts containing confidentiality clauses prohibiting




disclosure of their terms) that is of insufficient relevance
to warrant production even under a proteccive order.

8. Applicants object tc the interrogatories and
document requests to the extent that they call for the
preparatiorn of special studies not already in existence.

9. Applicants object to the interrogatories and
document requests as overbroad and unduly burdensome to the
extent that they seek information cr dccuments for periods
prior to Jamary 1, 1993.

10. Applicants incorporate by reference their prior
objections to the definitions and instructions <et fouth in

. Western’'s first et of interrogatories ard document requests.

ADDITIONAL OBJECTIONS TO SPECIFIC
INTERROGATORIES AND DOCUMENT REQTESTS

In addition to the General Objections, Applicants
make the following okbjections to the interrogatories and
document requests.

"Identify all coal shippers (including
coal mines, coal transloading facilities and power plants or
c:her facilities at which coal is loaded into or unloaded from
railcars and the owners or operators thersof) to which BNSF
will gain access as a result of the Settlement Agreement. For
purposes of this Interrogatory, ’‘access’ means the ability to
serve directly with BNSF’s power and crews and/or the ability
to serve via reciprocal switch ur interchange with a rail

carrier other than T®/SP that directly serves a coal shipper."
Additional Objections: Applicants object tr this
interrogatory as unduly vague and unduly burdensome, and

overbroad in that it includes rejuests foi: inforrmation that is




neither relevant nor reasonably calculated to lead to the
discovery of admissible evicence.

26: "Identify any communication(s) with a
shipper(s) relating to proposed or contemplated build-outs or
build-ins between a plant or other shipping or receiving
facility served by UP aad a line of the SP, or vice versa,
within one year prior to August &, 1995. Wi*h respect to any
such communications, provide the name of the shipper, the
lccation of the facility, and the dave(s) and nature of the
communication(s). For purposes of tlis Interrogatory, ’‘build-
out’ means construction of a spur or other line by UP or SP."

Additjopal Objections: Aprlicants object to this

interrogatory as unduly vague and unduly burdensome, and
overbroad in that it includes requests for information that is
neither relevant nor reasonably calculated to lead to the

discovery of admissible evidence.

Interrogatory No. 27: "Identify any studies, analyses,

mzmoranda, reports or other document. relating to whetaer the
proposed merger should or would ke cornsummated if the approval
were conditioned on (a) divesting or (k) providing trackage
rights over UP/SP’s Central Corridor linzes, in either event to
a neutral rail carrier (one other than UP/SP or BN/Santa Fe)
sO as to permit such neutral carrier to serve all coal mines
presently served by SP in Colorado and Utah ani to transport
coal produced at such mines or at mines served by the Utah
Railway to Kansas City, MO/KS and/or St. Louis, MO, for
movement beyond via connecting rail carriers or other mode of
transportation."

Ad.itional Objections: lone.

Trtexrrogatory No. 28: "ldentify any communications between
Applicents and Illinois Central Railrocad Company (’IC’)
relating to the matters identified in the UP press release
attached here to as Appendix 1."

Additional Objections: Applicants object to this

interrogatory as unduly vague and unduly urdensome, and

overbroad in that it includes requests for information that is




reither relevant nor reasoncbly calculated co lead to the

discovery of admissible evidence.

daterrogatory No. 29: "With respect to the first 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 authority to Applicants requiring sale of or a grant of
trackage rights cver UP/SP’s Centra.) Corridor lines between
Provo, UT or points west thereof and Kansas City, MO or points
east thereof via Grand Junctior. Denver and/~r Pueblo, CO,
including access to coal mines presently served by or
accessible to SP, and that Applicants still de~ide tc go ahsad
with the merger:

(a) State whether the agreement with IC requires
Applicants to negotiate first with IC
concerning such sale or trackage rights;

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

Identify the line or line(s) which Applicants
would propose to sell to IC or over which
Applicants would propose to girant trackage
rights."

Additional Objections: None.
Intexrrogatory No. 30: "Identify arv studies, analyses,

memoranda, reports or other dc-uments relating to your answer
to any part of Interrogatory No. 29."

Additional Objections: None.

"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 additional coal mines or coal
transloading favilities following cocnsummation of the proposed
merger."

Additional Objections: None.
Interrogatory No. 32: "Identify any documents relating to the

agreement (s) or understanding(s) described in your answer to
Interrogatory No. 7."




Additional Objections: Applicants object to this

interrogatory as unduly vague and unduly burdensome, and in
that it includes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of
admissible evidence.

"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 joint Lid or rate proposal for the novement of
coal tc a custome. within one year prior to the date of
2Xercise of the cormon control authority granted by the
Interstate Commerce Commission in its decision served March 7,
1995 in Finance Docket No. 32133, and UP submitted a hignher
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 exerc‘se of such comm-n control authority?"

Additional Objections: Applican!s object to this

interrogatory as unduly vague and unduly burdensome, and in

that it includes requests for information that is neither

relevant nor reasonably calculated to lead to the discove:y of

admissible evidence.

Interrogatory No. 34: “If the answer to Interrogatary No. 34

is 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 (ii) other origin mining
areas."




Additional Objections: Applicants object to this

interrogatory as unduly vague and unduly hurde 1some, and in
that it i~cludes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of
admissible evidence.

"Produce all documents relating to
4ll communications identified in response to Interrogatory No.
26."

Aduitional Objections: See objections to Interrogatory No.

26.

"2roduce all locumencs identified in
response to Interrogatory No. 27."

Additional Objections: None.

"Produce all documen:s relating to
all communications ideutified in response to Interrogatory No.
38."

Additional Objections: See objections to Interrogatory No.
28.

Document Request No. 30: "Produce any agreements or written

undecstandings between Applicants and IC relating to the
subject matter of the first paragraph at the top of the second
page of Appendix 1 attached hereto."

Additional Objections: None.
Document Request No. 31: "Produce all documents identified in

response to Interrogatory No. 30."

Additional Objections: None.

"Produce all documents identified in
response to Interrogatory No. 32." ?

Additional Obiection:: See objections to Interrosatory No.
34
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CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 9th
day ot Febiuary, 1996, I caused a ~orv of the foregoing
document to be served by hand on C. Michael Loftus, counsel for
Western Coal Traffic League, at Slover & Loftus, 1224
Seventeenth Street, N.W., Washington, D.C. 20036, and by first-
class mail, postage prepaid, or by a more expeditious manner of
de.ivery on all parties appearing on the restricted service
list established pursuant to paragraph 9 of the Discovery
Giidelines in Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competition
Room 9104-TEA Room 303

Department of Justice v'ederai Trade Commission
washington, D.C. 20530 Washington, D.C. 20580
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD
AND MISSOURI PACIFIC RAILROAD COMPANY
CONTROL AND MERGER

APPLICANTS'’ OBJECTIOIS TO ARIZONA ELECTRIC POWER’ S
FIRST SET OF INTERROGATORIES

’

DRGW submit the following objections to the discovery requests
Served by Arizona Electric tower Cocperative, Inc. on January
31, 1996. These objections are made pursuant to Paragraph 1
of the Discovery Guidelines applicable to this Prceeeding,
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 intend to file written responses to the

discovery requests.

It is necessary and appropriate at this staée,
however, for Applicants to Preserve their right to assert

permissible objections.




The following objections are made with respect to
all of the interrcgatories and document requests.

24 Applicants objec* to production of documents
information subject to the attornsy-client privilege.

2. Applicants object to production oi documents
information subject to the work product doctrine.

. Applicants object to production of documents
prepared in connection witl. or information relating to,
possible settlement of this or any other proceeding

4. Applicants object to production of public

documents that are readily available, including but not

limited tc documents on public file at the Board or the

Securities and Exchange Commission ¢+ cliprings from
newspapers or other public madia.

5. Applicants obje2t to the production of draft
verified statements and documents relatec thereto. 1In prior
railroad consolidation proceedings, such documents have been
treated by all parties as protected from production.

6. Applicants object to providing information or
documents that are as readily obtainav®le by Arizpna Electric
from its own files.

y i Applicants object to the extent that the
interrogatories and document requests seek hignly confidential
or sensitive commercial information (including inter alia,

contracts containing confidentiality clauses prohibiting




AEPCO’s Apache plant] with nearby Colorado and New Mexico
origins.'"

Additional Object.ons: None.

ry No. 2: "State whether AEPCO’s Apache Statioa is
one of the locations that Witness Sharp referred tc in his
assertion in Volume 2 of the Application (at p. 689 n. 28)
that ’[l]ocal truck hauls compete with SP traffic a:c some
locations . . .’ 1If so, identify the basis for this
aseertion.”

Additioral Objecticn.: None.
Interrocatory No. 3: "Identify any operational or economic
constraints that prohibit the Applicants from providing coal

unit train service from the Powde:r River Basin to AEPCO’s
Apache Station via Stratford, Texas."

Additional Objections: None.

"Identify any operati.nal or economic
constraints that prohibit the Appllcants from providing coal
unit train servi:ce from coal origins in Coloradc to AEPCO’s
Apache Station via Stratford, Texas."

Additional Objections: None.
Document’ Request No. 1: “Produce all documents identified in

response to Interrogatory No. 1."

Additional Objections: None.
Document Request No. 2: "Produce all documents identified in

response to Interrogatory Fo. 2."
Additional Objections: None.
Document Request No. 3: “Produce all documents identified in

response to Interrogatory No. 3."

Additi_nal Objections: None.
Document Regquest No. 4: ""Produce all documents ldentlfied in

response to Irnterrcgatory No. 4.

Additional Objections: None.

Documen: Request No. 5: "Procduce all documents which discuss
or relate to Applican poteatial participation in the rail




CERTIFICATE OF SSRVICE

I, Michael L. Rosenthal, certify that, on this 7th
day of February, 1996, I caused a copy of the foregoing
document to be sexv:d by hand on C. Michael Loftus, counsel for
Arizona Electric Power, at Slover & Loftus, 1224 Seventeenth
Street, N.W., Washington, D.C. 20036, and by first-class mail,
postage pruwpaid, or by a more expeditious manner of delivery on
all parties appearing on the restricted service list
established pursuant to paragraph 9 of the Discovery Guidelines
in Finance Docket No. 32760, and on

Director of Operations Prcmerger Notification Office
Ant:.trust Division Bureau of Competition
Roor 9104-TEA Room 303

Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.C. 20580

M 72440

Michael I.. Rosenthal
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COM
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGEk --

SOUTHERN PACIFIC RAIL CORPORATICN, SOUTHERN PACIFIC
TRANSPORTA"ION COMPANY, ST. LOUIS SOUTHWESTEFN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
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, SPT, SSW, SPCSL and
DRGW submit the following objections to the discovery requests
served by Western Resources, Inc., on January 26, 1996. These
objections are made pursuant to paragraph 1 of the Discovery
Guidelines applicable to this prcceeding, which provides that
objections to discovery requests shall be made "ty means of a
written objection containing a general statement of th:s basis
for the objection.”

Applicants intend to tlle written responrses to the

discovery requests. These responses will provide information

(including documents) in response to many of the requests,
notwithstanding the fact that objections to the requests are
noted herein. It is necessary and appropriate at this stage,
however, for Applicants to preserve their right to assert

permissible objections.




GENERAL OBJECTIONS

The following cbjections are made with respect to
all cf the interrogatories and document requests.

1. Applicants object tc production of documents
information subject to the attorney-c.ient privilege.

p 5 Applicants object to production of doruments

information subject to the work product doctrine.

3 Applicants objec: to production of documents

prepared in connectica with, or information relating to,

possible settlement of this or any other proceeding.

4. Applicants object to production of public
documents that are readily avcilakle, including but not
Vlimited to documents on public file at the Board or the
Securities and Exchange Commission or ciippings from
newspapers or other public media.

5. Applicants objec. in the production of draft
verified statements and documents related thereto. In prior
railroad consolidation proceedings, such documents have been
treated by all parties as protected from production.

6. Applicants object to providing information or
documents that are as readily obtainable ky Western from its
own files.

- 5 Applicants object tou the extent that the ,
interrogatories and document requests seek highly ~unfidential
or sensitive commercial information (including inter alia,

contracts containing confidentiality clauses prohibiting




in the rail transportation agreement between Western, SP and
The Atchiscn, Topeka and Santa Fe Railway Company (’Santa fe’)
identified as ICC-DRGW-C-15052, which will be caused by
Applicants’ Operating Plan if the proposed UP/SP consolid~-_.on
is approved.™

Additional Objections: None.

"State how soon after the appioval of
their proposed merger Aouplicauts intend to consummate the
proposed abandonment of Irack known as the Towner-NA Junction
Line (portion of Hoisingjtcn Subdivision) in Kiowa, Crowley and
Pueblo Count:.es, Coloraac, authority for which has been scught
by the Missoiri Pacific Railroad Company in Docket No. ASG-
3(Sub No. 13))."

Additional Objections: None.

interrogatory No. 3: "State how soon after approval of their
proposed merger Applicants intend to consummate the proposed
discontinuance of trackage rights over the Towns+-NA Junction
Line, authority for which hes beer. sought Ly the Denver and
Ric Grande Western Railroad Compaiy in Docket No. AB-8(Sub No.
~38)

Additional Objections: None.

Interrogatory ND. 4: "State how soon afier approval of their
proposed merger Applicants intend to consumnate the proposed

abandonment of track known as the Hope-Bridgeport Line
(rortion of Hoisington Subdivision) in Dickinson and Saline
Counties, Kansas, authority for which has been scught by the
Missouri Pacific Railroad Company in Docket No. AB-3(Sub No.
131) .*

Additional Okjections: None.

InterrogatQry No. S5: "State how soon after approval of their
propused merger Applicants intend to consummate the proposed

discontinuance of trackage rights over the Hope-Bridgeport
line, authority for which has been souglit by the. Denver and
Rio Grande Western Railroad Company in Docket No. AB-8 (Sub No.
37) "

Additional Objectiong: Mone.

Interrogatoxry Nc. 6: "State how soon after approval of their
proposed merger Applicants intend to consummate the proposed

abandonment of a 109-mile portion of track as the Malta-Canon
City Line, between Malta an lanon City in Lake, Chaffee, and
Fremont Counties, 7Tolorado, «uthority for which has been




sought by Southern Pacific Transportation Company in Docket
No. AB-12{Sub No. 188)."

Additional Objections. None.

7: "State how soon after approval of their
proposed merger Applicants intend to consummate the proposed
¢iscontinuanc: of trackage rights over the Malta-Canon City
Line, autbori:y for wh'ch has been sought by The Denver Rio
Grande and Western Railroad Company in Docket No. AB-8(Sub No.
29 .”

Additional Obijections: None.

Interrogatory No. 8: "State when the proposed upgrades to the
original Konsas Pacific line from Denver to Topeka via Salina,
Kansas described in Applicants’ Operating Plan are expected to
be commenced, and the estimated time for completion of such
upgrades."

Additional Objections: None.

Interrogatory No. 9: "State when Applicants proposed to begin
- rerouting SP trains carrying coal from Colorado mi..e origins
which presently use the Tennessee Pass route to Kansas City
via Pueblo, Cclorado to the upgraded Kansas Pacific line to
Kansas City via Denver, Colorado."

Additional Objections: None.

Intercogatory No. 10: "Describe in detail the ’'$59 million
worth of new track, ten unew 9,300 foot sidings and five sidiug
extensions’ referenced in conjunction with the upgrades to the
Kansas Pacific Line in the Merger Applicaticn, V lume 3, at
pages 58 and 21°2."

ional i ions: None.

Interrogatory No. 11: "Describe in detail the means by which
Applicants intend to route empty ccal trains to the Powder

River Basin of Wyoming via Topeka and Denver, including but
no. limited to all planned connections, interchanges, newly
constructed track, upgrades, and other reconfigurations or

additions or subtract.ons to existing trackage and routing

deemed necessary to accomplish this objective." :

Additional Objectio® ;: None.

Interrogatory No. 12: "Describe any studies or analyses
\pplicants have conducted on the effect of the Operating Plan

on coal unit train cycle times."




Additional Objections: None.

Interxrogatory No. 13 "Describe in detail the extent to which
the Operating Plan contemplates the use by Applicants of the
line .f rail currently owned by the Santa Fe running between
Topeka, Kansas and Kansas City Kans: s/Missouri, including but
not limited to:

a. wheti.er it is intended that loaded coal unit
trains will traverse the line in either
direction, and if so, the level of this traffic
on a daily basis 2nd the origins of such coal;

Whether it is intended th.. empty coal unit
trains will traverse the line in either
direction, and if so, the level of this traffic
on a daily basis and the origins of such empty
trains;

The extent to which intermodal trains use this
line, and the level of such traffic on a daily
basis; and

The extent to which (a)-(c) above will improve
Santa Fe’s ability to serve existing shippers
along the line."

Additiona. Objections: None.
Interrogatory No. 14: “Describe how applicant’s trains

traveling west over the Santa Fe line betwz2en Topeka and
Kansas City will reach Herington, Kansas, including but not
limited to a description of all new or modified interchanges,
connectionz, trackage, or otler rail facilities, between
Applicants and Santa Fe in Topekz, Kansas, required to
facilitate this routinga."

Additional Objections: None.

Int o r ; : "Describe how Applicar%’s trains
traveling west over the Santa Fe line between Topeka and
Kansas City will rrach Salina, Kansas, including but not
limited to all new or modified interchanges, connections,
tra~kage, or other rail facilities, between Applicants and
Santa Fe in Topeka, Kaunsas, required to facilitate this
routing.”

Additional Obiections: None.




interrogatory No. 16: "State when Applicants intend to close
the current SP Lines’ yard in Topeka, Kansas, as described in
the Merger Application at Volume 3, page 182."

Additional Obiections: None.

Interrogatory No. 17: "State whether the present rail
interchange between the SP and Santa Fe at First Street in
Topeka, Kansas is to be elimi ated under Applicants’ Operating
Plan."

Additional Objections: None.

"If the Santa Fe/SP interchange at
First Street in Topcka ia to remain in placa, describe the
type and projected levels of UP/SP traffic over the Santa Fe
main line pursuant to the trackage rights granted to SP by
Santa Fe in the Agreements dated April 13, 1995 and August 1,
1995, between SP, Santa Fe and the Burlington Northern
Railroad Company, and SP and Santa Fe, respectively."

Additional Objectiong: None.

- Docume,t_Request No. 1: "All documents rrferring or relating
to the nev route for coal trains moving batween the Powder
River Bas:n ir Wyoming and Texas using segments of UP and SP

trackage iaentified and described in the Merger Application at
Volume 3, page 123."

Additional Objections: Applicants object to this document
request as unduly vague and unduly "wurdensome, and overbroad
in that it includes reguests for information tha* is neither
relevant nor reasonably calculated to lead to the disccrery of

admissible evidence.

Document Kequest No. 2: "All documents; including but not

limited tc maps, diagrams and track charts which relate to the
‘new route ror coal and grain traffic to Texas via Topeka,
Kansas’ identified and described in the verified statement of
King/Ongerth in the Merger Application, at Volume 3, pages S5€-
28,7 ‘

Additional Objections: Applicants object to this document
regaest as unduly vague and unduly burdensome, and overbroad

in that it includes requests for information that is neither




relevant nor reasonably calculated to lead to the discovery of
admissible evidence.

"All documents, including but not
limited to maps, diagrams and track charts which reier or
relate to the Kansas Pacific Route identified in the verified
statement of King/Ongerth."

Additional Objecticns: Applicants object to this document

request as unduly vague and unduly burdensome, and overbroad
in that it includes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of
admissible evidence.

£ 1.0. 4: "All documents, including but not
limited to maps, diagrams and track charts which refer or
relate to the yard consolidation and conversion, and ’‘other
changes in the routing of tri ffic’ in UP’s Neff Yard and 18th
' Street Yard, and SP’s Armcuraale Yard, located in Kansas Ciiy,
Kansas/Missouri, which are described in the Merger
Application, at Volume 3, pages 179-180."

Additicnal Objections: None.
Document Request No. 5: "All docuwents, including but not

limited to maps, diagrams and track charts which discuss or
illustrate (1) the present configuration of the SP’'s and UP’s
rail yards in Kansas City, Kansas and (2) the changes
Applicants have proposed to make to these rail yards, as
described in the Merger Aprlication at Volume 3, at page 223."

Additional Objections: Applicants cbject to this document

request as unduly vague and unduly burdensome, and overbr..ac

in that it includes reguests for information that is neither
relevant nor reasonably calculated to lead to the discovery of

admissible evidence.

Document Requzgt No. 6: "All documents, including but. nc.

limited to maps, diagrams and track charts which rela"e to the
propz..ed changes to UP and SP trackage in Herington, Kansas,
described ir the Merger Application at Volume 3, pages 180-
i83."




Additional Objections: Nore.

Docment Reguest No. 7: "All documents, including but not
limited to maps, diagrams and track charts which discuss or
illustrate (1) the present configuration of the SP’s and UP’'s
rail yards in Topeka, Kansas, and (2) all changes Applicants
have proposed to make tc tlese rail yards, as described in the
Merger Application at Volume 3, at page 132."

Additional Obijections: Appliceants object to this document
vequest as unduly vague and unduly burdensome, and overbroad
in that it includes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of

admissible. evicence.

Document Request No. 8: "All documents, including but not

limited toc maps, diagrams, and track charts referring or
relating to the construction by UP and SP of a connection in
Topeka ‘to allow continued access to SP served industry while

"eliminating current UP-SP crossing,’ described in the Merger
Application at Volume 3, page 227."

Additional Objectionsg: None.

Document Request No. 2: "All documents which refer or relate
to the effect of the Applicants’ propcosed Operating Plan on
the current arrangement by which coal is cdelivered by SP for
Western Resources, Inc. from Colorado origin mines to SP’s
interchange with Santa Fe in Kansas City, Kansas/Missouri, via
Pueblo, Coloradec, for final delivery to Western’s Lawrence and
Tecumseh Energy Stations."

Additional Objections: None.
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I, Michael L. Rosenthal, certify that, on this 2nd
day of February, 1996, I caused a copy of the foregoing
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UNICN PACIFIC CORPORATION, UNION PACIFIC RAILRCA~D)
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER -- %@
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFI€
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY

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

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

AND REQUESTS FOR PRODUCTION OF DOCUMENTS

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and
DRGW submit the following 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 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 intend to file written responses to the
discovery requests. These responses will provide information

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

notwithstanding the fact that objections to the regquests are

noted herein. It is necessary and appropriate at this stage,
however, for Applicants to preserve their right to assert

permissible objections.




GENERAL OBJECTIONS

The following obje=ctions are made with respect to
all of the interrcgatcries and document requests.

3. Applicants object t»> production of “~cuments or
information subject to the attorney-client privilege.

- 3 Applicants object to production of documents or
informat.on subject t. the wo:k product doctrine.

. 3 Applicants object to production of documents
prepared in connection with, orx 1nforma§ion relating to,
possible settlement of this or any other proceeding.

4. Ar;licants object to production of public
documents that are readily available, including but not
limited to documents on public file at the Board or the
Securities and Exchange Commission or clippings from
newspapers or other public media.

8. Applicants object to the proiuction of draft
verified statéments and documents related thereto. In prior
railroad consolidation proceedings, such documents have been

treated by all parties as protected from production.

6. Applicants object to providing information or

documents that are as readily obtainable by Dow from its own
files.

“ Applicants object to the extent that the
interrogatories and document requests seek bighly confidential
or sensitive commercial information (including intex alia,

contracts containing contfidentiality clauses prohibiting




disclosure of their terms) that is of insufficient relevance
to warrant production even under a protective order.

8. Applicants object to the inclusion of Tuilip F.
Anschutz and The Anschutz Corporation in the definitiosn of
"Applicants" and "SP" as overbroad.

9. Applicants object to the definition of
"referrinc to" as uvndvliy vague.

10. Applicants object to Instructions A, C, D and E
and the definition of "produce” to the extent that they seek
to _mpose requirements that exceed those specified in the
applicable discovery rules and guidelines.

11. Applicants cbject to Instructions A, C, D and E

and the defiratior of "produce" as unduly burdensome.

12. Applicants object tc the interrogatories and
document’ requests to the extent that they call for the
preparation of special studies not already in existence.

13.' Applicants object to the interrogatories and
document regquests as overbroid and unduly burdensome to the
extent that they seek information or documents for periods
prior tec January 1, 1993. :

ADDITIONAL OBJECTIONS TQ SPECIFIC
ANTERROGATORIES AND DOCUMENT REQUESTS

In adiition to the General Objections, Applicants
make the following objections tc the interrogatories and
document requests.

Interrogatory No. :.. ". :ntify all chemical and plastics
production facilities thac are rail-served exclusively by the




UP or SP and which, since January 1, 1990, have threatened to
shift their traffic to barge if they were not offered 2 more
competitive rate for rail transportation. Identify the
producer and the ccmmodity involved (by STCC), state whether
UP or SP retained the traffic, state whether more competitive
rates were offered by the UP or SP, and identify the
percentage of total outbound traffic from each facility that
was threat:aned by barge competition."

Additional Obiections: Applicants object to this
interrogatory as unduly vague and unduly burdensome, and
overbroad in that it includes requests for information that is
neither relevant nor reasonably calculated to lead to the
discovery o admissible evidence

gatory ro. 2 "Iderncify all chemical and plastics
production facilities that are rail-served exclusively by the
UP or SP and which, since January 1, 1990, have threaterned to
. shift production to another commonly owned facility if they
were not cffered a more competitive rate for rail
transportation. Identify the pr>ducer and the commodity
involved (by S1C.C), state whether UP or SP retained the
traffic, state whether more competitive rates were offered by
the UP or SP, and identify the percentage of total outbound
traffic from each facility that was threatened by the
potential shift in production."

Additional Objections: Applicants object to this

interrogatory as unduly vague and unduly burdensome, and
overbroad in that it includes requests for information that is
neither relevant nor reasonably calculated to lead to the
discovery of admissible evidence.

Interrogatc . 3: "Identify all chemical and plastics
production facilities that are rail-served exclusively by the
UP or SP and which, since January 1, 1990, have threatened to
"swap" production with a facility owned by another ~hemical or
plastics producer if they were not offered a more competitive
rate for rail transportation Idercify the producer and the
commodity involved (by STCC), state whether UP or SP retained
the traffic, state whether more competitive rates were offered
by the UP or SP, and identify the percentage of total outbound
traffic from each facility that was threaiened by the proposed




‘swap’ arrangement. The term ‘swap’ should be give the same
meaning a4s it has in the Verified Statement of Richard B.
Peterson at page 247."

Additional Objections: Applicants object to this
interrogatory as unduly vague and .nduly burdensome, and
overbroad in that it includes requests for information that is
neither relevant nor reasonably calculated to lead to the
discovery cf admissible evidenc:.

"Identify each in-::ance, since January
1, 1990, in which Dow has used its ’size and geographic
diversity’ -- as this phrase is used in the Verified Statement
of Richard B. Peterson at page 246 -- to its advantage in
contract negotiations encompassing traffic at the Freeport
facilities and/or Louisiana facilities. Identify the
percentuge of total outbound traffic from each Dow facility
that would have been threatened by Dow’s size and geographic
diversity."

Additional Objections: Applicants object to this
interrogatory as unduly vague and unduly burdensome, and

overbrosd in that it includes requests for information that is

neither relevant nor reasonably calculated to iead tc the

discovery of admissible evidence.

Interrogatory No. 5: "State the name, address and job title
or position of each individual (1) who was consulted for

responses to these interrogatories and document requests, or
(2) who participated in preparation of responses tc these
interrogatories and document requests, or (3) who have
knowledge concerning the facts contained in the raspcnses.”

Additional Obic~tions: Applicants object to this
interrogatory as unculy vague and unduly burdensome, and
overbroad in tharv it includes requests for information that is
neither relevant nor reasonably calculated to lead to the

discovery of admissible evidence.




"Produce all dccuments that refer or
relate to the possibility of any rail carrier other than UP or
the merged rail encity gaining rail access to the Freeport
facilities and/or Louisiana facilities for train service
either through construction of a new line of rail or by
operating over the track of “pplicants."”

Additional Okjections: Applicants object to this document
request as unduly vague and unduiy burdensome, and overbrcac
in that it includes requests for information that is neither
relevant nor reasonably calculated to iead to the discovery of
admissible evidence.

: "Produce a'l documents that refer or
relate to rates and/or contract negotiations between the UP

and Dow which include traffic criginating at Dow’s Firzeport
facilities and/or Louisiana facilities."

Additional Objections: Applicants object to this document
\requesL as unduly vague and unduly burdensome, and overbroad
in that it iuacludes requests for information that is neither
relevant’ nor reasonably calculated to lead to the discovery cf

admissible evidence.

Document Reguest No. 3: "Produce all documents that refer to
relate to competition for traffic criginating at Dow's
Freeport facilities and/or louisiana facilities."

Additio Ok i : Applicants object to this document

request as unduly vague and unduly burdensome, and overbkread

in that it includes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of

admissible evidence

Document Reguest No. 4: "Produce all documents generated by,

for, or at the request of one or both Applicants that refer or
relate to Dow’s ability to shift production caracity for any
commodity produced at the Free,ort facilities to any other Dow
facility."




Additional Objections: Applicants object to this document

request as unduly burdensome.

: "Produce all rail transportation
contracts between one or both Applicants and all chemical
producers for the movement of chemical commodities originating

at production facilities located in the vicinity of Houston,
Texas, the Texas Gulf Coast, and Baton Rouge, Louisiana."

Additional Objections: Applicants object to this document
request as unduly vague and unduly burdensome, and overbroad
in that it includes requests for information that is neither

relevant nor reasonably calculated to lead to the discovery of

admissible evidence.

Document Reguest No. 6: "Produce all documents generated by,
for, or at the request of one or both of the Applicants that

_refer or relate to truck rail, barge, and pipeline competition

for chemical commodities."

Additional Obijections: Applicants object to this document

request as unduly vague and unduly burdensome, ani overbroad
in that it includes reqguests for information that is neiiliar
relevant nor reasonably calculated to lead to the discovery of
aamissible evidence.

Document Request No. 7: "Produce all documents that refer or
relate to potential competition from the BNSF for chemicals
traffic on the Texas Gulf Coast after the merger is
consummated. "

Additional Objections: Applicants object to this document

request as unduly vague and unduly burdensome.

Document Request No. 8: "Produce all ducuments that refer or

relate to potential competition from any other rail carrier,
including the SP, for traffic at Dow’s Freeport facilities,
before or after consummatiun of Applicants’ proposed mr.yer,
including whether Applicants have determined if there are any
marxet constraints on the rates that could be charged to Dow
by Applicants or the merged rail entity for such service."




Additional Objections: Applicants object to this document
request as unduly vague and v.nduly burdensome, and overbroad
in that it includes revuests for information that is neither
relevant nor reasonably talculated to lead to the discovery cf
admissible evidence.

Document Reguest No. 9 "Produce all documents, since January
1, 1990, that refer or relate to the any threats by Dow

to use roll-on-roll-off barge service at the Freeport
facilities or Louisiana facilities, including, but not limited
to, the instance discussed in the Verified Statement of
Richard B. Peterson 1t page 241. Such documents should
include, but not be limited to, correspondence between UP and
Dow, internal UP correspondence and memoranda, and any
studies, analyses, or reports conducted by or at the request
of Up."

Additional Objections: Applicants object to this document
-request as unduly vague and unduly burdensome, and overbroad

in that it includes requests for information that is neither

relevant nor reasonably calculated to lead to the discovery of

admissible evidence.

Document Reguest No. 10 vproduce all documents, since
January 1, 1990, that refer cr relate to any threats by Dow to
use tankers to ship chemical commodities from the Freeport
facilities, including the instance discussed in the Verified
Stacement of Richard B. Petersca at page 241-242. Such
documents should include, but not be limited to,
correspondence between UP and. Dow, internal UP correspordence
and memoranda, and any studies, analyses, Or reports conducted
by or at the request of UP."

Additional Obijec“ions: Applicants object to this document
request as undul’ .ague and unduly burdensome, and overbroad
in that it 1» iudes requests for information that is neither
relevant nor reascnably calculated to lead to the discovery of

admissible evidence.
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additional Objections: See objections t> Interrogatory No.3.

: "Produce all docum:'nts that refer or
relate to each instance in your response to Interrogatory No.
4."

Additiopnal Objections: See objections to Interrogatory No. 4.
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CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 2nd
day of February, 1996, I caused a copy of the foregoing
document to be served by hand on Nicholas J. DiMichael, counsel
for Dow Chemical, Dor :lan, Cleary, Wood & Maser, F.C., 11C0 New
York Avenue, N.W., Suite 750, Washington, D.C. 20005-3934, and
by first-class mail, postage prepaid, or by a more expeditious
manner of delivery on all parties appearing on the restricted
service list established pursuant to paragraph 9 of the
Discovery Guidelines in Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competition
Room 9104-.C7 Room 303

Department of Justice Federal Trade Commission
Washington, C.C. 20530 Washington, D.C. 2058¢C

M 2 S

Michael L. Rosenthal
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