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VIA JAND DELIVERY 

mr. Vernon A. Williams 
Interstate Commerce Commission 
Case Conr.rol Branch 
Room 132/ 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket Nc. 32760, Union P a c i f i c 
Corporation, et a l . — Control md Merger — 
Southern P a c i f i c Corporation, ec a l . 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned case are one 
o r i g i n a l and twenty copies of Consolidated R a i l Corporation's 
Responses and Objections to Applicants' Second Set of 
Int e r r o g a t o r i e s and Requests For Production of Documents, 
designated as document CR-25. 

Also enclosed i s a 3.5-inch WordPerfect 5.1 disk 
containing the t e x t s of CR-2 5. 
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S i n c e r e l y , 

Josq!|ih E< K i l l o r y , Jr. 
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CR-2 5 

J 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket ^'-). 32760 

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

— CONTROL AND MERGER — 

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

COMPAMY, SPCSL CORP. AND THE DENVER AND 
prrt oRAND̂ . WESTERN RAILROAD COMPANY 

CONSOLIDATED RAIL CORPORATION'S RESPONSES 
AND OBJECTIONS TO APPLIC^^i^TS' SECOND SET OF 

INTERROGATORIES AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

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

provides i t s responses and objectinn3 t o the Second Set of 

Int e r r o g a t o r i e s and Document Requests served on Conrail by 

Applicants on A p r i l 3, j996. 

GENERAL RESPONSE 

Conrail makes the fol l o w i n g general response 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, Conrail has conducted a reasonable search f o r 

information and documents responsive t o the discovery reqxests by 

searching f i l e s reasonably believed t o contain responsive 

materials and i n q u i r i n g of personnel reasonably believed t o have 

responsive information. Subject t o the general and s p e c i f i c 

objections set f o r t h herein, a l l non-privileged, responsive 

information i s being provided and a l l non-privileged responsive 



documents located by t h a t search are being or w i l l soon be made 

ava i l a b l e f o r inspection and copying at Conrajl's document 

depository located a t the o f f i c e s of Wilme», Cutler & Pickering 

i n Washington, D.C. Copies of i d e n t i f i e d documents from the 

depository w i l l be supplied upon payment of reproduction costs. 

2, Provision of information or production of 

documents i n response t o these requests s h a l l not be construed as 

a concession as t o the relevance of t h a t request, or of the 

subject matter addressed by tha t request, t o the issues i n t h i s 

proceeding, nc: s h a l l i t be construed as a waiver of any 

objection net f o r t h herein. 

3, To the extent t h a t Con.rail i s producing responsive 

documents t h a t contain confidentio3 i r f c r m a t i o n , any such 

^ production i s subject t o the l i m i t a t i o n s and r e s t r i c t i o n s set 

f o r t h xn the p r o t e c t i v e order t h a t has been entered i n t h i s 

proceeding. 

GENERAL OBJECTIONS 

The general objections set f o r t n below apply t o a l l of 

the discovery requests. 

1. Conrail rbjeccs t o the producvion of, and i s not 

producing, documents or information protected by the attorney-

c l i e n t p r i v i l e g e . 

2. Conrail objects t o the production of, and i s not 

producing, documents or information protected by the work product 

do c t r i n e . 
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3. Conrail objects t o the production of, and i s not 

proiucing, documents or information protected by the settlement 

p r i v i l e g e . 

4. Conrail objects to the production of, and 

generally i s not producing, public documents t h a t are r e a d i l y 

available such as documents on f i l e at the Securities and 

Exchange Commission, f i l i n g s i n t h i s proceeding, c l i p p i n g s from 

newspapers or oth^^r public media or documents t h a t are 0the-.vi.3e 

r e a d i l y a v a i l a b l e t o the party propounding the request. 

5. Conrail objects to the production of, and i s not 

producing, d r a f t s of v e r i f i e d statements or studies. 

€. Conrail objects to any request t h a t would require 

the preparation of a special study. 

7. Conrail objects to any request t h a t imposes an 

undue burden i n j l u d i n g , but not l i m i t e d t o , any request seeking 

information from before January 1, 1993. 

8. f:onrail objects t o the production of any documents 

or information unrelated t o the issues addressed i n Conrail's 

comments and r e l i ted f i l i n g s i n t h i s proceeding. 

9. Conrail objects t o the extent t h a t any request 

c a l l s f o r the disclosure of information t h a t i s h i g h l y 

c o n f i d e n t i a l , such as information subject t o disclosure 

r e s t r i c t i o n s imposed i n other proceedings or by contractual 

o b l i g a t i o n t o t h i r d p a r t i e s , and t h a t i s of i n a u f f i c i e n t 

relevance :o warrant production even under a p r o t e c t i v e order. 
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SPECIFIC RESPONSES AND ADDITIONAL 
OBJECTIONS TO INDIVIDUAL DOCUMENT REOUESTS 

INTERROGATORIES 

1. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , identify and describe 
any agreements or understandings that you have with any other 
party to this proceeding regarding positions or actions to be 
taken in or otherwise relating to this proceeding, including any 
"joint defence" or "common interest" agreemen;, or any 
confidentiality agreement on which you rely in objecting to 
discovery requests or invoking an informers piivilege or other 
privilege. [Routine procedural agreements, such as agreements 
concerning the order of ';u-istioning at deposit ions or the 
avoidance of duplicative a.scovery, need not oe identified. I f 
Conrail contends that any aspect of such agreement i s privileged, 
state the parties to, date of, and general aubject of the 
agreement.) [ A l l ] 

A d d i t i o n a l Obiections and Response; Conrail objects to 

t h i s I n t e r r o g a t o r y on the ground t h a t i t seeks t o invade the 

p r i v i l e g e and protectior, from disclosi;ie available t o p a r t i e s 

sharing a common i n t e r e s t . 

Subject t o and without waiving i t s objections, Conrail 

states t h a t the only agreement Conrail has w i t h any other party 

r e l a t i n g t o t h i s prcceeding i s an agreement w i t h The Kansas City 

Southern Railway Company ("KCS") , pursuant t o which Conr^.il 

agreed t o permit KCS t o use i n i t s Mar-:h 29 f i l i n g the V e r i f i e d 

Statement of David T. Hunt and William H. Oderwald of ALK 

Associates, Inc. t h a t was also submitted by Conrail i n i t s March 

29 f i l i n g . 

While Conrail does not have any other agreements wit h 

other p a r t i c i p a n t s i n t h i s proceeding, i t does share common 

in t e r e s t s w i t h c e r t a i n of those p a r t i c i p a n t s . Those common 
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i n t e r e s t s are s u f f i c i e n t t o t r i g g e r p r i v i l e g e s and protections 

applicable t o exchanges of information between and among such 

p a r t i e s (and/or t h e i r counsel), which d j not require the 

existence of a formal agreement between the p a r t i e s invoking such 

p r i v i l e g e s and protections.-

2. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , identify each line 
segment that you operate or have operated on a directional basis, 
e i d e r entire'^ or to some degree. For each such line segment, 
(a) state every significant respect in which your service to any 
shippers i s or was improved by operating directionally, (b) state 
every significant respect in which your servr^ce to any shippers 
i s or was adversely affQctru by operating directionally, and (c) 
explain why you operate or operated the line segment 
directionally. (CR, KCS, T-M] 

Response; Conrail has no such l i n e segments. 

3. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , state whether you 
discriminate or have discriminated against trackage rights 
tenants in the dispatching and other service that you provide 
where other railroads operate over your lines. State 
approximately how often and by whom such allegations have been 
made? Identify any ir.stances where they were well-founded. [RRs] 

A d d i t i o n a l Obiections and Response; Conrail objects t o 

t h i s I n t e r r o g a t o r y on the ground that i t i s not relevant t o the 

issues i n t h i s proceeding. 

- In a somewhat r e l a t e d matter, Conrail wishes t o correct 
any misimpression created by language i n i t s Comments f i l e d on 
March 29, 1996. At page 39 of i t s Comments, Conrail stated t h a t 
i t "underst[ood]" t h a t numerous p a r t i e s , including the Department 
of Justice " w i l l demonstrate . . . t h a t the merger would have 
anticompetitive e f f e c t s t h a t extend w e l l beyond two-to-one 
customers." Conrail had then, and has now, no "understandi'.g" of 
any p o s i t i o n t o be taken i n t h i s proceeding by the DepartF.int of 
Justice i n i t s A p r i l 12 f i l i n g . 
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S i b j e c t t o and without waiving i t s objections, Conrail 

states t h a t i t does not discriminate and has not discriminated 

against trackage r i g h t s tenants. Conrail, l i k e a l l r a i l r o a d s 

owning l i n e s on which tenant r a i l r o a d s operate under trackage 

right?., receives complaints from c e r t a i n trackage r i g h t s tanants 

with :-egard t o t r a i n delays and other operating problems a r i s i n g 

from trackage r i g h t s arrangements. Trackage r i g h t s tenants 

making such complaints have included Delaware and Hudson Railway 

Company, Inc. ("DiH"), Norfolk Southern, C&NW, Amtrak, and Grand 

Trunk Railroad. With the exception of DiH, wnose complaint was 

not well-founded, none of these complaints has involved 

allegations of d i s c r i m i n a t i o n . 

\ 4. To the extent not done as part of your p r i o r 
j discovery responses or March 29 f i l i n g s , explain why, i f you were 

to purchase SP lines between St. Louis/Memphis and Texas, you 
believe that you would provide superior service, greater 
transportation efficiency, or other larger public benefits than 
would another railroad as purchaser of those lines. [CR, KCS] 

Response; The Comments and .'erified Statements f i l e d 

by Conrail i n t h i s proceeding on March 29, 1996, including 

especially th* V e r i f i e d Statement of Ronald J. Conway, provide 

information responsiv*> t o t h i s request at a l e v e l of d e t a i l 

appropriate t o t h i s phase of the proceeding i n which Applicants, 

not Conrail, are seeking approval to buy these l i n e s . 

5. To the extent not done as part of your p r i o r 
discovery responses or March 29 f i l i n g s , (a) describe any 
s p e c i f i c proposal you have f o r l i n e sales or trackage r i g h t s i n 
your favor as a condition t o the UP/SP merger, (b) s t a t e whether 
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you have conducted a market analysis with respect to the 
proposal, (c) state whether you have prepared an operating plan 
with respect to the proposal, and (d) state whether you have 
prepared pro forma financial statements with respect to the 
proposal. [RRs] 

Response: This Interrogatory i s not applicable t o 

Conrail. 

6. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , describe in i e t ^ i l the 
major investments in the SP-East lines that Ccnxoil i*= prepared 
to make. [CR] 

Response: I n addition t o the evide.'itiary materials 

submitted as part of i t s March 29 f i l i n g , and the supporting 

workpapers f o r t h a t f i l i n g — wh.vch provide sue' information at a 

l e v e l of d e t a i l appropriate to t h i s phase of the p.-oceeding i n 

which Applicants, not Conrail, are sr :king approval co tuv those 

y l i n e s — C o n i a i l v i l l search f o r unr, prodMce any a d d i t i o n a l non-

p r i v i l e g e d documents from which such information r i g a r d i n g such 

p o t e n t i a l fv-ture investments can be fierived. See 49 C.F.R. 

S 114.26(b). 

7. To the extent not done as part of your prior 
d5scovery rosp^mses or March 29 f i l i n g s , identify and describe in 
detail any uocvv^onts relating to, discussions between Conrail's 
former Chief Ixecutive Officer James A. Hagen and Philip F. 
Anschutz, at a us vhen Mr. Ansch'atz was a f f i l i a t e d with SP, 
concerning the por.'5ihie purchase by Conrail of a l l or any part of 
SP. This intsrtoaatory i s without limitation as to date. [-R] 

Rt^spons<?; Conrail states t h a t there are no such 

documents describing any such conversations. 
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8. I f you contend in your March 29 f i l i n g that 
reduction from 3~to-2 in the number of railroads serving various 
shippers or markets as a result of the merger i s a reason for 
denying approval, state whether you contend that two Class I 
railroads would always compete less vigorously than three Class I 
raiJroads would in any given market. [All] 

Response: This Interrogatory i s not applicable t o 

Conrail. 

9. The testimony of Richard Peterson on behalf of 
ApplicarLs describes, at pages 3 72-75, the views of a number of 
shippers with respect to coropetxtion between a merged UP/SP and 
BNSF. State whether you believe that those shippers are correct 
or incorrect in the expectations they have expressed in their 
statements f i l e d in this proceeding concerning the effects of a 
DP/SP merger on competition and explain the reasons for that 
answer. [ A l l ] 

Response; Conrail took no p o s i t i o n i n i t s March 29 

f i l i n g w i t h regard t o the subject matter of the c i t e d pages of 

^ •r-ostimony and has formulated no p o s i t i o n as t o the correctness of 

the views stated w i t h respect t o the assertion t h a t "competition 

fo r '3-to-2' t r a f f i c w i l l be stronger" (p.172). To the extent 

the c i t e d testimony r e f l e c t s the view 2hat tht i BNSF Agreement 

w i l l strengthen competition, Conrail disagrees f o r the reasons 

set out at length i n i t s March 29 f i l i n g . 

10. I f you contend that there are significant 
investments in improvemort.s of i t s railroad that SP could or 
should have made, or can and should make, identify them and 
describe any lates of return, hurdle rates, or like standards you 
use for determining whether to invest in improvj ments in your 
business. [ A l l but Govts, Assns] 

Response; This Interrogatory i s not applicable t o 

Conrail. 
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11. I f your March 29 f i l i n g s contend that rate or 
service competition w i l l or may substantially lessen because the 
merger w i l i reduce the number of railroads serving various points 
from 3-to-2 or 2-to-l, (a) identify those points served by you 
and ( i ) no railroad or ( i i ) one other railroad, (b) state whether 
rates and service at such points i s generally competitive, and 
(c) estimate what proportion of your business (by revenue or 
volume) i s accounted for by movements where you are ( i ) the only 
railroad directly serving the origin or destination, and ( i i ) one 
of two railroads directly serving the origin or dest ation. 
[RRS] 

A d d i t i o n a l Objection and Response; Conrail objects to 

t h i s I n t e r r o g a t o r y on the grounds that i t i s not relevant t o the 

subject matter of t h i s proceeding, and s p e c i f i c a l l y t o subparts 

(a) and (c) of t h i s I n t errogatory on the grounds t h a t they are 

unduly burdensome, f o r the reasons detailed below. 

Subject t o and without waiving i t s objections, Conreil 

responds t o each of the three subparts of t h i s i n t e r r o g a t o r y as 

fol]ows: 

(a) Conrail does not maintain l i s t s r e f l e c t i n g the 

information requested. To create the requested information would 

require a special study. Applicants can do such a special study 

as r e a d i l y as Conrail because the necessary information i s 

contained i n p u b l i c l y available materials, including The O f f i c i a l 

Railroad Station L i s t published by Alber Leland Publishing 

Company. 

(b) A l l t r a n s p o r t a t i o n services are subject t o 

competitive forces. 

(c) Conrail does not maintain the information 

requested. To create the requested information would require a 
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special study. Applicants can do such a special study as r e a d i l y 

as Conrail using the information from The O f f i c i a l Railroad 

Station L i s t and from the 1994 100% t r a f f i c tapes already 

provided by Conrail t o Applicants i n response t o e a r l i e r 

discovery requests. 

12. Identify a l l shippers who you claim have expressed 
support for your position in this proceeding in your March 2 9 
f i l i n g s who are presently served at a point of origin or 
destination by both UP and SP directly. [All] 

A d d i t i o n a l Obiections; Conrail objects t o t h i s 

I n t e r r o g a t o r y on the grounds th a t i t i s unduly burdensome. 

Conrail does not maintain the information requested. To create 

t h a t information would require a special study t h a t can be done 

j u s t as r e a d i l y by Applicants w i t h the information already i n 

t h e i r possession. 

13. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , state whether your 
members have been polled in some manner tc indicate their views 
about what position you should take concerning the application in 
your March 29 f i l i n g s . [CMA, WCTL, NITL, SPI] 

Response: Interrogatory not addressed t o Conrail. 

14. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , approximately how many 
of your members (by number or percentage) (a) support the 
position taken in your March 29 f i l i n g s , (b) do not support that 
position, or (c) have expressed no view to you about that 
position. [CMA, WCTL, NITL, SPI] 

Response; Interrogatory not addressed t o Conrail. 
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15. Provide information maintained in the regular 
course of business about "Variance from ETI" for Conrail t r a f f i c 
delivered to UP at Chicago and at Salem for October 1995, and for 
January and February 1996. [CR] 

Additional Obiections; Conrail objects to this 

Interrogatory on the grounds that i t i s not relevant to the 

subject matter of this proceeding. Additionally, Conrail objects 

on the grounds that Conrail does not in the regular course of 

business maintain information about "variance from ETI" for the 

identified locations, and thus this Interrogatory would require a 

special study. Applicants can do that special study as readily 

as Ccnrail using data already in UP's possession. 

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

Additional Obiections; Conrail objects to this request 

on the grounds that i t i s overbroad, unduly burdensome, and not 

relevant to the issues in this proceeding. There are numerous 

communications between Conrail and Phi l l i p s that may constitute 

agreements or understancings. To search tor any such agreements 

or understandings "relating to r a i l transportation rates" for the 

specified period would require Conrail to question and/or search 

the f i l e s of hundreds oi marketing, revenue accounting, customer 

service, transportation, and other personnel. 

17. With respect to the document attached as Exhibit 
A, (a) state whether i t i s a true copy of a survey instrument 
used by Snaveley, King & Associates or your behalf in surveying 
shippers as to their views about the UP/SP merger ("SKA survey"), 
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(b) identify documents sufficient to show the results of the SKA 
survey, and (c) explain why the results of the SKA survey were 
not included as part of your March 29 f i l i n g s . [KCS] 

Response; Interrogatory not addressed t o Conrail. 

18. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , as to each power plant 
that your March 29 f i l i n g s s p e c i f i c a l l y indicate may be affected 
by the UP/SP merger, or that i s referred to in those f i l i n g s as 
recent situations where both SPRB and Colorado/Utah coal have 
been or are being used successfully in the same power plant, and 
as to each mine used as ^ source of coal used at &uch plant, 
state the tonnage, average minehead price, average delivered 
price, BTU content, and percentage sulphur content of the coal 
used by that plant. [K«nn«cott, AEP, WCTL, 111. P., Wis. Elac., 
Spp] 

Response; Interrogatory not addressed t o Conrail. 

19. To the extent not done as part of your prior 
discovery responses or Marcn 29 f i l i n g s , identify a l l information 
that was relied upon by William G. Shepherd for his statement, in 
the section of his testimony under the heading "Easy e.-try," that 
"in the case of the movement of massive amounts of Powder River 
Basin coal, the capture of just a few individual movements of 
t r a f f i c between a single origin and a single destination for a 
single customer were large enough by themselves to support the 
investment required." (NITL-9, Shepherd V.S. pp. 20-21), and 
provide a summary of any conversation in which such information 
was provided. [NITL; SPI] 

Response: Interrogatory not addresse>d t o Conrail. 

20. With respect to the statement of William G. 
Shepherd referred to in the preceding request, identify the 
physical assets referred to as the "investment required," and Or. 
Shepherd's understanding .-"t the time he signed his statement j f 
the dollar amounts of such investments. [NITL, SPI] 

Response;Interrogatory not addressed t o Conrail. 
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21. With respect to the statement of Curtis Grimm 
(KCS-33 Vol. I at ̂ . 198) that "SP participates in 50% or more of 
the movements for over $1 b i l l i o n of the 3-to-2 t r a f f i c , " state 
whether t h i s total included t r a f f i c for which SP i s the exclusive 
serving c a r r i e r at the origination or the destination, and, i f 
so, identify or provide a l l documents, including computer tapes, 
sufficient to identify t r a f f i c for which SP i s the exclusive 
serving c a r r i e r at the origin or the destination. [KCS] 

Response; Interrogatory not addressed t o Conrail. 

22. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , identify your members 
involved in the decision to f i l e your opposition to the UP/SP 
merger, and briefly state the position of each participant in 
that decision. (SPI, NITL, WCTL, CMA] 

Response; Interrogatory not addressed t o Conrail. 

23. Identify any shipper that you assert w i l l lose 
essential services i f the Application i s approved without your 
proposed conditions. iTmx Mex] 

Response: Interrogatory not addressed t o Conrail. 

24. Describe, and identify a l l documents reflecting, 
the basis fcr Tex Mex witness Krick's statement (pp. 185-86) that 
"declining t r a f f i c categories" are "expected to bottom at the 
1995 level, and maintain or very slightly increase over the next 
four years. [Tex Mex] 

Response; Interrogatory not addressed t o Conrail. 

25. State what other railroads South Orient 
contemplates interchanging at C.J. Yard in Dallas. [Cen-Tex/S. 
Orient] 

Refc-onse: Interrogatory not addressed t o Conrail. 

26. Describe, and i d e n t i f y a l l documents r e f l e c t i n g , 
any operating r i g h t s South Orient has over Railtrans ( v i a 
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ownership, trackage rights, haulage rights or otherwise), or any 
discussion with Railtrans concerning the poss i b i l i t y of such 
rights. (Cen-Tex/8. Orient] 

Response; Interrogatory not addressed t o Conrail. 

27. Describe, and identify a l l documents concerning, 
a.iy operating rights South Orient has east or north of Dallas, 
Texas (via ownership, trackage rights, haulage rights or 
otherwise). [Cen-Tex/fl. Orient] 

Response; Interrogatory not addressed t o Conrail. 

28. Describe any passenger operations that South 
Orient contemplates conducting over the Alpir.c-Paisano segment. 
[Cen-Tex/8. Orient] 

Response: Interrogatory not addressed t o Conrail. 

29. Identify the date and amount of a l l payments of 
compensation to SP for South Orient's use of the Alpine-Paisanc 
rights. [Cen-Tex/S. Orient] 

Response; Interrogatory not addressed t o Conrail, 

) 

30. Identify a l l documents sent to SP by South Orient 
reflecting the volume of South Orient's use of the Alpine-Paisano 
rights. [Cen-Tex/8. Orient] 

Response; Interrogate.^ not addressed to Conrail. 

31. Did you receive any information or estimate from 
ALK Associates, Inc., relating to changes in t r a f f i c flows 
resulting from the proposed merger of applicants or the BN/Santa 
Fe Settlement Agreement, prior to the recalibration of market 
share for the ATD Model discussed in the verified statement of 
Hunt and Oderwald at pages 8 and 9. [CR, KCS] 

Response; Conrail objects t o t h i s I n t errogatory as 

unrelated t o Conrail's March 29 f i l i n g s and the issues i n t h i s 
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proceeding insofar as i t -̂ an te read t o be separately seeking 

data regardi.ig t r a f f i c flow changes r e s u l t i n g s o l e l y from the 

merger (apart from the BN/Santa Fe Settlement Agreement). 

Subject t o and without waiving i t s objections, Conrail 

states t h a t i t received no such information concerning such 

changes r e s u l t i n g from the proposed merger and the BN/Santa Fe 

Agreement, which i s the subject of the t r a f f i c d i v e r s i o n study 

reported i n the Hunt/Oderwald V e r i f i e d Statement. 

DOCUMENT REOUESTS 

1. To the extent not done as part of your prior 
discov>ry responses or March 29 f i l i n g s , produce a l l documents or 
data re.'ied upon by any person whose verified statement you 
submitted in your March 29 f i l i n g s . [ A l l ] 

Response; Conrail already has produced a l l such non-

p r i v i l e g e d , responsive documents t o Applicants. 

2. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce machine-readable 
versions, i f they exist, of data you submitted as part of your 
March 29 f i l i n g s , of documents or data included as work papers, 
or of documents or data relied upon by persons '.-hose ve r i f i e a 
statement you submitted in your March 29 f i l i n g s . [ A l l ] 

A d d i t i o n a l Objections and Response; Conrail objects t o 

t h i s Request as overbroad and undulj' burdensome. 

Subject t o and wi,:rout waiving i t s objections, Conrail 

states t h a t i t already has provided Applicants wi t h i t s 1994 100% 

t r a f f i c tapes. To the extent t h a t Applicants i d e n t i f y any 

s p e c i f i c p e r t i n e n t a d d i t i o n a l data t h a t they need i n machine-

readable form, Conrail would consider any such requests. 
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3. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l studies, 
analyses or reports discussing benefits or efficiencies that may 
result from the UP/SP merger. [All] 

Additional Obiections: Conrail objects t o t h i s 

Request on the grounds *hat the Request — which simply repeats 

one of the overly generalized requests made i n Applicants' f i r s t 

round of discovery requests — i s overbroad and unduly 

burdensome. Responding t o t h i s request would require a co.npany-

wide search, and a large portion of any responsive documents 

located would l i k e l y be protected from disclosure as work 

product. 

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

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

on the grounds t h a t the Request — which simply repeats one of 

the overly generalized requests made i n Applicants' f i r s t round 

of discovery requests — i s overbroad and unduly burdensome. 

Responding t o t h i s request would, at a minimum, require a search 

of the e n t i r e f i l e s of 50-100 marketing and sales personnel 

( r e l a t i n g t o Conrail's e n t i r e customer base) located throughout 

the country, as w e l l as hundreds of personnel i n Conrail's 

t r a n s p o r t a t i o n , corporate strategy, customer service, and other 

departments. I n a d d i t i o n , a large p o r t i o n of any responsive 
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documents located l i k e l y would be protected from disclosure as 

work product. 

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

Additional Obiections and Response; Conrail objects to 

this Request on the grounds that the Request i s overbroad and 

unduly burdensome. Responding to this request would, at a 

minimum, require a search of the entire fi'.es cf 50-100 marketing 

and sales personnel (relating to Conrail's entire customer base) 

located throughout the country. In addition, a large portion of 

any responsive documents located l i k e l y would be protected from 

disclosure as work product. 

Subject to and without waiving i t s objections, Conrail 

states that i t has produced documents responsive to subparts (c) 

and (d) as part of the workpapers supporting i t s March 29 f i l i n g . 

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

Additional Objections and Response; Conrail ob:jects to 

this Request on the grounds that i s overbroad, unduly burdensome. 
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and would require a search of the entire ^ l i e s of several dozen 

Conrail o f f i c i a l s . Conrail estimates that i t would take two 

people working for at least two weeks each to complete the search 

requested by this and similar Requests. 

Subject to and without waiving i t s objections, Conrail 

notes that responsive documents relating to the BN/Santa 

Settlement Agreement have been produced as workpapers supporting 

Conrail's March 29 f i l i n g . 

7. To the extent not done as part of your prior 
discovery respo ises or March 29 f i l i n g s , produce a l l documents 
found in the f^les of officers at the level of Vice President or 
above, or other f i l e s where such materials would more l i k e l y be 
found, discussing conditions that might be imposed on approval of 
tne UP/SP merger. [ A l l ] 

Additional Obiections and Response: See Objections 

to Request No. 6, 

8. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l studies, 
reports or analyses, found j.n the f i l e s of officers at the level 
of Vice President or abov-, or other f i l e s where such materials 
would more l i k e l y be found, discussing actual or potential 
competition between UP and SP. [All] 

Additional Obig<"tions and Response; See Objections to 

Request No. 6. 

9. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l studies, 
reports or analyses, found in the f i l e s of officers at the level 
of Vice President or above, or other f i l e s where such materials 
would more l i k e l y be found, discussing competition between 
single-line and interline r a i l transportation. [ A l l ] 
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Additional Obiections and Response: Conrail objects to 

thi s Request on the grounds that i s overbroad, unduly burdensome, 

and would require a search of the entire f i l e s of several dozen 

Conrail o f f i c i a l s . 

Subject to and without waiving i t s objections, and to 

avoid the burden of such a search, Conrail i s willing to 

stipulate that, as Applicants and Conrail agree, single-line 

service has significant benefits and advantages, and that 

notwithstanding those advantages, eff i c i e n t interline service 

can, and sometimes does, compete effectively with single-line 

service. 

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

Additional Obiections and Response: Conrail has no 

non-privileged, responsive documents. 

11. To the t <tent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l studies, 
reports or analyses, found in the f i l e s of officers at the level 
of Vice President or above, or other f i l e s where such materials 
would more l i k e l y be found, discussing the financial position or 
prospects of SP, i f those f i l i n g s discussed that subject. [AIT] 

Additional Obiections and Response; Conrail objects to 

this Request to the extent that i t seeks information relating to 

Conrail's future plans. 
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Subject to and without waiving these objections, 

Conrail states that i t has provided responsive information in the 

workpapers accompanying i t s March 29 f i l i n g , and w i l l search for 

and produce any additional non-privileged, responsive documents 

that do not reveal Conrail's future plans. 

12. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l 
communications with other parties to this proceeding discussing 
the UP/SP merger or the BN/Santa Fe Settlement Agreement, and a l l 
documents relating to such communications. [ A l l ] 

Additional Obie '-ions and Response; In response to 

previously served discovery, Conrail already has produced copies 

of materials distributed to shippers and others, many of whom are 

parties to the proceeding, as well as copies of speeches and 

^ remarks by Conrail personnel to shippers, government entities, 

quasi-government e n t i t i e s , economic development organizations, 

and others who may be parties. Conrail w i l l search for and 

produce any additional such documents not already produced. 

To the extent that this Request seeks additional 

documents — such as cover notes or other incidental documents 

that may have accompanied the materials already produced to 

Applicants — Conrail objects to the Request on the grounds that 

i t i s unduly burdensome and not relevant to the subject matter of 

this proceeding. There have been hundreds, i f not thousands, of 

meetings or contacts between Conrail and various shippers, 

government enti t i e s , quasi-government entities, economic 
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development organizations, and others who may be p a r t i e s 

regarding t h e i r concerns and Conrail's concerns about the 

proposed UP/SP merger. Searching f o r , c o l l e c t i n g , and producing 

every paper generated at or by such meetings would create a 

l i t e r a l l y impossible burden. 

13. To the extent not done as part of your prior 
discovery icsponses or March 29 f i l i n g s , produce a l l 
presentations, s o l i c i t a t i o n packages, form verified statements, 
or other materials used to seek svipport from public o f f i c i a l s , or 
any shipper or other party in this proceeding, for a position 
being taken or proposed or considered by you or any other party 
in t h i s prcceeding. [ A l l ] 

Response; Conrail states t h a t i t already has producei 

such documents t o Applicants i n response t o previously served 

discovery. 

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

A d d i t i o n a l Obiec'.ions and Response; Conrail objects t o 

t h i s Request on the grounds t h a t i t i s unduly burdensome and 

impermissibly i n f r i n g e s on Conrail's c o n s t i t u t i o n a l r i g h t s t o 

p e t i t i o n . Conrail personnel have been involved i n hundreds of 

meetings w i t h governmental o f f i c i a l s , quasi-governmental 

o f f i c i a l s , trade associations, economic development 
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organizations, and others regarding the concerns ot those 

o f f i c i a l s and e n t i t i e s , and the concerns of Conrail, about the 

proposed UP/SP merger. 

Subject t o and without waiving i t s objections, Conrail 

notes t h a t i t har pveviously provided document-s responsive t o the 

Request insofar aF i t concerns shippers and the Government of 

Mexico. 

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

A d d i t i o n a l Obiections and Response; gee Objections and 

Response t o Request No. 14. 

16. To the extent not done as part of your p^-ior 
discovery responses or March 29 f i l i n g s , produce a l l studies, 
analyses or reports discussing or reflecting shipper surveys or 
interviews concerning the quality of service or competitiveness 
of any railroad participating in this proceeding. [All] 

A d d i t i o n a l Obiections and Response; Conrail has 

produced t o Applicants responsive shipper surveys r e l a t i n g t o the 

proposed UP/SP merger. To the extent t h a t the Request seeks 

documents unrelated t o the proposed merger, Conrail objects on 

the grounds t h a t i t i s not relevant t o the issues i n t h i s 

proceeding and i s unduly burdensome, r e q u i r i n g a company-wide 

search f o r documents r e f l e c t i n g any such customer "surveys or 
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interviews." Moreover, the results of industry-wide surveys on 

the subjects identified are published annually in publications 

such as Distribution magazine and others that are readily 

available to Applicants, and Conrail refers Applicants to such 

publications. 

17. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , i f those f i l i n g s 
discussed such a condition or sale, produce a l l documents 
discussing the price to be paid for, or the value of, any UP or 
SP lines that might be sold pursuant to a condition to approval 
of, or otherwise in connection with, the UP/SP merger. [All] 

Additional Obiections; Conrail objects to this Request 

on the grounds that this request i r not relevant to the issues in 

t h i s proceeding and i s unduly burdensome. Conrail further 

objects to this Request on the ground that responding would 

require Conrail to reveal potential future plans and strategies. 

Conrail has publicly disclosed the l e t t e r i t sent to UP setting 

forth the price i t has offered to pay for certain SP lines and 

describing the conditions of that off%r. Wholly independent of 

this proceeding, that offer remains on the table. Requiring 

Conrail to produce internal analyses that underlie that pending 

offer would do irreparable harm to Conrail that could not be 

prevented by the Protective Order, and such discovery would 

constitute an abuse of the processes of this proceeding for the 

purpose of gaining a potential negotiation advantage. 

18. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l documents 
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discussing trackage rights compensation for any of the BN/Santa 
Fe Settlement Agreement Lines, or any other line of UP or SP that 
you believe should or might be the subject of a proposed trackage 
rights condition in th i s proceeding. [All] 

Response; Conrail has no non-privileged, responsive 

documents. 

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

Response; Conrail has no non-privileged, responsive 

documents. 

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

A d d i t i o n a l Obiections and Response; Conrail repeats 

the objections set f o r t h i n response t o Interrogatory No. 1. 

Subject t o and without waiving those objections, 

Conrail states, as noted i n Response t o Interrogatory No. 1, t h a t 

Conrail has only one such agreement, concerning use by KCS of the 

Hunt/Oderwald V e r i f i e d Statement; th a t agreement was o r a l , and 

there are no non-privileged documents responsive t o t h i s Request. 

21. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l 
presentations to, and minutes of, your board of directors 
relating to the UP/SP merger or conditions to be sought by any 
other party in this proceeding. (All but govt's, assns.] 
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Response; Conrail w i l l search f o r and produce any non-

p r i v i l e g e d , responsive documents. 

22. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l studies, 
reports or analyses discussing trackage rights terms' concerning 
compensation or equal handling, found in the f i l e s of officers at 
the level of Vice President or above, or other f i l e s where such 
materials wouid more li k e l y be found. [RRs] 

Response: Courail w i l l search f o r and produce any non-

p r i v i l e g e d , responsive documents. 

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

A d d i t i o n a l Obiections and Response; Conrail objects t o 

t h i s Request on the ground t h a t i t i s vague and ambiguous. 

Subject t o and without waiving i t s objections, Conrail 

states, t h a t tha Conrail s t r a t e g i c and business plans do not 

discuss the proposed UP/SP merger. 

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

Response; This Document Request i s jOt applicable t o 

Conrail. 
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25. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , i f those f i l i n g s discuss 
that subject, produce a l l studies, reports or analyses, found in 
the f i l e s of officers at the level of Vice President or above, or 
other f i l e s where such materials would more l i k e l y be found, 
discussing competition for t r a f f i c to or from Mexico (including 
but not limited to truck competition) or competition among 
Mexican gateways. [ A l l ] 

Response; Conrail already has produced t o Applicants 

a l l non-privileged, responsive documents. 

26. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l documents 
sufficient to show youi financial support for, establishment of, 
participation in, or relationship with the "Coalition for 
Competitive Rail Transportation," which made a March 29 f i l i n g 
denominated CCRT-4. [A l l ] 

Response: Conrail has no non-privileged, responsive 

documents. 

27. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l documents 
found in the f i l e s of officers at the level of Vice President or 
above, discussing the acquisition by any person o." a l l or any 
portion of SP, or Conrail's interest in such an acquisition, 
including but not limited to a l l communications with Lazard 
Freres concerning such a possible acquisition by Conrail. [CR] 

A d d i t i o n a l Obiections; See Objections to Document 

Request No. 17. 

28. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce A l l documents 
found in the f i l e s of officers at the level of Vice President or 
above, discussing possible operations by Conrail over, or capital 
investments by Conrail in, lines of UP or SP. [CR] 

Response; See Responses to Interrogatory Nos. 4 and 6. 
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29. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , i f x:hose f i l i n g s 
discussed that subject, produce a l l studies, reports or analyses, 
found in the f i l e s of officers at the level of Vice President or 
above, or other f i l e s where such materials would more li k e l y be 
found, discussing competition in freight transportation services 
for shipments to or from West Coast ports. [All] 

Response; Conrail w i l l search f o r and produce any non-

p r i v i l e g e d , responsive documents. 

30. To the extent not done as part of your p r i i r 
discovery responses or March 29 f i l i n g s , i f those f i l i n g s 
discussed those subjects, produce a l l studies, reports cr 
analyses, found in the f i l e s of officers at the level of Vice 
President or above, or other f i l e s where such materials would 
more l i k e l y be found, discussing (a) transport pricing or 
competition for chemicals or petrochemicals ( i . e . . any STCC 23 or 
STCC 29 commodity, or such commodities generally), (b) the 
handling of such commodities by railroads, (c) the handling of 
such commodities by other modes, (d) storage-in-transit of such 
commodities, or (e) source or destination competition, shifting 
of production or shipments among f a c i l i t i e s , modal alternatives 
or shipper leverage as constraints on r a i l rates or service for 
such commodities. [RRs< rhems., SPI] 

A d d i t i o n a l Obiections and Response; Conrail objects to 

t h i s Request on the grounds t h a t i t i s overbroad, unduly 

burdensome, and not. s u f f i c i e n t l y focuaed on the submissions made 

by Conrail on March 29. Notwithstanding i t s purported 

l i m i t a t i o n , t h i s Request would require a broad search 

encompassing thousands of f i l e s of personnel i n marketing, sales, 

t r a n s p o r t a t i o n , customer service, service design and planning, 

operations services, and elsewhere — i n o f f i c e s at Conrail 

headquarters and i n the f i e l d . 

Subject t o and without waiving i t s objections, Conrail 

states t h a t c e r t a i n documents responsive to subparts (b) and (d) 
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have already been produced i n workpapers supporting Conrail's 

March 29 f i l i n g . 

31. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , i f those f i l i n g s 
disagree in any significant way with th»i description of SP'-.., 
financial situation in the Application, produce a l l documents 
found in the f i l e s cf officers at the level of Vice President or 
above, discussing any possible breakup or bankruptcy of SP. [All] 

Response; Conrail has no non-privileged, responsive 

document s. 

32. To the extent not done as part of your prior 
uisccvery responses or March 29 f i l i n g s , produce a l l documents 
found in the f i l e s of officers at the level of Vice President or 
above, Jiscussing your reasons for opposing the UP/SP merger or 
seeking to acquire any portion of SP in connection with the UP/SP 
merger. [ A l l ] 

Response; Conrail already has produced a l l non-

p r i v i l e g e d , responsive documents i n i t s March 29 f i l i n g and 

re l a t e d workpapers. 

33. To the extent nc^ done as part of your prior 
discovery responses or MarCi^ 29 f i l i n g s , i f those f i l i n g s address 
a sale of a l l or part of SP, produce a l l documents found in the 
f i l e s of officers at the level of Vice President or above, 
discussing the value or pro f i t a b i l i t y cf SSW. (CR, KCS, NITL] 

Response; Conrail has no non-privileged, responsive 

documents. 

34. To the extent not done as part of your p r i o r 
discovery responses or March 29 f i l i n g s , produce a l l studies or 
plans discussing capacity of any mainline segment between 
Columbus, Ohio, and East St. Louis, Missouri, or of 
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c l a s s i f i c a t i o n yards at Columbus, Ohio, Indianapolis, Indiana, or 
East St. Louis, I l l i n o i s . [CR] 

A d d i t i o n a l Obiections and Response; Conrail objects to 

t h i s Request on the ground th a t i t i s not relevant t o the issues 

i n t h i s proceeding. 

Subject t o and without waiving i t s objections, Conrail 

states t h a t , as t o t h a t p o r t i o n of the Request r e l a t i n g t o 

mainline segment capacity, i t does not create documents 

concerning mainline segment capacity when there e x i s t s s u f f i c i e n t 

capacity, but rather only when there are problems; and there are 

no non-privileged, responsive documents. As t o t h a t p o r t i o n of 

the request r e l a t i n g t o c l a s s i f i c a t i o n yards, Conrail w i l l 

produce any non-privileged, responsive documents. 

35. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , i f those f i l i n g s address 
your railroad car f l e e t , produce a l l studies, reports, analyses 
or plans found in the f i l e s of officers at the level of Vice 
President or above, discussing e^t^wnsion, contraction, sizing or 
leasing of any part or a l l of your car fleet. [RRs] 

Response; This Document Request i s not applicable t o 

Conrail. 

36. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , i f those f i l i n g s address 
run-through trrains, proouce a l l studies or plans discussing 
operation of run-through trains with UP via Salem, I l l i n o i s . 
[CR] 

Response; Conrail w i l l search f o r and produce any non-

p r i v i l e g e d , responsive documents. 
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37. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l studies or 
plans comparing transit times, operations, costs or service 
quality for services via Salem, I l l i n o i s , with services via East 
St. Louis. [CR] 

Response; c o n r a i l already has produced a l l non-

p r i v i l e g e d , responsive documents i n the workpapers accompanying 

i t s March 29 f i l i n g . 

38. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l studies, 
reports, analyses, or plans discussing a l l or any part of the SP 
line between Lewisville, Arkansas, and Houston, Texas. [CR, KCS, 
NITL] 

Response; Conr.>il already has produced non-privileged, 

responsive documents i n i t s March 29 f i l i n g , r e l a t e d workpapers, 

and/or responses t o e a r l i e r discovery requests by Applicants. 

39. To the extent not done as part of your prior 
discover/ responses or March 29 f i l i n g s , produce a l l studies or 
plans discussing capacity or f a c i l i t i e s of HBT or PTRA in the 
Houston area, i f those f i l i n g s discussed those subjects. [RRs] 

Response; Conrail has no a d d i t i o n a l non-privileged, 

responsive documents, beyond documents produced as workpapers 

supporting i t s March 29 f i l i n g . 

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

Conrail. 

41. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l documents 
relating to discussions between Conrail Chief Executive Officer 
James A. Hagen and Philip F. Anschutz, at a time when Mr. 
Anschutz was a f f i l i a t e d with SP, concerning the possible purchase 
by Conrail of a l l or any part of SP. This document request i s 
without limitation as to date. [OR] 

Response; Conrail has no non-privileged, responsive 

documents. 

42. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce studies, 
analyses, and reports concerning the blending of coals from 
different areas by generating plants. [coal] 

Response; Request not addressed t o Conrail. 

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

Response; Request not addressed t o Conrail. 

44. Produce studies, analyses or reports discussing 
Cw.il sources for AEPC's Apa::he Generating Station. [AEP] 

Response; Request not addressed co Conrail. 

45. Produce a l l bids for the possible future r a i l 
movement of New Mexico, Colorado, Utah, or P< der River Basin 
coal to AEPC's Apache Generating Station. [AdP] 

Response: Request not addressed t o Conrail. 

- 31 -



46. Produce copies of Arkansas Power & Light's 
contracts for the r a i l transportation of Powder River Basin Coal 
to the White Bluff and Independence Steam E l e c t r i c Plants. 
[Entergy] 

Response; Request not addressed to Conrail. 

47. Produce studies, analyses or reports discussing 
the economic f e a s i b i l i t y of building a new loop track and/or 
other new f a c i l i t i e s at Texas U t i l i t i e s E l e c t r i c Company's Martin 
Lake Station to accommodate western coal deliveries. [TOE] 

Response; Request not addressed t o Conrail. 

48. Produce studies, analyses or reports discussing 
the v i a b i l i t y of the, proposed BNSF-KCS-SP-BNSF routing of 
western coal shipments to Texas U t i l i t i e s E l e c t r i c Company's 
Martin Lake Station. [TUB] 

Response; Request not addressed t o Conrail. 

49. Produce studies, analyses or reports discussing 
alternative sources of coal for use at I l l i n o i s Power Company's 
Havana and Wood River f a c i l i t i e s . [111. P] 

Response; Request not aaJressed to Conrail. 

50. Produce documents: discussing or data supporting 
the "expected" tonnage of coal (by source) to be received in 1996 
at Wisconsin E l e c t r i c Power Company's Oak Creek Power Plant as 
li s t e d in Exhibit GAA-l, page 3 of 3. rwEP] 

Response: Reguest not addressed t o Conrail, 

51. To the extent not done as part of your p r i o r 
discovery responses or March 29 f i l i n g s , produce copies of RDI's 
Coal Transportation Market Study (1996), RDI's I l l i n o i s Basin 
Coal Study (1994), and RDI's Powder River Basin Study (1995), as 
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cited on page 2 of the Verified Statement of Gerald E. Vaninetti. 
/ [WSC] 

Response; Request not addressed t o Conrail. 

52. Produce bids for alternative sources of supply of 
coal for the North Valmy Station, including bids from BNSF for 
the transport of Raton Basin or San Juan Basin coal. [8PP] 

pespojise: Request not addressed t o Conrail. 

53. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l studies, 
analyses or reports discussing the possibility of a build-in by 
one of t»ie applicants (or by build-out to one of the applicants) 
at any of your f a c i l i t i e s referred to in your March 29 f i l i n g s , 
[ s i c ] [ A l l ] 

Response; Conrail already has produced a l l non-

p r i v i l e g e d , responsive documents i n the workpapers acco.npanying 

. i t s March 29 f i l i n g . 

54. To the extent not done as part of your discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing build-ins or the possibility of build-ins by 
any railroad, or build-outs or the possibility of build-outs to 
any shipper, at Texas or Louisiana f a c i l i t i e s of producers ot 
polyethylrr,i or polypropylene. [SPI] 

Response; Request not addressed to Conrail. 

55. To the extent not done as part of your discovery 
responses or . arch 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing capacity, capacity expansion, or the 
relocation of capacity for the production of polyethylene or 
polypropylene. (DOW, OCC, SPI] 

Response; Request not addressed t o Conrail, 
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56. To the extent not done as part of your discovery 
responses or March 29 f i l i n g s , produce a l l studies, analyses or 
reports discussing to the transload of polyethylene or 
polypropylene from truck to r a i l at the r a i l origin, or from r a i l 
to truck at the r a i l destination. [DOW, OCC, SPI] 

Response; Request not addressed to Conrail. 

57. Produce a l l documents in your possession 
reflecting or setting forth the position of any individual member 
on the merits of the UP/SP merger or any position taken by you 
concerning the merger. [SPI, NITL, WCTL, CMA] 

Response; Request not addressed t o Conrail. 

58. Produce a l l documents reflecting or describing any 
communication or attempted communication with BN/Santa Fe, KCSI, 
UP or SP of the kind referred to at pages 146-48 of the Skinner 
V.S. [TEX MEX] 

Response: Request not addressed t o Conrail. 

59. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce (i ) a detailed 
map of Tex Mcx's r a i l lines depicting a l l stations served by Tex 
Mex; ( i i ) track diagrams for a l l lines over which Tex Mex 
operates. (TEX K.EX] 

Regponser Request not addressed t o Conrail. 

60. To the extent not i d e n t i f i e d on t r a f f i c tapes 
previously produced t o Applicants, produce documents s u f f i c i e n t 
t o show: 

a. the identity of a l l shippers with f a c i l i t i e s 
served by Tex Mex; 

b. the I c c j i t i o n of the f a c i l i t y ; 

c. the commodity, origin, destination, route and 
volume of a l l t r a f f i c tc/from each such 
f a c i l i t y during 1994 and 1995. [TEX MEX] 

Respoq.se; Request not addressed t o Conrail. 
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61. To the extent not identified on t r a f f i c tapes 
previously produced to applicants, produce t r a f f i c records 
containing a l l available fields for the local t r a f f i c described 
at page 39 of the Field V.S. [TEX MEZ] 

Response; Request not addressed t o Conrail. 

62. Produce a l l documents discussing operations or 
potential operations by South Orient or on South Orient's behalf 
(via trackage rights haulage rights, or otherwise) east or north 
of Dallas, including without limitation documents reflecting any 
operating rights South Orient has between Dallas and Sulfur 
Springs, Texas, or any discussion with any third party of the 
poss i b i l i t y of such rights. [Cen-Tex/S. Orient] 

Response; Request not addressed t o Conrail. 

63. Produce a l l documents discussing the use that 
South Orient or any other carrier would make of the trackage 
rights sought by South Orient in this proceeding, i f granted. 

y [Cen-Tex/8. Orient] 

Response: Request not addressed t o Conrail. 

64. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a copy of the 
survey performed by Softpoint Data Systems referred to at pages 
2 3 and 24 of the Verified Statement of Ronald J . Conway, Lester 
M. Passa, and John P. Sammon, and a l l documents related to that 
survey, including but not limited to copies of the survey form, 
any instructions that accompanied the survey form, l i s t s of 
shippers contacted in connection with the survey, individual 
survey responses, analyses of survey results, and identification 
of who commissioned the survey. [CR] 

Response; Conrail already has produced the requested 

document t o Applicants as part of the workpapers supporting i t s 

March 29 f i l i n g . 
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65. To the extent not done as part of your prior 
• discovery responses or March 29 f i l i n g s , produce a l l documents, 

including but not limited to computer runs and studies done by 
ALK Associates, Inc., relating to possible changes in t r a f f i c 
flows resulting from the proposed merger of applicants or the 
BN/Santa Fe Settlement Agreement, including without limitation 
runs and studies performed prior to the recalibration of market 
share for the ATD Model discussed in the verified statement of 
Hunt and Oderwald at pages 8 and 9, regardless of whether they 
were ever printed. (CR, KCS] 

Response: See Response t o Interrogatory No. 31. 

66. To the extent not done as part of your prior 
discovery responses or March 29 f i l i n g s , produce a l l documents 
relating to the recalibration of market share for the ATD Model 
discussed in the verified statement of Hunt ar.i Oderwald i t pages 
8 and 9. (CR, K'̂ 8] 

Response: Conrail already has produced such documents 

as pa r t of the Hunt/Oderwald workpapers supporting i t s March 29 

.̂ ^ f i l i n g , and w i l l be producing a d d i t i o n a l documents i n response to 

r'"' Applicant's Third Set of In t e r r o g a t o r i e s and Document Requests. 

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

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

A p r i l 9, 1996 
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> CERTIFICATE OF SERVICE 
? 

I c e r t i f y t h a t on t h i s 9th day of A p r i l , 1996, a copy 
of the foregoing Consolidated R a i l Corporation's Objections and 
Responses t o Applicants' Second Set of I n t e r r o g a t o r i e s and 
Requests f o r Production of Documents was served by hand de l i v e r y 
t o : 

A rvid E. Roach I I 
S. William Livingston, J r . 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W, 
P.O. Box 7566 
Washington, D.C. 200'4 

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

and served by f a c s i m i l e transmission on a l l p a r t i e s on the 
Restricted Service L i s t . 

V 
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I t e m ."̂ 'o. 

i BETTS p count, J 
PATTERSOf %r Jt:iii^ 
& MINES, P.S. 
800 Financial Center 
1215 Fourth Avenue 
Seattle, Wishington 98161-1090 
Fax: 206-.343-/053 
Phone: 206-292-9988 

A p r i l 4 , 1996 

Tlonorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1201 Constitution Avenue N.W. 
Washington D.C. 20423 

Re: Finance Docket No. 32760, Union Pacific Corp., et al. — 
Control and Merger — Southern Pacific Corp. et al. 

Dear Secretary Williams: 

Here i s a 3.5" disk containing the text of the Statement of 
Weyerhauser Company In Opposition To The Merger As Proposed, And 
Requesting Competitive Conditions, in WordPerfect 5.1 format, as 
requested. 

Pltjase let me know i f we can be of further assistance. 

Sincerely, 

ack A. Friedman 

JAF/aa 
Enc losu re 

CFiTEREC 
0«i» o< tha Secretary 

APR 1 0 1996 
Part of 
Public Record 

960950071/040496/1U7/49520001 
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Page Cou-.t 

AVO JA.SMIN RIO BRAVO POSO • RiO BRA/0 ROCKLIN 
FACSIMILE TRA.'«sMnTAL 

COVER S H E I T 

FAX No: (714) 852-1720 

DATE: 

To: 

FROM: 

SUBJECT: 

No, OF PAGES: 

NOTE; 

March 29, 1996 

Mr. Vemon Williams, Secretary 
Surface Transportation Board 
Twelfth Street & Constitution Avenue, N.W. 
Room 1324 
1201 Con,stitution Avenue. N.W. 
Washington, D C. 20423 (202) 927-5565 

Robert V. Escalante, Cvueral Man-iger 
Rio Bravo Poso/Uio Bravo Jasmin 

Finance Docktt No. 32760, Union ! acific Cuip., et ai. - Control & 
Meiiger - Southera Pacific Rail Coip., et al. 

4 (including cover page) 

For Your Approval 
For Your Comments 
For Your Information 
Hard Copy to Follow X 

ENTERES 
Office ot the Secretary 

Part of 
Public Record 

This facsimile transmis;jion contains infomiation intended for the exclusive use of the individual or 
entit;/ to whom it is addressed and may contain information that is proprietary-, privileged, 
confidential and/or exempt from disclosure under applicable law. If you are not the intended 
recipient, you are hereby notified that any copying, disclosure or disthbution of this information 
may be subject to legal restriction or sanction Please "otify this sender by telephone to arrange for 
the retum or destruction of the information and all copies 

CoMMlLNTS: Attached is a copy of the original letter that supercedes the fint page of the letter sent to 
you via UPS overnight mail due to an omission of the word "miles" in the thind paragraph following the 
amount "1,100." In addition, 25 copies are being sent vir Federal Express to the Surface Transportation 
Board, and copies have been faxed to the attoraies representing Union Pacific as /lamed on the attached 
facsimile tnmsmittal. 

If you should encounter anv problems w ith this transmission, pkase call Leigh Sieving at (7! 4) 852-0606. 
Thank vou so much. 

O >Jill\Fonns\FtxCo» M 95 

2010 MAIN STREET . SUITE 470 • IRVINE • CALIFORNIA 92714-7204 . (714) 852-0606 • FAX (714) 852-1720 



RIO BRAVO FRESNO • Rjo BRAVO JASMIN • Rio BRAVO POSO • Rio BRAVO ROCKLIN 

) \ arch 28, 1996 
Via Federal '.̂ xpress 

Mr. Vemon Williams, Secretary 
Surface Transportation Board 
Twelfth Street & Constitution .\venue, N.W. 
Room 1324 
1201 Constitution Avenue, N W 
Washington, D C. 20423 

Re: Finance Docket No. 32760, Union Paciflc Corp., et al, - Control & Merger -
Southern Paciflc Rail Corp., et al. 

Dear Secretary- Williams 

I am the General Manager of Rio Bravo Poso and Rio Bravo Jasmin which owns and 
operates two coal-fired cogeneration plants near Bakersfield, California. 1 am responsible for 

\ purchasing and arranging for the delivery of as much as 260,000 ions of coal annually consumed 
''̂  by these plants Such deliveries are regularly transported by Union Pacific Corp as well as other 

railroads I am submitting this statement in opposition to the proposed UP/SP merger unless the 
^ level of competition which currently exists in the market for rail services to these planes can be 

maintained. 
Coal for the Rio Bravo Poso and Rio Bravo Jasmin plants o.nginates in the Utah coal 

fields and is transported by rail about 900 miles to a rail unloading facility in Wasco, California. 
The contract portion of the plants' coal must be originated on the Utah Railway and Southern 
Pacific, interchanged with the Union Pacific at Provo, Utah, and interchanged again at Barstow, 
California for final delivery by BNSF I have the option of shipping the remaining portion of my 
coal requirements via other combinations of railroads which include Southern Pacific. In addition, 
when my existing raii contract expires, I will have additional competitive options which involve all 

' of these railroads. 
The multiple rail options available to me for delivering coal fron Utah provides me with 

the opportunity to obtain co.mpetitivt rail rates. I have solicited for and obtained competitive bids 
for rail shipments cf Utah coal from Southern Pacific via an 1,100 miles routing through 
Stockton. California involving only Southern Pacific and BNSF Despite the 200 mile distance 
disadvantage afforded by this routing, the rail rate involving these railroads which include Union 
Pacific Obviously, rail competition exists between Southern Pacific and Union Pacific and were 
the proposed UP/SP merger to be approved, such competition would be eliminated I am not 
persuaded that the ancillary trackage rights agreements with BNSF and Utah Railway preserve the 
levels of competition that are currently enjoyed. 

o:>BobRVE\GMG Wi||uin«.UP 

20!0 M \ i \ SlRFiET . SL'lTE 470 • IRVINE . C.\l irORNl.A ••>2714-7204 . (714) 852-0606 • FAX (714) 852-! 720 



Mr. Vemon Williams 
March 28, 1996 
Page 2 

Therefore, on behalf of Rio Bravo Poso and Rio Bravo Jasmin, I wish to go on record in 
opposition of the proposed UP/SP merger unless some mechanism can be imposed which 
preserves the level of competition which currently exists. 

Respectfiilly submitted 

Robert V. Escalante 
General Manager 
Rio Bravo P )so 
Rio Bravo Jas>min 

RVE:Is 

I, Robert V Escalante, declare under penalty of perjury that the foregoing is true and correct. 
Further, I certify that I am qualified and authorized to file this statement. 

Executed on March 28, 1996 

Robert V Escalante 
General Manager 
Rio Bravo Poso 
Rio Bravo J.ismin 

) 

Subscribed and swom to bf^ore me this day of March, 1996. 

My commission fxoires: 

Notary Public 

i t r t r t r t r a r a r a r t r t <J-Y 
Glenda J . Burton |> 

Comm. #1050473 \ 
OTARV PUBLIC • C A L I F C R N I A W 

ORANGE COONTY 0 
Comm E>pir*« April / 1999 -* 

m.i .^w.ra^^^mZr V V «-> 4, 

o:\Bob\RVE\(»lG\Willi»nu, UP 



/ Mr. V emon Williams 
March 28, 1996 n 
Page 3 

bcc: Mr Arvid E. Roach, II Mr. Paul A. Cunningham 
Covington & Burling Mr Harkins Cunningham 
1201 Pennsylvania Avenue N W. 1800 Nineteenth Street N.W. 
? 0 Box 7566 Washington, D C 20036 
Washington, DC. 20044 

'vlr Jerry Vaninetti 
Resource Data International, Inc 
U20 Pearl Street, Suite 300 
Boulder. CO 80302 

J 
f 

o: B o b G M G Willuum.LT 
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Rio BR.-wo FRESNG . RIO BR,A\O ] \ ^ \ \ \ \ • Rio BRA\O ro.<o. Rio BRAVO ROCKLIN 

March 28. 1996 

Mr Vemon Williams. Sc retary 
Surface Transportatior; Board 
Twelfth Street & Constitution Avenue. N W 
Room 1324 
1201 Constitutio.n Avenue, N W 
Washington, D C 20423 

Via UPS 

j j Offico o( ih« Secfaia7 
Re: Finance Docket No. o?760, Union Pacific Cor -., et al. - Control &. M/erger -

r..;.( 1 V 1995 Southern pacific Rail Corp., et al. 

Dear Secretary Wil iams: 

1 am the General Manager of Rio Bravo Poso and Rio Bravo Jasmin which owns and 
operates two coal-fired cogeneration plants near Bakeisfield, California I am responsible for 
purchasing and arranging for the delivery of as n. jch as 260,000 tons of coal annually consumed 
by these plants Such delivenes are regularly transported by Umon Pacific Corp as well as other 
railroads I am suDmitting this statement in opposition to the proposed UP/SP merger unless the 
levsl of competition which currently exists in th market for rail services to these plants can be 
maintained 

Coal for the Rio Bravo Poso and Rio Bravo Jasmin plants originates in the Utah coai 
fields and is transported by rail about 900 miles to a rail unloading facility in Wasco, California. 
The contract portion of the plants' coal must be originated on the Utah Railway and Southern 
Pacific, interchanged with the Union Pacific at Provo, Uta.h, and interchanged again at Barstow, 
California for final delivery by BNSF I have the option of shipping the remaining portion of my 
coal requirements via other combinations of railroads which include Southern Pacific. In addition, 
when my existing rail contract expires, I will have additional competitive options which involve all 
of these railroads 

The multiple rail options available to me for delivering coal from Utah provides me with 
the opportunity to obtain competitive rai! rates I have solicited for and obf ̂ î cd competitive bids 
for rail shipments of Utah coal from Southem Pacific via an l.ioc .outirg through Stockton, 
California involving only Southem Pacific and BNSF Despite the 200 mile distance disadvantage 
afforded by thig routi.-'g. the rail rate involving these railroads (which excludes Union Pacific) wa? 
less than the rate quoted bv the combination of railroads which include Union Pacific Obviously, 
rail competition exi.sts between Southern Pacific and Union Pacific and were the proposed UP/SP 
merger to be approved, such competition would be eliminated. I am not persuaded that the 
ancillary trackage rights ag' ements with BNSF and Utah Railway preserve the level of 
competition that are currently enjoyed. 

o: Bob AVTfiMC.Willum, UP 
2010 M.AIV STREET . SLITE 47 IRVINE . C airORMA 927 14-72C4 . (714)852-0606 • F.AX (7141 852-1 720 



Mr. Vernon Williams 
March 28, 1996 
Page 2 

Therefore, on t =half of Rio Bravo Poso and Rio Bravo Jasmin, I wish to go on record in 
oppositio.i ot 'iie proposed UP/SP merger unless some mechanism can be imposed which 
preserves tn" i f vei oi competition which cur rently exists. 

Respectfully submitted „ 

Robert V. Escalante 
General Manager 
Rio Bravo Poso 
Rio Bravo Jasmin 

RVEls 

I. Robert V Escalante, declare under penalty of perjury that the foregoing is tme and correct 
Further. I certify that I am qualified and authorize', to file this statement 

Executed March 28, 1996 

Robert V Escalante 
General Manager 
Rio Bravo Po.so 
Rio Bravo Jasmin 

Suoscribed and sworn to before me this day of March, 1996. 

^^^tary Public ' 

My commission expires \^'1S> tS* akmtkmttiOatkrkrbd 
J ^ Glanda J , Burton ^ 

o: BobRVFGMGWVillijittt, LT 

Comm. #1050473 A 
TABV nm.< - CALtFOflNiAW 

OAANOf COUNTY 0 
Comm. EipiTM A«ril 7 I9«9 
•*iF^i^r^ t» a^ kf a^K 



C H A R L E S H. M O N T A N G E 

ATTORNEY AT LAW 

436 NW 162ND S T R E E T 

SEATTLE. WASHINGTON 98177 

MAR s u m l 2 0 6 1 S 4 6 - t 9 3 « 

FAX ' 2 0 6 1 5 4 6 - 3 7 3 9 

28 March 1996 

Hon. Veinon Wil?iams 
Secratari 
Sur'ace Transportiation Board 
12tn & Constitution Ave., N.W. 
Washington, D.C. 20423 

Re: Finance Diet. 32760; Union Pacific Corp. — Merger 
and Control — Southern Pacific Rail Corp.; 
ftB-33 fSub-no. 97X^ — Union Pac i f i c — Exemption 
— DeCamp-Edwardsville Line, Madison Co., ILL; 
ftB-3 3 fSub-no. 98X1 — Union Pacific — Exemption 
— Edwardsville-Madison Line, Madison Co., ILL 

Sir s : 

This comment l e t t e r i s on behalf of Madison County Transit 
MCT) a lo c a l government agency i n Madison County, I l l i n o i s . 
MCT i s charged, i n t e r a l i a , with developing a system of 
al t e r n a t i v e transportation i n the County, Jncluding a county-
wide bicycle commuting system. To t h i s end, MCT Transit 
supports the preservation of otherwise-to-be abandoned r a i l r o a d 
corridors f o r possible future r a i l r e a c t i v a t i o n ("railbanking*) 
and f o r i n t e r i m use as bicycle t r a i l s . 

There are two merger-related abandonments w i t h i n Madison 
Covnty involved i n Finance Dkt. 3 2760. These two merger-related 
abandonments are AB-33 (Sub-no. 97X) ar.d AB-33 (Sub-no. 98X). 
MCT hereby seeks to become a party to both these merger-related 
abandonment proce dings. MCT supports preservation of the l i n e 
embodied i n these two merger-related abandonment proceedings f o r 
raiibanking and t r a i l purposes. By separate cover, MCT i s 
f i l i n g (and serving upon the r a i l r o a d ) "statements of 
willingness" invoking the application of section 8(d) of the 
T r a i l s Act, 16 U.S.C. § 1247 (d), as to each of these l i n e s . 
Be.-ause MCT's in t e r e s t i n the merger proceeding i s l i m i t e d to 
the two merger-related abandonment proceedings, and because 
servi-e of pleadings related only to those proceedings upoii a l l 
p a r t i e s i n the merger proceeding i s both cumbersome and l i k e l y 
of no i n t e r e s t to the vast majority of parties to the overall 
merger, Madison County Transit hereby moves, pursuant to 49 
C F R. § 1110.9, that 49 C.F.R. §1104,12 (service on a l l parties 
to the proceeding) be waived f o r purposes of the "statements of 
willin g n e s s , " and instead that MCT be granted leave t o f i l e the 
"statements" with STB (a) with service at t h i s tiir.a pnly on 
representatives of UP and SP so long as (b) MCT makes the 
statements available promptly t o any other party t o t h i s merger 



proceeding requesting them. For purposes of pleading 
identification, we designate this comment let t e r MCT-1, and the 
statements of willingness for Sub-no. 97X and Sub-no. 98X MCl'-2 
and MCT-3 respectively. 

MCT further supports the f i r s t two public interest 
conditions requested by Rails to Trails Conservancy in i t s 
Comments in this proceeding; to wit: 

1. Preserve Surface Transportation Board (STB) 
jurisdiction to issue "railbanking" or other appropriate 
orders over a l l merger-related abandonments for a period of 
180 days following the dat<i UP actually ceases to use the 
line in question, and otherwise consummates any abandonment 
authority received sm STB. 

2. Bar UP from disposing or otherwise transferring (other 
than for public use) any real estate interests, bridges;, 
culverts, or similar s+-ructures for f period of 180 days 
following the date UP actually ceases to use the line in 
question, and otherwise consummates any abandonment authority 
received from STB. 

Thesci conditions are necessary and appropriate to ensure 
adectuate provision and time for negot .ations to secure these 
lines for ' ailbanking and t r a i l purposes. The conditions should 
be adopted with respect to the two merger-related abandonments 
affecting Madison County. MCT reserves the right to make 
further comments upon review of the environmental assessment 
(EA) being prepared by STB, and hereby requests a copy of said 
EA be provided directly to Madison County Transit, Att: Mr. 
Jerry Kane, P.O. Box 75C3, Ons Transit Way, Granite City, ILL 
62040-7500. 

In conclusion, MCI' supports and encourages preservation of 
the line in Madison County, I l l i n o i s for railbanking and t r a i l 
purposes. liCT request's that Notices of Interim T r a i l Use 
(NITU i.) be issued in AB-J3 (Sub-nos. 97X & 98X) , and that 
appropriate conditions be issued to ensure non-disruption of 
real estate interests and trail-useful structures pending 
negotiations. 

By my signature below, I certify service by U.S. Mail, 
postage pre-paid, f i r s t class on or before March 29, 1996 of 
this comment letter upon a l l parties as provided in this Board's 
Decision No. 15, as modified by this Board's Decision No. 17. 

Respectfully^ submitted, 

Charles H. Montange 
for Madison Coui ty Transit 

cc. Mr. J . Kane (MCT) 
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UNION PACIFIC CORPORATION, LT«JION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OPPOSITION TO KCS' "MOTION FOR AN ORDER 
REQUIRING THE SUBMISSION OF A PRELIMINARY 

DRAFT ENVIRONMENTAL ASSESSMENT" 

Applicants Union Pac i f i c Corporation ("UPC"), Union 

P a c i f i c Rai?.road Company ("UPRR"), Missouri P a c i f i c Railroad 

Company ("MPRR"), Southern P a c i f i c Rail Corporation ("SPR"), 

Southern P a c i f i c Transportation Company ("SPT"), St. Loi.;is 

Southwestern Railway Company ("SSW"), SPCSL Corp. ("SPCSL"), and 

The Denver and Rio Grande Western Railroad Company ("DRGW"),̂ '' 

hereby oppose Kansas City Southern Railway Company's ("KCS") 

"Motion f o r an Order Requiring the Submission of a Preliminary 

Draft Environraencal Assessment" (KCS-31), dated i-'arch 22, 1996. 

KCS requests t n ^ t the Board f i n d that the environmental 

report that was submitted wi t h the merger a p p l i c a t i o n was 

"inadequate." On the basis of such a f i n d i n g , they also ask the 

UPC, UPRR, and MPRR are re f e r r e d to c o l l e c t i v e l y as "Union 
P a c i f i c . " UPRR and MPRR are re f e r r e d to c o l l e c t i v e l y as "UP." 
SPR, SPT, SSW, SPCSL and DRGW are re f e r r e d to c o l l e c t i v e l y as 
"Southern P a c i f i c . " SPT, SSW, SPCSL and DRGW are r e f e r r e d t o 
c o l l e c t i v e l y as "SP." 
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Board t o require Applicants and BN/Santa Fe to submit a 

p r e l i m i n a r y d r a f t ei.v'ironmental assessment ("PDEA") or comparable 

enviro imental report i n connection with trackage r i g h t s , terminal 

r i g h t s and l i n e sales a r i s i n g out of the settlement agreement 

between Applicants and BN/Santa Fe. 

KCS' motion i s completely without merit, both l e g a l l y 

and f a c t i ' a l l y , and should be denied. 

I . THERE IS NO LEGAL BASIS ''OR KCS' ASSERTION THAT APPLICANTS' 
ENVIRONMENTAL REPORT WAS NOT ADEQUATE. 

Although the Boara's environmental regulations 

generally require merger applicants to submit an environmental 

report w i t h or p r i o r t o t h e i r application, t h i s requirement does 

not apply i . i cases where the applicants hi r e a t h i r d - p a r t y 

consultant "to prepare any necessary environmental 

documentation," so long as the consultant i s approved by and 

works under the supervision of the Board's Section of 

Environmental Analysis ("SEA"). See 49 C.F.R. §§ 1103.7(a), 

1105.10(d). "In such a case, the consultant acts on behalf of 

the [Board], working under SEA's d i r e c t i o n to c o l l e c t '•.he needed 

environmental information and compile i t i n t o a d r a f t EA or d r a f t 

LIS, which i s then submitted to Z'̂ .A f o r i t s review, v e r i f i c a t i o n , 

and approval." 49 C.F.R. § 1105.10(d). The use of t h i r d - p a r t y 

consultants i s s p e c i f i c a l l y "encourage[d] " by the Board. I d . 

In t h i s case. Applicants hired a t h i r d - p a r t y consultant 

pursuant to 49 C.F.R. § 1105.10(d), and the consultant i s 

c u r r e n t l y working under the supervision of SEA. Accordingly, 
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Applicants were exempt from the requirement to f i l e an 

environmental report w i t h or p r i o r to t h e i r a p p l i c a t i o n . 

KCS' motion simply ignores the exemption i n Section 

1105.10(d). The motion r e f e r s tc Board Decisions Nos. 6 and 12 

i n t h i s proceeding (KCS Mem., pp. 12-14), but those decisions did 

not address Section 1105. ".0(d), and instead were discussing a 

d i f f e r e n t issue i n v o l v i n g th.? requirements f o r p a r t i e s f i l i n g 

i nconsistent and responsive applications. 

In f a c t , Applicants d i d submit an environm.ental report 

w i t h the merger appl i c a t "".on i n order to provide the maximum 

possible assistance t o SEA and i t s third-p?.rty consultant i n 

t h e i r analysis of enviromental iscu^s. Applicants were not, 

however, l e g a l l y required to submit t h i s report. KCS' contention 

that Applicants' environmental report was inadequate necessar:.xy 

assumes that Applicants were l e g a l l y required to submit such a 

report. As explained above, that assumption i s l e g a l l y unfounded 

and thus KCS' contention must be rejected and i t s motion denied. 

I I . APPLICANTS PRESENTED A FULLY ADEQUATE ENVIRONMENTAL REPORT. 

KCS contends that the environmental report submitted on 

Noverober 30, 1995 w i t h the merger ap p l i c a t i o n was inadequate 

because i t d i d not address the e f f e c t s of the BN/Santa Fe 

settlement. In f a c t , the report contained a comprehensive 

analysis of environmental issues related to the merger as we l l as 

to Applicants' estimates of the e f f e c t s of the BN/Santa Fe 



settlement agreement, wh.-.ch had been entered i n t o more than two 

months p r i o r t o t.he f i ] i ig of the merger a p p l i c a t i o n . 

The T r a f f i c Study that v̂ as developed f o r and presented 

i n the merger a p p l i c a t i o n took i n t o account Applicants' estimates 

of the t r a f f i c impacts of the BN/Santa Fr-> settlement, and the 

Operating Plan presented i n the a p p l i c a t i o n was based on the 

assumption that BN/Santa Fe would be operating pursuant to the 

settlement. The envlronnental report was based on tb.'^ T r a f f i c 

Study and Operating Plan, supplemented by Applicants' p r o j e c t i r n s 

of BN/Santa Fe t r a f f i . c and operations on UP/SP f a c i l i t i e s . I n 

short, contrary to KCS' con:ention. Applicant.^' environmental 

report; did take account cf possible environmental impacts 

r e x c t i n g to the BN/Santa Fe settlement. 

KCS i s also incor.>ect i n suggesting th a t the 

environmental report d i d not adequately or comprehensively 

address the p e r t i n e n t environmental issues. In f a c t , tne m u l t i -

vclume report analyzed a l l of the issues s p e c i f i e d i n the 

r e g u l a t i o n which governs the content of env; ronmental reports, 4 9 

C.F.R. § 1105.7. The report considered a l l relevant f a c t o r s , 

i n c l u d i n g possible e f f e c t s on a i r q u a l i t y , vn t e r resources, 

b i o l o g i c a l resources, energy consumption, land use, safety and 

noise l e v e l s . The report analyzed construction p r o j e c t s and 

proposed abandonments, and suggested proposed m i t i g a t i o n 

a c t i v i t ies. 

KCS contend;:' that the report should have been based on 

estimates prepared by BN/Santa Fe. rather than the Applicants, of 



the e f f e c t of the settlement on t r a f f i c and operaticns. There i s 

no l e g a l support f o r t h i s contention. There i s no'_hing i n the 

Board's regulations or orders i n t h i s case that suggests that i t 

was necessary ^.or the report to be based on operating and t r a f f i c 

p r o j e c t i o n s prepared by BN/Santa Fe as opposed to Applicants. 

In a ly event, i t i s too l a t e now f o r KCS to assert i t s 

coir.plaints about the environmental report. The report was 

submitted nearly four months ago. The Board i n Decision No. 9, 

served on December 27, 1995, formally accepted the merger 

ap p l i c a t i o n , wh'ch included the report. I f there had been any 

deficiency i n the format or completeness of t}ie environmental 

report, the Board would have i n s i s t e d on ad d i t i o n a l information, 

yet i t did not do so. KCS' delay i n making i t s assertions and 

i t s f a i l u r e to seek reconsideration cf the decision accepting the 

ap p l i c a t i o n j a r i t from now asserting that the scope '^L the 

report was coo narrow, that the report was incomplete, or that 

the report should have been based on t r a f f i c and operating 

estimates prepared by BN/Santa Fe rather than Applicants. 

I I I . KCS' MOTION IS INCONSISTENT WITH THE PROCEDURES ESTABLISHED 
BY THE BOARD AND BY SEA, 

The Board has s p e c i f i c a l l y delegated to SEA the 

r e s p o n s i b i l i t y "to provide i n t e r p r e t a t i o n s of the [Board's] NEPA 

process" and "to recommend r e j e c t i o n of environmental reports not 

i n compliance" w i t h the Board's rules. 49 C.F.R. § 1105.2. SEA 

has been a c t i v e l y involved i n analysis of the merger, and has not 

advised Applicants th a t they have f a i l e d t comply w i t h the NEPA 



process, nor has i t recommended r e j e c t i o n of Applicants' 

environT^:;iii,ci."'. r e p c r t . Moreover, SEA has already established i t s 

own procedures f o r obtaining a d d i t i o n a l en/ironmental information 

r e l a t i n g t o the BN/Santa Fe settlement. 

By l e t t e r dated March 5, 1996, SEA requested Applicants 

to submit, on or p r i o r to March 29, 1996, a FDEA f o r settlement 

agreements that involve e i t h e r substantive operational changes or 

r a i l l i n e abandonments or construction. In response to t h i s 

reque.Tt, Applicants are planning on March 29, 1996, to submit a 

PDEA concerning the BN/Santa Fe settlement The PDEA w i l l 

addre.'s, i n t e r a l i a , c e r t a i n construction projects that BN/Santa 

Fe has said •"hat i t intends to undertake as a r e s u l t of the 

settlement. These pr o j e c t s were described a f t e r the f i l i n g of 

Applicants' environmental report, and are set f o r t h i n BN/Santa 

Fe's comments, submitted on December 29, 1995. See BN/SF-1, 

V e r i f i e d Statement of Neal D. Owen, pp. 28-29. These comments 

also included BN/Santa Fe's estimates of the number of t r a i n s 

that i t expects to operate on the UP/SP system as a r e s u l t of the 

settlement and the merger. The PDEA w i l l also address, i n t e r 

a l i a and to the extent appropriate, environmenual issues a r i s i n g 

from BN/Santa Fe's estimates of t r a i n counts. 

KCS' m.otion ignores and i s inconsistent w i t h the 

procedures established by SEA f c r submitting environmental 

information o n c e r n i n g settlements. For t h i s reason as w e l l , the 

mot-cn should be rejected. 
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IV. IF KCS WISHES TO RAISE ENVIRONMENTAL CONCERNS, IT SHOULD 
FOLLOW TI'E PROCEDURE ESTABLISHED BY THE BOARD FOR THE 
SUBMISSION OF ENVIRONMENTAL COMM."̂ NTS. 

The environmental report subnitted by Applicants and 

the PDEA to be submitted on March 29 are intended to benefit SEA 

i* ' exercising i t s r e s p o n s i b i l i t y to prepare an Environmental 

A3sef?Giiicnt. See 49 C.F.R. § 1105.10(b). They are not prepared 

f o r KCS' be n e f i t , and i t i s doubtful that KCS even has standing 

to raise questions about them. 

SEA and the t h i r d - p a r t y coni:ultart are preparing an 

vironmental Assessment, >vhich i s expected to be issued i n 

A p r i l . Interested p a r t i e s w i l l then have 20 days to o.ibmit 

comments. See Decision No. 9, p. 13. .i'f KCS wishes to raise 

environmental issues, i t should do so i n comments f i l e d w i t h SEA, 

The Board's Decision .o. 21 i n t h i s proceeding, served 

March 20, 1996, rej e c t e d a motion by the City of Reno, which also 

had argued that Applicants had f a i l e d to submit adequate 

information on the p o t e n t i a l environmental e f f e c t s of the 

BN/Santa Fe settlement. The Board noted that the p a r t i e s could 

address environmental matters i n comments i n response to the 

Environmental Assessment which SEA expects tc issue i n A p r i l . 

The same reasoning applies to KCS -- i f i t has environmental 

issues that i t wishes to raise (and has standing to r a i s e ) , i t 

should do so i n comments i n response to the Environmental 

Assessment. 
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CONCLUSION 

KCo does not -.ssert that the merger or the BN/Santa Fe 

settlement w i l l cause any environmental i n j u r y to KCS, and i t i s 

obvious th a t i t has f i l e d i t s motion f o r t a c t i c a l l i t i g a t i o n 

purposes, not out of any concern for the environment. The motion 

has no le g a l or f a c t u a l basis, xnd fahould be denied. 

Respectfully submitted, 

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

Transportation Company 
One Marke' Plaza 
San . ranr.sco, C a l i f o r n i a 94105 
(415) 541-1000 

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

Attorneys f o r Southern 
P a c i f i c Rail Corporation. 
Southern"Pacific Transportation 
Company, St. Louis Southv/estern 
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 
(blO) 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 Fcicific Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 6 817 9 
(402) 271-5000 

a.oU.tX 
ARVID E. ROACH I I 
J. MICHAEL HEMMER 
S. WILLIAM LIVINGSTON, JR. 
Covington & Burling 
12 01 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

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

March 27, 1996 
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I , Michael A. Listgarten, c e r t i f y t h a t , on t h i s 27th 

day of March 1996, I caused a copy of the foregoing document 

to be served by f i r s t - c l a s s mail, postage prepaid, or by a 
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Department of Justice 
Washington, D,C, 20530 
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Washington, D.C. 205 8/ 
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Arvid E. Roach I I , Esq. 
Covington & B u r l i n g 
1201 Pennsylvania Avenue N W 
Washington, D.C. 20044 

Re: 

<2-

Finance Docket No. 32760, Union P a c i f i - Cor-
SnS^M^°"' P a c i f i c Railroad Company, 
and Missouri P a c i f i c Railroad Company --
Control and Merger -- Southern P a c i f i c 
j y a n s p o r t a t i n n rnmpany. >»r a^ 

Dear Ar v i d : 

es Inc anS^it^"^ ^̂ "'̂  Objections of Entergy Servic-
Suif Suates Sti??r ^ i ^ ^ ^ ^ ^ Arkansas Power i Light Co^any and 
^uiE buates U t i l i t i e s Company t o Applicants' F i r s t c;̂ r of Tn^l>^ 

questions ' n L ^ s ^ l . " =°""="-

Enclosure 

Christopher A'. M i l l s 

v-c: Pau. Cunningham, Esq. (via t e l e c o p i e r ) 
'^^^ te l e c o p i e r ) 

of . • : i^^^^S' Esq. (via te.lecopier) 
R e s t r i c t e d Service L i s t (via f i r s ? clasi mail: 

MAR I) 8 )99n 
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UNION PACIFIC CORPORATi.CN, UNION 
PACIFIC RAILROAD COMPANY. AND 
MISSOURI PACIFIC RAILROAD COMPANY 
-- CONTROL AND MERGER SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTATION COMPANY, 
ST, LOUIS SOUTHWESTERN RAILWAY 
COMPAN-f, SPCSL CORP., AITO THE 
DENVER AND RIO GRANDE WESTERN 
RAILROAD COMPANY 

Finance Docket No. 32760 

OBJECTIONS OF ENTERGY SERVICES, INC., 
ARKANSAS POWER & LIGHT COMPANY AND GULF 
STATES UTILITIES COMPANY TO APPLICANTS' 

FIRST SET OF INTERROGATORIES /ND REQUESTS 
FOR PRODUCTION OF DOCUMENTS 

Entergy Servicc<=!, Inc., and i t s a f f i l i a t e s Arkansas 

Power Sc Light Company (".AP&L") and Gulf States U t i l i t i e s ("GSU") 

( c o l l e c t i v e l y , "Entergy") hereby submit cheir ob;]ections to 

App l i cant .<=' F i r s t Set of I n t e r r o g a t o r i e s and Requests f o r 

Production of Documents. These objections are being served 

pursuant to the Discovery Guidelines Order entered by the 

Administrative Law Judge i n t h i s proceeding on December 7, 1995, 

Subject to the objeccions set f o r t h below, Entergy w i l l 

answer each Interrogatory- and/or w i l l produce non-privileged 

documents responsive t o Applicants' F i r s t Set of I n t e r r o g a t o r i e s 

and Req--ests f o r Production of Documents. I f necessary, Entergy 

i s prepared to meet w i t h counsel f o r Applicants at a mutually 



convenient time and place to discuss r e s o l v i n g any objections 

asserted herein. 

I . GENERAL OBJECTIONS 

The f o l l o w i n g general objections apply t o each and 

every i n t e r r o g a t o r y and document request: 

1, Entergy objects to Applicants' i n t e r r o g a t o r i e s and 

document requests to the extent that they c a l l f o r information or 

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

a t t o r n e y - c l i e n t p r i v i l e g e or other legal p r i v i l e g e , i n c l u d i n g 

conf.-.dentiality r e s t r i c t i o n s contained i n e i t h e r court orders, 

regulatory orders, or agreements. 

2, Entergy objects t c Applicants' i n t e r r o g a t o r i e s and 

doc\:ment requests, i n c l u d i n g Applicants' D e f i n i t i o n s and 

I n s t r u c t i o n s , to the extent that they attempt to impose a'iy 

o b l i g a t i o n on Entergy beyond applicable discovery r u l e s and 

guidelines. 

3, Entergy objects to Applicants' i n t e r r o g a t o r i e s and 

document requests to the extent that they seek i n f o r m a t i o n thac 

i s r e a d i l y a v a i l a b l e i n Applicants' own f i l e s or th a t i s r e a d i l y 

available from p u b l i c sources, including but not l i m i t e d to 

documents on publi c f i l e at the Federal Energy Regulatory Commis­

sion, any state regulatory agency, or the S e c u r i t i e s and Exchange 

Commission, or any documents or information a v a i l a b l e i n the form 

of c l i p p i n g s from newspapers or other p u b l i c media. 

•2-



4. Entergy objects to Applicants' i n t e r r o g a t o r i e s and 

document requests to the extent they c a l l f o r the preparc.tion of 

special studJes net already i n existence. 

5. Entergy objects to Che production of d r a f t 

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

consolidation proceedings, 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. 

I I - OBJECTIONS TO DEFINITIONS AND INSTRUCTIONS 

Subject l o and without waiving the foregoing General 

Objeccions, Entergy ,".akes the f o l l o w i n g s p e c i f i c objections to 

Applicants' D e f i n i t i o n s and Instruccions: 

1. Entergy objects to Applicants' d e f i n i t i o n of 

"Documenc" to the extent that i t seeks p r i v i l e g e d information or 

information which i s beyond Entergy's possession, custody or 

c o n t r o l . 

2. Entergy objects to Applicants' d e f i n i c i o n of 

" I d e n t i f y " on the grounds of burden. 

3. Entergy objects to the d e f i n i t i o n of " r e l a t i n g t o " 

as unduly vague. 

4. Enuergy objects to Applicant.'-.' i n s t r u c t i o n 

regarding the preparation of a p r i v i l e g e lo.;? on the grounds of 

burden and vagueness and on the grounds t h a t Applicants' 

themselves have not produced such a p r i v i l e g e l o g . 

5. Entergy objects to Applicants' in^Jtruction dumber 

XXXII to the extent t h a t i t seeks p r i v i l e g e d i nformation. 
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I l l , ADDITION\L OBJECTIONS TC INTERROGATORIES 

Subjec to and without waiving the foregoing General 

Objections and Objeccions Co Definicions and Ins c r u c t i o n s , 

EnCergy makes the f o l l o w i n g a d d i t i o n a l objections t o Applicants' 

I n t e r r o g a t o r i e s : 

1. I d e n t i f y and describe i n d e t a i l any agreements 
thar Entergy hats w i t h any other party to t h i s proceeding 
regarding p o s i t i o n s or actions to be taken i n proceeding. 
Routine procedural agreements, such as agreements ccncerning the 
order of questioning at depositions or the avoidance of 
d u p l i c a t i v e discovery, need not be i d e n t i f i e d . I f Entergy 
contends t h a t any such agreement i s p r i v i l e g e d , s tate the p a r t i a s 
to, date of, and general subject of the agreement. 

Objection: No a d d i t i o n a l o o j e c t i o n s , 

2. For each u t i l i t y plant operated by Entergy, 
separately f o r each year 1993 through 1995, i d e n t i f y the 
o r i g i n a t i n g mines f o r a l l coal burned at the plant and, as to 
each such mine, s t a t t : (a) the tonnage of coal from t h a t mj.ne 
burned at the p l a n t ; (b) the average d e l i v e r e d p r i c e of coal 
from that mine; (c) the average minehead p r i c e of tha t coal; 
(d) the r a i l t r a n s p o r t a t i o n routings ( i n c l u d i n g o r i g i n a t i o n and 
interchange ooints) f o r a l l coal shipped from t h a t mine to the 
plan t ; and ^e) any t r a n s p o r t a t i o n routings cr modes other than 
r a i l used i n shipping coal to the plr.nt. 

Objection: Entergy a d d i t i o n a l l y objects to t h i s 

i n t e r r o g a t o r y to the extent that i t s«;eks h i g h l y c o n f i d e n t i a l 

and/or s e n s i t i v e commercial infojHTiation and on the basis of 

burden. 
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IV. ADDITIONAL OBJECTIONS TO DOCL̂ E!/T REOUESTS 

Subject to and without waiving the foregoing General 

Objections, Objections to D e f i n i t i o n s ar-.d I n s t r u c t i o n s , and 

Objections to I n t e r r o g a t o r i e s , Entergy makes the f o l l o w i n g addi­

t i o n a l objections t c Applicants' Document Requests: 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 
workpapers underlying any submissic. t h a t Entergy makes on cr 
about March 29, 1996 i n t h i s proceeding, and (b) a l l 
p u b l i c a t i o n s , w r i t t e n testimony and t r a n s c r i p t s , without 
l i m i t a t i o n as to date, of any witnesses presenting testimony f o r 
Entergy on or about March 29, 1996 i n t h i s proceeding. 

Objection: Entergy a d d i t i o n a l l y objects to t h i s 

documenc requesc to the extent that i t seeks documents pre-dating 

January 1, 1993 and on the basis of burden. 

2. Produce a l l documents r e l a t i n a t o b e n e f i t s or 
e f f i c i e n c i e s thac w i l l r e s u l t from the UP/SP merger. 

Objection: Entergy a d d i t i o n a l l y o bjects to t h i s 

document request on the basis of burden, overbreadth and 

vagueness. 

3. Produce a l l documents r e l a t i n g to p o t e n t i a l 
t r a f f i c impacts of the UP/SP merger. 

Ob-'ection: Entergy a d d i t i o n a l l y objects to t h i s 

document request on the basis of burden, overbreadth and 

vagueness. 

4. Produce a l l documents r e l a t i n g to competitive 
impacts of the UP/SP merger, in c l u d i n g but not lim.ited to e f f e c t s 
on (a) market shares, (b) source or d e s t i n a t i o n competition, (c) 
transloading options, or (d) build-i.n options. 



Ob'ection: Entergy a d d i t i o n a l l y objects to t h i s 

document request on the basis of burden and overbreadth and on 

the basis that tne information sought i s h i g h l y c o n f i d e n t i a l , 

5. Produce a l l documents r e l a c i n g Co che BN/Santa .'v̂  
SvCClemenc Agreemenc. 

Objection: No a d d i t i o n a l o b j e c t i o n s . 

6. Produce alx documents relaCing Co the IC 
Settlement Agreement. 

Objection: No a d d i t i o n a l ' e j e c t i o n s , 

7. Produce a l l documents r e l a t i n g t o the Utah Railway 
Settlem»-̂ nt Agreement. 

Objection: No a d d i t i o n a l objeccions. 

8. Produce a l l documents r e l a t i n g t o conditions that 
might be imposed on approval of the UP/SP merger. 

Objection: Entergy a d d i t i o n a l l y objects to t h i s 

document request on the basis of burden, overbreadth, and 

vagueness, and cn the basis that the document request c a l l s f o r 

speculation as t c what may happen w i t h respect to the UP/SP 

merger. 

9. Produce a l l studies, reports or analyses r e l a t i n g 
to actual or poc e n t i a l com.petition between UP and SP. 

Objection: No a d d i t i o n a l o b j e c t i o n s . 

10. Produce a l l studies, r e p c r t s or analyses r e l a t i n g 
to competition between s i n g l e - l i n e and i n t e r l i n e r a i l 
t r a n s p o r t a t i o n . 
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Objeccion: EnCergy i . d d i c i c n a l l / objects t o Chis 

document requesc on che basis of burden, overbreadch, and 

vagueness. 

11. Produce a l l scudies, reports or analyses r e l a c i n g 
tc the benefits of any p r i o r r a i l merger or r a i l meraers 
gent r a l l y . 

Objection: Entergy a d d i t i o n a l l y objects t o t h i s 

document requesc on the basis o: burden and overbreadth and on 

the basis t h a t i t r-equests i.iformation t h a t i s n e i t h e r relevant 

nor l i k e l y t o lead to the discovery of admissible evidence. 

12. Produce a l l studies, repcrts or analyses r e l a t i n g 
to the f i n a n c i a l p o s i t i o n or prospects of SP. 

Objection: Entergy a d d i t i o n a l l y objects to t h i s 

document request cn the basis of vaguex^ss. 

13. Produce a l l communications wich other p a r t i e s Co 
Chis proceeding r - i l a t i n g to the UP/SP merger or the BN/Santa Fe 
Settlement Agreement, and a l l documents r e l a t i n g Co such 
communicacions. This requesc excludes documencs already served 
on Applicanes. 

Obj Get ion: No a d d i t i o n a l objections. 

14. Produce a l l pj.~esentat.ons, s o l i c i t a t i o n packages, 
form v e r i f i e d statements, or other materials used to seek support 
from shippers, p u b l i c o f f i c i a l s , r a i l r o a d s or others f o r the 
p o s i t i o n of Entergy or any other party i n t h i s proceeding. 

Objectiop: 

No a d d i t i o n a l objeccions. 

15. Produce a l l presencacions, l e t t e r s , memoranda, 
whice papers, or ocher documencs sent or given t o DOJ, DOT. any 
state Governor's, Attorney General's or Public U t i l i t i e s 
Commission's (or s i m i l a r agency's; o f f i c e , any Mexican gove.-nment 
o f f i c i a l , an^ other government o f f i c i a l , any s e c u r i t y analyst. 



any bond r a t i n g agency, any consultant. any f i u a n c i a l advisor or 
analy&c, any investment banker, any chamber of commerce, or any 
shipper or trade organization r e l a t i n g to the UP/SP merger. 

Objection: Entergy a d d i t i o n a l l y objects t o t h i s 

document request on the basis of burden, overbreadth and 

vagueness, and on the ba'-.s t na t i t requests information that i s 

neither relevant nor l i k e l y t o lead t o the discovery of 

admissible evidence. 

16. Produce a l l notes of, or memoranda r e l a t i n g t o , 
any meetings w i t h DOJ, DOT, any state Governor's, Attorney 
General's or Public U t i l i t i e s Commission's (or s i m i l a r agency's) 
o f f i c e , any Mexican government o f f i c i a l , any other governme.nt 
off.; r i a l , any s e c u r i t y analyst, any bond r a t i n g agency, any 
consultant, any f i n a n c i a l advisor or analyst, any investment 
baiker, any chamber of comm.erce, or any shipper or trade 
organization r e l a t i n g to the UP/SP merger. 

Objection: Entergy a d d i t i o n a l l y objects to t h i s 

document request on the basis of burden, overbreadth and 

vagueness, and on the basis t h a t i t requests information t h a t i s 

neit h e r relevant nor l i k e l y to lead to the discovery of 

admissible evidence, 

17. Produce a l l documents r e l a t i n g t o shipper surveys 
or interviews concerning (a) the UP/SP merger or any possible 
conditions to approval of the merger, or (b) the q u a l i t y of 
service or competitiveness of any r a i l r o a d . 

Ob-iection : Entergy a d d i t i o n a l l y objects to t h i s 

document request on the basis cf vagueness and overbreadth and on 

the basis t h a t i t requests information that i s n e i t h e r relevant 

nor l i k e l y t o lead to the discovery of admissible evidence. 

18 Produce a l l documents r e l a t i n g to the p r i c e tc be 
paid f c r , or the value o£, any UP or SP l i n e s t h a t might be sold 
as a co n d i t i o n to approva!'. of, or otherwise i n connection w i t h , 
the UP/SP merger. 
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Objection: Entergy a d d i t i o n a l l y objects to t h i s 

documenc request on the basis of vagueness and on the basis that 

the document request c a l l s f o r speculation as t o what may happen 

w i t h respect to the UP/SP n.erger. 

19. Produce a l l documents r e l a t i n g t o trackage r i g h t s 
compensation f o r any of the EN/Sanca Fe Settlement Agreement 
Lines or any other l i n e of UP or SP that might be the subject of 
a proposed trackage r i g h t s c o n d i t i o n i n t h i s proceeding. 

O i j j e c t i o r : Entergy a d d i t i o n a l l y objects to .his 

docum.ent request on the basis that the document request c a l l s f o r 

speculation as to what may happen with respect t o the rp/SP 

merger. 

20. Produce a l l documents r e l a c i n g t o actual or 
estimated maintenance-and-operating costs, taxes and r e t u r n - t o -
c a p i t a l costs w i t h respect to any of the BN/Santa Fe Settlement 
Agreement Lines or any '^ther l i n e of UP or SP chat might be the 
subject of a proposed trackage r i g h t s c o n d i t i o n i n t.his 
proceeding. 

Object ion: Entergy a d d i t i o n a l l y objects to t h i s 

document request on the basis that the document request c a l l s f o r 

speculation as to what may happen w i t h respect t o the UP/SP 

merger. 

21. Produce a l l documents r e l a t i n g t o any agreement or 
underscanding chat Entergy has wi t h any other p a r t y to t h i s 
proceeding regarding p o s i t i o n s or actions to be taken i n t h i s 
proceeding. Documents r e l a t i n g to rou t i n e procedural agreements, 
such as agreements concerning the crder of questioning at 
depositions or the avoidance of d u p l i c a t i v e discovery, need noc 
be produced. 

Objection: No addicional objeccions. 

22. Produce a l l presencacions t c , and minutes c f , the 
boord of d i r e c t o r s (or other governing body; of Entergy re''atmg 
to the 'JP/SP merger or conditions to be sought by any par:.y i n 
t h i s prcceeding. 



Qiuection: Entergy a d d i t i o n a l l y objects t o t h i s 

document request on the basis of overbreadth. 

23. Produce a l l documents i n the possession of Entergy 
or I t s memcers r e l a t i n g t o whether Utah and Colorado coal 
competes with Powder River Basin or Hanna Basin coals, i n c l u d i n g 
,-at not l i m i t e d t o any studies, reports or analyses of the use by 
u t i l i t i e s of, s o l i c i t a t i o n by u t i l i t i e s of bids f o r or 
interchangeabilicy i n use of, such coals. 

Object j.on: Entergy a d d i t i o n a l l y objects to t h i s 

document request on the basis of overbreadth. 

24. Produce a l l documents r e l a t i n g t o the p o s s i b i l i t y 
of a D u i l d - i n by SP (or build-out to SP) at Arkansas Power i 
Light's f a c i l i t y at White B l u f f , Arkansas. 

Objection: No a d d i t i o n a l o b j e c t i o n s . 

25. Produce a l l studies, reports or analyses r e l a t i n g 
to c o l l u s i o n among competing r a i l r o a d s or the r i s k thereof. 

Objection: Eniergy a d d i t i o n a l l y objects t o t h i s 

document request on the basis of overbreadth. 

26. Produce a l l studies, reports or analyses r e l a t i n g 
to the terms f o r or effectiveness of trackage r i g h t s 

Objection: Entergy a d d i t i o n a l l y objects to t h i s 

document request on the basis of burden, overbreadth and 

vagueness, 

27. Produce a l l documents r e l a t i n g t o the e f f e c t of 
the UP/SP merger on coal t r a n s p o r t a t i o n service, competition or 
routings to any Entergy f a c i l i t y . 

Objectiop: No addicional objeccions. 

28. Produce a l l scudies, reporcs or analyses r e l a c i n g 
CO (a) usi.ng a d i f f e r e n c ccal source than i s presencly used ac 
any Encergy f a c i l i c y , (b) using a non-coal f u e l m l i e u of coal 
ac any Encergy f a c i l i c y , or (c) purchasing power or shifccng 
power generacion among f a c i l i c i e s as alcernacives co consumma 
coal ac any Encergy f a c i l i c y . 
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O b i e c t i o i i i : Entergy a d d i t i o n a l l y objects to t h i s 

document request on the basis of burden, overbreadth and 

vagueness. 

29. Produce a l l f i l i n g s made wich s t a t e u c i l i c y 
commxasions or scace regulacory agencies chac discuss sources of 
f u e l . 

Objeccions: Encergy a d d i c i o n a l l y objecCs Co Chis 

documenc requesc on che basis of burden, overbreadch and 

vagueness and on the basis that i t requests i n f o r m a t i o n that i s 

neither relevanc nor l i k e l y Co lead Co Che discovery of 

admissible evidence. 

30. Produce a l l scudies, reports, analyses, 
compilacions, calculacions or evaluations of markec or 
compecicive impaccs of Che UP/SP merger or Che BN/Santa Fe 
Settlement, or of trackage r i g h t s compensation under the BN/Santa 
Fe Settlo>me!.:, prepared by L.E. Peabody & Associates, and a l l 
workpapers or other documents r e l a t i n g t h e r e t o . 

Objections: No a d d i t i o n a l o b j e c t i o n s . 
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Slover Sc Loftus 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y t h a t , on t h i s 4th day of March, 1996, I 

caused a copy of the foregoing Objections to Applicants' F i r s t Set 

of I n t e r r o g a t o r i e s and Requests f o r Production of Documencs co be 

served by fa c s i m i l e on Che i n d i v i d u a l s lisCed below, and by f i r s t -

class Uniced States mail, postage prepaid, on a l l other persons on 

the R e s t r i c t e d Service L i s t Zn t h i s proceeding. 

A r v i d E. Roach I I , Esq, 
Covington Burling 
1201 Pennsylvania Avenue, N,W, 
Washington, D.C. 20044 

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

Carol A. Harris, Esq. 
Southern P a c i f i c Transportation Co, 
One Market Plaza 
San Francisco, CA 94105 

Louise A. Rinn, Esq. 
Union P a c i f i c Rail oad Company 
Law Department 
1416 Dodge Street 
Omaha, Nebraska 6817 9 

Andrew B. Kolesar I I I 
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BEFORE TOE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION UNî ON PACIFIC RAILROAD COl 
AND MISSOURI P» :iFIc RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORA'! .'ON, SOUTHERN PACIFIC 

TRAIISPORTATION COMPANY, ST, LOUIS SOUTHWESTERN RAILW7.Y 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

UNION CARBIDE CORPORATION'S 
OBJECTIONS TO APPLICANTS' 

FIRST SET OF INTERROGATORIES AND DATA REQUESTS 

Union Carbide Corporation ("Union Carbide"), submits the 

following objections t o the discovery requests served by 

Applicants Union P a c i f i c Corporation ("UPC"), Union P a c i f i c 

Railroad Company ("UPPR"), Missouri .Pacific Railro;d Company 

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

Pacific Transportation Company ("SPT"), St. Louis Southwestern 

Railway Company ("SSW"), SPCSL Corp, ("SPCL") and The Denver and 

Rio Grande Western Railroad Company ("DRGW") ( c o l l e c t i v e l y 

r e f erred to as the "Applicants") on February 27, 1996. These 

objections ctre made pursuant to paragraph 1 of the Discovery 

Guidelines applicable to t h i e 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 objection containing a general statement of the basis f o r 

the objection," 
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OBJECTION TO TIMELINESS 

Union Carbide objects to Applicants' F i r s t Set of 

In t e r r o g a t o r i e s and Request f o r Production of Documents to Union 

Carbide Corporation ( A p p l i c a n t s ' niscovery Requests"), because 

they are not timely. F i r s t , Applicants' Discovery Requests are 

noc timely under Decision 1 of the ICC, In Decision 1, the ICC 

stcited that " [d] iscovery on responsive and inconsistent 

applications, comments, protests, and requests f o r conditions 

s h a l l begin immediate?upon t h e i r f i l i n g . " Since Union Carbide 

has made no such f i l i n g , there i s no basis f o r the taking of 

discovery from i t . Second, even i f discovery from Union Carbide 

were appropriate, Applicants f a i l e d to serve that discovery 

timely. The Discovery Guidelines applicable to t h i s proceeding 

expressly provide that "[n]o w r i t t e n discovery requests s h a l l be 

served a f t e r February 26, 1995 [sic] through March 29, 1995 

[ s i c j . " Order Adoptir.g Discovery Guidelines, December 5, 1995, 

Guideline #5. The Guidelines also provide that discovery 

requests s h a l l be ser\ed "by hand delivery i n the Washington, 

D.C, area." I d . Guideline #1. Applicants' Discovery Requests 

were not hand delivered u n t i l February 27, 1996, outside the time 

period provided. While Union Carbide believes the untimely 

service of the discovery i s f u l l y d i s p o s i t i v e of Union Carbide's 

o b l i g a t i o n to respond. Union Carbide nonetheless preserves i t s 

r i g h t to assert other permissible objections. 
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GENERAL OBJECTIONS 

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

of the discovery requests: 

1. Union Carbide objects to the production of documents or 

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

2. Union Carbide objects to the production of documents or 

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

3. Union Carbide objects to the production of documents or 

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

•̂ mong counsel involved i n a common issue or common defense, 

4. Union Carbide objects to the production of documents or 

information subject to any otner p r i v i l e g e . 

5. Union Carbide objects to the production of documents to 

the extent that i t requests information that i s not i n the 

custody and cont r o l of Union Carbide and f u i t h e r that a response 

would impose an unreasonable burden on Union Carbide. 

6. Union Carbide objects to the producticn of documents 

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

settlement of t h i s or any other proceeding. 

7. Union Carbide objects to production of public documents 

thac are r e a d i l y available, including but not l i m i t e d t o 

documents on public f i l e at the In t e r s t a t e Commerce Com.mission, 

the Surface Transportation Board, or the Securities and Exchange 

Commiission or clippings from newspapers or other public media. 



8. Union Carbide objeots 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 docuiients have been 

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

9. Union Carbide objects to providing information or 

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

10. Union Carbide objects to the ext:ent that the Discovery 

Requests seek highly c o n f i d e n t i a l or sensitive commercial 

informetion that i s of i n s u f f i c i e n t relevance to warrant 

production even under a protective order. 

11. Union Ccrbide objects to the extent that the Discovery 

R3qussts to the extent that a response would impose an 

unreasonable burden on Union Carbide, 

12. Union Carbide objects to the d e f i n i t i o n of " i d e n t i f y " 

insofar as i t c a l l s f o r the production Oi. d r a f t s and i t c a l l s f o r 

the produf^tion of routine operating and accounting documents such 

as invoices and receipts. 

13. Union Carbide objects to the d e f i n i t i o n of "ide.ntify" 

insofar as i t requests home telephone numbers on grounds that 

such information i s neither relevant nor reasonably calculated to 

lead to the discovery of admissible eviderce, 

14. Union Carbide objects to the d e f i n i t i o n s of " r e l a t i n g 

t o " as unduly vague. 



15. Union Carbide objects to the requests aa overbroad and 

unduly burdensome t o the extent that they seek documents f o r 

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

16. Union Carbide objects to the requests t o the extent 

th a t they c a l l f o r the preparation of special studies not already 

i n existence, 

17. Union Carbide objects to the requests that Union 

Carbide promptly contact the Applicants' attorney to discuss i t s 

objections. Union Carbide xs hereby f i l i n g i t s objections and 

t h i s document speaks f o r i t s e l f , 

18. Union Carbide objects to the request."? that they attempt 

to impose any o b l i g a t i o n on U.iion Carbide beyond those impc-^ed by 

the General Rules of Practice of the In t e r s t a t e Commerce 

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

Commission's scheduling orders i n t h i s proceeding, or the 

Administrative Law Judge assigned to t h i s case. 

ADDITIONAL OBJECTIONS TO SPFCTFTC INTERROGATORIES 

In addition t o the General Objections, Applicants -nake the 

foll o w i n g objecf.ions t o the i n t e r r o g a t o r i e s . 
fvequest No. 1. ' I d e n t i f y and describe i n d e t a i l any agreements 
that Union Carbide has w i t h any othe- party to t h i s proceeding 
regarding positions or a>Jtions to be taken i n t h i s proceeding. 
Routine procedural agreements, such as agreements concerning the 
order of questioning at depositions or the avoidance of 
dup l i c a t i v e discovery, need not be i d e n t i f i e d . I f Union Carbide 
contends that any such agreement i s p r i v i l e g e d , state the p a r t i e s 
t o , date of, and'general subject of the agreement." 

Additional Objections: I n addition to the general objections set 

out above. Union Carbide objects to t h i s request as premature. 
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ADDITIONAL OBJECTIONS TO SPECIFIC DOCUMENT REQUESTg 

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

fol l o w i n g objections t o the documenc reqaesCs, 

Request No 1, "Produce no l a t e r than A p r i l 1, 1996 (a) a l l 
workpapers underlying any submission that Union Carbide makes on 
or about March 29, 1996 i n t h i s proceeding, and (b) a l l 
publications, w r i t t e n testimony and t r a n s c r i p t s , without 
l i m i t a t i o n as to date, of any witnesses presenCing testimony f o r 
Union Carbide on or about March 29, 1996 i n Chis proofeding," 

Addicional Objeccions: In addition to the general objections set 

out above. Union Carbide objects to t h i s request as premature, 

unduly vague and unduly burdensome, and overbroad i n that i t 

includes requests ror information th'it i s neither relevant nor 

reasonably calculated to lead to the discovery of admissable 

evidence. 

)Request No. 2. "Produce a l l documents r e l a t i n g t o benefits or 
e f f i c i e n c i e s that w i l l r e s u l t from the UP/SP merger," 

Additional Objections: I.i a ddition to the general objections set 

out abov'-;, Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 

l o r information tr.at i s neither relevant nor reasonably 

calculated to lead to the discovery of admissable evidence. 

Request No.3. "Produce a l l documents r e l a t i n g to p o t e n t i a l 
t r a f f i c impacts of the UP/SP merger." 

;".dditional Objections; In addition to the general objections set 

out above. Union Carbide objects to t h i s request 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 to lead to the discovery of admissable evidence. 



Recaiest No. 4. "Produce a l l documents r e l a t i n g to competitive 
impacts of the UP/SP merger, including but not "i.imited to e f f e c t s 
on (a) market shares, (b) source or destination competition, (c) 
transloading options, or (d) b u i l d - i n options." 

A d d i t i o n a l Objections; In addition to the general objections set 

out above. Union Carbide objects tc t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes r>-^quests 

f o r information that i s neither relevant P M reasonably 

calculated t o lead t o the discovery of admissable evidence, 

Reque;. - No. 5. "Produce a l l documents r e l a t i n g to the BN/Santa 
Fe Settlement Agreement." 

Additional Objectir'..s: In addition to the general objections set 

j u t above. Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 

f o r information that i s neither relevant nor reasonably 

calculated t o lead t o the discovery of adraissable evidence. 

Request No. 6. "Produce a l l documents r e l a t i n g to the IC 
Settlement Agreement," 

Additional Objections: In addition to the general objections set 

out above. Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 

f o r information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissable evidence. 

Recniest No. 7 "Produce a l l documents r e l a t i n g to the Utah 
Railway Settlement Agreement." 

Additional Objections: In addition to the general objections set 

out above. Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 



f o r information t h a t i s neither relevant nor reasonably 

calculated t o lead t o the discoveiy of admissable evidence. 

Request No, 8 "Produce a l l documents r e l a t i n g to conditions t h a t 
might be imposed on approval of the UP/SP merger." 

Addition£>l ObjQCt^iono, In addition to the general objections set 

out above. Union Carbide objects to Chis request as unduly vague 

and unduly burdensome. 

|<equest cio. 9 "Produce a l l studies, reports or analyses r e l a t i n g 
to actual or p o t e n t i a l competition between UP and SP." 

Additional Objections: I n addition to the general objections set 

out above.. Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome, 

Request No. 10. "Produce a i l studies, reports or analyses 
r e l a t i n g to competition between s i n g l e - l i n e and ii->terline r a i l 
t r ansportation." 

Additional Objections: In addition to th? general objeccions set 

out above. Union Carbide objects to t h i s request as unduly vague 

ana unduly burdenaome, and overbroad i n that i t includes requests 

f o r information L.tiat i s neither relevant nor reasonably 

calculated to lead to the discovery of admissable evidence. 

Request No. 11. "Produce a l l studies, reports or analyses 
r e l a t i n g to the benefits of any p r i o r r a i l merger or r a i l mergers 
generally." 

Additional Objections: In addition to the general objections set 

out above, Unioi. Carbide objects to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 

f o r information that i s neither relevant nor reasonably 

calculated co lead to the discovery of admissable evidence. 

- 9 -



Request No. 12, "Produce a l l studies, reports or analyses 
r e l a t i n g to the f i n a n c i a l p o s i t i o n or prospects of SP," 

Add i t i o n a l Objections: In addition to the general objections set 

out above. Union Carbide objects cC t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 

f o r information that i s neither relevant nor reasonably 

calv'ilated to lead to the discovery of admissable evidence. 

Recmest No. 13. "Produce a l l communications between Union 
Carbide and other p a r t i e s to t h i s proceeding r e l a t i n g to the 
UP/SP merger or the BN/Santa Fe Settlement Agreement, and a l l 
documents r e l a t i n g to such communications. This request excludes 
documents already served on Applicants." 

Additional Objections: In addition to the general objections set 

out above. Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome, 

Recruest No. 14. "Produce a l l presentations, s o l i c i t a t i o n 
packages, form v e r i f i e d statements, or other materials used by 
Union Carbide co seek support from shippers, public o f f i c i a l s , 
r a i l r o a d s or others f o r the p o s i t i o n of Union Carbide or any 
other party i n t h i s proceeding," 

Additional Objections: In addition to the general objections set 

out above. Union Carbide objects to t h i s request as unduly vague 

and unduly burdc-isome, and overbroad i n that i t includes requests 

f o r information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissable evidence. 

Request No. 15. "Produce a l l presentations, l e t t e r s , memoranda, 
white papers or other documents sent or given t o DOJ, DOT, any 
state Governors, Attorney Generals or Public U t i l i t i e s 
Commission's (or s i m i l a r agency's) o f f i c e , any Mexican government 
o f f i c i a l , any other government o f f i c i a l , any sec u r i t y analyst, 
any bond r a t i n g agency, any consultant, any f i n a n c i a l advisor or 
analyst, any investment banker, any chamber of commerce, or any 
shipper or trade organization r e l a t i n g to the UP/SP merger," 
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Additional Objections: I n addition to the general objections set 

out above. Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 

f o r information that i s neither relevant n c j rea onably 

calculated to lead t o che discovery of admissable evidence. 

pD-^ument Request No, 16 "Produce all notes of, or memoranda in 
the possession of Union Carbide relating to, any meetings with 
DOJ, DOT, any state Governors, Attorney Generals or Public 
Utilities Commission's (or similar agency's) office, any Mexican 
government official, any other government official, any security 
analyst, any bond rating agency, any consultant, any financial 
advisor or analyst, any investm.ent banker, any chamber of 
commerce, or any shipper or trade organization relating to the 
UP/SP mprger," 

Additional Objections: ."n addition to the general objections set 

out above, union Carbide o b j e c f i to t h i s request as unduly vague 

and unduly burc^ensome, and overbroad i n that i t includes requests 

f o r information chat i s neither relevant nor reasonably 

calculated to lead to the discovery of admissable evidence. 

Documents Request No. 17 "Produce a l l documents r e l a t i n g to 
..'hipper surveys or interviews concerning (a) the UP/SP merger or 
any possible conditions to approval of the merger, or (b) the 
q u a l i t y of service or competitiveness of any r a i l r o a d , " 

Additional Objections: In addition to the general objections set 

out above. Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 

f o r information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissable evidence. 

Document Request No. 18. "Produce a l l documents r e l a t i n g to the 
price to be paid f o r , or the value of any UP or SP l i n e s that 
might be sold as a condition to approval of, or otherwise i n 
connection w i t h , the UP/SP merger," 
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A d d i t i o n a l Objections: I n addition to the general objections set 

out above, Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 

f o r information that i s neither relevant nor reasonably 

calculated to lead t o the discovery of admissable evidence, 

Recmest No. 19. "Produce a l l documents r e l a t i n g to trackage 
r i g h t s compensation f o r any of the BN/Santa Fe Settlement 
Agreement Lines or any other l i n e of UP or SP that might be the 
subject of a proposed trackage r i g h t s condition i n t h i s 
proceeding." 

Additional Objections; I n addition to the general objections set 

out above. Union Carbide objects to t h i s request to the extent 

that i t c a l l s f o r production of documents ccncerning trackage 

r i g h t s i n that i t i s unduly vague and unduly burdensome. This 

request i s also overbroad i n that i t includes requests f o r 

information that i s neither relevant nor reasonabJy calculated to 

lead to the discovery of admissable evidence. 

Req\iest No. 20. "Produce a l l documents r e l a t i n g to actual or 
estimated maintenance-and-operating costs, taxes and re t u r n - t o -
c a p i t a l costs wi t h respect 'to any of the BN/Santa Fe Settlement 
Agreement Lines or any other l i n e of UP or SP that might be the 
subject of a proposed trackage r i g h t s condition i n t h i s 
proceeding." 

A d d i t i o n a l Objections: I n addition to the general objections set 

out above. Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 

f o r information that i s neither relevant nor reasonably 

cal c u l a t e d to lead to the discovery of admissable evidence. 

Request No. 21. "Produce a l l documents r e l a t i n g to any agreement 
c r understanding that Union Carbide has with any other party to 
t h i s proceeding regarding positions or actions t o be taken i n 
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chis proceeding. Documents r e l a t i n g to routine procedural 
agreements, such as agreements concerning the oraer of 
questioning at depositions or the avoidance of d u p l i c a t i v e 
discovery, need not be produced." 

Additional Objections; I n addition to the general objections set 

out above. Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome. 

Recruest No. 22. "Produce a l l presentations t o , and minutes of, 
the board of d i r e c t o r s of Union Carbide r e l a t i n g to the UP/SP 
merger or conditions t o be sought by any party i n t h i s 
proceeding." 

Additional Objections: I n addition to the general objections &et 

out above. Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome. 

Request No. 23. "Produce a l l studies, reports or analyses 
r e l a t i n g to c o l l u s i o n among competing r a i l r o a d s or the r i s k 
thereof." 

Additional Objections; In addition to the general objections set 

out above. Union Carbide objects to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 

f o r information t h a t i s neither relevant nor reasonably 

calculated t o lead t o the discovery of admissable evidence. 

Request No. 24. "Produce a l l studies, reports or analyses 
r e l a t i n g t o the terms f o r or effectiveness of trackage r i g h t s . " 

A d d i t i o n a l Objections; In addition to the general objections set 

out above. Union Carbide objects to .his request to the exCent 

thac i t c a l l s f o r production of documents concerning trackage 

r i g h t s i n that i t i s unduly vague and unduly burdensome. This 

request i s also overbroad i n that i t includes requests f o r 
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information t h a t i a neither relevant nor reasonably calculated to 

lead t c the discovery of admissable evidence, 

Reoxiest No. 25. "Produce a l l documents r e l a t i n g to the 
p o s s i b i l i t y of a b u i l d - i n by SP (or build-out to SP) at Union 
Carbide's f a c i l i t y at North Seadrift, Texas, or Union Carbide's 
f a c i l i t y at Taft, Louisiana, 

Additional Objections; In addition to the general objections set 

out above. Union Carbide objects to t h i s request to the extent 

that i t c a l l s f o r production of documents concerning trackage 

r i g h t s i n rh^ t i t i s unduly vague and unduly burdensome. 

Respectfully submitted. 

March 4, 1996 

Maroin^W. [Bercovici 
Douglas J. Behr 
Arthur S. Carrett I I I 
Leslie E. 5.ilverman 

KELLER AND HECKMAN 
1001 G Street, N.W. 
Suite 500 West 
Washington, D.C. 2 0 001 
Tel: (202) 434--4100 
Fax; (202) 434-4646 

Attorneys f o r Union Carbide 
Corporation 
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CERTIFICATE OF SERVICE 

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

Corporation's Objections to the Applicants' F i r s t Set of 

Int e r r o g a t o r i e s and Data Requests was served t h i s 4th day of 

March, 1996, by hand-delivery, on opposing counsel, as follows; 

Arvid E, Roach I I 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 

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

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

Leslie E, Silverman 
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1. IP objects to production of documents or information subject to the attorney-client 

privilege. 

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

doctrine. 

3. IP objects to production of documents prepared in connection with, or information 

relating to, possible settlement of this or any other proceeding 

4. IP objects to production of public documents that are readily available, including but 

not limited to documents on public file at the Surface Transportation Board or the Securities and 

Exchange Commission or clippings from :,ewspaper or other media 

5. IP objects to the production of draft verified statements and documents related 

theret'j In prior venfied railroad consolidation proceedings, such documents have been treated by 

all larties as protected fi'om production. 

6. IP objects to providing information or docume'.ts that are readily obtainable by 

Applicants fi-om their own files 

7. IP objects to the extent that the interrogatories and requests seek highly confidential 

or sensitive commercial information (including, inter alia, contracts containing confidentiality clauses 

prohibiting di.sclosure of their terms) that is of insufficient relevance to warrant production even under 

a protective order. 

8. IP objects to the definition of "document" in that il requests 'copies that differ in any 

respect fi-om ongimJ versions" as overiy burdensome and not likely to produce relevant information. 

9. IP objects to the definition of "relating to" as unduly vague. 
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IC. EP objects to the interrogatories and requests lo the extent that they call for the 

preparation of special studies not already in existence. 

11. EP objeas to these interrogatoriei and document reqi its because they are intended 

to harass and interfere with IP's development of its comments in connection with this proceeding 

These requests could have been served weeks before their actual date of service, yet Applicants 

waiteJ until the 1 Ith hour to serve them. The harassing effect of these requests is exacerbated by 

their overbroad and burdensome nature It is clear that these requests are part of a massive campaign 

by Applicants to interfere not only with IP's preparation of comments, but also with that of every 

party who has been active in this proceeding 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATOR IPS AMD PQCUMENT RFOtfFSTS 

In addition to ths General Objections, IP makes t'le following objections to the interrogatories 

and document requests. 

INTERROGATORTFS 

1 "Identify and dê  ̂ ribe in detail any agreements that Internaiional Payer has with any 

other party lo this proceeding regarding positions or actions to be taken in thi.s proceeding P outine 

procedural agreements, such as agreements concerning the order of questioning at depositions or the 

avoidance of duplicative discovery, need not be identified If International Paper coniw-'ds that any 

such agreement is pnvileged, state the panics to, date of, and general subject ofthe agreement." 

.\DDrnON.\L OBJECTIONS IP objects to this interrogatory as it is not relevant nor 
reasonably calculated to lead to the diicovery of admissible evidence. 
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n o n rMENT REOUESTS 

1. "Produce no later than Apnl !, 1996 (a) all work papers underiying any submission 

that International Paper makes on or about March 29, 1995 in this proceeding, and (b) aJl 

pubhcations, written testimony and transcripts, without limitation as to dâ e, of any witnesses 

presenting testimony for International Paper on or about March 29, 1996 m this proceeding." 

ADDITIONAL OBJECTIONS IP objects to subsection (b) of this r.ocument request as 
overbroad and unduly burdensome. 

2. "Pioducc all documents relating fo benefits or efficiencies that will result f'om the 

UP/SP merger" 

ADDITIONAL OBJECTIONS IP objects to this document request as v.'gue, overbroad and 
unduly burdensome. 

3. "Produce all documents relating to potential traff ic impacts of the LT/SP merger " 

ADDITIONAL OBJECTIONS IP objects to this document request as overbroad and unduly 
burdensome 

4. "Pitw;.'ce all documents relating to competitive impacts of the UP/SP merper, 

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

transloading options, or (d) build-in options " 

ADDITIONAL OBJECTIONS IP objects to this document request as vague, overbroad and 
unduly burdensome 

5. "Produce all documents relating to the BN/Santa Fe Settlement Agreement." 

ADDITIONAL OBJECTIONS IP objects to this document request as ovftrbroad and unduly 
burdensome. 

6. "Produce all documents relating to the IC Settlement Agreement." 

ADDITIONAL OBJECTIONS IP objects to this document request as overbroad and unduly 
burdensome 
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7. "Produce all documents relating to the Utah Railway Settlement Agreement" 

ADDITIONAL OBJECTIONS: IP objects to this document request as overbroad and unduly 
burdensome. 

8. "Produce all documents relating to cor̂ itions that might be imposed on approval of 

the UP/SP merger." 

ADDITIONAL OBJECTIONS: IP objects to this document request as vague, overbroad and 
unduly burdensome 

9. "Produce all studies, reports or analy-ses relating to actual or potential competition 

betwt-n UP and SP " 

ADDrnONAL OBJECTIONS: IP objects to this document request as overbroad and unduly 
burdensome. 

10. "Produce all studies, repors or ana' I'ses relating to competition between single-line 

and interline rail transportation " 

ADDITIONAL OBJECTIONS. IP objects to this document request as overbroad and unduly 
burdensome. 

11. "Produce all studies, repo ts or analyses relating to the benefits of any prior rail merger 

or rail mergers generally." 

ADDI nONAL OBJECTIONS: IP objects to this document request as overbroad and unduly 
burdensome 

12. "Produce all studies, reports or analyses relating to the fin;«i.cial position or prospects 

ofSP." 

ADDITIONAL OBJECTIONS: IP objects to this document request vague, overb'Otfd and 
unduly burdensome. 
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13. "Produce all communications with other parties to this proceeding relating to the 

UP/SP merger or the BN/Santa Fe Settlement Agreement, and all documents relating to such 

communications. This request excludes documents already served on .Applicants " 

ADDITIONAL OBJECTIONS: None. 

14. "Produce all presentatiocs, solicitation packages, form verified statements, or other 

materials used to sec': support from shippers, public officials, railroads or others for the position of 

International Paper or any other party in this proceeding." 

ADDITIONAL OBJECTIONS None. 

15. "Produce all presentations, letters, memoranda, white papers or other documents sent 

or given to DOJ, DO r, any state Governor's, Attorney General's or Public Utilities Commission's (or 

similar agency's) oflSce, any Mexican government ofBcial, any other government official, any security 

analyst, any bond rating agency, any consultant, any financial advisor or analyst, any investment 

banker, any chamber of commerce, or any shipper or trade organization relating to the UP/SP 

merger" 

ADDITIONAL OBJECTIONS: None. 

16. "Produce all notes of, or memoranda relating to, any meetings with DOJ, DOT, any 

state Governor's, Attorney General's or Pubuc Utilities Commission's (or similar agency's) olfice, any 

Mexican government official, any other government official, any security analyst, aii> bond rating 

agency, any consultant, any financial advisor or analyst, any investment banker, any chamber of 

commerce, or any shipper cr trade organization relating to the UP/SP merger." 

.ADDITIONAL OBJECTIONS None. 



CERTEFICATE OF SERVICE 

I hereby certify that on this 5th day of March. 1996, a coiy of the foregoing International 
Paper Company's Objections to Applicants First Set of Interrogatones was served, via facsimile, upon 
all pani'"-. of record listed in Decision No. 15, ser. ed February 16. 1996 in Finance Docket 32760. 
Additionally, a copy of t.he foregoing International Paper Company's Objections to Applicants First 
Set of Interrogatories was served, via hand delivery, upon the following: 

Aivid E Road II 
Covington & E irling 
1201 Pennsylvania Avenue, N.W 
P O Box 7566 
Washington, D C 20044-7566 

Pau) A. Cunrungham 
Harkins Cunrungham 
1300 Nineteenth Street, N.W 
Washington, D C 20036 

Johtf̂ F C Luedke 
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Item No. 

Page Count I 
://^f//2j 

i ^ ^ , CLEARY, WOOD & M A S E R , P.C. 

OFFICt; 202) 371-9500 

ATTORNEYS ANO COUNSELORS AT LAW 

SUITE 75*^ 
1100 NEW YORK Avt^u:, N.W. 

WASHINGTON. D.C. 20005-3934 -U900 

March 5, 1996 

VIA HAND DELIVERY 
Honorable Vcnton A. Williams, Secretary 
Surface Transpoitation Board 
Department of Trinsportation 
Room 1324 
12th Street & ConsHtution Avenue, NW 
Washington, DC 20423 

Rc: Finance Docket No. 32760, Union Pacific Corporation, Union 
Pacific Railroad Company and Missouri Pacific Railroad 
Company—Control and Merger—S-'Uthern Pacific Rail 
Corporation, Southern Pacific Transportation Company, St. Louis 
Southwestern Railway Company, SPCSL Corp. and The Denver 
and Rio Grande Western Railroad Company 

Dear Secretary Williams: 

On March 4, 1996, Western Resources Inc. filed OBJECTIONS TO APPLICANTS' FIRST 
SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS with the 
document number WSTR-6 The correct document number should be WSTR-7. Please make the 
appropriate changes. Thank you for your cooperation. 

Respectfully submitted. 

Jicholas J. DiMicla.el 
Thomas W. WilccM 
Attorneys for Western Resources, Inc, 

cc: Honorable Jerome Nelson 
Restricted Service List 

3770-130 

ENtefleB— 
Offic* o( th« S«cr«tary 

»:AR 0 7 1996 

Public Racord 
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Item No. 

Page Count 

CfFlCE (202) 371-9500 

,̂ CLEARY, WOOD & MASER, P.C. 
ATTORNEYS ANO COUNSELORS LAW 

buiTE 750 
1100 NEW YORK AVENUC, N.W. 

WASHINGTON, D.C, 20005-3934 '3 -̂ y ̂  
' T t L L n p i ' 202 371 -flaOO 

- V V <. ' ^ / 

March 5, 1996 

VIA HAND DELIVERY 
Honorable Vemon A. Williams, Secretary 
Surface I'̂ ansportation Board 
Dcpartme it of Transportation 
Room 1:̂ ,24 
12th Street & Constiftition Avenue, NW 
Washington, DC 20423 

Re: Finance Docket No. 32760, Union Pacific Corporation, Union 
Pacific Railroad Company and Missouri Pacific Railroad 
Company—Control and Merger—Southern Pacific Rail 
Corporation, Southern Pacific Transportation Company, St. Lou '-z 
Southwestern Railway Company, SPCSL Corp. and The Denver 
and Rio Grande Western Railroad Company 

Dear Secretary Williams: 

On March 4, 1996, Kennecott Utah Copper Corporation and Kennecott Energy Company 
filed OBJECTIONS TO APPLICANTS' FIRST SET OF INTERROGATORIES AND REQUESTS FOR 
PRODUCTION OF DOCUMENTS with the document number KENN-4. 1 ho correct document 
number should be KENN-5. Please make the appropriate changes. Thank you for your 
cooperation. 

Rcspcctfi 

John K. Maser III 
Jeffrey O. V oreno 
Attorneys for Kennecott Utah Copper 
Corporation and Kennecott Energy Company 

cc: Honorable Jerome Nelson 
Restricted Service List 

376(/-020 
0*;,ceo/the Secretary ( 

\ m G 7 jr: ; 

m Part of 
^. Pî tsiic Record 



STB FD 3-5 



Item. No (jUiu'iO 

Fage Count 

OFUCE: (202) 371-9500 

UONELAN, CLEARY, WoOD & M A S E R , F .C. 

ATTORNEYS AND C^UNSELORI AT LAW 
SUITE 750 

1100 NEW YORK AVENUE, N.W. 
WASHINGTON, D.C. 20005-3934 TELECOPItR: (202) 371 0900 

March 5, 1996 

r-Or 

VIA HAND DELIVERY 
Honorable Vemon A. Williams, Secretary 
Surface Transportation Board 
Department of Transportation 
Room 1324 
12th Street & Constitution Avenue, NW 
Washington. DC 20423 

Re: Finance Docket No. 32760, Union Pacific Corporation, Union 
Pacific Railroad Company and Missouri Pacific Railroad 
Company—Control and Merger—Southern Pacific Rail 
Corporation, Southern Pacific Transportation Company, St. Lovis 
Southwestern Railway Company, SPCSL Corp. and The Deri>er 
and Rio Grande Western Railroad Conn/d.'.y 

Dear Secretary Williams: 

On March 4, 1996, The Dow Chemical Company filed OBJECTIONS TO APPLICANTS' 
FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS with the 
document number DOW-3. The correct document -number should be DOW-4. Please make the 
appropriate changes. Thank you for your cooperation. 

Respectfully submitted, 

Nicholas J. DiMichaeff 
Jeffrey O. Moreno ' 
Attorneys for The Dow Cliemical Company 

/] 

cc: Honorable Jerome Nelson 
Restricted Service List 

1750-020 

ENTERED 
Office of the Secretary 

0 7 |??J 

E] Pen of 
P:ibiic P jco :d 
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BEFORE '̂ HE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, ĴNION PACIFIC RAILROAD 'COMPANY 
AND MISSOURI PACIFIC RATUtOAD COMPANY 

— CONTROL AND MERGER — 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SCUTHWESTEPN 
RAILWAY COMPANY, SPCSL CORP. AND THE EENVER ANJ 

RIO GRANDE WESTERN PAILROAD COMIANY 

OBJECTIONS OF MONTANA RAIL LINK, Il'C. TO 
BURLINGTON NORTHERN RAILROAD COMPANY AND THE 

ATCHISOr,, TOPEKA AND SANTA FE RAILWAY COMPA'IY'S FIRST SET 
OF INTERROGATORIES AND DOCUMENT PRODUCTION REQUESTS 

'rrZr^ 
Mark H. Sidman 
Jo A. DeRoche 
Christopher E. Kaczmarek 
Weiner, Brodsky, Sidman & 

Kider, P.C. 
1350 New York Avenue, N.W. 
Suite 800 
Washington, D.C. 20005 
(202) 628-2000 

ATTORNEYS FOR 
MONTANA RAIL LINK, INC. 

Dated: March 4, 1996 



discovery moratorium imposed under the Discovery Guidelines, 

agreed to and entered in this proceeding. The Procedural 

Schedule clearly states that [d] iscovery cn responsive and 

inconsistent applications w i l l begin immediitely upon their 

f i l i n g , " which w i l l occur on March 29, 199:,. The Discovery 

Guidelines stipulate that "[n]o written discovery requests shall 

be served after February 26, 1995 [ s i c ] , through March 29, 1995 

[ s i c ] , " The clear intent of this moratorium i s to provide 

parties the unhinderei opportunity to fu l l y concentrate their 

time and resour:;cS cn the preparation of comprehensive 

inconsistent or responsive applications, protests, comments 

and/or requests for conditions that must be f i l e d by March 29, 

1996, BN/Santa Fe served their Discovery Request on February 26, 

1996, substantially seeking the information MRL i s •:;urrently in 

the process of producing, gathering, etc., in association with 

the preparation of i t s inconsistent or responsive application. 

This information w i l l be provided either as part of MRL's March 

29, 1996 submission or as part of the workpapers underlying that 

submission. Thus, the Discovery Rfjquest i s premature, based on 

both the Procedural Schedule and the Discovery Guidelines, and 

MRL objects to i t . 

2. Relatedly, ^n/Santa Fe's Discovery Request i s unduly 

burdensome in that i t impoies duplicative burdens on MRL at a 

time when MPvL i s devoting i t s time and resources to the 

preparation and f i l i n g of i t s inconsistent or responsive 



a p p l i c a t i o n , p r o t e s t , comments or request f o r conditions by the 

March 29, 1995, deadline. 

3. MRL objects t o BN/Santa Fe's Discovery Req-iest t o the 

extent t h a t i t seeks information protect ad from discovery by the 

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

other p r i v i l e g e , immunity or exemption. 

4. MRL objec;:«? t o BN/Santa Fe's Discovery Request t o the 

extent i t seeks information or documents not i n MRL's possession, 

custody or c o n t r o l . 

5. MRL objects t o providing information or documents th a t 

are r e a d i l y obtainable by BN/'^aita Fe from t h e i r own f i l e s . 

6. MRL objects t o the extent t h a t the Discovery Request 

seeks highly c o n f i d e n t i a l or sensitive commercial information 

that i s of i n s u f f i c i e n t relevance to warrant production even 

under a protective order. 

7. MRL objects t o BN/Santa Fe's .">iscovery Request t o the 

extent i t seeks documents which do not e x i s t or are not relevant 

t o the subject matter of t h i s action or o.re not calculated t o 

lead t o vhe discovery of relevant evidence. 

8. MRL objects t o Applicant's Discovery Request t o the 

extent t h a t i t attempts to impose any o b l i g a t i o n on MRL beyond 

those imposed by the General Rules of Practice of the Commission, 

49 C.F.R. S 1114.21-31, the Commission's scheduling orders i n 

t h i s proceeding, the Discovery Guidelines or the Administrative 

Law Judge assigned t o t h i s case. 

-3-



ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORY AKD DOCDMEMT RgOngaTS 

Subject t o , including and without waiving the General 

Objectioni>, MRL makes the following a d d i t i o n a l -und s p e c i f i c 

objections t o BN/Santa Fe's Discovery Request. 

In t e r r o g a t o r i e s and Document Requests No.l: Produce the MRL 

f i n a n c i a l and operating data f o r 1994 and 1995 most comparable t o 

the data reported by Class I r a i l r o a d s i n the R-3 annual ..eport. 

S p e c i f i c a l l y , produce the data kept by or ava i l a b l e t o MRL most 

comparable t o Schedules: 

200 - Compax-^tive Statement of Financial Position - Assets 
210 - Results of Operations 
220 - Retained Earnings 
310 - Investments and Advr:;ces MTlli!\te''. Companies 
3 30 - Road and Equipment Property and Impr..-vements t o Leased 

Property and Equipment 
332 - Depreciation Base and Rates - Road and Equipment Owned 

and Used and Leased From Others 
335 - Accumulated Depreciation - Road and Equipment Owned 

and Used 
352A - Investment i n Railroad Property Used i n 

Transportation Service (By Property Accounts) 
3 52B - Investment i n Railway Property Used i n 

Transportation Service (By Property Accounts) 
410 - Railway Operating Expenses 
412 - Way and structures 
414 - Rents f o r Interchanged Freight Train Cars and Other 

Freight-Carrvr.ng Eqv'ipment 
415 - Supporting Schtdule - Equipment 
416 - Supporting Schedule - Road 
417 - Specialized Service Subschedule - Transportation 
418 - Supporting Schedule - Capital Leases 
450 - Analysis of Taxes 
510 - Separation of Debtholdings Between Road Property and 

Equipment 
700 - Mileage Operate at Close of Year 
702 - Miles of Road at Close of Year - By States and 

T e r r i t o r i e s (Single Track) 
710 - Inventory of Equipment 
710S - Unit Cost of Equipment I n s t a l l e d During the Year • 

Divided Between New and Rebuilt Units 
720 - Track and T r a f f i c Conditions 
721 - Ties Laid i n Replacement 

-4-



722 - Ties Laid in Additional Tracks ard In Hew Lines ani 
Extensions 

723 - Rails Laid in Replacement 
724 - Rails Laid in Add.̂  tional Tracks and In New Lines and 

Extensions 
725 - Weight of Rail 
726 - Summary of Track Replacements 
750 - Con.iumption of Diesel Fuel 
755 - Railroad Operating S t a t i s t i c s 

I f MRL believes that the data produced are in any respect not 

comparable to tha data reported by Class I railroads on Form R-l, 

MRL should nevertheless produce the most comparable data in i t s 

possession, together with a f u l l explanation (for each Schedule) 

of the respects in which MRL believes that the data are not fully 

comparable with the R-l data. 

Additional Obie>-:^ions: MRL objects to this request cn the 

ground', that i t i s overiy bread and to the extent that i t se«;ks 

production of commercially-sensitive information or documents 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Interrogatories and Document Requests No.2: Produce a l l 1994 and 

1995 car loading reports and unloading reports, shown separately, 

which identify by location, by commodity, and by car type the 

t r a f f i c handled by MRL in those years. 

Additic.ial Objections: MRL objects to this request to the extent 

that i t seeks information that i s neither relevant nor reasonably 

calculated to lead to the discovery or re.levant evidence. 

Interrogatories and Document Requests No.3; Has MRL at any time 

in or after August 1995 discussed (in a meeting, in person, or by 

telephone) any of the following subjects with any representative 

-5-



of the United States Department of Justice, the United States 

Depaitment of Transportatio.n, or any other federal or state 

agenc/: the Proposed Transaction; the BN/Santa Fe Agreement; or 

railroad competition in the Western United States? I f so, for 

each such meeting or discussion, provide the following: 

(a) The federal or state agency involved; 

(b) The date of the meeting or discussion; 

(c) The participants on behalf of MRL and the federal or 

stata agency in the meeting or dn^cussion; 

(d) A description of the subject matter of the meeting or 

discussion; 

(e) A l l documents provided by MRL to the federal or state 

agency at or during che meeting or discussion; 

(f) A l l other documents sent or provided to or received 

from the federal or state agency relating to the 

meeting or discussion; and 

(g) A l l other documents relating in any way to the meeting 

or discussion. 

Additional Obiections: MRL objec -.s to this request to the extent 

that i t seeks information that ma/ impinge upon MRL's right to 

petition the government for redress of grievances pursue..t to the 

F i r s t Amendment. 

Interrogatories and Document Requests No.4: For each 

interrogatory and document request (or part thereof), identify by 

name, address, position and responsibilities each person who 

assisted or participated in preparing or supplying any of the 

-6-



information or documents given i n response t o such in t e r r o g a t o r y 

or document rec[uest (or part thereof.) 

Additional Obigctigns: None. 

Dated: March 4, 1996 

93068\003\teag011.0th 

Respectfully submitted. 

/ r^J 
Hark JR.. Sidman/ / 

A. DeRoche 
Christopher E. Kaczmarek 
Weiner, ;>t^dsky, Sidman & 

Kider, P.C. 
1350 New York Ave., N.W. 
Suite 800 
Washington, D.C. 20005 
(202) 628-2000 

ATTORNEYS FOR 
MONTAHA RAIL LIHK, INC. 

-7-



I hereby c e r t i f y that on t h i s 4th day of March, 1996, a copy 

of the foregoing Objections of Montana R a i l Link, Inc. t o 

Burlington Northern Railroad Company and the Atchison, Topeka and 

Santa Fe Railway Company's r i r s t Set of I n t e r r o g a t o r i e s and 

Document Production Requests was served by fac s i m i l e ::.:.u by 

f i r s t - c l a s s mail, postage prepaid, upon: 

Eri) a Z. Jones, Esq. 
Mayt*, Brown & P i a t t 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 

and by f i r s t - c l a s s mail, postage prepaid, upon 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 Discovery Guidelines i n Finance Docket No. 

32760. 

Christopher KacjAarek 
/• 7 ,̂  

/ 

-8-
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KCZ 25 

BEFORE THE / • ^ ^ ' 
SURFACE THANSPORTATION BOARO/cS 

Finance Docket .No 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAI 
AND MISSOUK \CIFIC RAILROAD COMPANY 

- co r ' . =50LAND MERGER -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

THE KANSAS CITY SOUTHERN RAILWAY COMPANY'S 
OBJECTIONS TO BURLINGTON NORTHERN RAILROAD COMPANY AND 

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY'S 
FIRST SET OF INTERROGATORIES AND 

DOCUMENT PRODUCTION REQUEST 

Ricfiard P. Bruening 
Roben K. Dreilinc 
The Kansas City Soutfiern 

Railwav Company 
114 West 11 th Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

James F. Rill 
Sean F.X. Boland 
Virginia R. Metallo 
Collier, Shannon, Rill & Scott 
3050 K Street, N.W. 
Suite 400 
Washington, D C. 20007 
Tel: (202) 342-8400 
Fax: (202) 338-5534 

John R. Molm 
Alan E. Lubel 

William A. Mullins 
Troutman Sanders LLP 

601 Pennsylvania Avenue, N.W. 
Soite 640 - North Building 

Washington, D.C. 20004-2609 
Te!: (202) 274-2950 
Fax: (202) 274-2994 

Anorneys for The Kansas City Southern 
Railwav Company 

March 4, 1996 



KCS-2S 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

" CONTROL ANO NlFRGER -
SOUTHERN PACIFIC RA!!. CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

KANSAS CITY SOUTHERN RAILWAY COMPANY'S 
OBJECTIONS TO BURLINGTON NORTHERN RAILROAD CONVANY 

ANO THE ATCHISON, TOPEKA ANO SANTA FE RAILWAY COMP. MY'S 
FIRST SET OF INTERROGATORIES ANO 
DOCUMENT PRODUCTION REQUESTS 

r*-.e Kansas City Southern Railway Company, Inc. ("KCS") hereby serves its Objections 

to Burlington Northern Railroad ompany and the Atchison, Topeka and Santa Fe Railwav 

Company's First Set of Interrogatories and Document Production Requests (hereinafter referred 

to as "the BN ,'Santa Fe discovery requests') pursuant to paragraph 1 cf the Discovery 

Guidelines adopted by the Commission on December 5, 1995. 

Q.SNiRAi OBJECTIONS 

The following general objections are made with respect to all of ihe interrogatories and 

document requests. Any additional specific objections are statea as to eaci. nterrogatory 

1. KCS objects to the BN/Santa Fe discovery requests individually and collectively 

in that the discovery reque.sts seek informatir or documents that have no relevance to the 

pending Application or m k information releva it to KCS's filing, which is not due uritil March 

29, 1996. Said discovery requests also are overiy broad, burdensome and apparently 



propounded in an attempt to harass KCS and divert its resources from preparation of its filing 

due on Mar : 29, 1996. 

2. KCS objects to the BN/Santa Fe discovery requests to the extent th-̂ y attempt 

to requir- p.oduction of documents pnor to the time set foah in the Discovery G ,idelines or in 

a mori mditious manner than other parties. 

3. KCS objects to production of, and is not producing, documenu or information 

subject to the anorney-client privilege. 

4. KCS objects to production of, and is not producing c<ocuments or information 

subject to the work product doctrine. 

9. KCS objects to production of public documents that are readily available, 

including but not limited to documents on public file at the STB or the Securities and Exchange 

Commission or clippings from newspapers or other pubi c media. 

8. KCS objects to the production of, anc) is not producing, draft venfied 

statements and documents related thereto. In this and in prior railroad consolidation 

proceedings, such documents have been tisated by the parries as protected from production. 

7. KCS objects to the extent thi;t the BN/Santa Fe discovery requests seek highly 

confidential or sensitive commercial information (including, inter alia, contracts containing 

confidentiality clauses prohibiting disclosure of their terms) that is of insufficient relevance to 

warrant production even under a protective order. 

8. KCS objects to the Bf.'/Santa Fe discovery requests to the extent that they call 

for the preparation of special studies not already in existence. 

9. KCS objects to Definition No. 4 to the extent it requests public documents or 

documents that are equally or more accessible to BN/Santa Fe than to KCS. KCS obiects to 

subparagraph (c) in that it requests documents m the possession of Conrail or its consultants; 

however, KCS will interpret subparagraph (c) as refernng to KCS ar.o it; consultants. 



10. KCS objects to the Instructions in their entirety to the extent that they seek to 

impost any duty or obligation upon KCS that exce«ds the practice of Applicants and other 

parties in this proceeding. 

11. KCS objects to Instruction No. 7 insofar as it requests that responsive 

documents be sent to 6N/Santa Fe's attorneys rather than put in KCS's Document Depository. 

SPECIFIC OBJECTIONS 

KCS incorporates by reference the Gftreral Objections set forth above as X'j each 

O'scovery request. In addition, KCS objects to individual discovery loMuosts as follows: 

Discovery Request No. 1: Identify each occasion from January 1, 1990, to the 

' resent on which <CS has abandoned, sold, or otherwise discontinued or decreased service on 

a rail line and thereafter continued to provide rail service between the same general geographic 

origins and destinations through trackage or hduiage rights. 

Objection: KCS objects to this request as overbroad and unduly burdensome in that 

it seeks infor.natto.n thac r* noither relevant to this proceeding nor reasonably calculated to lead 

to the discovery of adn"issibi4 evidence. KCS further objects to this request to the extent that 

It seeks production cf docu:nents subject to the attorney-client or work product privilege. 

Discovery Request No. 2: As to each occasion identified in ycur response to 

interrogatory No. 1, identify the rail line involved; describe the abandonment, sale or other 

discontinuance or decrease of service that occurred, and identify the person (if any) to whom 

the raii line was sold or otherwise transferred; the rail lineisi over which KCS continued to 

provide rail service between the same general geographic origins and destinations through 

trackage or haulage rights; and any and all agreements or contracts pursuant to which such 

service was provided. 



Qfitctioq: KCS objects to this request as overbroad and unduly burdensome m that 

it seeks information that is neither relevant to this proceeding nor reasonably calculated to lead 

to the discovery of admissiele evidence. KCS funher objects to this request to the extent that 

It seeks production of documents subject to the attorney-client or work product priv'!%ge. 

Discovery Request No. 3: Produce a copy of all agreements or contracts identified 

in your response to Interrogatory No. 2. 

Objection: KCS objects to this requ.»$t as overbroad and unduly burdensome m that 

it seeks information that is neither relevant to this pr.}ceeding nor reasonably calculated to lead 

to the discovery of admissible evidence. KCS further objects to this request to the extent that 

it seeks production of documents .̂- jject to the attorney-client or work product privilege. 

Discovery Request No, 4. State the compensation or rate paid by KCS under the 

terms of each of the following trackage rights agreements, and state as to each such 

agreement the amount o? such compensation or rate in terms of mills per grcss • r mile and 

the method and a.̂ sumptior s used to convert the rate stated in the agreement to mills per 

gross ton m.-is: 

(al IC - Jackson, MS to Hattiesburg, MS 

(b> IC - Ker.-.-., LA to Shrewsbury, LA 

(c» . NS - Middletoi, TN to Corinth, MS 

(d) UP ~ Hous'on, TX to Beaumont, TX 

Objection: KCS objects 'o this request as overbroad and unduiy burdensome in that 

it seeks information that is neither relevant to this proceeding nor reasonably calculated to lead 

to the discovery of admissible evidence. KCS further objects to this requc:^ ;o the extent that 

•t seeks production of documents subject to the attorney-client or work product r'iviiege. 

Discovery Request No. 5: State the compensation or rate received by KCS under 

ths terms of ea'-'^ of the following trackage rights agreements, and state as to each such 

agreement the amount of such compensation or rate in term of mills per gross ton mile and the 

4 -



method and assumptions used to convert the rate stated in the agreement to m l̂ls per gross 

ton mile: 

(a) CAGY - Artesia, MS to Trinity, MS 

(b) CAGY and GTRR -- Trinity, MS to Columbus, MS 

(c) UP - Mauriceville, TX to DeQuincy, LA 

Objection: KCS objects to this request as overbroad and urduly burdensome in that 

it seeks information that is neither relevant to this proceeding nor reaso lably calculated to lead 

t the discovery of admissible evidence. KCS further object to this request to the extent that it 

seeks production of documents subject to the attorney-client or work product privilege. 

Discovery Request No. 6: Has KCS at any time in or after August 1995 discussed 

(in a meeting, in person or by telephone) any of the following subjects with any representative 

of the United States Department of Justice, the Ur.ited States Deoartmen; of Transaction; the 

bN/S:nta Fe Agreement; or railroad competition in the Western United States? If so, for each 

meeting or discussion, provide the following: 

(a) The federal or state agency involved; 

(b) The date of the meeting or discussion; 

(c) The participants on behalf of KCS and the federal or statt 

agency in the meeting or discussion; 

(d) A description of the subject maner of the meeting or discussion; 

(e) All documents provided by KCS to the fê ^̂ ral or state agency at 

or during the meeting or discussio'^, 

(f) Al! other documents sent or provided to or received from the 

federal or state agency relating to the meeting or discussion' 

and 

(g) All other documents relating to any way to the meeting or 

discussion. 



Qbiection: KCS objects to this request as overbroad and unduly burdensome in that 

it seeks information that is neither relevant to this proceeding nor reasonably calculated to lead 

to t'ie discovery of adn;issible evidence. KCS further objects to this request to the extent that 

It s<ieks production of documents subject to the attorney-client or work product privilege. 

Discovery Reautts^ No. 7: For each interrogatory and do";umen» req J«st (or part 

thereof), identify by name, address, position . nd responsibilities eac'> person who assisted or 

participated in preparing or supplying any of he information or documents given in response to 

such interrogatory or document request (or part thereof). 

Objection: No further objection 

This 4th day of March, 1996. 

Richard P. Bruening 
Robert K. Oreiling 
The Kansas City Southei-n 

Railway Company 
114 West 11th Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

John R Molm 
Alan E. Lubei 
William A. Mullins 
Troutman Sanders LLP 
601 Pennsylvania Avenue. N.W. 
Suite 640 - North Building 
Washington, D.C. 20004-2608 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

James F. Rill 
Sean F.X. Boland 
Virginia R. Metallo 
Collier, Shannon, Rill & Scott 
3050 K Street. N.W. 
Suite 400 
Washington, D.C. 20007 
Tel: (2021 342-8400 
F«x: (2021 338-5534 

Attorneys for The Kansas City Southem 
Railway Company 



CERTIFICATE OF SERVICE 

I hereby certify that a r̂ue copy of the foregoing 'The K»nsas City Southjni Railwc • 

Company's Objections to Buriington Northern Railroad Company and The Atch-iv.;;, •'"ope;̂ ^ ;,nd 

Santa Fe Railway Company's First Set of interrogati.,ries and Document Production Requests" 

was served this 4.h day of March, 1996, on at) parties of record in this proceeding by 

depositing a ccrv in the i inited States mail in a properly addressed envelope with adequate 

poi,tag« thereon. 

Attorney for The Kansas City Southem 
Railway Company 

maiamimmtkaM 
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BEFORE THE 
SURFACE TRANSPORTATION ROARD 

Finance Docket No. 32760 

UNION PACmC CORPORATION, UNION PACIHC RAILROAD COMP 
AND MISSOURI PAOHC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACIHC RAIL CORPORA HON. 
SOUTHERN PACIHC TRANSPORTATION COMPANY, ST. LOUIS 
SOUTHWESHERN RAILWAY COMPANY. SPCSL CORP. AND TliE 

DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

KENNECOTT UTAH COPPER CORPORATION'S 
AND KENNECOTT ENERGY COMPANY'S 

OBJECTIONS TO APPLICANTS-
FIRST SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

OMICO O» fho iiecretfjrv 

MAR 0 5 1996 

'̂ublK Recorc' 
John K. Maser III 
Jeffrey O. Moreno 
DONELAN, a EARY, WOOD & MASER, P.C. 
1100 New YD. k Avenue, N.W. 
Suite 750 
Wash'-igton, D.C. 20005-3934 
(202) .̂ 71-9500 

Attorneys for Kennecott Utah Copper 
Corporation and Kennecott Er£rgy Company 

March 4,1996 



BEFORE THE 
SLTIFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIHC CORPC»RATION, UIsION PACIHC RAILROAD COMPANY 
AND MISSOURI PACIHC RAILROAD COMPANY 

— CONTROL AND VERGER - -

SOUTHERN PACIHC RAIL CORPORATION, 
SOUTHERN PACIHC TRANSPORTATION COMPANY, ST. LOUIS 
SOUTHWESTERN RAILWAY COMPANY', SPCSL CORP. AND THE 

DENVER AND RIO GRANDE WESTERN RAP^ROAD COMPANY 

KENNECOTT U T \ H COPPER CORPORATION'S 
AND KENNECOTT ENERGY COMPANY'S 

OBJECTIONS TO APPLICANTS' 
FIRST SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

Kennecott Utah Copper Corporation and Kennecott Fnergy Company C'Kcnnecott") 

subniit the following cbjecticns to the discover, icquests of the Applicants which were received by 

counsel for Kennecott on February 27. 1996, but which have an indicated service date of February 

26, i996. Thcs- 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." 

Subject to General Objection Nc. 1, Kennecott intends to file written responses to the 

discovery requests. These responses will provide information (including documents) in response 

to certain of the requests, notwithstanding the fact that objections to the requests arc noted herein. 

It is necessu. and appropriate at this swge, however, for Kennecott to preserve its right to assert 

permissible ol ijccti!. ns. 



GENERAL OBJECnON.S 

The following obj jctions are made with respect to all of thr ntcrrogatories and document 

requests. 

1. Kennecott objects to the interrogatories and document requests as unduly 

burdensome insofar as they require Kennecott to produce information or documents on or before 

April 5, 1996. 

2. F.ennecott objects to production of documents or information subject to the 

attomey-clien'. privilege, including documents OT information piovided to parties or persons having 

a common interest in the litigation. 

3. Kennecott objects to production of documents or information subject to the work 

producf doctrine, including documents or informaticn otherwise provided to parties or persons 

having a common interest in the subject litigation. 

4. Kennecott objects to production of djcuments prepared in connection with, or 

information relating to, possible settiemcnt of this or c ny other proceeding. 

5. Kennecott objects to production of public documents that are readily available, 

including bui not limited to documents on public file at the Board, the Secunties and Exchange 

ComiTission, the Federal Energy Regulatory Commission, or from newspapers and other public 

media. 

6. Kennecott objects to the production of draft verified statements and docuni?nts 

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

all parties as protected from production. 

7. Kennecott objects to providing information or dociments that are as readily 

obtainable by Applicants from its own files. 

8. ' Kennecott objects to thr extent that the interrogatories and document requests seek 

highly confidential or sensitive commercial information, including information designated as 

confidential or highly confidential in prior merger proceedings. 
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9. Kennecott objects to the definition of "shipper" and "relating to" and "produce" as 

unduly vague and/or overbroad. 

10. Kennecott objects to Definitions and Instructions VEI, X, XI, XIII, XTV, XXXI, 

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

applicable discovery rules and guidelines. 

11. Kennecott objects to Dcfin'tions and Instructions VIII, X, XIU, XIV, XX and 

XXXn as unduly burdcnsomi', 

12. Kĉ uiecott objects to the inteiTogatorics and document requests to the extent diat 

they call for the preparation of special studief. not already in existence. 

13. Kennecott objects tc uie interrogatories and document requests to the extent that 

they call for speculation. 

ADDmONAL OBJECTIONS T() SPECIHC 
INTERROGATORIES AND DOCUMENT REOUESTS 

In addition to the General Objections, Kennecott makes the following objections to the 

interrogatories and document requests. 

IniCTTOgatory No. 1 
Identify and describe in detail any agreements that Kennecott has with any other party to 
this proceeding regarding positions or actions to ot taken in this proceeding. Routine 
procedural agreements, such as agreements concerning the order of questioning at 
depositions or the avoidance of duplicative discovery, need not be identified. If Kennecott 
contends that any such agreement is privileged, state the parties to, date of, and general 
subject of the agreement 

Additional Qbjccaons 
Kennecott objects to this interrogatory as unduly vague and overbroad, and because it 

includes requests for information that is neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 
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Interrogatory No. 2 

For each Kennecott facility that consumes coal, separate' , for each -car 1993 through 1995, 
identify the originating mines for all coal burned at the plan: ind, as to each such mi ie, state: 
(a) the tonnage of coal from that mine burned at the plant; (b) the average deUvered price of coal 
from that mine; (c) the average minehear. price of that coal; (d) the rail tmnsportation routings 
(including originating and interchange points) for all coal shipped from that mine to the plant; 
and (c) any transportation routings or modes other than rail used in shipping coal to the plant 

Add'Qonfll Objections 

Kenneccn objects to this Interrogatory as vague, overbroad, and unduly burdensome. 

DOCUMENT REOUESTS 

Docu-nent Request No. 1 

Produce no later than April 1, 1996 (a) all workpapers underlying any submission that 
Kennecott makes on or about March 29, 1996 in this proceeding, and (b) all publications, 
written testimony and transcripts, without limitation as to date, of any witncsse<: presenting 
testimony for Kennecott on OT aliout March 29,19% in this proceeding. 

Addiiignal Objcgtions 
Kennecott objects to this document request as overbroad and unduly burdensome, and 

because it includes requests fOT information that is neither relevant nor rcasonabl} calculated to lead 

to :he discovery of admissible evidence. 

Document Request No. 2 
Produce i>Jl documents relating to benefits or efficiencies that will result from the UP/SP 
merger. 

Additional Qbjegtipns 
Kennecott objects to this document request as vague, overbroad and unduly burdensome. 

D .H,ument Request No. 3 
Produce all documents relating to potential tniffic impacts of the UP/SP merger. 

Additional Obiections 

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

Document Request No. 4 

Produce all docume'its relating t j compeiitive impacts of the UP/SP merger, including, but 
not limited to effects on (a) market shares, (b) source or destination competition, (c) 
transloading options, or (d) build-in options. 



Additional Ohjerrinns 

Kennecott objects 'o 'Jiis document reques' as vague, overbroad and unduly burdensome. 

Document Request No. 5 

Produce all documents relating to the BN/Santa Fc Settlement Agreement. 

Additional Ohtections 

Kennecott objects to this docu nent request as va^e, overbroad and unduly burdensome. 

Document Request No. 6 

Produce all documents relating »o the IC Settlement Agreement. 

Additional Objections 

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

Document Reque? t No. 7 

Produce all docu.iients relating to the Utah Railway Settiemcnt Agreement 

Addlrional Ohiections 

Kennecott objects to this document request. s vague, overbroad and unduly burdensome. 

Document Request No. 8 

Produce all documents relating to conditions that might be imposed on approval of the 
UP/SP merger. 

Kennecott objects to this documer.i request as vague, overbroad and unduly burdensome. 

Document Request No. 9 

Produce all studies, reports or analyses relating to actual or potential comDetition between 
UP and SP. 

Additional Objections 

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

Document Request No. 10 

Produce all studies, reports or analyses relating to competition between single-line and 
intcrli't rail transportation. 
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Additional Obiections 
Kennecott objects to this document requ':st i» vague, overbroad and urduly burdensome, 

and because it include.s requests for information that is neither relevant nOT reasonably calculated to 

lead to the discovery of admissible evidence. 

Document Request No. 11 

Produce t 1 studies, reports or analyses relating to the benefits of any prior rail merger or 
rail mergt rs generally. 

Additional Qbicctiona 
Kennecott objects to this d'xument request as vague, overbroad and unduly bLrdensomc, 

and because it includes requests for in.*brma ion tSat is neither relevant nor reasonably calculated to 

lead to the discovery of admissible evidem e. 

Document Request No. J2 
Produce all studies, reports or aijaly<;es relating to &2 financial position or prospects of iiP. 

Additional Objections 
Kennecott objects to this document request as vague, overtwoad and unduly burdensome. 

Document Request No. 13 
Produce all communications with other parties to this proceeding relating to the UP/SP 
itKrgcr or the hN/Santa Fe Settlement Agreement, and all documents relating to such 
communications. Tliis request excludes documents already served on Aoplicants. 

Additional Objections 
Kennecott objCcis to this document request as vague, overbroad and unduly burdensome, 

and because it inclu Jes requests for information that is neitiier relevant nOT reasonably calculated to 

lead to the disa'vcry of admissible evidence. 

Document Reque.>t No. 14 
Produce all prcsentatioris, solicitation packages, form •'crified statements, or other materials 
used to seek support from shippers, public officials, raibt)ads or otiiers for tiie position of 
Kennecott OT any otiier party in this proceeding. 
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Additional Ohiertinn^ 

Kennecott objects to '.is document leqi'-st as A 5ue, overbroad and unduly buixie. somc, 

and because it includes requests for infonnaticn mat ir aeitiier relevant nOT reasonably calculat -A to 

lead to the discovery of admissible evidence. 

Documen'' Request No. IS 
Produce all presentations, letters, memoranda, white papers or otiicr documents sei t or 
given to DOJ, DOT, any state Governor's, Attorney General's or Public Utili'ics 
Commission's (or similar agency's) office, any Mexican government official, any otier 
government official, any security analyst, any bond rating agency, any consultant, any 
financial advisw or analyst, any investment banker, any chamber of commerce, or a ly 
shipper or trade OTganization relating to tiie UP/SP merger. 

Additional Objections 

Kennecott objects to his dcrument request as vague, overbroad and unduly burdensome, 

and because it includes requests for information that is neitiier relevant nOT reasonably calculated to 

lead to the discovery of admissible evidence, and because it creates an improper chilling effect 

upon constitutionally protected cc.nmunications. 

Document Request No. 16 

Produce notes of, or memoranda relating to, any meetings witii DOJ, DOT, any state 
Governor's, Attorney General's or Public Utilities Commission's (or similar agency's) 
office, any Mexican government official, any other government official, any security 
analyst, any bond rating agency, any consultant, any financial af̂ visor or j.na!yst, any 
investment banker, any chamber of commerce, or anv shipper or trade relating to the 
UP/SP merger. 

Additional Objections 

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

and because it includes requests for information tiiat is neitiier relevant nor reasonably calculated to 

lead to tiie discovery of admissible evidence, and because it creates an improper chilling effect 

upon constitutionally protected communications. 

Document Request No. 17 

Produce all documents relating to shipper surveys or interviews concerning (a) tiie UP/SP 
merger or any possible conditions to approval of the merger, or (b) the quality- of service or 
competitiveness of any railroad. 
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Additional Ohiections 

Kennecott objects to this document request as *. ague, overbroad and unduly burdensome, 

and because it includes requests fOT information Uiat is neitiier relevant nOT reasonably calculated to 

lead to the discovery of admissible evidence. 

Document Request No. 18 

Produce all dcvumt nts relating to the price to be paid for, or the value of, any UP or SP 
lines that mirht Lc sold as a condition to approval of, or otherwise in connection with, the 
LT/SP merger. 

Additional Objections 
Kennecott objects t:> this document request as vague, overbroad and unduly burdensome, 

ard because it includes requests for information tiiat is neitiier relevant nOT reasonably calculated to 

lead to the discovery of admissible evidence. 

Document Request No. 19 

Produce all documents relating to trackage rights compensation for any of the BN/Santa Fe 
Settiemcnt Agreement Lines OT any other line of UP or SP that might be the subject of a 
proposal trackage rights condition in this proceeding. 

Additional Obiections 

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

Document Request No. 20 

Produce all documents relating to actual or estimated >naintenance-and-operating costs, 
taxes and retum-to-capital costs with respect to any of the BN/Santa Fe Settlement 
Agreement Lines or any other line of UP or SP that might be the subject of a proposed 
trackage rights condition in this proceeding. 

Additional Objections 

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

Document Request No. 21 

Produce all documents - iating to any agreement or understanding that Kennecott has witii 
any other party to this proceeding regarding positions or actions to be taken in this 
proceeding. Documents relating to routine procedural agreements, such as agreements 
concerning the order of que'".tioning at depositions or the avoidance of duplicative 
discovery, need not be produced. 



Additional Objections 
Kennecott objects to this document request as vague, overbroad and unduly burdensome, 

and because it includes requests fot iriormation that is neitiier relevant nw rccsonably calculated to 

lead to the discovery of admissible evidence. 

Document Request No. 22 

Produce all presentations to, and minutes of, the boards of directors (or otiier governing 
bodies) of Kennecott relating to tiie UP/SP merger OT conditions to be sought by any party 
in this proceeding. 

AriHitinnal Objections 

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

Document Request No. 23 

Produce all documents relating to whetiier Utah and Colorado coal competes witii Powder 
river Basin or Hanna Basin coals, inclu<ling but not limited to any studies, reports or 
analyses of tiie use by utilities of, solicitation by utilities of bids for, or interchangeabihty in 
use of, such coals. 

Additional Objections 
Kennecott objects to this document request as vague, overbroad and unduly burdensome. 

Document Request No. 24 
Produce all studies, reports or analyses reloting to collusion among competing railroads or 
the risk tiiereof. 

Additional Objections 
Kennecott objects to this document request as vague, overbroad and unduly burdensome. 

Document Request No. 25 

Produce all studies, reports or analyses relating to tiic terms for OT effectiveness of Utickage 
rights. 

Additional Objections 
Kennecott objects to this document request as vague, overbroad and unduly burdensome. 

Document Request No. 26 

Produce Kennecott's files regarding the *Tansportarion (including the o ŝportation by non-
rail modes) of all commodities that Kennecott has moved via UP or SP since January 1, 
1993. 

Additional Objections 
Kennecott objects to tiiis document request a> vague, ovcrlM-oad and unduly burdensome. 
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Document Request No. 27 
Produce all documents relating to the effect of the UP/SP merger on coal Q-ansportatioii 
service, competition OT routings to or from any Kennecott facility OT mine. 

Additional Objections 
Kennecott objects to this document reques: as vague, overbroad and unduly burdensome. 

Document Request No. 28 

Produce all studies, reports OT analyses relating to build-in by UP to Kennecott's Colowyo 
mine. 

Additional Obiections 

Kennecott objects to this docun̂ ent request as vague, overbroad and unduly burdensome. 

Document Request No. 29 
Produce all filings made with state utility commissions OT state regulatory agencies that 
discuss sources of fuel. 

Additional Objections 
Kennecott objects to this document request as vague, overbroad and unduly bmxiensome. 

Document Request No. 30 

Produce all studies, reports, analyses, compilations, calculations or evduations of market 
or competitive impacts of tiie UP/SP merger OT the BN/Santa Fe Settiemcnt, or of trackage 
rights compensation under the BN/Santa Fc Settiemcnt, prepared by L.E. Peabody & 
Associates, and all workpapers OT otiier documents relating thereto. 

Additional Obiections 

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

submitted. 

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

March 4,1 ̂ 6 (202) 371 -9500 

Attorneys for Kennecott Utah Copper 
Corporation and Kennecott Energy Company 
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CERTIFICATE OF SERVICE 

I hereby certify that a copy of the foregoing OBJECTIONS OF KENNECOTT UTAH 

COPPER CORPORATION AND KENNECOTT ENERGY COMPANY TO APPLICANTS' 

HRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTIONS OF 

DOCUMENTS has been served via facsimile, on all parties on the restricted service iisi in tiiis 

pxweeding on tiie 4tii day of March, 1996, and by hand deliverv to Washington, D.C. counsel for 

Applicants. 

mee L. DePew 
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BEFORE THE 
Stn^FACE TRANSPORTATION BOARD 

Finance Dr jriet .Mo. 32760 

CR-15 

'%~-y^> 
'JNION PACIFIC CCr.PORATION, UNION PACIFIC RAILROAD COMPjUiY '3̂  

AND MISSOURI PACIFIC RAILROAD COMPANY 
— CONTROL AND MERGiTR — 

SOUTHERN PACIFIC RAIL CORPORATION, 30UTHEPN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

CONSOLIDATED RAIL CORPORATION'S OBJECTIONS 
TO APPLICANTS' FIRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

TO CONSOLIDATED RAIL CORPORATION 

Consolidated R a i l Corporation f"Conrail") hereby 

Objsets t o the in t e r r o g a t o r i e s and document requests served on 

Conrail by Applicants (dated February 26, 1996, but served hours 

a f t e r the close of business on th a t date) on the grounds th a t 

those discovery requests, i n t h e i r e n t i r e t y , are d i r e c t l y 

contrary to the proceduras governing discovery i n t h i s 

proceeding, including the decisions of the I n t e r s t a t e Commerce 

Cominission establishing a Procedural Schedule, and the Discovery 

Guidelines agreeu to by the p a r t i e s and adopted by Judge N'elson 

on December 5, 1995. .̂ .̂t a minimum, those discovery requests — 



served before Conrail has prepared, l e t alone Tiled, i t s coraments 

— ar'! premature. 

With regard to discovery against commenters, the 

procedures governing this extremely expedited proceeding 

e x p l i c i t l y provide only that a commenter sh a l l , upon the f i l i n g 

of i t s coimnents and verified evidence (i ) deposit in an 

accessible document depository a l l documents relevant to i t s 

f i l i n g ( i . e . , workpapers supporting the f i l i n g and documents 

relied upon by the witnesses), and ( i i ) make available i t s 

testifying witnesses for deposition on request. Conrail intends 

to comply f u l l witb theso discovery obligations. The ICC's 

expedited procedures dc not, however, contemplate additional, 

expensive discovery against commenters such as that served on 

Conrail by Applicants, and certainly not before Conrail's 

comments- are even f i l e d . 

Applicants' interrogatories and document requests, in 

their entirety, also vio.Vate the pre-filing moratorium on written 

discovery agreed to by the parties and incorporated in the 

Discovery Guidelines. Serving such discovery new has the 

inevitable effect of interfering with Conrail's preparation and 

timely completion of i t s f i l i n r due March 29, 1996, and i s 

harassing and oppressive, and ir.jy be calculated to impose undue 

burden, annoyance, and expense. 



In addition to this general objection to the 

inter rogatories and document requests in their entirety, Conrail 

hereby reserves, and asserts, as to each individual interrogatory 

and request, any and a l l applicable general objections and 

assertions of privilege, including without limitation objections 

based on the attorney-client privilege, the work product 

protection, and the settlement privilege; irrelevance to the 

subject matter of the action; the ready a v a i l a b i l i t y of the 

documents to Applicants through other means; the confidential 

nature of the requested information; overbreadth and/or 

vagueness; the burdensomeness of the requested discovery; 

untimeliness; and/or the effect of the discovery to harass, 

annoy, oppress, or impose undue burden or expense. 

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

DSTniel K. Mayers 
William J . Kolasky, Jr. 
A. Stephen Hut, Jr. 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 

March 4, 1996 
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CERTIFICATE OF SERVICE 

I certify that on this 4th day of March, 1996, a copy 
of the foregoing Consolidated Rail Corporation's Fourth Request 
to Applicants for Production of Documents was served by hand 
delivery to: 

id E. Roach I I , Esq. 
S. William Livingston, Jr., Esq, 
Michael L. Rosenthal, F.;q. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 

Paul A. Cunningha..!, Esq. 
Richard B. Herzog, Esq. 
James M. Guinivan, Esq. 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

and serveci by ^i.^.st -class mail, postage pre-paid, to a l l parties 
on the Rei;tr.i.cted Service L i s t . 

JosepiC EA Killory, Jr^* 

- 4 -



STB FD 32760 3-4-96 61570 



BN/SF-43 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

imiON PAriFIC CORPORATION, L -lON PACIFIC RAILROAD COMPANY 
AND MISSOURI PACr JZZ RAILROAD COMPANY 

CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL COFLPORATION, 
SOUTHERN PACIFIC TRANSPORTATION CCMPANY, SV. LOUIS 

SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 
D E N \ ' E R A N D RIO GRANDE WESTERN RAILROAD COMPANY 

RESPONSES AND OBJECTIONS OF 
BURLINGTON NORTHERN RAILROAD COMPANY AND 

THE ATCHISON, TOPEK.-̂  .\ND SANTA FE R.4JLWAY COMPANY 
TO INTERNATIONAL PAPER COMP.\NY'S SECOND INTERROGATORIES AND 

REQUEST FOR DOCUMENTS TO BURLINGTON NORTHERN RAILROAD 
COMPANY 

Burlington Northern Railroad Company ("BN") and The Atchison. Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Sant-̂  i-e") answers and objects as 

follows to International Paper Company's ("IP") "Second Interrogatories and Request For 

Documents To Burlington Northern Railroad Company." These responses and objections 

are being served nursuant to the Discover}' Guidelines Order entered by the Administrative 

Law Judge in this proceeding on Dcc'̂ mber 5, 1995 ("Discovery Guidelines"). 

Subject to tiie objections set forth below, BN.'Santa Fe will produce non-privileged 

documents responsive to International Paper Company's Second Interrogatories and Request 



For Documents To Burlington Nortiiem Railroad Company. If necessarv', C.̂ J/Santa Fe is 

prepared to meet witii counsel for IP at a mutually convenient time and place to discuss 

informally resolving these objections. 

Consistent witii prior practice, BN/Santa Fe has not :>ecured verifications for tiie 

interr gatory responses herein, but is willing to discuss witii counsel for IP any particular 

response in this regard. 

GENERAL OBJECTIONS 

BN/Santa Fe answers and objects to IP's Second Interrogatories and Request For 

Documents on the following grounds: 

1. Privilejze. BN/Santa Fe objects to IP's Second Interrogatones and Request 

For Documents to the extent tiiat they call for information or documents subject to the 

attorney work product doctrine, the attorney-client privilege or any other legal privilege. 

2. Relevance^urden. BN/Santa Fe objects to IP s Second Interrogatories ind 

Reti..est For Documents to the e<tent that they seek information or documents that are not 

directly relevant to this proceeding and to the extent tiiat a response would .mpose an 

uru-easonable burden on BN/Santa Fe. 

3. Settlement Negotiations. BN./Santa Fe objects to IP's Second Interrogatories 

and Request For Documents to the extent that they seek information or documents prepared 

in connection with, or related to, the negotiations leading to the Agreement entered intc on 

September 25, 1995, by BN/Santa Fe with Union Pacific and Southem Pacific, as 

supplemented on November 18 1995. 
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For Documents To Burlington Nortiiern Railroad Company. If necessar\', BN/Santa Fe is 

prepared to meet with counsel for IP i t a mutually convenient time and place to discuss 

informally reso ling these objections. 

Cons' »tent with prior practice, BN/Santa Fe has not secured verifications for the 

interrogatory responses herein, but is willing to discuss with counsel for IP any particular 

response in this regard. 

GENERAL OBJECTIONS 

BN/Santa Fe answers and objects to IP's Second Interrogatories and Request For 

Document' on the following grounds: 

1. Privilege. BN/Santa Fe objects to IP's Second Interrogatories and Tvequest 

For Documents to the extent that they call for information or documents subject tc the 

attorney work product doctrine, the attorney-client privilege or any other legal pri\ilege. 

?. Relevance/Burden. BN/Santa Fe objects t j IP's Second Interrogatories and 

Request For Documents to the extent that they seek information or documents that are not 

directly relevant to this proceeding and to ihe extent that a resjxjnse would impose an 

UTTcasonable burden on BN/Sai,ta Fe. 

3. Settlement Negotiations. BN/Santa Fe objects to IP's Second Interrogatories 

and Request For Documents to the extent that they seek information or documents prepared 

in connection with, or related to, tiie negotiations leading to the Agre-jment entered into on 

September 25, 1995, by BN/Santa Fe with Union Pacific and i'outhem Pacific, as 

supplemented on November 18, 1 ̂ 95. 
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"'• .Scope. BN/Santa Fe objects to IP's Second Interrogatories and Request For 

Documents to tiie extent that they attempt to impose any obligation on BN/Santa Fe beyond 

tiliose imposed by tiie General Rules of Practice of the Interstate Commerce Commission 

("Commissivin"), 49 C.F.R. § 1114.21-31, tiie Commission's scheduling orders in tiiis 

proceeding, or the Administrative Law Judge assigned to this case. 

5. Definitions. BN/Santc Fe makes the following objections to IP's definitions: 

3. "Docunic »i means any writing or other compilation of information, whether 
printed, typed, handwritten, recorded, or produced or reproduced by any other process, 
including: intracompany comm'uiications; electronic intil; correspondence; telegvams, 
memon-inda; contracts; instruments; studies; projections; forecasts; sxunmaries, rotes, or 
records of conversations or interviews; minutes, summaries, notes, or records of conferences 
or meetings; records or reports of negotiations; diaries; calendars; phoiographs; maps: tape 
recordings, computer tapes; computer disks; other computer storage devices; computer 
programs; computer prmiouts; models, statistic!' statements; graphs; charts; diagrams; 
plans; j-awings; broc hures; pamphlets; news articles; reports; advertisements; circulars; 
trade letters; press releases; invoices; receipts; financial statements; accounting records- and 
workpapers and worksheets. Further, the term "document" includes: 

a. both basic records and summaries of such records (including computer 
runs); 

b. 'ooth or'ginal versions and copies that differ in any respect from 
original versions, including notes; and 

c. Ooth documenis in the possession, custody, or control of Applicants 
and documents in the possession, custody, or control of consultants or 
others who iiave assisted Applicants in connection with the 
Transaction, 

BN/Santa Fe objects to the definition of "Document" as overly broad and unduly 

burdensome to the extent that (i) it calls for the production of materials and documents that 

are as readily, or more readily, a%'ailable to IP as to BN/Santa Fe; and (ii) it calls for the 

production of routine operating and accounting documents such as invoices and receipts. 
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6. Instructions. BT<J/Santa Fe makes the following objections to IP's 
iiistru- "ons: 

7. In responding *o any request for data regarding intermodal traffic, indicate 
separately data for trailers and for containers. 

BN/Santa Fe objects to this instruction to the extent that BN/Santa Fe's records kept 

in the ordinary course of business do not differentiate data regarding intermodal traffic by 

trailers and by containers. 

RESPONSES AND OBJECTIONS TO INTERROGATORIES 

1. Identify all BN employees who attended a meeting with IP employees on or 
about December 13, 1995 concerning service to IP mill- in Camden and Pine Bluff, 
Arkansas. Identify all documents which relate to that meeting, including but not limited to 
any notes of those who attended, and any subsequent memoranda or correspondence 
discussing the meeting or BN's plan for servicing those mills. 

Response: Subject to aid '.vithout waiving the General Objections : .ated above, 

BN/Santa Fe objects to InteiTOgatory No. 1 to the extent that it is vague, overly broad and 

unduly burdensc>me. 

Subject to and without waiving the foregoing objections, F N/Santa Fe states that 

BN/Santa Fe will add a document to the BN/Santa Fe docume î depository containing the 

information responsive to Interrogatory I'o. 1. Further, BN/Santa Fe will produce non-

'-rivileged, responsive dociunents relating to the December 13, 1995 meeting in accordance 

wilh the Discover.' Guidelines. 

2. Identify all BN employees who attended a meeting with employees of 
Applicants on or about December 20, 1995 in On;aha concerning service tc IF mills in 
Camden and Pine Bluff, Arkansas. Identify all documents which relate to that meeting, 
including but not limited to any notes of those who attended, and any subsequent 
meiiiOî Lida or co;.espondence discussing the meeting or an operating plan for servicing 
those mills. 



Response,: Subject to and witiiout waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 1 to tiie extent tiiat it is vague, overly broad and 

imduly burdensome. 

Subject to and witiiout waiving the foregoing objections, BN/Santa Fe states that 

BN/Santa Fe will add a document to tiie BN/Santa Fe document depository containing the 

information responsive to Interrogatory No. 2. Further, BN/Santa Fe will produce non-

privileged, responsive documents relating to tiie December 20, 1995 meeting in accordance 

with the Discovery Guidelines. 

RESPONSES AND OBJECTIONS TO REOUEST FOR DOCUMENTS 

1. All documents identified in response to Interrogatory No. 1. 

Response: See Response to Interrogatory No. 

2. All documents identified in response to Interrogatory No. 2. 

Response: See Response to Interrogatory No. 2. 

3. The map which, during his deposition on February 14, 1996, Carl Ice 
testified he was given by John Rebensdorf during their negotiations leading to the 
Settlement Agreement. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Document Request No. 3 to ihe extent tiiat it requests documents 

pr'̂ tected by the settlement negotiations privilege. 

Subject to and without waiving the foregoing objections, BN/Santa Fe stales that 

BN/Santa Fe does not have a copy of tiie map which, during his deposition on February 14, 

1996, Carl Ice testified he wa,̂  given by John Rebensdorf during their negotiations leading 

to the Settlement Agreement. 
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4. All documents relating to. or used to calculate, rates recently proposed by BN 
to IP for single line service to IP mills in Camden and Pine Bluff, Arkansas. 

Response: Subject to and without waiving the General Objections s.r.ea abjve, 

BN/Santa Fe objects to Dcument Request No. 4 on the ground tliat it is overly broad and 

luidulv burdensome and that il calls for the production of document tht ""lease of which 

would unduly interfere with the on-going comr ercial negotiations between BN/Santa Fe 

and IP. 

Respectfully submitted. 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. ̂ Trber 
Michaf.i E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northern 
Railroad Company 

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

and 

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

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

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

Attorneys foi Burlington Northern Railrcad Companv 
and The Atchison Topeka and Santa Fe Railway Company 

March 4, 1996 



CERTIHCATE OF SERVICF 

I hereby certify that copies of Responses and Objections of Burlington I>.:.tnenJ 

Railroad Company and The Atchison, Topeka and Santa Fe Railway Company to 

International Paper Cou.pary's Second Interrogatories and Request for Documents to 

Burlington Northern P̂ îroad Company (BN/SF-43) have been served this 4th day of March, 

1996, by fax and by first-class mail, postage prepaid on all persons on the Restricted Service 

List in Finance Docket No. 32760 and by hand-delivery on counsel for International Paper 

Company. 

K^itiJ. O'Brien 
Mayer, Brown & i latt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

BN/SF-36 

Finance Docket No. 32760 

\ ^ y - y U:;iON PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
y ' ^ AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL .\ND MERGER -

SOCTTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANT, ST. LOUIS SOUTH^ '̂ESTERN RAILWAY 

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

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY ANI THE 
AlCHlSON, rOPEKA AND SANTA FE RAILWAY COMPANY TO THE KANSAS 
CITY SOUTHERN RAILWAY COMPANY'S SECOND DISCOVERY REQUESTS TO 

BNSF CORPORATION AND ITS PREDECESSORS IN INTEREST 

.Teffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northern 
Railroad Company 

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

•nd 

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

Mayer, Brown & Piatt 
2000 Pennsylvania .Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

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

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

February 28, 1996 



BN/SF-36 

BFFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD C0M1>ANY 
AND MISSOURI PACIHC RAILROAD COxMPANY 

- 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 

OB ECnONS OF BURUNGTON NORTHERN RAILRO.^D C0T4PANY AND THE 
ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO THE KANSAS 

CITY SOUTHERN RAILWAY COMPANY'S SECOND DISCOVERY REQUESTS TO 
BNSF CORPORATION AND ITS PREDECESSORS IN INTEREST 

Burlington Northem Railroad Company ("BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") object as follows to The 

Kansas City Soutiiem Railroad Company's ("KCS") "Second Discovery Requests to BNSF 

Corporation and its Predecessors in Interest." These objections are being served pursuant to 

the Discovery Guidelines Order entered by the Administrative Law Judge in this proceeding 

on December 5, 199. ("Discovery Guidelines"). 

Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

docimients responiive to KCS's Second Discovery Requests. If necessary, BN/Santa Fe is 



prepared to meet with counsel for KCS at a mutually convenient time and place to discuss 

informally resolving these objections. 

GENE!<AL OBJECTIONS 

BN/Santa Fe objects to KCS's Second Discovery Requests on the following grounds: 

1. Parties. BN/Santa Fe objects to KCS's Second Discovery Requests to the 

extent tbat they are directed to BNSF Corporation (now, Burlington Northern Santa Fe 

Corporation) rather than BN and Santa Fe. Burlington Nortiiem Santa Fe Corporation is not 

a party to and has not appeared or intervened in this proceeding. Notwithstanding <his 

objection, BN/Santa Fe will include as a part of its respons°.s to KCS's Requests any non-

privileged, responsive dociiments in the possession of Burlirgton Northern Santa Fe 

Corporation. 

2. Privilege. BN/Santa Fe objects to KCS's Second Discovery Requests to the 

extent that they cal! for information or documents subject to the attorney work product 

doctrine, the attomey-cHent privilege or any other legal privilege. 

3. Relevance/Burden. BN/Santa Fe objects to KCS's Second Discovery Requests 

to the extent that they seek information or documents that are not direcUy relevant to this 

proceeding and to the extent that a response would impose an unreasonable burden on 

BN/Santa Fe. 

4. Settiemcnt Negotiations. BN/Santa Fe objects to KCS's Second Discovery 

Requests to the extent that they seek information or documents prepared in connection with, 

or related to, the negotiations leading to the Agreement entered into on September 25, 1995, 
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by BN/Santa Fe witii Union Pacific and Soutiiem Pacific, as supplemented on November 18, 

1995. 

5. Scope. BN/Santa Fe objects to KCS's Second Discovery Requests to the 

extent tiiat tiiey attempt to impose any obligation on BN/Santa Fe beyoiKi tiiose impô  ed by 

the General Rules of Practice of the Interstate Commerce Commission ("Commission'), 49 

C.F.R. § 1114.21-31, the Commission's scheduling orders in this proceeding, or the 

Administrative Law Judge assigned to this case. 

6. Definitions. BN/Santa Fe make* rollowing objections to KCS's 

definitions: 

7. "Document" means any writing or otiier compil tion of infbrmition, 
whether printed, typed, handwritten, recorded, or produced or rcprtJoced by any other 
process, includmg: intracompany conmunications; electronic mail; correspondence; 
telegrams; memoranda; contracts; instruments; smdies; projections; forecasts; summaries, 
notes, or records of conversations or interviews; minutes, summaries, notes, or records of 
confireiK ês or meetings; records or reports of negotiations; diaries; calendars; photographs; 
map;.; tape recordings; computer tapes; computer disks; other computer storage devices; 
computer programs; computer printouts; models; statistical statements; graphs; charts; 
diagrrans; plans; drawings; brochures; pamphlets; news articles; reports; advertisements; 
circr.lars; trade letters; press releases; invoices; receipts; financial ŝ iatements; accounting 
records; and workpapers and worksheets. Further, the term "document" iiKludes: 

a. botb basic records and stmimaries of such records (including computer 
nms); 

b. both original versions and copies that differ in any respect from 
original versions, including notes; and 

c. both documents in the possession, custody, or control of Applicants and 
documents in the possession, custody, or control of consultants or 
others who have assisted Applicants in connection with the Transaction. 
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BN/Santa Fe objects to the definition of "Document" as ove ly broad and unduly 

burdeosome to the extent that it calls fcr the production of materials and docu (cnts that are 

as readily, or more readily, available to KCS as to BN/Santa Fe. 

17. "Smdies, analyses, and reports" include studies, analyses, and reports 
in whatever form, including letters, memoranda, tabulations, and computer printouts of data 
selected from a dataua.se. 

BN/Santa Fe objects to the definition of "Studiev̂ :, analyses, and reports" in that it 

requires subjective judgment to determine wliat is requested and, further, it is ov;rly broad 

and unduly burdensome. Notwithstanding tiiis objection, BN/Santa Fe will, for the purposes 

of rc.sponding to KCS's requests, constnie "Smdies, analyses, and reports" to mean analyses, 

studies or evaluations in whatever form. 

OBJECTIONS TO INI ERROGATORIES 

2. Identify and produce the smdy (or studies) conducted by McKinsey & 
Company for Santa Fe or SFP referred to ji the deposition by Mr. Carl Ice (see attached 
pages 133-28). 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe obj-icts to Interrogatory No. 2 to the extent that it is overly broad and unduly 

burdensome. BN/Santa Fe further objects to Interrogatory No 2 on the grounds that it is 

neither relevant nor reasonably calculated to leac. to the discovery of admissible evidence in 

that, inter alia, it seeks the identification and production of information and documents too 

remote to be relevant to this proceeding. 

3. If the documents referred to in interrogatory no. 2. cannot be located, state: 

(t) the date, or if unknown, tiie approximate date of the study; 
(b) the identity of the penon or persons who commissioned the study; 
(c) the titie jf the smdy. and 



(d) tiie identity of tiie person or persons at McKinsey & Company with 
whom Santa Fe or SFP dealt in preparing tiie smdy. 

Response: Subject to and witiiout waiving tiie General Objections stated above, 

BN/Santa Fe objects to Intcrrogato.'y No. 3 to tiie extent that it is overiy broad .̂ nd unduly 

burdensome. BN/Santa Fe further objects to Interrogatory No. 3 on tiie grounds tiiat it is 

neitiier relevant nor reasonably calculated to leaJ to tiie discovery of admissible evidence in 

tiiat, inter aUa, it seeks the identification and production of information and documents too 

remote to be relevant to this proceeding. 

4. Identify each person or entity to whom Santa Fe or SFP provided a copy of 
tiie study (or studies) referrei to in interrogatory no. 2. 

Response: Subject to i.nd without waiving tiie General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 4 to tfie extent tfiat it is overiy broad and unduly 

burdensome and to tiie extent ttiat it assumes facts not in e idence. BN/Santa Fe further 

objects to Interrogatory No. 4 on tiie grounds tiiat it is neitiier relevant nor reasonably 

calculated to lead to tiie discovery of admissible evidence in that, intef alia, it seeks tiie 

identification and production of information and documents too remote to be relevant to tnis 

proceeding. 

5. Identify and describe all .oscussions or communication between or among SF 
or SFP and BN, BNI, SP or UP concerning tiie study (or smdies) referred to in interrogatory 
no. 2. 

Response: Subject to and without waiving tiie General Objections stated above, 

BN/Saata Fe objects to Interrogatory No. 5 to tiie extent tiiat it is vague, overiy broad and 

unduly burdensome. BN/Santa Fe further objects to Interrogatory No. 5 on tiie grounds tiiat 

it is neitiier relevant nor reasonably calculated to lead to the discovery of admissible evidence 
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in tiiat, inter alia, it seeks tiie identification and production of information and documents too 

remote to be relevant to this proceeding. 

6. Identify each person or entir- (otiier tiian Santa Fe, SFP and McKinsey & 
Company persomiel) known to BNSF who siw, read or reviewed tiie smdy (or smdies) 
referred to in interrogatory no. 2. 

Response: Subj ict to and witiiout waiving tiie General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 6 to tiie extent tfiat it is overly broad and unduly 

burdensome. BN/Santa Fe further objects ti Intermgatory No. 6 on tiie grounds tiiat it is 

neitiier relevant nor reasonably calculated to lead t j ti»- discovery of admissible evidence in 

tiiat, inter alja, it seeks tiie identification and production of infrnnation and documents too 

remote to be relevant to this proceeding. 

7. Identify each person or entity (otiier tiian Santa Fe, SFP and McKinsey & 
Company personnel) whom BNSF may have reason to believe saw, read or reviewed tiie 
smdy (or smdies) referred to in interrogatory no. 2. 

Response: Subject to and witiiout waiving die General Objections stated above, 

BN/Santa Fe objects to Inteirogatory Nc. 7 to tiie extent tiiat it is overly broad and unduly 

burdensome and to tiie extent tiiat it calls for speculation. BN/Santa Fe fiirthcr objects to 

Interrogatory No. 7 on tiie grounds tiiat it is neitiier relevant nor reasonably calculated to 

lead to the discovery of adnissible evidence ii. tiiat, inter alia, it seeks tiie identification and 

p."3duction of information and documents too remote to be relevant to this proceeding 



"espectfully fubnitted. 

Je'̂ frey R. Moreland 
R>cukx.'d E. Weicher 
JjT icc VJ. Barber 
Michael E. Rcper 
Sidney L. S rickland, Jr. 

Burlington Northern 
Railroad Company 

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

1ft 
Erika Z. Ĵ nes 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Katiiryn A. Kusske 

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washmgton, D.C. 20006 
(202) 463-2000 

and 

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

Attomeys for Burlington Northem Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

Febniary 28, 1996 
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CERTinCATE OF .̂ SFWVTrF 

I hereby certify tiiat copies of Objections of Buriington Northem Railroad Company 

and The Atchison, Topeka and Santa Fe Railway Company to tiie Kansas City Southera 

Railway Company's Second Discovery Requests to BNSF Corporation and its Predecessors 

In Interest (BN/SF-36) have been served tiiis 28tti day of February, 1996, by fax and by 

first-class mail, postage prepaid on all persons on tiie Restricted Service List in Finance 

Docket No. 32760 and by hand-delivery on counsel for Kansas City Soutiiera Railway 

Company. 

K c l l ^ . O'Brien 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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Item No. 

Page Cpunt_ 

BEFORE THE 
SURFACE" TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL AIJD MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN P.ACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

COMPANY, SPCSL CORP. AND THE DEN'/ER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTo' OBJECTIONS TO KCS' FIFTH 
AND SIXTH !HSCOVERY REOUESTS 

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 Z . HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Ninetec-ith S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

A t t o r n e y s f o r Southern 
F a c i f i c R a i l C o r p o r a t i o n . 
Southern P a c i f i c T r a n s p o r t a t i o n 
Companv, St. Louis Southwestern 
Railwav Company- SPCSL Corp. and 
The Denver and Rio Grande 
v;estern R a i l r o a d Company 

PublK Recorr 

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. DOLAf^ 
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 GB179 
(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 

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

February 28, 1996 



UP/SP-142 

BEFORE THE 
SURFACE'TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO KCS' FIFTH 
AND SIXTH DISCOVERY REOUESTS 

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

DRGW submit the fo l l o w i n g obiections to the f i f t h and s i x t h 

sets of discovery requests served by KCS on February 21 and 

23, 1996. These objections are made pursuant to paragraph 1 

of the Discovery Guidelines applicable to t h i s proceeding, 

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

made "by means of a wi-itter objection containing a general 

statement of the basis f o r the objection." 

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

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

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

assert permissible objections. 

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 the discovery requests. 



1. Applicants object to production of documents or 

information suoject 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 t o production of documents or 

information subject to the work product doctrine. 

3. Applicants object to production of documents 

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

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

4. Appli-:ants object LO production of p u b l i c 

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

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

Securities and Exchange Commission or cli p p i n g s from 

newspapers or other public media. 

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

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

r a i l r o a d consolidation proceedings, such documents h~v5 been 

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

6. ' Applicants object to providing i r f o r m a t i o n or 

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

f i l e s . 

7. Applicants object to the extent that the 

discovery reqvasts 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 cf 

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

pro^ " t i o n even under a p r o t e c t i v e order. 
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8. Applicants object to the discovery requests to 

the extent that they c a l l f o r the preparation o l special 

studies not already i . i existence. 

9. Applicants object to the discovery requests as 

overbroad and unduly burdensome t o the extent that they seek 

information or documents f o r periods p r i o r to January 1, 1993. 

10. Applicants incorporcite ^̂ y 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 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 . 

ADDIT^ONAL OBJECTIONS TO SPECIFIC DISCOVERY REOUESTS 

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

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

Int e r r o g a t o r y No. 72: " I d e n t i f y and produce copies of a l l 
f i n a n c i a l statements of Western Rail Properties, Inc., a 
wholly-owned c a r r i e r subsidiary of CNW (or on-̂ - of i t s 
predecessor corporations, including Chicago and North Western 
Holdings- Corp. or Chicago and North Western Transportation 
Company), used to increase the 'CNW{1994)' amounts found at 
N03-000344, et seq. and ca r r i e d forward i n preparation of 
Applicants' Appendices B through D." 

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

Interrcqatrj.y No. 73: " I d e n t i f y and produce copies of any 
Form R-l Schedules 210, 410 and 755 which were prepared i n the 
normal course of business by the CNW, whether or not f i l e d 
w i t h the Commissior.," 

Add i t i o n a l Obiections: 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 burdenaou-.e, 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. 



I n t e r r o g a t o r ^ No. . i ; "Produ::e copit ̂  of the Annual Reports 
Form R-l f o r the UP, SP and C.V̂  t o r the years 1990 t h r r u j h 
1994 . " 

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

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

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Int e r r o g a t o r y No. 75: "Produce copies of the 'ICC Wage Forms 
AScB' f c r the UP, SP and CNW for the years 1990 through 1994." 

Ad d i t i o n a l Obiection'^: Applicants object to t h i s 

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

includes requests f o r information that i s neither relevant nor 

reasonably calculated ;o lead to the discovery of admiissible 

evidence. 

Int e r r o g a t o r y No. 76: " I d e n t i f y the relevant page numbers and 
produce <:opies of a l l workpapers supporting the Applicants' 
claimed labor savings calculations (shown at pp. C04-300379 
through C04-300391 i n the Applicants' workpapers), inc l u d i n g 
but not l i m i t e d to (a) the s p e c i f i c a p p i i c a t i o n of the number 
of agreement and nonagreement positio.is abolished, created or 
t r a n s f e r r e d to determine the cash labcr impact, and (b) the 
adjustments made to exclude the e f f e c t - of CNW consolidations 
from the labor impact claims a t t r i b u t e d to the proposed UP/f'"" 
merger." 

Add i t i o n a l Ob-Lections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

Int e r r o g a t o r y No. 77: " I d e n t i f y the relevant document page 
numbers and produce copies of a l l workpapers supporting the 
Applicants' claimed car railes, car hours, gross ton miles, 
t r a i n miles and diesel f u e l consumption outputs (shown at pp. 
C04-300396 through C04-300404) that were used by Richard 
Kauders to estimate the costs of handling increased levels of 
t r a f f i c . " 
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Additional Obiections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

Int e r r o g a t o r y No. 78: " I d e n t i f y the relevant document page 
numbers and produce copies of a l l workpapers supporting the 
Applicants' claimed car miles, car hours, gross ton miles, 
t r a i n mixes, and d i e s e l f u e l consumption outputs (shown at p. 
C04-300446) t h a t were used by Richard Kauders to estimate the 
b e n e f i t s cf handling increased levels of t r a f f i c . " 

A d d i t i o n a l Obiections: .Applicants ob'^ect to t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

Int e r r o g a t o r y No. 79: " I d e n t i f y the relevant page lumbers and 
produce copies of a l l workpapers supporting the Appxicants' 
claimed savings a t t r i b u t a b l e to the f o l l o w i n g items on the 
'Supply Sub-Team's' 'Operating Expense Benefits - Monetary 
Measures' (shown at pp. CC4-:'U0048 through C04-500049) : 

(a) 'Adopt Pro-Card for SP;' 

(b) 'Settegast, Tucson, El Paso, Hinkle, ColLon 
Warehouse DE;' 

(c) ' I n t e r n a l Material Transportation;' 

(d) 'Combined Vehicle Fleet;' 

(e) 'OE Budget - Savings f o r Sacra, Pinebluff, 
Houston & Gen. Off;' 

(f) 'Material Purchases Savings;' 

(g) 'Inventory Reduction - Carrying/Handling 
Costs;' 

(h) 'Capital Service Contracts;' and 

( i ) 'Capital Purchases Material Savings.'" 

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

i n t e r r o g a t o r y as unduly burdensome. 

Int e r r o g a t o r y No. 80: "Please produce (or, i f the documents 
are i n the Applicants' depository, i d e n t i f y the relevant 
document page numbers for) the 'BN/SF and SP analysis' and 
workpapers r e f e r r e d to i n document number HC32-000051 as 
having been used ' l a s t May.'" 
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Additional Obiections: Applicants object to t h i s 

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

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Interrogacory No. 81: "Please produce (or, i f the docum.ents 
are i n the Applicants' depository, i d e n t i f y the relevant page 
numbers for) a l l workpapers supporting :he development of the 
trackage r i g h t s compensation schedule et f o r t h i n the 
V e r i f i e d Statement of Mr. John H. Rebe.isdorf, UP/SP-22, Vol. 
1, page 304, Table 1. S p e c i f i c a l l y , produce or i d e n t i f y 
workpapers supporting the development of: 

(a) the 3.0 m i l l s per ton-mile r a t e f o r bulk 
t r a f f i c ; 

(b) the 3.48 m i l l s per ton-mile rate f o r intermodal 
and carload t r a f f i c on the Keddie-
Stockton/Richmond segment; and 

(c) the 3.1 m i l l s per ton-mile rate f o r intermodal 
and carload t r a f f i c on a l l other l i n e segments 
subject to the agreement." 

Additional Obiections: None. 

Interrogatory No. 82: "Please produce (or, i f the documents 
are i n the Applicants' depository, i d e n t i f y the relevant page 
numbers f c r ) a l l workpapers supporting the development o l a l l 
item.s appeari.ag on l i n e s .ATSF-1 through ATSF-11, BN-1 through 
BN-11, UP/SP-1, and l i n e s 7 ('Cars/Train') and 9 Cone v/ay 
miles i n c i r i g h t s ' ) i n the service u n i t s p o r t i o n of pages N04-
700004 through N04-70C007. S p e c i f i c a l l y , provide the 
f o l l o w i n g information: 

(a) the Uniform Railroad Costing System ('URCS') 
locations f o r a l l u n i t costs; 

(b) the sources f o r a l l service u n i t s ; 

(c) the methodology used t o develop l i n e 2 'Gross 
ton mile on r i g h t s ' u n i t cost based on l i n e 1 
'gross ton mile' u n i t costs ( f o r both ATSF and 
BN); and 



(d) the methodology used t o develop l i n e 4 ' T r a i n 
m i l e o t h e r than cicw on r i g h t s ' u n i t cost based 
on Line 3 ' T r a i n m i l e o t h e r than crew' u n i t 
cost ( f o r both ATSF and BN). 

A d d i t i o n a l O b i e c t i o n s : A p p l i c a n t s o b j e c t t o t h i s 

interrogatory as unduly burdensome. 

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

CANNON Y 
LOUIS P. 
CAROL A. 
Southern 

, HARVEY 
WARCHOT 
HAR.RIS 
P a c i f i c 

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

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

A t t o r n e y s f o r Soi-thern 
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. 
and The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. R.i-:SSLER 
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 
Unicn 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 c a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 6ol79 
(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 Com.pany and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

February ^9, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 28th 

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

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

KCS, at Troutman Sanders, 601 Pennsylvania Avenue, N.W., Suite 

640 - North Building, Washington, D.C. 2C004-2609, and by 

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

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

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

Discovery Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger 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 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

^^f^2/CZZ> 
Michael L. Rosenthal 
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I t e m No. 

Page Caynt 7 
. UP/SP-140 

'ORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

o 

OBJECTIONS TO INTERNATIONAL PAPER COMPANY'S 
SECOND SET OF INTERROGATORIES AND 
EQUESTS FOR PRODUCTION OF DOCUMENTS 

HARVEY 
WARCHOT 
HARRIS 
Pac i f i c 

94105 

c; 
LOUIS p. 
CAROL A. 
Southern 

Tran.^portation Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 
(415) 541-1000 

PAUL A. .CTTNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harki:'is Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
1202) 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 Southv/estern 
Railway Com.pany, SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 

Oft'ics c( fhe Secreta7 

f £B 2 9 199. 

Public Rocord 

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

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

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

I 

Attorneys f o r Union P a c i f i c 
Corporation. Union Pa":ific 
Railroad Company and Missouri 
Pac i f i c Railroad Company 

February 27, 1996 



UP/SP-14C 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD̂  
AND MISSOURI PACIFIC RAILRCAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROPJD COMPANY 

APPLICANTS' OBJECTIONS TO INTERNATIONAL PAPER COMPANY'S 
SECOND SET OF INTERROGATORIES AND 

REOUESTS FOR PRODUCTION OF DOCUMENTS 

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

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

served by I n t e r n a t i o n a l Paper Company on February 20, 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. I t i s necessary and appropr'ate at t h i s 

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

assert permissible objections. 

GENERAL OBJECTIONS 

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

a l l of the i n t e r r o g a t o r i e s and document re^^uests. 
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1. Appli'-'^nts object to production of documents or 

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

2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object to production of documents 

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

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

4. Applicants object to production of public 

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

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

Securities and Exchange Commission or cli p p i n g s from 

new.spaperf or other public media. 

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

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

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

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

6. ' Applicants object to providing informa:ion or 

documents that are as r e a d i l y obtainable by I n t e r n a t i o n a l 

Paper from, i t s cwn f i l e s . 

7. Applicants o.->ject to the extent that the 

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

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

contracts containing confid''^ntiality clauses p r o h i b i t i n g , 

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

to warrant production eveii under a p r o t e c t i v e order. 
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8. Applicants object to the d e f i n i t i o n of 

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

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

"Applicants" as overbroad and unduly vague. 

10. Applicants object to I n s t r u c t i o n s Nos. 1, 2, 4, 

5, 6, 9 and 10 to the extent that they seek to impose 

requirements that exceed those specified i n the applicable 

d'S^overy rules and guidelines. 

11. Applican'.s object to I n s t r u c t i o n s Nos. 1, 2, 4, 

5, 6, 9 and 10 as unduly burdensome. 

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

document requests t o the extent that 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 overbroad and unduly purdensome 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 
INTFP.̂ OGATORIES AND DOCLTMENT REQUESTS 

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

make the fo l l o w i n g objections to the interrogatorie.° and 

document requests. 

Interrogatory No. 1: "Provide the date cf a l i meetings or 
conversations which, at his deposition i n t h i s proceeding, 
Bradley King t e s t i f i e d he had with employees or agents of the 
BN f o l l o w i n g the execution of the Settlement Agreement. 
I d e n t i f y a l l documents r e l a t i n g to those meetings or 
conversations, i n c l u d i n g but not l i m i t e d to notes ge.-.erated by 
Mr. King or any other p a r t i c i p a n t . " 



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

i n t e r r o g a t o r y as unduly burdensom^, 

Interrogatory No. 2: I d e n t i f y a l l employees or Applicants who 
attended a meeting with employees or ager.ts of the BN on or 
about December 20, 1995 i n Omaha concerning service t c IP 
m i l l s i n Camden and Pine B l u f f , Arkr:nsas. I d e n t i f y a l l 
documents which r e l a t e to that meecing, i n c l u d i n g but not 
l i m i t e d to any notes of those who attended, and any subsequent 
memora.ida or correspondonce discussing the meeting or an 
operating plan f o r servicing those m i l l s . " 

A dditional Obiections: ."Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

Document Request No. 1: " A l l documents i d e n t i f i e d i n response 
to Interrogatory No. 1." 

Ad(.-tional Obiections: See objections to I n t e r r o g a t o r y Vo. 1. 

Document Request No. 2: " A l l documents i d e n t i f i e d i n response 
to Interrogatory No. 2." 

Additional Obiections: See objections to I n t e r r o g a t o r y Nc. 2. 

Docunent Request No. 3: "The map which, during his deposition 
on Febr'.iary 14, 1996, Carl Ice t e s t i f i e d he was given by John 
Rebensdorf during t h e i r negotiations leading t o the Settlement 
Agreement. 

Addi t i o n a l Obiections: None. 



R e s p e c t f u l l y s ubmitted. 

CANNON Y. 
LOUIS P. 
CAROL A. 
Southern 

HARVEY 
WARCHOT 
HARRIS 
P a c i f i c 

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

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

A t t o r n e y s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n . 
Southern P a c i f i c T r a n s p o r t a t i o n 
Compar,^. St. Louis Southwestern 

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 Tov/er 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

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

Railwa / Company.- SPCSL Corp. and ARVID E. ROACH I I 
The Denver and Rio Grande 
Western R a i l r o a d Company 

J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
12 01 Pennsylvania Avenue, N.W. 
P.O. Box /566 
Washington, D.C. 20044-7566 
(202) 662-5388 

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

February 77, 1996 



CERTIFICATE OF SERVTCF! 

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

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

document to be served by hand on Edward D. Greenberg, counsel 

f o r I n t e r n a t i o n a l Paper Company, at Galland, Kharasch, Morse & 

Garfinkle, P.C, 1054 31st Street, N.W., Second Floor, 

Washington, D.C. 20007, and by f i r s t - c l a s s mail, postage 

prepaid, or by a more expeditious manner of d e l i v e r y on a l l 

pai t i e s appearing on the r e s t r i c t e d service ..ist established 

pursuant to paragraph 9 of the Discovery Guidelines i n Finance 

Docket No. 32760, and on 

Director of Operaticns 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 
Suite 50 0 Room 3 03 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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February 27, 1996 

VIA HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Beard 
12th Street & Corstitution Ave., NW 
Room 2215 
Washington, DC 20423 

Re: Finance Docket No. 32760, Union Pacific Corp., et al.. -
Co'itrol & Merger - Southem Pacific Rail Corp.. al. 

Dear Secretary Williams: 

Enclosed for filing in the abcve-captioned docket are the original and twenty (20) 
copies of Objections of Buriington Northern Railroad Coriipany and The Atchison, Topeka 
and Santa Fe Railway Company to Brownsville and Rio Grande International's First Set of 
Interrogatories and Informal Requests For Production of Documen .s to the Burlington 
Northem Railroad Company and The .-Atchison, Topeka and Santa Fe Railway Company 
("BNSF") (UN/SF-35). 

Also enclosed is 3.5-inch disk containing the text of BN/SF-35 in Wordperfect 5.1 
fcrmat. I would appreciate it if you would date-stamp the enclosed extra copy and retum it 
to the messenger for our files. 

Sincerely, 

Enclosures 

21136632 1 027.796 1241E 9S210647 

C / • J Cifice cf tho oBcretary 
Kelley E. O'Brien 
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BN/SF-35 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 
ORIGINAL 

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

. CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PA' 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RA' 

COMPANY, SPCSL CORP. AND THE DENVER AND 
RIO GRANDE \\^STERN RAILRo.\D COMPANY 

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND THE 
ATCHISON. TOPEKA AND SANTA FE RAILWAY COMPANY TO BROWNSVILLE 
AND RIO GRANDE INTERNATIONAL'S FIRST SET OF INTERROGATORIES AND 

INFORMAl. REQUESTS FOR PRODUCTION OF DOCUMENTS TO THE 
BURLINGTON NORTHERN RAILROAD COMPANY AND THE ATCHISON, TOPEKA 

AND SANTA FE RAILWAY COMPANY ("BNSF") 

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

Burlington Northem 
Railroad Companv 

3800 Continental PIa?.a 
777 .Main Street 
Ft. Wonh. Texas 76102-5384 
(817) 333-7954 

and 

Erika Z. Jones 
Adrian L. Steei, Jr. 
Roy T. Englert, Jr. 
Kathn/n A. Kusske 

.Vayer, Brown & Piatt 
2000 Peni sylvania A\'enue, N.W. 
Washington. D.C, 20006 
(202) 463-2000 

f l 2 2 9 J9?j 

The Atchison. Topeka and Santa Fe 
Railway Company 
1700 East Goh î oad 
Schaumburg, Illinois 60173 
(708) 993-6887 

.Attorneys for Burlington Nonhem Railroad Company 
and The Atchison, Topeka ano Santa Fe Railway Company 

Febniar/ 27, 1996 

Part of 
Public Record 



BN/SF-35 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTHERN PACIFIC rRANSPOi>.TATIO''l COMPANY, ST. LOUIS 

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

OBJECTIONS OF BURLINGTON NORTilERN RAILROAD COMPANY AND IKE 
ATCHISON. TOPEKA AND SANTA FE R. VIL WAY COMPANY TO BROW^NT-VILLE 
AND RIO GPJVNDE INTERNATIONAL'S T̂RST SET OF INTERROGATORIES AND 

INFORMAL REQUESTS FOR PRODUCTION OF DOCUMENTS 10 THE 
BURLINGTON NORTHERN RAILROAD COMPANY ANO IHE ATCHISON, TOPEKA 

AND SAr.TA FE RAILWAY COMPANY "BNSF") 

Burlington Northem Railroad Ccmpany ("BN") and The Atchison. Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") object as follows to 

Brownsville and Rio Grande Intemational's ("BRGI") "First Set of Interrogatories and 

Informal Requests For Production of Documents." These objections are being served 

pursuant to the Discovery Guidelines Order entered by the Administrative Law Judge in 

this proceeding on December 5, 1995 ("Discovery Guidelines"). 

J 



Subject to the objections set forth beiow, BN/Santa Fe WiU produce non-privileged 

documents responsive to BRGI's First Set of Interrogatories and Informal Reqi'est For 

Production of Documents. If nectssary, BN/Santa Fe is prepared to meet with coimsel for 

BRGI at a mutually convt nient time £:r.d place to discuss informally resolving these 

objections. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to BRGI's First Set of Inierrogatories and Informal Request For 

Production of Documents on the following grounds: 

1. Privilege. BN/Santa fe objects to BRGI's First Set of Intenogatories and 

Informal I'.equest For Production of Documents to the ejitent that they call for 'nfomiation 

or documents subject to the attorney work product dootiine, the attomey-client privilege or 

any other legal privilege. 

2. Re'evance/Burden. BN/f.anta Fe objects to BRGI's First Set of 

Interroî atories and Informal Request For Produc ion of Documents to the extent that they 

seek information or documents that are not directly relevant to this proceeding and to the 

extent that a response would impose an unreasonable burden on BN/Santa Fe. 

3. Settlement Negotiations. BN/Santa Fe objects to BRGI's First Set of 

Interrogatories and Informal Request For Production of Documents to the extent that they 

seek information or documents prepared in connection with, or related to. the negotiations 

leading to the Agreement entered into on September 25, 1995, by RN/Santa Te with Union 

Pacific and Southem Pacific, as supplemented on November 18. 1995. 



4. Scoj e. 3N/Santa F^ objects to BRGI's First Set of Interrogatories a:id 

Informal Request Fc Production of Documenu to the extent that they attempt to impose 

any obligation on BN/Santa Fe beyond tliose imposed by the General Rules of Practice of 

the Interstate Commerce Commission ("Commission") 49 C.F.R. § 1114.21-31, the 

Commission's scheduling orders in tins proceeding, or the Administrative Law Judge 

assigned to this case. 

5. Definiticns. BN/Santa Fe makes the following objections to BRGI's 

definitions: 

I I . "Document" means any writing or other compilation of information, whether 
printed, typed, handwritten recorded, or produced or reproduced by any other process, 
including: intracompany communications; electronic mail; correspondence; telegrams; 
memoranda; contracts; instruments; studies; projections; forecasts; summaries, notCb or 
records of conversations or interviews; minutes, summaries, notes, or records of conferences 
or interviews; minutes, su nmaries, notes, or records of conferences or meetings; record or 
reports of negotiations; diaries; calendars; photographs; maps; tape recordings: computer 
tapes; computer disks; other computer storage devices; computer programs; computer 
orintouts; models; statistical statements; graphs; charts; diagrams, plans; drawings; 
brochures; pamphlets; news articles; reports; advertisements; circulars; trade letters; press 
releases, invoices; receipts; financial statements; accounting records; and workpapers cind 
worksheets. Funher, the term "document" includes: 

(a) both basis records and summari>̂ s of such records (including computer runs); 
(b) both original versions and copiei that differ in any respect from original 

versions, including notes; and 
(c) both documents in the possession, custody, or control of BNSF ?nd 

documents in the possession, custody, or control of consultants or others who 
have assisted BNSF in connection with this proceeding. 

BN/Santa Fe objects to the definition of "Document" as overly broad and imduly 

burdensome to the extent that it calls for the production of materials and documents that are 

as readily, or more readily, available to BRGI as to BN/Santa Fe. 



18. "Relating to" a subject means making a sta'iment about, referring to, or 
discussing, the subject, including, as to actions, any decisions to take, not take, defer, or 
defer decision on the action. 

BN/Santa Fe objects to :he definition of "Relating to" in that it requires subjective 

judgment to deter nine what is requested and, further, that it potentially calls for the 

production of documents that are not directly relevant to this proceeding. Notwithstanding 

this objection, BN/Santa Fe will, for the purposes of responding to BRGI's interrogatories, 

construe "Relating to" to mean "make reference to" or "mention". 

22. "Studies, analyses, and reports" include -/lUdies, analyses, and reports in 
whatever form, including letters, memoranda, tabulations, and com n̂ ter printouts ot data 
selected from a database. 

BN/Santa Fe objects to the 'efinition of "Studies, analyses, and reports" in that it 

I nquires subjective judgment to determine what is requested a.id, further, it is overly broad 

i nd unduly burdensome. Notwithstanding this objection, BN/Santa Fe will, for the 

purposes of responding to BRGI's requests, construe "Studies, analyses, and reports" to 

mean analyses, .studies or evaluations in whatever form. 

OBJECTIONS TO INTERROGATORIES 

1. Has BNSF committed to institute competitive rail service to and from 
Brownsville, TX, and the Port of Brownsville in the event that the UP/SP merger as 
proposed in Finance Docket 32760 is approved and consummated? 

Subject to and without waiving the General Objections stated above. BN/Sanli Fe 

responds as follows- Assuming that Interrogatory No. 1 seeks information beyond that 

contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), filed 

December 29. 1995, and in workpapers in QN/Santa Fe's document depository, BN'/Santa 

Fe objects to Interrogatoiy No. 1 to the extent that it is vague and is neither relevant nor 



reasonably calculated to lead to the discovery of admissible evidence. BN/Santa Fe further 

oSjects tc Interrogatory No. 1 to the extent that it calls for a legal conclusion. 

2. If so, by what means will such service be accomplished (trackage 
rights/hauling rights or other arrangement)? 

See Response to Interrogatory No. 1. Further, subject to and without waivinr ihe 

General Objections stated above, in particular the burden and scope objections, BN/Santa 

Fe objects to Interrogatory No. 2 to the extent that it would require BN/Santa Fe to 

speculate as to how, were the proposed consolidatio - of Union Pacifir. and Southem Pacific 

approved and the Settlement Agreement imposed as a condition to such approval. 

3. Specify the terms, conditions (duration) and any territories on trackage rights, 
haulage rights or other arrangement pursuant to which BNSF would be available to provide 
competitive rail service to and from Brownsville, TX, and the Port of Brownsville in the 
event the UP/SP merger is approved and consmnmated. 

Subject to and without waiving the General Objections stated above, in particular the 

burden and scope objections. BN/Santa Fe objects to interrogatory No. 3 to the extent that 

it is vague and neither relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. BN/Santa Fe fiirther objects to Interrogatory No. 3 to the extent that it 

would require BN/Santa Fe to speculate as to how, were the proposed consolidation of 

Union Pacific and Southem Pacific approved and the Settlement Agreement imposed as a 

condition to such approval. 

4. Will BNSF have tbe right to interchange traffic with BRGI under trackage 
rigl haulage rights or other arrangement pursuant to which it would be enabled to 
provide competitive rail service to and from Brownsville and the Port of Brownsville in the 
event the UP/SP merger is approved and consummated? 

Subject to and without waiving the General Objections stated above, in particular the 

burden and scope objections, BN/Santa Fe objects to Interrogator)' No 4 to the extent that 

-5-



^ it is v; gue and neither relevant nor reasonably calculated to lead to the discovery of 

adm.issible evidence. BN/Santa Fe furthei objects to Interrogatory No. 4 to the extent that it 

would require BN/Santa Fe to speculate as to how, were proposed consolidation of 

Union Pacific and Southern Pacific approved and the Settlement Agreement imposed as a 

condition to such approval. BN/Santa i e further objects to Interrogatory No. 4 to the 

extent that it calls for a legal conclusion. 

5. Will BNSF seek to become a party to the June 1982 Agreement for 
Relocation of Railroad Facilities and for Related Improvement"' at or near Brownsville, TX. 
in connection with cominencement of competitive rail service to and from Brownsville, TX, 
and the Port of Brownsville in the event the UP/SP merger is approved and consummated?. 

Response: Subject to and without waiving the General Objections stated above, in 

* ^ particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 5 to 

the extent that it is vague and neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. BN/Santa Fe fulher objects to Interrogatory No. 5 to the 

extent that it would require BN/Santa Fe to spec"l?te as to how, were ; proposed 

consolidation of Union Pacific and Southem Pacific approved and the Settlement 

Agreement imposed as a condition to such approval. 

6. W ill BNSF establish and maintain terminal facilities at or near Browns . ille, 
TX. upon undertaking competitive service to and from Brownsville and the Port of 
Brownsville in the event the UP/SP merger i? approved and consummated? 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 6 to 

the extent that it is vague and neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. BN/Santa Fe further objects to Interrogatory No. 6 to the 

extent that it would require BN/Sania Fe to speculate as to how, were the proposed 

J 
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OBJECTIONS TO REOUEST FOR PRODUCTION OF DOCUMENTS 

1. Identify and provide copies of any documents Vvhich constitute and/or discuss 
temis, duration and fee payments for trackage rights and/or haulage rights arrangements as 
between UP/SP and BNSF regajding institution of competitive rail service to and from 
Brownsville and the Port of Brownsville. 

Response: Subject to anil without waiving the General Objections stated above, in 

particular the burden, scope and settlement objeCons, BN/Santa Fe objects to Request No. 

1 to the extent that it is vague, overly broad and unduly burdensome. BN/Santa Fe further 

objects to Request No. 1 on the grounds that it is neither relevant nor reasonably calculated 

tc lead to the discovery of admissible evidence. 

2. Identify and provide copies of any documents which constitute and/or discuss 
direct access for BNSF to the Mexican border crossing at Brownsville anJ rights to 
interchange traffic with FNM at Brownsville (Matamoros, Mexico). 

Response: Subject to and without waiving the General Objections stated above, in 

particular the scope and settlement negotiations objections, BN/Santa Fe responds as 

follows: .Assumuig that Request No. 2 seeks information beyond that contained in 

BN/Santa Fe"s Comments on the Primary Application (BN/SF-1). filed December 29, 1995, 

and in workp.apers in BN/Santa Fe's document depository. BN/Santa Fe objects to Request 

No. 15 to the extent that it is vague, overly broad and unduly burdensome. 

.V Identify and provide copies of any documents 'hat constitute or discuss BNSF 
commitment to pro\ide competitive rail service to and from Brownsville and the Port of 
Brownsville upon approval of appropriate trackage rights agreements. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden, scope, privilege and settlement objections BN/Santa Fe objects to 

Request No. 3 to the extent that it is overly broad ar d unduly burdensome and uses terms 

such as "appropriate trackage rights agreement" which are vague. BN/Santa Fe further 

J 



objecis to Request No. 3 on the grounds that it is neither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence. 

4. Identify and provide copies of any documents that discuss trackage and/or 
haulage rights options through which BNSF would be able to provide competitive rail 
service to and from Brownsville and the Port of Brownsville. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Request No. 4 to the extent that it is vague, overly broad, unduly 

burdensome and calls for speculation. BN/Santa Fe further objects to Request No. 4 on the 

grounus that it is neither relevant nor reasonably calculated to lead to the discovery of 

.'.dmissible evidence. 

' ' 5. Produce all written discovery responses provided by applicants to any person 
.) in connection with the subject proceeding (whether such responses were provided formally 

or infonnally, and whether offered in the form of a pleading, a letter or otherwise), and 
copies of all documents provided by Applicanto lo any person in connection with this 
proceeding. This is a continuing request and is effective throughout the pendency of this 

' proceeding. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Request No. 5 to the extent that it requests information of 

Applicants, and. as such, is more appropriately directed to Applicants than to BN/Santa Fe. 

BN/Santa Fe funher objects to Request No 5 on the grounds that it is overly broad and 

undulv burdensome. 



CERTIFICATE OF SERVICE 

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

and The Atchison, Topeka and Santa Fe Railway Company to Brownsville and Ric Grande 

International's First Set of Interrogatories and Informal Requests For Production of 

Documents to the Burlington Northem Railroad Company and The Atchison, Topeka and 

Santa Fe Railway Company (BN/SF-35) have been served this 27th day of February, 1996, 

by fax and by first-class mail, postage prepaid on all persons on the Restricted Service List 

in Finance Docket No. 32760 and by hand-delivery on counsel for Brownsville and Rio 

Grande International. 

Ke(feE. O^rien 
Mayer, Brown & Flatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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:tem No. 

Page Count //f> 

UP/SP-141 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket: No. 32750 

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

-- CONTROL AND ME.RGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRAILS PORTATION COMPANY, ST. LOUIS SOUT^ESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS OBL'ECTIONS TO BROWNSVILLE AND RIO GRANDE'S 
FIRST SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

CANNON Y. 
LOUIS P. 
CAROL A. 
Southern 

HARVEY 
WARCHOT 
HARRIS 
Pa c i f i c 

Traiisportation 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. KERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
(202) 973-7601 

Attorneys f o r Southern 
P a c i f i c Rail Corporation, 
Southern P a c i f i c Transportation 
Companv, St. Louis Southwestern 
Railwav Company, SPCSL C^rp. and 
The Denver and Rio Grande 

v^^^estern Railroad Company 

•?/ rfB 2 9'.',% 

Office of the Sece'.ary 

w E Part of 
Public Rfx:ord 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 1i018 
(610) 1-3290 

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

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burl 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 
Corporat ioa, Union P a c i f i c 
Railroad Companv and Missouri 
Pac i f i c Railroad Company 

February 27, 1996 



UP/SP-141 

BEFORE THE 
SURFACE' TRANSPORTATION BOARD 

Finance Docket No. 327«:0 

UNION PACIFIC CORPORATION, UNION P7.CIFIC RAILRO^^ 
AND MISSOURI P.ACIFIC RATLROAD COMPANY 

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

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

RIO G.IANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO BROWy'SVIL̂ .E AND RIO GRANDE'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 Brownsville and Rio Grande I n t e r n a t i o n a l Railroad on 

February 20, 1996. These objections are made pursuant to 

parag-^aph 1 of the Discovery Guidelines applicable to t h i s 

proceedi-ng, which provides that objeccions to 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 

objecti o n . " 

Applicants intend to f i l e w.-itten responses to the 

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

stage, howe\3r, f o r Applicants to preserve t h e i r r i g h t to 

assert permissible objections. 

GENERAL OBJECTIONS 

The f o l l o w i n g objections are made 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. 



- 2 -

1. Applicants object to production of documents or 

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

2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicant.^ object to production of documents 

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

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

4. Applicants object to production of p u b l i c 

documents that a.-e 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 pubiic f i l e at the Board or t h ^ 

Securities and Exchange Commission or clippi.-^s from 

newspapers or other public nedia. 

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

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

r a i l r o a d consolidation proceedings, such documents have be-.̂ n 

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

6. Applicants object to provid. ng information or 

docunents that are as re<idil^ obtainable by Brownsville from 

i t s own f i l e s . 

7. /.oplicants objeot 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 sensitive commercial inform.ation (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 n s u f f i c i e n t relevance 

t o warrant production even under a p r o t e c t i v e order. 
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8. Applicants obTect to the d e f i n i t i o n s of 

" r e l a t i n g t o " "applicants," "SP" and "UP" as unduly v.-\gue. 

9. Applicants object to I n s t r u c t i o n s Nos. 1, 3, 4, 

5, 6, 7, 8, 9, 13, 15 and 17 and the d e f i n i t i o n of "provide" 

when used wit h refej-ence to documents to the extent that they 

seek to impose requirements that exceed those s p e c i f i e d i n the 

applicable discovery rules and guidelines. 

10. Applicants obj'^.ct to I n s t r u c t i o n s Nos. 1, 3, 4, 

5, 6, 7, 8, 9, 13 and 17 and the d e f i n i t i o n of "provide" when 

used wit h refarence to documents as unduly burdensome. 

-] 11. Applicants object to the i n t e r r o g a t o r i f i s and 

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

preparation of special studies not already i n existence. 

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

document, requests as ove-.'broad a-.d unduly burdensome to the 

e::'-.ent th a t they seek information or docur.cnts f o r periods 

p r i o r to January 1, 1993. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOCUMENT 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 objection:^ to the i n t e r r o g a t o r i e s and 

docum.ent requests. 

I n t e r r o g a t o r / .No. 1: "Specify any changes Applicants plan, 
a f t e r consummation of the merger, to the frequency and number 
of t r a i n operations presently conducted to and from 
Brownsville, TX and the Port of Brownsville." 

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



I n t e i r o g a t o r y No. 2: "Under the Settlement Agreements between 
Applicants a i ' l BNSF, w i l l BNSF be accorded d i r e c t physical 
access t o bOwh Brownsv:'.lle, TX and BRGI to i n s t i t u t e 
competitive r a i l service i n the event the merger i s approved 
and consummated?" 

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

Inter r o g a t o r y No. 3: "J-l BNSF w i l l not be accorded d i r e c t 
physical access to BRGI -- e i t h e r v i a BNSF-exercised trackage 
r i g h t s or haulage r i g h t s -- as a r e s u l t of the proposed 
merger, w i l i a>pplicants impose a switching charge upon the 
movement of t : - a f f i c to and from BRGI and BNSF? I f such an 
a d d i t i o n a l ch.̂ >-ge w i l l be imposed by the Applicants, how much 
w i l l t h i s charge be?" 

Add i t i o n a l Obiections .- None. 

Inte r r o g a t o r y No. 4: " I f the response to i n t e r r o g a t o r y (2) 
above i s i n the .if f i r m a t i v e , w i l l such access be acccmp] ished 
through a grant of trackage r i g h t s to BNSF?" 

Addit i o n a l Obiections: None. 

I.nterrogacorv Nc . 5: "Specify the terms and conditions, 
including compensation and any l i m i t a t i o n s on service and 
access, which would be attached to a grant of trackage r i g h t s 
to BNSF between Houston (Algoa) and Brownsville." 

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

Interrogatory No. 6: "(a) What form of access to Brownsville 
i n d u s t r i e s w i l l be accorded to BNSF?" 

(b) What, i f any, I'.mitations would be placed on 
such access to e x i s t i n g i n d u s t i i e s and to any new in d u s t r i e s 
l o c a t i n g i n Brownsville i n the tuture?" 

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

Interrogatory No. 7: "What terminal f a c i l i t i e s v i l l be 
available to BNSF f o r purposes of meeting l o c a l service 
requiram.ents f o r t r a f f i c moving to and from BRGI and the City 
of Brownsville, TX?" 

Addi t i o n a l Obiections: None. 

Interrogacory No . 8: "Have appl.i cants offere d to handle BNSF 
business to and from BrowHi'ville and BRGI on a haulage basis 
as an a l t e r n a t i v e t o d i r e c t access v i a trackage r i g h t s becween 
Houston (Algoa) and Brownsville?" 



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

In,errogatory No. 9: "Has BNSF manifested a commitment t o 
provide competitive service to and from Brownsville and the 
Port of Brownsville by means of access: through u t i l i z a t i o n of 
trackage r i g h t s ? " 

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

Int e r r o g a t o r y No. 10: "In l i e u of undertaking to provide 
competitive service to and from Brownsville and the Port of 
Brownsville by means of trackage r i g h t s , has BNSF requested 
Applicants to f a c i l i t a t e provision of post-merger competitive 
service to and from Brownsville by handling BNSF business on a 
haulage basis from .Houston? I f so what are the terms and 
extent of such service including pries and duration?" 

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

Int e r r o g a t o r y No. 13: " I f BNSF or UP should determine not to 
commence or perpetuate cperations consistent w i t h trackage or 
haulage r i g h t s arrangements pursuant to which Brownsville and 
BRGI shippers would have access to BNSF sarvice, w i l l 
Applicants comm.it to extend s i m i l a r righcs from BRGI, whereby 
Brownsville shippers would be assured of competitive r a i l 
service alter.natives v i a a connection with a class I r a i l r o a d 
other than the Applicants?" 

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

Inter r o g a t o r y No. 12: "(a) Have Applicants com.mitted to 
accord BNSF d i r e c t access to the Mexican border crossing s*--
Brownsville and the r i g h t to interchange t r a f f i c w i t h t h ^ FNM 
at Brownsville (Matamoros, Mexico)?" 

(b) I s such access contingent upon BNSF opting to 
accept trackage r i g h t s access to Brownsville and the Port of 
Brownsville?" 

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

Interrogatory No. 13: "Wi l l Applicants agree to accord BRGI 
d i r e c t access t o the Mexican border crossing at Brownsvillc> 
and the r i g h t t o interchange t r a f f i c with FNM at Brownsville 
(Matamoros, Mexico) i n order to assure Brownsville shipper anc 
receivers t r a f f i c moving to and from Brownsville and to Port 
of Brownsville?" 

A d d i t i o n a l Obiections: None. 
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Document Request No. 1: " I d e n t i f y and provide copies of any 
t r a f f i c and,/or market studies conducted tc access the impact 
of t h i s merger on Bj.cwnsville and the Port of Brownsville 
i n c l u d i n g d i v e r s i o n of t r a f f i c co other ports." 

Add:tional Obiections: Applicants object to t h i s request as 

unduly burdensome. 

Document Request No. 2: " I d e n t i f y and provide copier, of any 
documents which c o n s t i t u t e and/or discuss terms [ s i c ] duration 
and fee arrangements f o r trackage r i g h t s and/or haulage r i g h t s 
options proposed as between Applicants and BNSF regarding 
service t o and from fii'ownsville and the Port of Brownsville." 

A d d i t i o n a l Cbiections. Applicant . object to t h i s request as 

unduly burdensome. 

Document Request No. 3: " I d e n t i f y and provide copies of any 
' documents which conscitute and/or discuss d i r e c t access f o r 
' LNSF to the Mexican border crossing at Brownsville and r i g h t s 

to interchange t r a f f i c border crossing at Brownsville and 
, r i g h t s to interchange t r a f f i c w i t h the FNM at Brownsville 
(Matamoros, Mexico)." 

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

request unduly vague and unduly burdensome, aiid 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 Reques*- No. 4: " I d e n t i f y and provide copies of any 
documents that c o n s t i t u t e and/or discuss BNSF commitment to 
provide competitive r a i l service to and from Brownsville and 
the Port of Brownsville upon approval of appropriate trackage 
r i g h t s agreement's), or execution of appropriate haulage 
r i g h t s arrangements." 

Additional Obiections: Applicants object to t h i s request as 

unduly burdensome. 

Docv:m.ent Reguest No. 5: " I d e n t i f y and provj.de copies of any 
documents that discuss trackage and/or haulage r i g h t s options 
through which BNSF would be able to provide competitive r a i l 
service to and from Brownsville and the Port of Brownsville." 



A d d i t i o n a l Obiections: Api.^licants 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 informaticn that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Docum.ent Request No. 6: ".'reduce a l l w r i t t e n discovery 
responses provided by Applicants to any person i n connection 
w i t h the subject proceeding (whether such responses were 
provided formally or informally, and whether o f f e r e d i n the 
form of a pleading, a l e t t e r or otherwise), and copies of a l l 
documents provided by Applicants to any person i n connection 
w i t h t h i s proceeding. This i s a continuing request and i s 
e f f e c t i v e throughout the pendency of t h i s proceeding." 

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

rf^quest as unduly burdensome. 
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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. CLWINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nine t e e n t h S t r e e t , N.W. 
Washington, D.C. 2U036 
(202) 973-7601 

At 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. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Mi s s o u r i P a c i f i c R a i l r o 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 F 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 Mi s s o u r i 
P a c i f i c R a i l r o a d Company 

February 27, 1996 



CERTIFICATE OF SERVICE 

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

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

document to be served by hand on Keith G. O'Brien, counsel f o r 

the Brownsville anJ Rio Grande I n t e r n a t i o n a l Railroad, at Rea, 

Cross Sc Auchmcloss, 1920 N Street, N.W. , Suite 420, 

Washington, D.C. 20036, and by f i r s t - c l a s s mail, postage 

prepaid, or by a more expeditious manner of deli--ery on a l l 

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

pursuant to paragraph 9 of the Discovery Guidelines i n Finance 

Docket No. 32760, and on 

Director of Operations Premerger 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 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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ENTERtD 
Otfico ot thG SGCiatar/ 

B 2 7 1996 

1 r—1 Part of 
L Public P. JCC rd 

1 BEFORE THE 
' SURFACE TRANSPORT.̂ TION BOAR: 

CR-14 

' Inance Docket No. 3 27 60 

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

— CONTROL .̂ND MERGER — 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN P.ACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMP.»LNY 

CONSOLIDATED RAIL CORPORATION'S 
FIRST REQUEST TO BIHILINGTON NORTHERN RAILROAD COVlPPm, 

ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, 
AND BURLINGTON NORTHERN SANTA FE CORPORATION 

FOR INSPECTION OF PROPERTY 

Pursuant t o 49 C.F.R. § 1114.30(a)(2) and the Discovery 

Guidelines entered pursuant t r order dated December 5, 1995 

("Discovery Guidelines"). Consolidated Rail Corporation 

("Conrail") hereby requests permission to enter the property of 

Burlington Northern Railroad Company, Atchison, Topeka and Sante 

Fe Railway Company, and Burlington Northern Sante Fe Corporation 

set f o r t h below f o r the purpose of inspecting by means of a " h i -

r a i l " vehicle, and measuring, surveying, photographing, t e s t i n g , 

or sampling the property or any designated object or operation 



thereon, during daylight business hours at the e a r l i e s t possible 

oppoitunity and, in any event, on or before March 12, 1996. 

Conrail hereby incorporates bv reference the 

De'^initions and Instructions contained in contained in i t s F i r s t 

Request for Production of Documents to BNSF Corporation 

(designated as document CR-5), served December 28, 1995, and i t s 

F i r s t Set of Interrogatories and Second Request for Production of 

Documents to BNSF Corporation (designated as document CR-7), 

served February 2, 1996, as i f fully set forth herein. 

Property Identified for Ins^oection 

The direct BN/Santa Fe line between Memphis, Tennessee 

and St. Louis, Missouri. 

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

Daniel K. Mayers 
William J. TKolasky, J r . 
A. Stephen Hut, J r . 
Steven P. Finizio 
Alex E. Rogers 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 

February 26, 1996 



CERTIFICATE OF SERVICE 

I c e r t i f y that on t h i s 26th day of February, 1996, a 
cop^ of the foregoing Consolidated R a i l Corporation's Fourtr 
Recaest to Applicants f o r Production of Documents was servea by 
hend d e l i v e r y t o : 

Erika Z. Jones 
Mayer, Brown and P i a t t 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D .C. 20006 

A r v i d E . Roach I I 
S. Wil l iam Liv ings ton , J r . 
Michael L . Rosenthal 
Covington & Burl ing 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 

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

and served by f i r s t - c l a s s mail, postage pre-paid, t o a l l p a r t i e s 
on the Restricted Service L i s t . 

Alex E. Rogers 
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Item No. 

Page Count 

^^//cf 
UP/SP-103 

• ^̂ '̂̂  BEFORE THE 
SURFACK TRANSPORTATION BOARD 

Finance Docket No. 3 2760 

•^S — I 

x̂xxON PACIFIC CORPORATION, UNION PACIFIC RAILROAD-̂ jJOl̂ EfTCTt'̂ X 
AND MISSOURI PACIFIC RAILROAD COMPANY " 

-- CONTROL AND ME.RGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIBIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

APPLICANTS' RESTATED RESPONSE TO STRICT'S 
FIRST SET OF INTERROrATORIES AND DOCUMENT REOUESTS 

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

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

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

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

t-IN • F.S£D 
Office of lha Sscrelary 

FEB 2 9 1996̂  

February 26, l'-»»^ 

Partol 
Public Rsco'd 

CARL W. VON BERjnjTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsyl-^'ania 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 6 817 9 
(402) 271-5000 

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

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



UP/SP 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD\CC 
rJsID MISSOURI FACIFIC RAILROAD COMPANY ' 

-- CONTROL AND MERGER --
SOUTiJERN PACIFIC PAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMP.ANY, SPCSL CORF. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESTATED RESPONSE TO STRICT'S 
FIRST SET OF INTERROGATORIES AND DOCUMENT REOUESTS 

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

c o l l e c t i v e l y , "Applicants," hereby restate t h e i r response to 

S t r i c t ' s I n t e r r o g a t o r y No. 6 as follows: 

Interrogacory No. 6 

"For each l i n e r a i l l i n e [ s i c ] segment l i s t e d i n 
Attachments 13-7 and 13-8 to the Operating Plan which shows 
'Adj. 19-94 Base Tons' of t r a f f i c greater than zero and shows 
zero 'Post Merger Tons,' and that i s not the subject, i n i t s 
e n t i r e t y , of a merger-related abandonment or difaccntinuance 
of service a p p l i c a t i o n or p e t i t i o n f o r exemption contained i n 
Volume 5 of the Application, state i r d e t a i l why Applicants 
are not requesting abandonment or discontinuance of service 
a u t h o r i z a t i o n f o r the e n t i r e l i n e segment as part of the 
m.erger a p p l i c a t i o n process." 

Response 

Applicants object to this interrogatory as unduly 

burdensom.e, and i n that i t seeks information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. Without waiving t h i s objection, and 

subject to the General Objections stated above, Applicants 

respond as follows: 



The post-merger gross ton miles shown i n Attachment 

13-8 were derived f. -.n the output of the M u l t i R a i l model des­

cri b e d i n the OperaL.^ng Plan and base-year tonnage shown on 

Applicants' density charts. T r a f f i c volumes were rounded to 

the nearest m i l l i o n gross ton miles, so t r a f f i c volumes less 

than one-half m i l l i o n gross tons per mile were rounded to 

zero. In a d d i t i o n , the base-year t r a f f i c data d i f f e r e d 

marginally from the gross ton miles generated by the model, 

r e s u l t i n g i n minor overstatements and u-derstatements of post-

merger tcnnage. F i n a l l y , i n terminal areas, such as the 

greater St. Louis area, reciprocal switcl. c r a f f . c v i t h i i the 

terminal erea, such as Conrail t r a f f i c to Lackland, was not 

modeled. On l i n e segments that are not proposed f o r abandon­

ment, but from which a l l through t r a f f i c w i l l be rerouted, 

such as the Owensville-St. Louis segment, l o c a l t r a f f i c w i l i 

not be affected. 



Respectfully submitted. 

CANNON Y. 
LOUIS P. 
CAROL A. 
Southern 

HARVEY 
WARCHOT 
HARRIS 
Pa c i f i c 

Transportation Company 
One Market Plaza 
San Fr;incisco, C a l i f o r n i a ')41C5 
(415) E.41-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1 ..0 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 c orporation. 
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 
Erghth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

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

'yT/^^'X//^^'^) 
ZH I I ̂  V " 

5ACH 
MICHAEL HEMMER 

MICHAEL L ROSENTHAL 
Cf.vington & Burl i n g 
1201 Pennsylvania Avenue, N.W. 
F.O. Box 7566 
Washington, DC. 20044-7566 
(202) 662-5388 

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

February 26, 1996 



TERTIFICATE OF SERVICE 

I , Mi':hael L Rosenthal, certi^'y t h a t , on t h i s 26th 

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

docum<int to be served by hand on William P. Jackson, Jr , at 

Jackson & Jessup, 3426 North Washington Blvd., A r l i n g t o n , 

V i r g i n i a 22210-0540, and by f i r s t - c l a s s mail, postage 

prepaid, or by a more e.xpeditious 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 estul1ished 

pursuant to paragraph 9 of the Discovery Guidelines i n Finance 

Docket No. 32 76 0, and on 

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

Premerger N o t i f i c a t i o n Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, D.C. 20580 

Michael L. Rosenthal 



60 2-26-9! 



- 7 

I t e m No. 

Page Count 

6/c/c: 
UP/SP-108 

BEFORE THE 
E TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD\,'.'OMPANY 
A.2ID MISSOURI PACIFIC RAILROAD COMPAt̂ JY 

-- CONTROL AIJD MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIF 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' FIRST SET OF INTERROGATORIES 
AND REQUESTS rOR PRODUCTION OF DOCUMENTS 
TO THE CHEMICAL TLANUFACTURERS ASSOCIATION 

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

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

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

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

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
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 6 817 9 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Co/ington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(2o2) 662-5388 

A t t o r n e y s f o r Unicn P a c i f i c 
Cot 29^L2t i o r , Unicn P a c i f i c 
R a i l r o a d Conipany and Mi s s o u r i 
P a c i f i c R a i l r o a d Company 

February 26, 1996 



UP/SP-108 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RA I L R d i ^ COMPANY /-,0/ 
AND MISSOURI PACIFIC RAILROAD COMPANY -

-- CONTROL AND MERGER ^<{77"/' 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFll 

TRANSPO.ITATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL COK? AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

AFPLICAI>rrS' FIRST SET OF INTERROGAT'̂ RIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 
TO THE CHEMICAL MANUFACTURERS ASSOCIATION 

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

the Discovery Guidelines entered i n t h i s proceeding on 

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

SPCSL and Dî GW d i r e c t the fo l l o w i n g i n t e r r o g a t o r i e s and 

document request.*^ t o the Chemical Manufacturers Association 

("CMA") .-

Respo.nses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. CMA i s requested to contact the undersigned promptly 

to discuss any objections or questions regarc".ing these 

requests w i t h a view to resolving any disputes or issues of 

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

DEFINITIONS AND INSTRUCTIONS 

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

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 
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I I I . "Bl./Santa Fe" means the Burlington Northern 

Railroad Company and The Atchison, Topeka and Santa Fe Railway 

Company. 

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

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

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

agreement between those p a r t i e s . 

V. "The BN/San.a Fe Settlemciit Agreement Lines" 

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

over or purchase under the BN/Santa Fe Settlt'.aent Agreement. 

VI. "CMA" means the Chemical Manufacturers 

Associat .on. 

V I I . "CNW" means Chicago and North Western Railway 

Company. 

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

Western Railroad Company. 

IX. "Document" means ai.y wri'.ing or other 

compilation of information, whether p r i n t e d , typed, 

handwritten, recorded, cr produced or reproduced by any other 

process, including but not l i m i t e d to intra-company 

communications, cor'.espondence, telegrams, memoranda, 

contracts, instruments, studies, p-ro j e c t ions, forecasts, 

summ.aries or records of conversations or interviews, minutes 

or records of conferences or meetings, records or reports of 

negotiat as, d i a r i e s , calendars, photographs, maps, t^pe 
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recordings, computer tapes, computer disks, other computer 

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

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

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , fjress releases, invoices, r e c e i p t s , 

financ:.al statements, accounting records, worksheets, d r a f t s , 

revisions of d r a f t s , a.-d o r i g i n a l or p r e l i n i i i i a r y notes. 

Further, the terra "document" incl\ides 

(a) both basi.-r records and sumraries of such 

records (including computer runs); 

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

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

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

co n t r o l of CMA and df;cuments i n the possession, 

custody or cont r o l of consu.Ltants or others who 

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

proceeding. 

X. "Th*» IC Settlement Agreement" means the 

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

Con.pany dated January 30, 1996. 

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

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

state the name, address and telephone number thereof. 

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



(a) st.Hte t h nature of the document (e.g. . l e t t e r , 

memorandum, e t c . ) ; 

(b) state the author, each addressee, each 

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

the document; and 

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

the document. 

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

Company. 

X I I I . "Produce" neans to mal;c l e g i b l e , complete and 

exact copies of responsive documents and send them by 

expedited d e l i v e r y to the u:idersigned counsel. The orig.inals 

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

CMA, i t s counsel, or the consultants or others who have 

assisted CMA i n connection with t h i s proceeding and have 

documents i n t h e i r possession, and made i v a i l a b l e i f 

requested. Applicants w i l l pay a l l reasoiiable costs f o r 

du p l i c a t i o n and expedited del i v e r y of docuirents t o "-heir 

attorneys. 

XIV. "Relating t o " a subject means r e f e r r i n g t c , 

discussing, describing, dealing with, consisting of, or 

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

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

XVI "SPCSL" means SPCSL Corp. 



XVI^. "SPR" means Southern P a c i f i c R a i l 

Corporation. 

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

Cc-mpany. 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

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

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

receiver. 

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

XXII. "This proceeding" means Finance Docket 

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

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

former CNW. 

XXIV. "UPC" means Union Pac i f i c Corporation. 

XXV. "UPRR" means Union P a c i f i c Railroad Company. 

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

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

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

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

XXVIII. "The Utah Railway Settlement Agreement" 

means the agreement between UP and SP and Utah Railway Company 

dated January 17, 1996. 
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XXIX. Discovery responses should be supplemented 

w*̂ en a supplemental response i s required pursuant t o 4 9 C.F.R. 

§ 1114.29. 

XXX. Documents need not be produced i f they have 

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

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

thr; guidelines established at the December 20, 1995 discovery 

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

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

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

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

agents and representatives thereof. 

XXXIII. A l l uses of the conjunctive include the 

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

p l u r a l and vice versa. 

XXXIV. Unlesj otherwise s p e c i f i e d , these requests 

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

INTFRROGATORIES 

1. I d e n t i f y and describe i n d e t a i l any agreements 

that CMA has with any other party to t h i s proceeding regarding 

p o s i t i o n s or actions to be taken i n t h i s proceeding. Routine 

procedural agreements, such as agreements concerning the order 

of questioning at aepositions or the avoidance of d u p l i c a t i v e 

discovery, need no;- be i d e n t i f i e d . I f CMA contends th a t any 
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such agreement i s p r i v i l e g e d , state the p a r t i e s t o , date of, 

and general subject of the agreement. 

2. I d e n t i f y a l l members of CMA. 

DOCLT̂ ENT REOU'STS 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 

workpapers underlying any submission that CMA makes on or 

about March 29, 1996 i n t h i s proceeding, and ib) al.l 

Dublications, w r i t t e n t'=:stimony a.-id t r a n s c r i p t s , without 

l i m i t a t i o n as to date, of any witnesses presenting testimony 

f o r CMA on or about March 29, 1996 i n t h i s proceeding. 

2. Produce a l l documents r e l a t i n g t o benefits or 

e f f i c i e n c i e s thac w i l l r e s u l t from the UP/SP merger. 

3. Produce a l l documents r e l a t i r ^ r to p o t e n t i a l 

t r a f f i c impact;: of the UP/SP merger. 

4. Produce a l l documents r e l a t i n g to competitive 

impacts of the UP/SP merger, including but not l i m i t e d to 

ef f e c t s on (a) market shares, (b) source or d e s t i n a t i o n 

competition, (c) transloading options, or (d) b u i l d - i n 

options. 

5. Produce a l l documents r e l a t i n g t o the BN/Santa 

Fe Settlem.ent Agreement. 

6. Produce a l l documents r e l a t i n g t o the IC 

Settlement Agreement. 

7. Produce a l l documents rel.ating t o the Utah 

Railway Settleni.nt Agreement. 
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8. Produce a l l documents r e l a t i n g t o conditions 

that might be imposed on approv-.i of the UP/SP merger. 

9. Produce a l l sti'<'ies, reports or analyses 

r e l a t i n g to actual or p o t e n t i a l competition between UP and SP. 

10. Produce a l l studies, reports or analyses 

r e l a t i n g to competition between s i n g l e - l i n e and i n t e r l i n e r a i l 

t r a n s p o r t a t i o n . 

11. Produce a l l studie.°, reports or analyses 

r e i > c i r g to the benefits of any p r i o r r a i l merger or r a i l 

mergers generally. 

12. Produce a l l studies, reports or analyses 

r e l a t i n g to the f i n a n c i a l p o s i t i o n or prospects of SP. 

13. Produce a l l communications w i t h other p a r t i e s 

to t h i s proceeding r e l a t i n g to the UP/SP merger or the 

BN/Santa Fe Settlement Agreement, and a l l documents r e l a t i n g 

to such communications. This request excludes docum.ents 

already served on Applicants. 

14. Produce a l l presentations, s o l i c i t a t i o n 

packages, form v e r i f i e d statements, or other materials used to 

seek support from shippers, public o f f i c i a l s , r a i l r o a d s or 

others f o r the p o s i t i o n of CMA or any other party i n t h i s 

proceeding. 

15. Produce a l l presentations, l e t t e r s , memoranda, 

white papers, or other dociments sent or given to DOJ, DOT, 

any state Governor's, Attorney General's or Public U t i l i t i e s 
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Commission's (or s i m i l a r agency's) o f f i c e , any Mexican 

government o f f i c i a l , any other government o f f i c i a l , any 

s e c u r i t y analyst, any bond r a t i n g agency, any consultant, any 

f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g to the UP/SP merger-

16. Produce a l l notes of. or memoranda r e l a t i n g t o , 

any meetings wit h DOJ, DOT, any state Governor's, Attorney 

General's or Public U t i l i t i e s Commission's (or s i m i l a r 

agency's) o f f i c e , any Mexi'-an government o f f i c i a l , any other 

government o f f i c i a l , any secur i t y analyst, any bond r a t i n g 

agency, any consultant, any f i n a n c i a l advisor or analyst, any 

investment banker, any chamber of commerce, or any shipper or 

trade organization r e l a t i n g to the UP/SP merger. 

17. Produce a l l documents r e l a t i n g to shipper 

surveys or interviews concerning (a) the UP/SP merger or any 

possible conditions to approval of the merger, or (b) the 

q u a l i t y of service or competitiveness of any r a i l r o a d . 

18. Produce a l l documents r e l a t i n g to the p r i c e to 

be paid f o r , or the value of, any Ut or SP l i n e s that might be 

sold as a condition t c approval of, or otherwise i n connection 

wiLh, the UP/SP merger. 

19. Produce a l l documents r e l a t i n g to trackage 

•rights compensation f o r any of the BN/Santa Pe Settlement 

Agreement Lines or any other l i n e of UP or SP that might be 
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the subject of a proposed trackage r i g h t s condition i n t h i s 

proceed:ng. 

20. Produce a l l documents r e l a t i n g to actual or 

estimated maintenance-and-operating costs, taxes and r e t u m -

t o - c a p i t a l costs w i t h respect to any of the BN/Santa Fe 

Settlement Agreement Lines or any other l i n e of UP or SP that 

might be the subject of a proposed trackage r i g h t s c o n d i t i o n 

i n t h i s proceeding. 

21. Produce a l l documents r e l a t i n g t o any agreement 

or understanding that CMA has wi t h any other party t o t h i s 

proceeding regarding positions or actions t c be taken i a t h i s 

proceeding. Documents r e l a t i n g to routine procedural 

agreements, such as agreements concerning the order of 

questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be produced. 

22. Produce a l l presentations t o , and minutes of, 

the board of d i r e c t o r s (or other governing body) of CMA 

r e l a t i n g to the UP/SP merger or conditiona to be sought by any 

party i n t h i s proceeding. 

23. Produce a l l studies, reports or analyses 

r e l a t i n g to c o l l u s i o n among competing r a i l r o a d s or the r i s k 

thereof. 

24. Produce a l l studies, reports or analyses 

••-elating to the terms f o r or effectivene.<5s cf trackage r i g h t s . 
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25. Produce a l l studies, reports, analyses, or 

surveys or other data compilations i n the possession of CMA or 

any of i t s members r e l a t i n g to (a) the use of water 

t r a n s p o r t a t i o n by Gulf Coast chemicals producers, (b) the use 

of truck t r a n s p o r t a t i o n by Gulf Coast chemicals producers, (c) 

source or de s t i n a t i o n competition f o r chemicals produced on 

the Gulf Coast, (d) the rates of return r e a l i z e d by Gulf Coast 

chemicals producers on t h e i r Gulf Coast chemicals business or 

t h e i r business generally, (e) shipment volumes ( i n the 

aggregate and by mode), by chemical and pla n t , from Gulf Coast 

chemicals plants, and (f) present production capacity and 

futur e expansion plans, by chemical and pla n t , of Gulf Coast 

chemicals p l a n t s . 

26. Produce a l l studies, reports or analyses 

r e l a t i n g to (a) transport p r i c i n g or competition f o r chemicals 

or petrochemicals ( i . e . . any STCC 28 or STCC 29 commodity, or 

such commodities g e n e r a l l y ) , (b) the handling of such 

commodities by r a i l r o a d s , (c) the hcindling of such commodities 

by other modes, (d) sto r a g e - i n - t r a n s i t of such commodities, or 

(e) source or de s t i n a t i o n competition, s h i f t i n g of production 

or shipments among f a c i l i t i e s , modal a l t e r n a t i v e s or shipper 

leverage as constra i n t s on r a i l rates or service f o r such 

commodities. 

27. Produce a l l documents r e l a t i n g to (a) the 

extent to which any p a r t i c u l a r 7 - d i g i t STCC Code w i t h i n the 
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STCC 2 8 or STCC 29 range includes d i f f e r e n t commodities that 

are not s u b s t i t u t a b l e i n use, and (b) the extent t o which 

manufacturers can s h i f t e x i s t i n g production Cjipacj y between, 

or use the same f a c i l i t i e s to produce, such commodities (e.g.. 

high-density and l i n e a r low-density polyethylene). 

28. Produce a l l studies, reports, analyses, 

compilations, c a l c u l a t i o n s or evaluations of market or 

competitive impacts of the UP/SP merger or the BN/Santa Fe 

Settlement, or of trackage r i g h t s compensation under the 

BN/Santa Fe Settlement, prepared by L.E. Peabody & Associates, 

and a l l workpapers or other documents r e l a t i n g thereto. 
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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 94105 
(415) 541-1000 

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

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

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Departm'^nt 
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 r jdge 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 

.Attorneys f o r Union P a c i f i c 
CorporatiC'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 rpuipany 

February 26, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

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

document to be served by hana on Scott N. Stone, counsel f o r 

the Chemical Manufacturers Association, at Patton Boggs, 

L.L.P., 2550 M Street, N.W., Washington, D.C. 20037-1350, 

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

expeditious manner of d e l i v e r y on a l l p a r t i e s appearing on the 

r e s t r i c t e d service l i s t established pursuant to paragraph 9 of 

the Discovery Guidelines i n Finance Docket No. 3 276 0, and on 

Director of Operation'- 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 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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vNSPORTATION BOARD 

Finance Docket No. 32760 

UP/S£:̂ 113 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY '-^—i 

-- 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 
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MISSOURI PACIFIC RAILROAD COMPANY 
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IN KIOWA, CROWLEY AND PUEBLO COUNTIES, COLORADO 

Docket No. AB-8 (Sub-No. 38) 
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APPIICANTS' FIRST SET OF INTERROGATORIES AI-JD 
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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 
(451) 541-1000 

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 
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Part ot 
Public Record 



P^Uij A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIV^JI 
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 
Railwav Company. SPCSL Corp. 
The Denver and Rio Grandtj 
Western Railroad Company 

and 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN\,. 
Law Department /' 
Union r-acific Railroaa~'Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(412) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENT'-JAL 
Covington & Burl 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 Pac i f i c 
Corporation. Union Pac i f i c 
Railroad Company and Missouri 
P a c i f i c Railroad Company 

February 26, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

UP/SP-113 

Finance Docket No. 32760 '-Z' 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

Docket No. AB-3 (Sub-No. 130) 

MISSOURI PACIFIC RAILROAD COMPANY 
-- ABANDONMENT --

TOWNER-NA JUNCTION LINE 
IN KIOWA, CROV.LEY AND PUEBLO COUNTIES, COLORAJC 

Docket No. AB-8 (Sub-No. 38) 

THE DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 
-- DISCONTINUANCE OF TRACKAGE RIGHTS --

TOWNER-NA JUNCTION LINE 
IN KIOWA, CROWLEY AND PUEBLO COUNTIES, COLORADO 

APPLICANTS' FIRST SET OF INTERROGATORIES AND 
DOCUMENT REOUESTS TC EADS CONSUMERS SUPPLY CO. 

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

the Discovery Guidelines entered i n t h i s proceeding on 

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

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

document requests t o Eads Consumers Supply Co. ("Eads"). 

Responses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof Fads i t -equested to contact the undersigned promptly 

to discuss any ol: ctions or questions regarding these 



- 2 -

requests w i t h a view to resolving any disputes or issues of 

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

DEFINITIONS AND I^STRUCTIONS 

I . "Applicants" means UEC, JPRR, MPRR, SPR, SPT, 

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 

I I I . "BN/Santa Fe" means the Burlington Northern 

Railroad Company and The Atchison, Topeka and Sant=i Fe Railway 

Company. 

IV. "The EN Santa Fe Settlement Agreement" means 

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

Septen±ier 25, 1994, as supplemented by the November 18, 1995 

agreement between those p a r t i e s . 

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

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

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

VI. "CNW" means Chicago and North Western Railway 

Company. 

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

Railroad Company. 

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

compilation of information, whether p r i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, i n c l u d i n g but not l i m i t e d to intra-company 

communications, correspondence, telegrams, memoranda. 



contracts, instruments, studies, projections, forecasts, 

summaries or records of conversations or interviews, minutes 

or records of conferences or meetings, records or reports of 

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

recordings, computer tapes, computer disks, other computer 

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

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

plans, drawings, brochures, pamphlets, advertisements, 

circular.'?, trade l e t t e r s , press releases, invoice??, r e c e i p t s , 

financiax ocatements, accounting records, worksheets, d r a f t s , 

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

.Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

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

i n any respect from o r i g i n a l vers:.ons; and 

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

co n t r o l of Eads and documents i n the 

possession, custody or co n t r o l of consultants 

or others who have assisted Eads i n connection 

w i t h chis proceeding. 

IX. "Eads" means Eads Consumers Supply Co. 

X. "The IC Settlement Agreement" means the 

agreement between UP and SP and I l l i n o i s Cential Railroad 

Company dated January 30, 1996. 
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XI. " I d e n t i f y , " when used i n r e l a t i o n to an 

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

state t i e name, address and telephone number thereof. 

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

(a) s t a t e the nature of the document (e.g.. l e t t e r , 

memorandum, e t c . ) ; 

(b) s t a t e the author, each addressee, e.̂ ch 

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

the document; and 

(c) provide a b r i e f d e s c r i p t i o n of the contents of 

the document. 

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

Company. 

X I I I . "Produce" means to .Tiake l e g i b l e , coinplete and 

exact copies of responsive documents and send them by 

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

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

Eads, i t s counsel, or the consultants or others who have 

assisted Eads i n connection wi t h t h i s proceeding and have 

documents i n t h e i r possession, and made available i f 

requested. Applicants w i l l pay a l l reasonable costs f o r 

du p l i c a t i o n and expedited d e l i v e r y of documents to t h e i r 

attorneys. 
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XIV. "Relating t o " a subject means r e f e r r i n g t o , 

discus sin^j, describing, dealing with, consisting of, or 

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

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

XVI. "SPCSL" means SPCSL Corp. 

XVII. "SPR" means Southern P a c i f i c R a i l 

Corporatio 1. 

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

Company. 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

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

i n c l u d i n g but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

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

XXII. "This proceeding" means Finance Docket 

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

XXxII. "UP" m.eans UPRR and MPRR, inc l u d i n g the 

form.er CNW. 

XXIV. "UPC" means Union P a c i f i c Corporation. 

XXV. "UPRR" means Union P a c i f i c Railroad Company. 

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

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

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

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



XXVIII. "The Utah Railway Settlement Agreement" 

means the agreement between UP and SP and Utah Railway Company 

dated January 17, 1996. 

XXIX. Discovery responses should be supplemented 

when a supplemental response i s required p.rsuant to 4 9 C.F.R. 

§ 1114.29. 

XXX. Documents need not be produced i f they have 

been pr d u c e d by Applicants i n t h i s proceeding. 

XXXI. Produce a p r i v i l e g e log i n accordance with 

the gi i d e l i n e s established at the December 20, 1995 discovery 

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

XXXII. References t o r a i l r c '.ds, shippers, 

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

s u b s i d i a r i e s , o f f i c e r s , d i r e c t o r s , employees, attorneys, 

agents and r'.; resentatives thereof. 

XXXIII. A l l uses of the conjunctive include the 

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

p l u r a l and vice versa. 

XXXIV. Unless otherwise specified, these requests 

cover the period January 1, 1933 and t h e r e a f t e r . 

INTERROGATORIES 

1. I d e n t i f y the business f a c i l i t i e b t hat are owned 

or operated by Eads, or a f f i l i a t e d with Eads, and des-::ribe the 

type o i business they conduct. Your answer should cover a l l 

such f a c i l i t J . e s t i n c l u d i n g f a c i l i t i e s which are not located on 
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the Towner-NA Junction r a i l l i n e ) , provide the business name 

and address of each one, and provide a short d e s c r i p t i o n of 

the business conducted there ( f o r example "grain elevator," 

" f e r t i l i z e r d i s t r i b u t o r " ) . 

2. s t a t e , by year and type of gr a i n (wheat, corn, 

e t c . ) , the number of bushels cf grai n moved out of each of the 

gr a i n elevators l i s t e d i n your response to Interrogatory No. 1 

during 1994 and ̂ 995. 

3. State, by year and type of grai n (wheat, corn, 

e t c . ) , the number of bushels of grain bought of sold by Eads 

during 1994 and 1995 which was aot mo-/ed through one of the 

elevators l i s t e d i n the answer to Interrogatory No. 1. 

4. L i s t the s p e c i f i c locations and types of 

f a c i l i t i e s to which Eads shipped the grain i d e n t i f i e d i n 

response to In t e r r o g a t o r i e s Nos. 2 and 3. 

5. I f any of the grain i d e n t i f i e d i n response t o 

In t e r r o g a t o r i e s Nos. 2 and 3 was not shipped over the Towner-

NA Junction r a i l l i n e , how was i t shipped ( f o r example, owned 

or leased truck, commercial motor c a r r i e r , etc.)? 

6. L i s t the names and addresses of the motor 

c a r r i e r s or truck operators that trucked g r a i n from any of the 

elevators l i s t e d i n your response to Interrogatory No. 1 

during 1994 and 1995. I f there are too many to l i s t 

S'2parately, you may answer "numerous." 
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7. State, by year and type of f e r t i l i z e r (dry, 

l i q u i d , anhydrous ammonia, e t c . ) , the tons of f e r t i l i z e r Eads 

purchased i n 1994 and 1995. 

8. L i s t the names and addresses of the motor 

c a r r i e r s or truck operators that moved f e r t i l i z e r s f o r Eads 

during 1994 and 1995. I f there are too many to l i s t 

separately, you nay answer "numerous." 

9. State, by year and type of f e r t i l i z e r (dry, 

l i q u i d , anhydrous ammonia, e t c . ) , the tons of f e r t i l i z e r 

purchased by Eads i n 1994 and 1995 that were (a) shipped to 

Eads' f a c i l i t y by truck and (b) shipped by r a i l over the 

Towner-NA Junction r a i l l i n e . 

10. I f Eads presently owns or leases any trucks 

(including truck t r a c t o r s or t r a i l e r s ) , l i s t the type and what 

you normally use each truck f o r . You may exclude small 

vehicles such as pickup trucks and vans from ycur answer. 

11. State the names and business addresses of the 

f a c i l i t i e s which you believe to be your competitors f o r your 

f a c i l i t i e s on the Towner-NA Junction r a i l l i n e . I f the r.ur'<v>3r 

of competitors i s greater than f i v e , so indicate and state the 

names and addresses of the firms you believe to be your f i v t -

p r i n c i p a l competitors. 

DOCUMENT REOUESTS 

1. Produce copies of your annual report f o r the 

most recent two years available. I f you do not produce annual 



reports, you may produce any e x i s t i n g f i n a n c i a l reports or 

statements that show the f i n a n c i a l r e s u l t s of your operations 

f o r these years. This document production request covers only 

f i n a n c i a l reports or statements that already e x i s t , and does 

not requir? you t o create any such reports or statements. 

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

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

94105 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 2 003 6 
(202) 973-7601 

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

Respectfully submitted, 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union Pacific Corporation 
Martin Tower 
Eighth and Eaton Avenuer 
Bethlehem, Pennsylvania 18018 
(610) 861-32:>0 

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

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

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

February 26, 19 96 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

day of February, 199(i;. I caused a copy of the foregoing 

document t o be served by overnight d e l i v e r y on Mike Weirich, 

President, Eads Consumers Supply Co., P.O. Box 98, Eads, CO 

81036, and by f i r s t - c l a s s mail, postage prepaid, or by a more 

expeditious manner of d e l i v e r y on a l l p a r t i e s appearing on the 

r e s t r i c t e d service l i s t established pursuant to paragraph 9 of 

the Discovery G-uidelines i n Finance Docket No. 32760, and on 

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

Premerger N o t i f i c a t i o n O f fice 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, D.C. 2 0580 

Michael L. Rosenthal 
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Page Count _ ^ 

BEFORE THE 
ZZINSPORTATION BOARD 

Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAI1.ROAD VEQMP.V- Y 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

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

COMPANY, SPCSL COR.«. AND THE DENVER AND 
RIO GRANDE WESTERIJ RAILROAD COMPANY 

6 
OBJECTIONS OF BURLINGTON NC RTHERN RAILROAD COMPANY AND 

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO 
CONSOLIDATED RAIL CORPORATION'S FOURTH REQUEST TO BURLINGTON 

NORTHERN RAILROAD COMPANY. ATCHISON. TOPEKA AND SANTA FE 
RAILWAY COMPANY. AND BURLINGTON NORTHERN SANTA FE 

CORPORATION FOR THE PRODUCTION OF DOCUMENTS 

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

Burlington Northem 
Railrcad Company 

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

and 

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

Mayer, Brown & Piatt 
2000 Pennsylvania .Avenue, 
Washington. D.C. 20006 
(202) 463-2000 

N.W. 

m^m— 
Off jc« of tha Secretary 

Fee i. 8 19961 
P̂ .ft of 
Pjblic Record 

The Atchison, Topeka and Santa Fe 
Railvva\ Company 

1700 East Golf Road 
Schaumburg. Illinois 60173 
(708) 995-6887 

.Attorneys for Burlington Northem Railroad Company 
and The .Atchison. Topeka and Santa Fe Railwa\ Company 

Februarv 26, 1996 



BEFORE THE 
SURF.\CE TRANSPORTATION BOARD 

Finance Docket No. 32760 

BN/sF;^,^rgT7?r 

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

" CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTHERN PACIFIC TRANSPORTATION COMPANY. ST. LOUIS 

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

OBJECTIONS OF BURL^vIGTON NORTHERN RAILROAD COMPANY AND 
THE AT-CHISON. TOPEKA AND SANTA FE RAILWAY COMPANY TO 

CONSOLIDATED RAIL CORPORATION'S FOURTH REQUEST TO BURLINGTON 
NORTHERN RAILROAD COMPANY, ATCHISON, TOPEKA AND SANTA FE 

RAILWAY COMPANY, AND BURLINGTON NORTHERN SANTA FE 
CORPORATION FOR THE PRODUClION OF DOCUMENTS 

Burlington Northem Railroad Company ("BN") and The Atchison, Top*ka and Santa 

Fe RaiUay Company ("Santa Fe") (collectively "FiN/Santa Fe") object as fo'lows to 

Consolidated Rail Corporation's ("Conrail") "Fourth Request For the Production of 

Documents." These objections are being served pursuant to the Discovery Guidelines Order 

ent*.red by ihe Administrative Law Judge in this proceeding on December 5. 1995 

("Discovery Guidelines"). 

Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents responsive to Conrail's Fourth Request For the Production of Documents. If 



necessary, BN/Santa Fe is prepared to meet with counsel for Conrail at a mutually 

convenient time and place to discuss '"formally resolving these objections. 

GEf'^RAL OBJECTIONS 

BN/Santa Fe objects to Conrail's Fourth Request For the Production of Documents 

on the following grounds: 

1. Parties. BN/Santa Fe objects to Conrail's Fourth Request For Production of 

Documents to the extent that it is directed to Burlington Northem Santa Fe Corporation, 

rather than BN and Santa Fe. Burlington Northem Santa Fe Corporation is not a party to 

and has not appeared or intervened in this proceeding. Notwithstanding this objection, 

BN/Santa Fe will inci ide as a part of its responses to Conrail's Fo-;Tth Reaiipst For 

Production of Documt nts documents in the possession of Burlington Northem Santa Fe 

Corporation. 

2. Privilege. BN/Santa Fe objects to Conrail's Fourth Request For the 

Production ob Documents to the extent that they call for information or documents subject 

W the attomey work product doctrine, th-j attomey-client privilege or any other legal 

privilege. 

3. 'Relevance/Burden. BN/Santa Fe objects to Conrail's Fourth Request For the 

Production of Documents to the extent th.'t they seek information ',r documents that are not 

directly relevant to this proceeding and to the extent that a response would impose an 

unreasonable burden on BN/Santa Fe. 

4. Settlement Negotiations, BN/Santa Fe objects to Conrail's FoMrth Request 

For the Production of Documenis to the extent that they seek information or documents 



prepared in connection with, or 'elated to, the negotiations leading to the Agreement 

entered into on September 25, 1995, by BN/Santa Fe with Union Pacific and Southem 

Pacific, cs supplemented on November 18, 1995. 

5. Scope. BN/Santa Fe objects to Conrail's Fourth Request For the Production 

of Documents to the extent that they attempt t ) imnose any ohligation on BN/Santa Fe 

beyond those imjTosed by the General Rules cf Practice of the Interstate Commerce 

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

in this pro ecumg. or the Administrative Law Judge assigned to this case. 

6. Definitions. BN/Santa Fe incorporates al' the objecticns to definitions set 

forth in BN/Santa Fe's Obje tions to ConsoliJated Rail Corporation's First Set of 

Interrogatories and Second Set of Requests for the Production of Documents (BN/SF-12). 

7. Instmctions. BN/Santa Fe incorporates Ml the objections to instructions set 

forth in BN/Santa Fe's Objections to Consolidated Rail Coiporation's First Set of 

Interrogatories and Second Set of Requests for the Production of Documents (BN/SF-12). 

OBJECTIONS TO REOUEST FOR PRODUCTION OF DOCUMENTS 

1. Provide (in docum'̂ r.t form or by computer disk), or make available for 
review, all DigiCon train sheet records for all trains from New South Yard to Dobbin. TX, 
for the 60 days preceding February 15. 1996 (or any other representative consecutive 60 
day period identified by agreement of counsel). 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Document Request No. 1 to the extent that it is vague, overly broad 

and unduly burdensome. BN/Santa Fe further objects to Document Request No. 1 on the 
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grounds that it is neither reU vant nOi rea onably calculated to lead to the discovery of 

admissible evidence. 

2. Provide (in document form or by computer disk), or make available for 
review, all of the Houston Belt Terminal Railway's Centralized Traffic Control ("CTC") 
logs for the route from New South Yard via Tower 26 to Beh ''mction for the 60 days 
preceding February 15, 1996 (or any other representative consecutive 60 day period 
identified by agreement of counsel). 

Response: Subject to and withou' waiving the General Objections stated above, 

BN/Santa Fe objects to Document Request No. 2 to the extent that it is vague, overly 

broad, unduly burdensome and calls for the production of documents not in BN/Santa Fe's 

p)osst.-ssion, r ..stody or control. BN/Santa Fe further objects io Document Request No. 2 on 

the grounds that it is neither relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 



Respectfully submitted, 

JefTre>' R. Moreland 
Richard E. Weicher 
Janice G. Baiber 
Mich.iel E. Roner 
Sidney L. Strickland, Jr. 

Burlington Northem 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. W-̂ rth, Texas 76102-5384 
(81?) 333-7954 

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

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue. N.W. 
Washington, D.C. 20006 
(202) 463-2000 

and 

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

Attomeys for Burlington Northem Railroad Company 
and The Atchison, Topeka and Sf.ita Fe Railway Company 

Febmarv 26. 1996 
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CERTinCATE OF SERVICE 

I hereby certify that copies of Objections of Burlii )n Northem Railroad Company 

anc The Atchison, Topeka and Santa Fe Railway Company to Consolidated Rail 

Corporation's Fourth Request to Burlington Northem Railroad Company, Atchison, Topeka 

and Santa Fe Railway Company, and Burlington Northem Santa Fe Corporation for The 

Productior of rocuments (BN/SF-29) have been served this 26th day of Febmary, 1996, by 

fax and b/ f.rst-class mail, postage prepaid on all persons on the Res' icted Service List in 

Finance Docket No. 32760 and by hand-delivery on counsel for Consolidated Rail 
• 
Corporation. 

Kell^J^O)'Brien 
Maŷ %~Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 


