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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMEAN$2//
AND MISSOURI PACIFIC RAILROAD COMPANY
-~ CONTROL AND MEFGER --
SOUTHERN PACIFIC RATL CORPORATICN, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SCUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

APPLICANTS’ RESPONSE TO CONRAIL’S

FOQURTH REQUEST FOR PRODUCTION OF DOCUMENTS
UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and DRGW,
collectively, "Applicants," hereby respond to Conrail’s Fourth
Request for Production of Documents.?
GENERAL RESPONSES
The following general responses :re made with
respect to all of the interrogatories and document requests.

B Applicants have conducted a reasonable search

for documents responsive to the interrogatories and document

requests. Except as objections are ncted herein,? all

¥ In these responses Applicants use acronyms as they have
defined them in the application. However, subject to
Applicants’ prior objections to Conrail’s definitions, for
purposes of interpreting the requests, Applicants will attempt
to observe Conrail’'s definitions where they differ from
Applicants’ (fcr example, Conrail’s definitions of "UP" and
"SP," unlike Applicants’, include UPC and SPR, respectively).

2/ Thus, any response that states that responsive documents
are being produced is subject to the General Objections, so
that, for example, any documents subject to attorney-client
privilege (General Objection No. 1) or the work product
doctrine (General Objection No. 2) are not being produced.




responsive docmments have been or shortly will be made
available for inspection and copying in Applicants’ document
depository, which is located at the offices of Covington &
Burling in Washington, D.C. Applicants will be pleased to
assist Conrail to locate particular responsive documents to
the extent that the index to the depository does not suffice
for this purpose. Copies of documents will be supplied upen
payment of duplicating costs (including, in the case of
computer tapes, costs for programming. tapes and prccesaing
time) .

- Production of documents or information does not

necessarily imply that they are relevant to this proceeding,

and is not to be construed as waiving any objection stated

herein.

- 3. Certain of the documents to be produced contain
sensitive shipper-specific and other confidential information.
Applicants are producing these documents subject to the
protective order that has been entered in this proceeding.

4. In line with past practice in cases of this
nature . Applicants have not secured verifications for the
answers to interrogatories herein. Applicants are prepared to
discuss the matter with Conrail if this is of concern with

respect to any particular answer.




The following objections are made with respect to
all of the interrogatories and document requests. Any
additional specific objections are stated at the beginning of
the responze to each interrogatory or document request.

1. Applicants object to production of, and are not
producing, documents or information subject to the attorney-
client privilege.

< B8 Applicaits object to production and are not
producing, documents or information subject to work
product doctrine.

3. Applicants object to prnduction of, and are not

producing, documents prepared .n connection with, or

information relating to, possible sett.lement of this or any
other proceeding.

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

5. Applicants object to the production of, ard are
not producing, draft verified statements and documents related
thereto. In prior railroad conso’idation proceedings, such
documents have been treated by all parties as protected from

production.




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

2. Applicants object to the extent that the
interrogatories and document requests seek highly confidential
or sensitive commercial information (including jinter
contracts containing confidentiality clauses prohibiting
disclosure of their terms) that is of insufficient relevance
to warrant production 2ven under a protective order.

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

9. Applicants incorporate by reference their prior

objections to the definitions set forth in Conrail’s prior

sets of -discovery requests.
SPECIFIC RESPONSES AND ADDITI 0} - )
Document Reguest No. 1

"Prcwride (in document form or by computer disk), or
make availakle 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 Belt Junction for
the 60 davs preceding February 15, 1996 (or any other
representative consecutive 60 day period identified by
agreement of counsel)."

Response
Applicants object to this document request as unduly

burdensome, and as seeking documents that are neither relevant
ncr reasonably calculated to lead to the discovery of

admissible evidence. Without waiving this cbjection, and




subject to the General Cbjections stated above, Applicants

respond as follows:

Responsive documents will be produced.
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] VICE

I, Michael L. Rosenthal, certify that, on this 4th
day of March, 1996, I caused a copy of the foregoing document
to be served by hand on Daniel K. Mayers, counsel for
Consolidated Rail Corporation, at Wilmer, Cutler & Pickering,
2445 M Street, N.W., Washington, D.C. 2v037, and by first-class
mail, postage prepaid, or by a more exrditious manner of
delivery on all parties appearing on the restricted service
list established pursuant to paragraph 9 of the Discovery
Guidelines in Finance Docket No. 32760, and on

D*rector of Operations Premerger Notification Office

Antitrust Division Bureau of Competition

Suite 500 Room 303
Department of Justice Federal Trade Commission

Washington, D.C. 20530 Washington, D.C. 20580

D2 A

Michael L. Rosenthal




CERTIFICA™E OF SERVICE

I, Michael L. Rosenthal, certify that, on this 4th

March, 1996, I caused a copy of the foregoing document to be
served by facsimile and first-class mail on Marc J. Fink,
counsel for Teamsters, at Sher & Blickwell, 2000 L Street,
N.W., Suite 612, Washington, D.C. 20036, and by first-class
mail, postage prepaid, or by a more expeditious manner of
delivery on all parties appearing on the restricted service
list established pursuvant to paragraph 9 of the Discovery
Guidelines in Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office

Antitrust Division Bureau of Competition

Suite 500 Room 303

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

D 2 A

Michael L. Rosenthal
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27" UNION PACIFT. CORPORATION, UNION PACIFIC RAILROAD CO
AND MISSOUR! 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 BURLINGTON NORTHERN RAILROAD COMPANY AND
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO
O | CONSOLIDATED RAIL CORPORATION’S FIRST REQUEST TO BURLINGTON
NORTHERN RAILROAD COMPANY, ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY, AND BURLINGTON NORTHERN SANTA FE
CORPORATION FOR INSPECTION OF PROPERTY

Jeffrey R. Moreland Erika Z. Jones
Richard E. Weicher Adriaa L. Steel, Jr.
Janice G. Barver Roy T. Englert, Jr.
Michael E. Roper Kathryn A. Kusske
Sidney L. Strickland, Jr.

Mayer, Brown & Platt
Burlington Northern 2000 Pennsylvania Avenue, N.W.
Railroad Company Washington, D.C. 20006
3800 Continental Plaza (202) 463-2000
777 Main Street
Ft. Worh, Texas 76102-5384
(817) 333-7954

and

The Atchison, Topeka and Santa Fe
Railway Company
1700 East Golf Road
Schaumburg, Illinois 60173
(708) 995-6887
Attorneys for Burliugton Northern Railroad Company
and The Atchison, Topeka and Santa Fe Railway Company
March 4, 1996
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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. LOUIS
SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO
CONSOLIDATED RAIL CORPORATION’S FIRST RECUEST TO BURLINGTON
NORTHERN RAILROAD COMPANY, ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY, AND BURLINGTON NORTHERN SANTA FE
CORPORATION FOR INSPECTION OF PROPERTY

Burlington Northern Railroad Company ("BN") and The Atchison, Topeka and Santa
Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") objects as follows to

Consolidatcd Rail Corporation. 5 ("Conrail") "First Request For Inspection of Property."

These objections are being ser ‘ed pursuant to the Diccovery uidelines Order entered by

the Administrative Law Judge in this proceeding on December 5, 1995 ("Discovery

Guidelines").




BN/Santa Fe objects to Conrail’s First Request for Inspection of Propert: on the
following grounds:

1. Parties. BN/Santa Fe objects to Conrail’s First Request For Insgcction of
Property to the extent that it is directed to Burlington Northern Santa Fe Corporation, rather
than BN and Santa Fe. Burlington Northern Santa Fe Corporation is not a party to and has
not appeared or intervened in this proceeding.

- B Relevance/Burden. BN/Santa Fe objects to Conruil’s First Request For
Inspection of Property to the extent that it seeks information that is not directly relevant to
this proceeding and to the extent that a response would impose an unrezsonable burden on
' BN/Santa Fe.

. & Scope. BN/Santa Fe objects to Conrail’s First Request For Inspection of
Property to the extent that it attempts to impose any obligation on BN/Sai ta Fe beyond
those 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 this
prcceeding, or the Administrative Law Judge assigned to this case.

4. Definitions. BN/Santa Fe incorporates all the objections to definitions set
forth in BN/Santa Fe’s Objections to Consolidated Rail Corporation’s st Set of
Interrogatories an’ Second Set of Requests for the Production of Documents (BN/SF-12).

- Instructions. BN/Santa Fe incorporates all the objections to instructions set
forth in BN/Santa Fe’s Objections to Consolidated Rail Corporation’s First Set of

Interrogatories and Second Set of Requests for the Producti  of Documents (BN/SF-12).




OBJECTIONS TO FIRST REOV'EST FOR INSPECTION OF PROPERTY
1. Property Identified_for Inspection. The direct BN/Santa Fe line between

Memphis, Tennessee and St. Louis, Missouri.

Response: Subject to and without waiving the General Objections stated above, in
particular the relevance, burden and scope objections, BN/Santa Fe objects to Conrail’s
First Request For Inspection of Property to the extent that it is overly broad and unduly
burdensome. BN/San:a Fe further objects to Conrail’s First Request For Inspection of

Property to the extent that the property identified is not the subject of the Merger

Application or the BN/Santa Fe Settlement Agreement, and thus, the Request For Inspection

of Property is neither relevant nor reasonably calculated to lead to the discrvery of

admissible evidence.




Respectfully submitted,

G

Jeffrev R. Moreland Erika Z. Jorfes
Richard E. Weicher Adrian L. Steel, Jr.
Janice G. Barber Roy T. Englert, Jr.
Michael E. Roper Kathryn A. Kusske
Sidney L. Stricklad, Jr.

Mayer, Brown & Platt
Burlington Northern 2000 Pennsylvaniz Avenue, N.W.
Railroad Company Washington, D.C. 20006
3800 Continental Plaza (202) 463-2000
777 Mazin Street
Ft. Worth, Texas 76102-5384
(817) 333-7954

and

/he Atchison, Topeka and Santa Fe
Railway Company

1700 East Golf Road

Schaumburg, Illincis 60172

(708) 995-6887

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

March 4, 1996




CERTIFICATE OF SERVICE

I hereby certify that copies of Objections of Burlirgton Northern Railroad Company
and The Atchison, Topeka and Santa Fe Railway Company to Consolidated Rail
Corporation's First Request to Burlington Northe:iz Railroad Company, A tchison, Topeka
and Santa Fe Railway Comrany, and Burlington Northern Santa Fe Corporation for
Inspection of Property (BN/SF -44) 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. 52760 and by hand-delivery on counsel for Consolidated Rail Corporation.

A s ;
Kell O’Brien
Mayer; Brown & Platt

2000 Pennsylvania Avenue, N.W.
Suite 6500

Washington, D.C. 20006

(202) 778-0607
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Suire 750
1100 New York Avenue, N.W.

OFFICE: (202) 371-9506 WasHingTon, D C. 20005-3934 TELECOPIER: (202) 371-0900

March 4, 1996

VIA HAND DELIVERY

Honorable Vernon 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. Louis
Southwestern Railway Company, SPCSL Corp. and The Denver
and Rio Grande Vsestern Railroad Company

Dear Secretary Williams:

Enclosed for filing in the above-captioned case are an original and twenty (20) copies of
THE DOW CHEMICAL COMPANY'S OBJECTIONS TO APPLICANTS' FIRST SET OF
INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS (DOW-3). A 3.5-inch
diskette containing this pleading in Word Perfect 5.1 is also enclosed. Additionally, an extra copy
of this pleading is enclosed for the purpose of date stamping and returning to our office.

o::'.:e’é. -.",',‘;_.'.,‘;:::‘?:r/ '.‘ Y _/;}//v{/‘ﬂ—'

MAR 0 5 1996 | Nicholas J. DiMichael

Jeffrey O. Moreno
Par of Antorneys for The Dow Chemical Company
E} Drihiic :""":?f___..ﬂ' :
\EWCT@SURES

cc: Honorable Jerome Nelson
Re:tricted Service List

1750-020
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THE DOW CHEMICAL COMPANY'S
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FIRST SET OF INTERROGATORIES AND
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Nicholas J. DiMichael

Jeffrey O. Moreno

DONELAN, CLEARY, WOOD & MASER, P.C.
1100 New York Avenue, N.W.

Suiie 750

Washington, D.C. 20005-3934

(202) 371-9500

Attorneys for The Dow Chemical Company
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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. LOUIS
SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE

DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY

THE DOW CHEMICAL COMPANY'S
OBJECTIONS TO APPLICANTS'
FIRST SET OF INTERRCGATOR'S AND
REQUESTS FOR PRODUCTION C!' DOCUMENTS

The Dow Chemical Company ("Dow") submits the following objectons to the discovery
requests of the Applicants which were received by counsel for Dow on February 27, 1996, but
which have an .adicated service date of February 26, 1996. These objections are mad: pursuant to
paragraph 1 of the Discovery Guidelines applicable to this procreding, which provides that
objections to discovery requests shall be made "hy means of a written objection containing a
general statement of the basis for the objection.”

Subject to General Objection No. 1, Dow intends to file written responses to the discovery
requests. These resronces will provide information (including documents) in response to cenain
of the requcsts, notwiastanding the fact that objections to the requests are noied herein. It is
necessary and appropriate at this stage, however, for Dow to preserve its right to assert permissible
objections.




GENERAL OBJECTIONS
The following objections are made with respect to all of the interrogatories and document

requests.

1. Dow objects to the interrogatories and documents requests as unduly burdensome
insofar as they require Dow to prcduce information or documents on or before April 5, 1996.

3. Dow objects to production of documents or information subject to the attorney -
c.ient privilcge, including documents or information provided to parties or persons having a
common interes ! in the litigation.

& Dow objects to production of accumerts or irniformation subject to the work product
doctrine, including document: or informatio= ctherwise provided to parties or persons having a
common interest in the subject lit'gation.

4 Dow objects to production of documents prepared in connection with, or
information relating to, possible settlement of this or any other proceeding.

5. Dow objects to production of public dccuments that are readily avai:al e, including
but not limited to documents on public file at tne Board, the Securities and Exchange Commission,
the Feder: : Energy Regulatory Comraission, or from new.papers and other public media.

6. Dow objects to the production of draft verified statemeiiis and documents related
thereto. In prior railroad consolidation proceedings, such documents have been treated by all
parties as protected from producton.

A Dow objects to providing information or documents that are as readily obtainable by
Applicants from its own files.

8. Dow objects o the extent that the interrogatories and decument requests seek highly
confidential or sensitive commercial information, including informarion designated as confidential
or highly confidential in prior merger proceedings.

9. Dow objects to the definition of "shipper" and "relating to" and “produce” as
unduly vague and/or overbroad.




10. Dow objects to Definitions and Insunuctions VIII, X, XI, XIIT, XIV, XXXI,

XXXII to the extenat that they seek to impose requirements that exceed those specified in the
applicable discovery rules and guidelines.

11.  Dow objects to Definitions and Instructions VIII, X, XIII, XIV, XX and XXXII as
unduly burdensome.

12.  Dow objects to the interrogatorics and document requests to the extent that they call
for the preparation of special stuaies not already in existence.

i3.  Dow objects to the interrogatories an" document requests to the extent that they call
for speculation.

INTFRROGATORIES AND DOCUMENT REGUESTS

In addition to the General Objections, Dow makes the following objections to the

interrogatories and document requests.

Interrogatory No, 1

Identify and describe in detail any agreements that Dow has with any other party to this
proceeding regarding positions or actions to be taken in this proceeding. Routine
procedural agreements, such as agreements concerning the order of questioning at
depositions or the avoidance of duplica.ive discovery, need not be identified. If Dow
contends that any such agreement is privii=ged, state the parties 0, date of, and general
subject of the agreement.

Additional Obiecti
Dow objects to this interrogatory as unduly vague and overbroad, and because it includes
requests for informatic that is neither relevant nor reasonably calculated to lead to the disc overy of
admissible evidence.
ROCUMENT REQUESTS

Document Request No, |

Produce no later than April 1, 1996 (a) all workpapers underlying any suomission that

Dow makes on or about March 29, 1996 in this proceeding, and (b) all publications,

written testimony and transcripts, without limritation as i date, of any witnesses presenting
testimony for Dow on or about March 29, 19¢6 in this proceeding.




Additional Obiecti
De¢ w objects to this document request as overbroad and una y burdensome, and because it

includes requests for information that is neither relevant nor reasonably calculated to lead to thic
discovery of admissibie evidence.
Document Request No, 2

Prodrce all documents relating to benefits or efficiencies that will result from the UP/SP
merger.

Additional Obiecti
Dow objects to this document request as vague, overbroad and unduly burdensome.

Document Request No, 3
Produce all documents relating ¢ potential traffic impacts of the UP/SP nrger.

A dditional Obiecti
Dow objects to this document request as va_ ¢, overbroad and unduly burdensome.

Document Request No, 4
Produce all documents relating to competitive 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.
s dditional Obiecti
Dow objects to this ducument request as vague, overbroad and unduly burdensome.

Document Request No. 5
Produce all documents relating to the BN/Santa Fe Settlement Agreement.

Additional Obiecti
Dow objects to this document request as vague, overbrcad and unduly burdensome.

Document Request No, 6
Produce all documents relating to the IC Settlement Agr=ement.

dditional Obiecti
Dow objecis to this document request as vague, overbroad and unduly burdensome.

Document Reques, No. 7
Produce all documents relating to the Utah Railway Settlement Agreement.

e




Additional Obiecti
Dow objects to this document request as vague, ov=rbroad and unduly burdensome.

Document Request No, 8

Produce all documents to conditions that might be imposed on approval of the UP/5P
merger.

Additional Obiecti
Dow objects to this document request as vague, overbroad and unduly burdensome.

Document Request No, 9

Pmdl:lcde gg studies, reports or analyses relating to actu..l or potential competition between
UP a A

A dditional Obiecti
Dow objects to this document request as vague, overbroad and unduly burdensome.
Document "lequest No, 10

Produce all studics, reports or analyses relating to competition between single-line and
interline rail transportation.

Additional Objections

Dow objects to this document request as vague, overbroad and unduiy burdensome, and
because it includes requests for information that is neither relevant nor reasonably calculated to lead
to the discovery of admissible evidence.
Document Request No, 11

Prow.uce al! studies, reports or analyses relating to the benefits of any prior rail merger or
rail mergers generally.

Additional Obiecti

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

Document Request No, 12
Produce all studies, reports or analyses relating to the financial position or prospects of SP.




Add donal Obiecti -
Dow objects to this document request as vague, overbroad and unduly burdensome.

Document Request No, 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 Obiecti
Dow objects to this document request as vague, overbroad and unduly burdensome, and
because it includes requests for information that is neither relevant nor reasonably calculated to lead
to the discovery of admissiblc cvidence.
Document Request No, 14
Produce all presentations, solicitation packages, form verified statements, or other materials
used by Dow or its members to seek support from shippers, public officials, railroads or
others for the position of Dow or any other party in this proceeding.
Additional Obiecti
Dow objects to this document reguest as vague, overbroald and unduly burdensome, and
because it includes requests for information that is neither re '« vant nor reasonably calculated to lead

to the discovery of admissible evidence.
Document Request No, 15

Produce all presentations, letters, memoranda, white papers or other documents sent or
given by Dow or its inembers to 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 advisor or analyst, any investment banker, any chamber of
commerce, or any shipper or trade organization relating to tbhe UP/SP merger.

s dditional Obiecti

Dow objects to this document request as vague, overbroad and unduly burdensome, and
because it includes requests for information that is neither relevant nor reasonably calculated to lead
to the discovery of admissible evidence, and because it creates an improper chilling effect upon

constitutionally protected communications.




Deocument Request No, 16

Produce notes of, or memoranda relating to, any meetings with DOJ, DOT, any state
Governor’s, Attorney General's or Public Utilities Commission's (or similar xgency's)
office, any Mexican government o/ficial, any other government official, any security
analyst, any bond rating agency, a"y consultant, any financial advisor or analyst, any
investment banker, any chamber of :ommerce, or any shipper or trade relating to the
UP/SP merger.

Additional Ohiecti
Dow objects to this document request as vague, overbroad and unduly burdensome, and

because ‘t includes requests for information that is neither relevant nor reasonably calculated to lead

to the Ciscovery of admissible evidence, and because it creates an improper chilling effect upon

ceostittionally protected communications.

Document Request No. 17

Produce all documents relating to shipper su.veys or interviews concerning (a) the UP/SP
merger or any possible conditions to approval of the merger, or (b) the quality of service or
competitiveness of any railroad.

Additional Obiecti
Dow objects to this document request as vague, overbroad and unduly burdensome, and

because it includes requests for information that 1s neither relevant nor reasonably calculated to lead
to the discovery of admissible evidence.

Document Request No, 18

Produce all documents relating to the price to be paid for, or the value of, any UP or SP
lines that might be sold as a condition to approval of, or otherwise in connection with, the
UP/SP merger.

\dditional Obiecti
Dow objects to this document request as vague, overbroad and unduly burdensome, and
because it includes requests for information that is neither -elevant nor reasorably calculated to lead
to the discovery of admissible evidence.
Document Requc:t No, 19
Produce all documents relating to trackage rights compensation for any of the BN/Santa Fe

Settlement Agreement Lines or any other line of UP or SP that might be the subject of a
proposed trackage rights condition in this Jroceeding.




Additional Obiect
Dow objects to this document request as vague, overbroad and urnduly burdensome.

Document Request No, 20

Produce sl 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
Agreensent Lines or any other line of UP or SP that might be the subject of a proposed
trackage -ights condition in this proceeding.

Additional Obiecti

Dow objects to this document request as vague, overbroad and unduly burdensome.

Document Request M2, 21

Produce all documents relating to any agreement or understanding that Dow has with any
other party to this proceeding regarding positions or actions to be taken in this proceeding.

Documents relating to routine procedural agrcements, such as agreements concerning the
order of questioning at depositions or the avoidance of duplicative discovery, need not be

produced.

Additional Obiecti
Dow objects to this document request as vague, overbroad and unduly burdensome, and

because it includes requests for infos.nation that is neither relevant nor reasonably 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 other governing
bodies) of Dow relating to the UP/SP merger or conditions to be sought by any party in

this proceeding.
Additional Obiecti
Dow objects to this document request as vague, overbroad and unduly burdensonie.
Document Request No, 23

Produce all studies, reports or analyses relating to collusion among competing railroads or
the risk thereof.

Additional Obiecti
Dow objects to this document request as vague, overbroad and unduly burdensome, and
because it includes requests for information that is neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence.




Deocumeni Request No, 24

P‘ml:iuoe all studies, reports or analyses relating to the terms for or effectiveness of trackage
rights.

Additional Obiecti
Dow objects to this document request as vague, overbroad and unduly burdensome, and

because it includes requests for information that is neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence.

Document Request No, 25

Produce all documents relating to the possihility cf a build-in by SP or BN/Santa Fe (or
build-out to SP or BN/Santa Fe) at Dow's faciiity at Freeport, Texas.

! II. . ‘”' Ql . +
Dow obj=cts to this document request as vague, overbroad and un luly burdensome.

Document Request No, 26

Produce Dow's files regarding the transportation (including the transportation by non-rail
mode<" of all commodities that Dow has moved via UP or SP since January 1, 1993.

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

Document Request No, 27

Produce all studies, reports or analyses relating to the movement of traffic from Dow's
Freeport facilities by water.

Additional Obiccti

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




Produce all documents nelatiné to (a\ the extent to which any particular 7-digit STCC Code
within the STCC 28 or STCC 29 range includes different commodities that are not
substitutable in use, and (b) the extent to which manufacturers can shift existing production
capacity between, or use the same facilities to produce, such commodities (e.g., high-
density and linear low-density polyethyicae).

Additional Obiecti

Dow objects to this document request as vague, overbroad and unduly burdensome, and
because it includes requests for information that is neither relevant nor reasonably calculated tc icad
to the discovery of admissible evidence.

Document Reguest No, 29

Produce all studies, reports or analyses relating to (a) transport pricing or competition for
plastics, (b) the handling of plastics by railroads, (c) the handling of plastics by other
modes (including truck, truck-rail transloading, and water), (d) storage-in-transit of
plasiics, or (e) source or destination competition, shifting of production or shipments
among facilities, "swapping" of product, modal alternatives, or shipper leverage as
constraints on rail pricing or service for plastics.

\dditional Obiections

Dow objects to this document request as vague, overbroad and unduly burdensome, and

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




Document Request No, 30

Produce all studies, reports, analyses, compilations, calculaticns or evaluations of market
or competitive i of the UP/SP merger or the BN/Santa Fe Settlement, or of trackage
rights compensation under the BN/Santa Fe Settlement, prepared by L.E. Peabody &
Associates, and all workpapers or other documents relating thereto.

Additional Obiecti
Dow objects to this document request as vague, overbroad and unduly burdensome.

Respectfuily submitted,

Jeffrey O. Mi

DONELAN, CLEARY, WOOD & MASER, P.C.
1100 New York Avenue, N.W., Suite 750
Washington, D.C. 20005-3934

(202) 371-9500

Attorneys for The Dow Ckemical Company




CERTIFICATE OF SERVICE
I hereby certify that a copy of the foregoing OBJECTIONS OF THE DOW CHEMICAL
COMPANY TO APPLICANTS’ FIRST SET OF INTEXROGATORIES AND REQUESTS FOR
PRODUCTIONS OF DOCUMENTS has been servd via facsimile, on all parties on the restricted
service list in this proceeding on the 4th day of March, 1996, and by hand delivery to Washington,

D.C. counsel for Applicants.

Aimee L. DcPew







BEFORE THE
SURFACE TRANSPORTATION BOARD

Co
SOUTHERN PACIFIC
TRANSPORTATION COMPANY

COMPANY, SPCSL CORP: AND
RIO GRANDE WESTERN RATLROAD COMPANY

APPLICANTS’
ASSOCIATION S INT

ORJECTIONS TO CHEMICAL

MANUFACTURERS

ERROGATORIES TO APPLICANTS

AND REQUESTS FOR PRODUCTION OF DOCUMENTS

CANNON Y. HARVEY

LOUIs p. WARCHOT

CARQOL A. HARRIS

Southern Pacific
*Transportation Company

One Market Plaza

San Francisco, Californiga
(415) 541-1000

94105

PAUL A, CUNNINGHAM

RICHARD B. HERZOG

JAMES M. GUINIVAN

Harking Cunningham

1300 Ninetesnth Street, N.w.
Washington, D.C. 2003¢
(202) 973-7601

Attornevs fo th

Pacific Rail Corporation,
§guth¢§n Pacific T;anggg;;g;igg
Compa St. Loui thwestern
Railway Companvy, SPCSL Corp.

The Denver and Rio Grang
Western Railroad Company

(‘* -
Q7123 G tirg Scerstas)

MAR 0 5 1996

March 4, 1996
| [ Pt ~f

P u-_nﬂ"

f
i
L]
!
i

bwad vy
S e o g od
S e — St e g .

CARL W. voN BERNUTH
RICHARD 7. RESSLER

Union Pacifjc Corporation
Martin Tower

JAMES v. DOLAN

PAUL A, CONLEY, .JR.
LOUISE a. RINN

Law Department

Union Pacific Railroad
Missouri Pacif+ i

ARVID E. ROACH 11

J. MICHAEL HEMMER

MICHMEL L. ROSENTHAL
Covington & Burling

1201 Pennsylvania Avenue, N.w.
P.O. Box 7566
Washington, 2.,
(202) 662-5388

%

20044-75¢6




- . BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD C
AND MISSOURI PACIFIC RAILROAD COMPANY
-~ CONTROL AND MERGER --

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

APPLICANTS’ OBJECTIONS TO CHEMICAL MANUFACTURERS
ASSOCIATION’S INTERROGATORIES TO APPLICANTS

——AND REQUESTS FOR PRODUCTION OF DOCUMENTS
Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and
DRGHW submit the following objections to the Chemical
Manufacturers Association’s Interrogatories to Applicants and

Requests for Production of Documents, served February 26,

1996. These objections are made pursuant to paragraph 1 of

the Discovery Guidelines applicable to this proceeding, which
provides that objections to discovery requests shall be made
"by means of é written objection containing a general
statement of the basis for the objection.

Applicants intend to file written responses to the
interrogatories and document-requests. It is necessary and
appropriate at this stage, however, for Applicants to preserve
their right to assert permissible objections.

GENERAL OBJECTTONS ’

The following objections are made with respect to

all of the interrogatories and document requests.




: I Applicants object to production of documents or
information subject to the attorney-client privilege.

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

3. Applicants object to production of clocuments
prepared in connection with, or information relating to,
possible settlement of this or any other proceeding.

4. Applicants object to production of public
documents that are readily available, including but nct
linited to documents on public file at the Board or the
Secarities and Exchange Commission or clippings from
news'papers or other public media.

5. Applicants object to the production of draft
verified statements and documents related thereto. 1In prior
railroad consolidation proceedings, such documerits have been

“reated by all parties as protected from production.

Wi Applicants object :o providing information or

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

: £ Applicants object to the extent that the
interrogatories and document 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

2 warrant production even under a protective order.




8. Applicants object to the interrogatories aad
document requests to the extent that they call for the
preparation of special studie~ not already in existence.

9. Applicants object to the interrogatories and
document requests as overbroad and unduly burdensome to the
2xtent that they seek information or documents for periods
prior to January 1, 1993.

ADDITIONAL OBJEC.IONS TO
ZNTERROGATORIES AND DUCUMENT REQUESTS

In addition to the General Objections, Applicants
make the following objections to the interrcgatories ana
document requests.

; . "In acconrdance with Mr. Peterson’s
undertaking at his deposition session on February 6, 1996 to
provide more detailed irformetion concernin~ a list of
locat: ons proffered by the undersignad counsel (and listed on
what was marked as Peterson deposition Exhibit 1), please
state, for each of the locations listed on Attachment A hereto
(an identical copy of said deposition exhibit) (a) whether the
location, or any portion of the real estate at the location is
considered by Applicants to be a "2-to-1" point as that term
has commonly been used in this proceeding (i.e., a point, or
facility at a point, that would following the proposed merger
be open to service by the Burlington Northern Santa Fe under
the trackage rights agreement dated 25th September 1996 [sicl,
as amended); (b) if a portion of the real estate at the
location is considered by Applicants to be a 2-to-1 peint,
which portion is so considered; and (c¢) if the location or a
portion of the real estate there is not considered by
Applicants to be a 2-to-1 point, the specific reason(s) why it
was not so considered, including what specific criterion or
criteria for inclusion in the Applicants’ list of z2-to-1
points the point failed to meet."

Additional Objections: Applicancs object to this
interrogatory as unduly vcague.

Document Regquest No. 1: "Please provide all notes, memoranda,
nr other documents whether in paper orm or stored on a




computer or in other electronic form, that refer to the
locations listed on Attachmert A and were prepared as part of
App.icant’s work to delineate which locations or points (or
pertions of locations or points) are 2-to-1 points as that
term is defined above."

Additional Objectiors: Applicants object to this document

request as unduly vague and unduly burdensome, and overbroad
in thet it includes requests for nformation that is neither
relevant nor reasonably calculated to lead to the disco "ery of
admissible evidence.

O. 2: "Please provide a copy of the study
of the feasibility of "build-ins" or "build-outs" conducted by
or for applicant Union Pacific and referred to by Mr. Peterson
in his deposition session on February 5, 1996."

Additional Objections: None.
- Document Reguest No. 3: “Please provide all documents,

maintained by Applicants’ chemical marketing personnel or
chemical business units, which discuss, or reflect non-
privileged discussions or ccmmunications, either within an
Applicant railroad or with a shipper, regarding efforts by
shippers of chemicals (as the “erm chemicals is used in the
Peterson verified statement in this proceeding) (a) to use any
form of source competition or threatened sovrce competition in
bargaining with the Applicant railroads for rate: or service,
(b) to use the threat of a build-in or build-out in bargaining
with the Applicant railrocads for rates or service, (c) to use
modal competition, cor the threat of modal competition, in
bargaining wiih the Applicant railroads for rates or servi-e."

Additional Objections: Applicants object to this document

request as unduly vague and unduly burdensome, and overbroad

in that it includes requests for information that is neither

relevant nor reasonably calculated to lead to the liscovery of

.

admissible evidence.




CANNON Y. HARVEY

LOUIS P. WARCHOT

CAROL A. HARRIS

Southera Pacific
Transportation Company

One Market Plaza

San Francisco, California

(415) 541-1000

94105

PAUL A. CUNNINGHAM

RICHARD B. HERZOG

JAMES M. GUINIVAN

Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036
(202) 973-7601

Attorneys for Southern
L fi T corpo :

S

March 4, 1996

Respectfully submitted,

CARL W. VON BERNUTH
RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethlehem, Pennsylvania
(610) 861-3290

18018

JAMES V. DOLAN

PAUL A CONLEY, JR.

LOUISE A. RINN

Law Dzpartment

Union Pacific r.ilroad Compar
Missouri Pacific Railroad Company
1416 Dodge Street
Omaha, Nebraska
(402) 271-5000

68179
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ARVID E. ROACH II

J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.O. Box 7566
Washington, D.C.
(202) 662-5388

20044-7566




CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 4t:
day of March, 1996, I caused a cr.vy of the foregoing document
to be served by hand on Scott N. Stone, counsel for the
Chemical Manufacturers Association, at Patton Boggs, L.L.P.,
2550 M Street, N.W., Washington, D.C. 20037-1350,
and by first-class mail, vostage preraid, or by a more
expeditious manner of delivery on all pariies appearing on the
restricted service list established pursuant to paragraph 9 of
the Discovery Guidelines in Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office

Antitrust Division Bureau of Competition

Suite 500 Room 303
Department of Justice Federal Trade Commission

Washington, D.C. 20530 Washington, D.C. 20580

JND 2 o

Michael L. Rosenthal
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TELEX 892603

WASHINGTON, D.C. 20006-1882 FACSIMILE
202-861-0473

March 4, 1996

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Room 2215

r2*h & Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Finance Docket No. 32760, Unicn Pacific Corp., et
al. -- Control & Merguer -- Southern Pacific Rail
Seth.. Bt Bl

Dear Secretary Williams:

Enclosed for filing in the above-captioned docket are the

-3

original aad twenty (20) copies of the following:

Responses and Objections of Burlington Northern Railroad
Company and The Atchison, Topeka and Santa Fe Railway
Company to Consolidated Rail Corporations’s Fourth Request
to 3urlington Northern Railroad Company, Atchison, Topeka
and Santa Fe Railway Company, and Burlington Northern Santa
Fe Corporation for the Production of Documents (BN/SF-41),

Responses and Objections of Burlington Northern Railroad
Company and The Atchison, Topeka and Santa Fe Railway
Company to the International Brotherhcod of Teamstexs First
Set of Interrogatories Upon Burlirgton Northern Railroad
Company and The Atchison Topeka and Santa Fe Railway Company
(BN/SF-42),

Responses and Objections of Burlington Northern Railroad
Company and The Atchison, Topeka and Santa Fe Railway ,
Company to International Faper Company’s Second
Interrogatories and Rejuest for Documents to Burlington
Nerthern Railroad Compary (BEN/SF-43) and

54020431 .2 3 171%E 95210647




MAYER, BROWN & PLATT

Honorable Vernon A. Williams
March 4, 1996 i
Page 2

Objections of Burlington Northern Railroad Company and The
Atchison, Topeka and Santa Fe Railway Company to
Consolidated Rail Corporations’ First Request to Burlington
Northern Rail>oad Company, Atchison, Topeka and Santa Fe
Railway Company, and Burli.gton Northern Santa Fe
Corporation for Inspection >f Property.

Al-o enclosed is a 3.5-inch disk containing the text of
BN/SF-39 and BN/SF-4C in Wordperfect 5.1 format.

I would appreciate it if you would date-stamp the enclosed
extra copies and return them to the messenger for our files.

Sincerely yours,

Vs IV o \/

net Bullinger
Paralegal

Enclosures

54020431.1 030496 1716E 95210647
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p—— Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COI\M/PAN. .
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

RESPONSES AND OBJECTIONS OF
BURILINGTON NORTHERN RAILROAD COMFANY AND
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO
CONSOLIDATED RAIL CORPORATION’S FOURTH REQUEST TO BURLINGTON
NORTHERN RAILROAD COMPANY, ATCriSON, TOPEKA AND SANTA FE
RAILWAY COMPANY, AND BURLINGTON NORTHERN SANTA FE
CORPORATION FOR THE PRODUCTION OF DOCUMENTS

Jeffrey R. Moreland Erika Z. Jones

Richard E. Weicher Adrian L. Steel, Jr.
Janice G. Barber Roy T. Englert, Jr.
Michael E. Roper Kathryn A. Kusske

Sidney L. Strickland, Jr.
Mayer, Brown & Platt

Burlington Northern 2000 Pennsylvania Avenue, N.W.
Failroad Company Washington, D.C. 20006

3800 Continental Plaza (202) 463-2000

777 Main Street

Ft. Worth, Texas 7¢102-5384

(817) 333-7954

and

The Atchison, Topeka and Santa Fe
Railwav Company
1700 Ea Tolf Road
Schaumb . Illinois 60173
(708) 995-6887
Attorneys for Burlington Northern Railroad Company
and The Atchison, Topeka and Santa Fe Railway Company
March 4, 1996




BN/SF-41

BEFORE THE
SURFACE TRPANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RATLROAD COMPANY
AND MISSOURI PACIFIC RAILKOAD COMPANY

-- CONTROL AND MERGER -

SOUTHERN PACIF'C RAIL CORPORATION,
SOUTEFEPRN PACIFIC TRANSPORTA1IUN COMPANY, ST. LOUIS
SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY

RESPONSES AND OBJECTIONS OF
BUR .INGTON NORTHERN RAILROAD COMPANY AND
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO
CONSOLIDATED RAIL CORPORATION’S FOURTH REQUEST TO BURLINGTON
NORTHERN RAILROAD COMPANY, ATCIISON, TOPEKA AND SANTA FE
RAILWAY COMPANY, AND BURLINGTON NORTHERN SANTA FE
CORPORATION FOR THE PRODUCTION OF DOCUMENTS

Burlington Northern Railroad Company ("BN") and The Atchison, Topeka and Santa
Fe Railway Company ("Santa Fe") (coliectively "BN/Santa Fe") answers and objects as
follows to Consolidated Rail Corporation’s (“Conrail”) "Fourth Request For the Production

of Documents." These responses and objections are being served pursuant to the Djscovery

Guidelines Crder entered by the Administrative Law Judge in this proceeding on December

5, 1995 ("Discovery Guidelines").




Subject to the objections set ;orth 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 informally resolving ihese objections.

GEIMERAL OBJECTIONS 3

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
Docum-ats to the extent that it is directed to Burlington Northern Santa Fe Corporation,
rather than BN and Santa Fe. Burlington Northern Santa Fe Corporation is not a party to
and has not appeared or intervened in thi: proceeding. Notwithstanding this objection,
BN/Santa Fe will include as a part of its responses to Conrail’s Fourth Request For
Production of Documents documents in the possession cf Burlington Northern Senta Fe
Corporation.

2. Privilege. BN/Santa Fe objects to Conrail’s Fourth Request For the

Production of Documents to the extent that they call for information or documents subject

ic the attorney work product Joctrine, the attorney-client privilege or any other legal
privilege.

5 Relevance/Burden. BN/Santa Fe objects to Conrail’s Fourth Request For the
Production of Documents t. .ne extent that t..y seek information or documents that are got
directly relevant to this proceeding and to the extent that a rezponse would impose an

unreasonable burden on BN/Santa Fe.




4. Settlement Negotiations. BN/Santa Fe objects to Conraii's Fourth Request
For the Production of Documents to the extent that they seek infonaation or documents
prep:red in connection with, or ielated to, the ncgotiatious leading to the Agreement
enterea into on September 25, 1995, by BN/Santa Fe with Union P:cific and Southern
Pacific, as 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 to impose any obligation on BN/Santa Fe

beyond those imposed by the General Rules of Practice of the Interstat: Comunerce

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 incorporates all the objections to definitions set
forth in BN/Santa Fe’s Objections to Consolidated Rail Corporation’s First Set of
interrogatories and Second Set of Requests for the Production of Documents (BN/SF-12).

7. Instructions. BN/Santa Fe incorporates all the objections to instructions set
forth in BN/Santa Fe’s Objections to Consolidated Rail Corporation’s First Set of

Interrogatories and Second Set of Requests for the Production of Documents (BN/SF-12).




RESPONSES AND OBJECTIONS TO
CTION OF

| Provide (in document form or by computer disk), or make available for
rev.ew, ill DigiCon train sheet records for all trains from New South Yard to Dobbin, TX,
for ‘he 50 days preceding February 15, 1996 (or any other representative consecutive 69
day period identified by agreement of counsel).

Response: Subject to and without waiving the General Obiections stated above,
BN/Santa Fe objects to Document Request No. 1 to the extent that it is vague, overly broad

anc unduly burdensome. BN/Santa Fe further objects to Document Request No. 1 on the

grounds that it is neither relevant nor reasonably calculated to lead to the discovery of

admissible evidence.

Subject to ©.nd without waiving the foregoing objections, BN/Santa Fe wiil produce
non-privileged, responsive documents in accocrdance with the Discovery Guidelines.

K Provide ‘n document form or by computer disk), or make available for
rcv1ew all of the Houston Belt Terminal leway s Centralized Traffic Control ("CTC")
logs for the rout: from New South Yard via Tower 26 to Belt Junction 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. 2 to the extent that it is vague, overly
broad, unduly burdersome and calls for the production of docusents not in BN/Santa Fe’s
possession, custody or control. BN/Santa Fe further objects to Document Request No. 2 on
the grounds that it is neither relevant nor reasonably calculited to lead to the discovery of
admissible evidence.

Subject to and without waiving the foregoing objections, BN/Janta Fe will p}oduce

non-privileced, responsive documnents in accordance with the Discovery Guidelines.

-4-




Respectfully submitted,

Euma O Qows™

Jeffrey R. Moreland Erika Z. Jofes
Richard E. Weicher Adrian L. Steel, Jr.
Janice G. Barber Roy T. Englert, Jr.
Michael E. Roper Kathryn A. Kusske
Sidne, V.. Strickland, Jr.

Mayer, Brown & Platt
Burlington Northern 2000 Pennsylvania Avenue, N.W.
Railryad Company Washington, D.C. 20006
3800 Continental Plaza (202) 463-2000
777 Main b.reet
Ft. Worth, Texas 76102-5384
(817) 333-7954

and

‘he Atchison, Topeka and Santa Fe
Railway Company

1700 East Golf Road

Schaumburg, Illinois 60173

(708) 995-5287

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

March 4, 1996




CERTIFICATE OF SERVICE

I hereby certify that copies of Responscs and Objections of Burlington Northern
Railroad Company and The Atchison, Topeka :nd Santa Fe Railway Company to
Consolidated Rail Corporation’s Fourth Request to Burlington Northern Railroad Company,
Atchison, Topeka zrd Santa Fe Railway Company, and Burlington Northern Santa Fe
Corporation fc r the Production of Documents (BN/5F-41) have been served this 4th day of

March, '<36 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 couasel for Consolidated

Rail Corporation.

M W‘E .0 ‘b\“/\/
KélleyE. O’Brien

Mayer, Brown & Platt

2900 Pennsylvania Avenue, N.W.
Suire 6500

Washington, D.C. 20006

(202) 778-0607
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TELEPHONE : (202) 298-8660
FACSIMILES: (202) 342-C683
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i0

A0 40143

VIA HAND DELIVERY

Vernon A. Williams

Secretary

Surface Transportation Board

Room 2215

12th Street & Constitution Avenue, N.W.
Washington, D.C. 20423
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ABY13¥038

Re: Union Pacific Corp., Union Pacific RR. Co. and
Missocuri Pacific RR Co. =-- Control and Merger --
Southern Pacific Rail Corp., Southern Pacific
Transp. Co., St. Louis Southwestern Rw. Co., SPCSL
Corp. and The Denver and Rio Grande Western RR Co.,

Finance Docket No. 32760

Dear Secretary Williams:

Enclosed are an original and twenty copies of SPP-5,
Objections of Sierra Pacific Fower Company and Idaho Power
Company to Applicants' First Set of Interrogatories and Request
for Production of Documents. Also enclosed is a 3.5" floppy
computer disc containing a copy of the filing in Wordperfect 5.1

format.
Sincerely,

Enclosures

cc: Honorakle Jerome Nelson
Restricted Service List
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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 RAIL?AY
COMPANY, SPCSL CORP. AND THE DENVER AND .
RIO GRANDE WESTERN RAILRO™" COMPANY
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Richard A. Allen
James A. Calderwood

Jennifer P. Oakley
ZUCKEDT, SCOUTT & RASENBERGER, L.L.P.

888 Seventeenth Street, N.W.
Washington, D.C. 20006-3939
(202) 298-8660

Attorneys for Sierra Pac.fic Power
Company and Idaho Power Company

March 4, 1996




BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORiORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
~= CONTROL ANDC MERGER ~--

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRAND:.' WESTERN RAILROAD COMPANY

SIERRA PACIFIC'S OBJECTIONS TO APPLICANTS' FIRST
INTERROGATORIES AND FIRST REQUEST FOR PRCTUCTION OF DOCUMENTS

Sierra Pacific Power Company and Idaho Power Company
(collectively, "Sierra Pacific"), submit the following objections
to the Applicants' First Interrogatories and First Regquest for
Production of Documents to Sierra Pacific served by Union Pacli’ic
Corporation, Union Pacific Railroad Company, Missoui-i Pacific
Railroad Company, Southern Pacific Rail Corporaticiy, Southern
Pacific Transportation Company, St. Louis Southwestern Railway
Company, SPCSL Corporation, and the Denver and Rio G-ande Western
Railroad Company ("Applicants") on February 26, 1996. These
objections 2ve milec pursuant to paragraph 1 of the Discovery
Guidelines applicable to this proceeding, which provides that
objections to discovery requests chall be made "by means of a
written objecticn containing a general statement of the basis for

the objection."

Sierra Pacific intends to file written'reibonseé to the

disce sery requests propoundedé by the Applicants to the extent




consistent with any privilege claimed and any objections made

herein.
GENERAL OBJECTIONS

The following general objections are made with respect
to all of the interrogatories and document requests. Any
addit:onal specific objections are stated at the beginning of the
response to each interrogatory.

1. Sierra Pacific objects to the general instruction
requiring responses to be served "“as soon as possible, and in no
event later than 15 days “rom the date o. service hereof" to the
extent it imposes duties be)ond thosr: required to comply with the
December 5, 1995 Discovery Guidelines Order entered by the
Administrative Law Judge in this proceeding and the applicable
discovery regulations, and further to the ~xtent it requires a
response before a reasonable time following the submission by
Sierra Pacitic of any comments it may chocse to file in this
proceeding.

a. Sierra Pacific objects to production of documents
or information suxject to the attorney-client privilege or any
other applicable privilege.

3 Sierra Pacific objects to production of documents
or information subject to the work product doctrine, including
but not limited to dociments or information subject to the coraon
interest or joint defense work product doctrine.

4. Sierra Pacific oljects to production of public
documents that are readily available, including but not limited




to documents or public :'ile at the Surface Transportation roard

or state agencies or c'.ippings from newspapers or other public
media.

5. Sierra Pacific objects to the production of draft
verified statements and documents rziated thereto. In prior
railroad consolidation proceedings, such documents have been
treated by all parties as protected from production.

6. Sierra Pacific objects to the extent that the
interrogatories and requests seek highly confidential or
sensitive commercial information (including, inter alia,
c-atracts containing confidentiality clauses prohibiting
disclosure of their terms) that is of insufficient relevance to
warrant production even unider a protective order.

7. Sierra Pacific objects to the definition of
"identify," as defined in Definitions and Instructions No. 10,
insofar as it requests home telephone numbers and addresses on
grounds that such information is ne.ther relevant nor reasonably
calculated to lead tc the disccvery of admissible evilence.

8. Sierra Pacific objects to the definition of
"relating to," as 2efined in Definitions and Instructions No. iJ,
as unduly vague.

9. Sierra Pacific objects to the definition of
"document,”" as defined in De¢“initions and Instructicns No. 8, as

unduly vague and not susceptible of meaningful application.




10. Sierra Pacific objects to the in.errogatories and

requests to the extent that they call for the preparation of

special studies not already in existence.

ADDITIONAL OBJECTIONS TO SPECIFIC INTERROGATORIES

Interrogatory No. 1

"Identify and describe in detail any agreements that
Sierra Pacific has with any other party tc this proceeding
regarding positions or actions to be taken in this proceeding.
Routine procedural agreements, such as agreeme:nts concerning the
order of questioning at depositions or the avoidzance of
duplicative discovary, need rot be identified. If Sisrv-a Pacific
contends that any such agreement is privileged, state tae jarties
to, dace of, and general subject of the agreement."

Additional Objections
Sierra Pacific objects to this interrogatory as unduly

burdensome, and overbroad in that it includes requests for
information that is neither relevant nor reasonably calculated to

lead to the discovery of admissible evidence.

Interrogatory No. 2

"For each utility plant operated by Sierra Pacific,
separately for each year 1993 through 1995, identify the
originating mines for all coal burned at the plant and, as tc
each such mine, state: (a) the tonnage of coal from that mine
burned at the plant; (b) the average delivered price of coal from
that mine; (c) the averagje ninehead price of that coal; (d) the
rail transportation routings (including origination and
interchange points) for all coal shipped from chat mine to the
plant; and (e) any transportation routings or modes other than
rail used in shipping coal to the plant.”

Additional Objections




Document Request No. 1

"Produce nc later than April 1, 1996 (a) all workpapers
underlying any submission that Sierra Pacific uakes on or about
March 29, 1996 in this proceeding, and (b) 21l publications,
written testimony and transcripts, without limitation as to date,
of any witnesses presenting testimony for Sierra Pacific on or
abcut March 29, 1996 in this proceeding."

Additional Objections

None

Document Request No. 2

"Produce all documents relating to benefits or
efficiencies that will result from the UP/SP merger."

Additional oObjections
Sierra Pacific objects to this request as unduly vague
and unduly opurdensome, and overbroad in that it incluues requests

for information that is neither relevant nor reasonably

calculated to lead to the discovery of admissible evidence.

Rocument Request No. 3
"Produce all documents relating to potential traffic
impacts of the UP/SP merger."

Additional Okjections

Sierra Pacific objects to ilLis request as unduly vague
and unduly burdensome, and overbroad in that it includes requests
for infcrmation that is neither relevant nor reasonably
calculated to lead to the discovery uf admissible evidence.
Document Request No. 4

"Produce all documents relating to competitive impacts
of the UP/SP merger, including but not limited to effects on (a)

market shares, (b) source of destination competition, (c)
transloading options, or (d) build-in options."®




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

Document Request No. 5

"Produce all doc:'ments relating to the BN/Santa Fe
Settlement Agreement."

None

Document Request No. 6

"Produce all documents relating to the IC Settlement
Agreement."

Additional Objections

Document Request No. 7

"Produce all documents relating to the Utah Railway
Se’tlement Agreement."

Additional Objections
None

Document Request No. 8

"Produce all documents relating to conditions that
might be imposed on approval of the UP/SP merger."

Additional Objections

Sierra Pacific objects to this request as unduly vague

and unduly burdensome, and overbroad in that it includes requests

for information that is neither relevant nor reasonably




calculated ‘o lead to the discovery of admissible evidence.

Document Request No. 9

"Produce all studies, reports or analyses relating to
actual or potential competition between UP and SP."

Additional oObjections

Sierra Pacific objects to this request as unduly vague
and unduly bvrrdensome, and overbroad in that it includes requests
for inforwmation that is neither relzvant nor reasonably
calculated to lead to the discovery of admissible evidence.
Docunent Request No. 10

"Produce all studies, repcrts or analyses relating to
competition between single~line and interline rail
transportation."

Addit 1 okiecti
Sierra Pacific objects to this request as unduly vague
and unduly burdensome, and overbroad in that it includes requests
for information that is neither reievant nor reasonably
calculated to lead to the discovery of cimissible evidence.

Document Request No. 11

"Produce all studies, reports or analyses relating to
the benefits of any prior rail merger or rail mergers in
general."

Additional Objections

Sierra Pacific objects to this request as unduly vague
and unduly burdensome, and overbroad in that it includes requests
for information that is neither relevant nor reasonably

calculated to lcad to the discovery of admissible evidence.
Document Reqguest No. 12




"Produce all studies, reports or analyses relating to
the financial position or prospects of SP."

Additional Objections

Sierra Pacific objects to this request as unduly vague

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

Document Request No. 13

"Produce all communications with other parties to t:his
proceeding relating to the UP/SP merger or the BN/Santa Fe
Settlexent Agreement, and all documents relating to such
communications. This request excludes documents already served
on Applicants."

Additional Objections

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

Document Regquest No. 14

"Produce all presentations, solicitation packages, form
verified statements, or other materials used to seek support from
shippers, public officials, railroads or others for the position
of Sierra Pacific or any other party in this proceeding.”

Addit 1 Objecti
Sierra Pacific objects to this request as unduly vague
and unduly burdensomre, and overbroad in that it includes requests
for information that is neither relevant nor reasonably
calculated to lead to the discovery of admissible evidence.
Sierra Pacific also objects to this request to the extent it

seeks information regarding Sierra Pacific's communications with




State or federal officigls and agencies on the grounds that

requiring disclosure of such information would unduly burden and
chill Sierra Pacific's rights under the First Amendment.

Document Request No. 15

"Produce all presentations, letters, memoranda, white
papers or other documents sent or given to DOJ, DOT, any state
Governcr's, Attorney General's or Public Utilities Commission's
(or simnilar 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 investment banker, any chamber of commerce, or any shipper or
trade organization relating to the UP/SP merger."

Additional Objections

€ierra Pacific objects to this request as unduly vague
and unduly burdensome, and overbroad in that it includes requests
for information that is neither relevant nor reasonably
calculated to l2ad to the discovery of admissible evidence.
Sierra Pacific also objects to this request to the extent it
seeks information regarding Sierra Pacific's communications with
State or federal officials and agencies on the grounds that
requiring disclosure of such information would unduly burden and
chill Sierra Pacific's rights under the First Amendment.
Document Request No. 16

"Produce all notes of, or memoranda relating to, any
meetings with 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 advisor or analyst, any investment banker, any chamber
of commerce, or any shipper or trade organization relating to the
UP/SP merger."

Additional Objections




Sierra Pacific objects to this request as unduly vague

and unduly burdensome, and overbroad in that it includes requests
for inforuation that is neither relevant nor reasonably
calculated to lead to the discovery of admissible evidence.
Sierra Pacific also objects to this request to the extent it
seeks information regarding Sierra Pacific's communications with
State or federal officials and agencies on the grounds that
requiring disclosure of such information would unduly burden and
chill Sierra Pacific's rights under the First Amendment.

Document Request No. 17

"Produce all documents relating to shipper surveys or
interviews concerning (a) the UP/SP merger or any possiblez
conditions to approval of the merger, or (b) the quality of
service or competitiveness of any railroad."

Additional Objections

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

Document Request No. 18

"Produce all documents relating to the price to be paid
for, or the value of, any UP or SP lines that might be sold as a
condition to approval of, or otherwise in connection with, the
UP/SP merger."

E::‘!l ] gll !0

Sierra Pacific objects to this request as unduly vague
and unduly burdensome, and overbroad in that it includes requests
for information that is neither relevant nor reasonably

calculated to lead to the discovery of admissible evidence.

10




Document Request No. 19

"Produce all documents relating to trackage rights
coupensation for any of the BN/Santa Fe Settlement Agreement
Lines or any other line of UP or SP that might be the subject of
a proposed trackage rights condition in this proceeding."

Additional Objections

Document Request No. 20

"Produce all documents relating to actual or ezstimated
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 might be the subject of
a propcsed trackage rights condition in this proceeding.”

Additional Objections

Document Request No. 21

"Produce all documents relating to any agreement or
understanding that Sierra Pacific has with any other party to

this proceeding regarding positions or actions to be taken in
this proceeding. Documents relating e routine procedural
agreements, such as agreements concerni..g the order ot
questioning at depositicns or the avoidance of <uplicative
discovery, need not be produced."

additi 1 obiecti

Sierra Pacific objects to this request as unduly vague
and unduly burdensome, and overbroad in that it includes requests
for information that is neither relevant nor reasonably
calculated to lead to the discovery of admissible evidence.
Document Request No. 22

"Produce all presentations to, and minutes of, the
boards of directors of Sierra Pacific relating to the UP/SP

merger or conditions to be sought by any party in this
proceeding."

Additional Objections




Document Request No. 23

"Procuce all documents in the possession of Sierra
Pacific or its members relating to whether Utah and Colorado coal
competes with Powder River Basin or Hanna Basin coals, including
but not limited to any studies, reports or analyses of the use by

utilities of, solicitation by utilities of bids for, or
inteichangeability in use of, such coals."

Additional Objections

Sierra Pacific objects to this request as unduly vague

and unduly burdensome, and overbroad in that it includes requests

for information that is neither relevant nor reasonably

calculated to lead to the discovery of admissible evidence.

Document Request No. 24

"Produce all studies, reports or analyses relating to
collusion among competing railrocads or the risk thereof."

Additional Obiecti

Document Request No. 25

"Produce all studies, repcrts or anaiyses relating to
the terms for or effectiveness of trackage rights."

"Produce all documents relating to (a) competition
between or among railroads for the transportation of coal to the
Valmy plant; (b) the establishment «f tariff rates for the
transportation of coal to the Valmy plant; (c) the establishment
of the terms of transportation contracts and any asendments and
supplements to such contracts for the transportation of coal to
the Valmy plant; (d) proposals for the transportation of coal to
the Valmy plaat, including documents relating to negotiations
regarding any such proposals; and (e) all traffic projections,
business plans and marketing plans regarding the transportation
of coal to the Valmy plant."
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Additional Objections
Sierra Pacific objects to this request as unduly vague

and unduly burdensome, and overbroad in that it includes requests
for information that is neither relevant nor reasonably

calculatad to lead to the discovery of admissible evide'ice.
Document Request No. 27

"Produce all documents relating to the effect of the
UP/SP merger on coal transportation service, competition or
routings to any Sierra Pacific facility."

Addational Objections

Document Request No. 28

"Produce all studies, reports or analyses relating to
(a) using a different coal source than is presently used at any
Sierra Pacific facility, (b) using a non-coal fuel in lieu of
coal at any Sierra Pacific facility, or (=) purchasing power or
shifting power generation among facilities as alternatives to
consuming coal at any Sierra Pac.fic facility."

Additional Objections

None

Document hequest No. 29

"pProduce all filings made with state utility
commissions or state regulatory agencies that discuss sources of
fuel."

Additional Objections
None

Document Request No. 30

"pProduce all studies, reports, analyses, compilations,
calculations or evaluations of market or competitive impacts of
the UP/SP merger or the BN/Santa Fe Settleuwent, or of trackage
rights compensation under the BN/Santa Fe Settlement, prepared by
L.E. Peabody & Associates, and all workpapers or other documents
relating thereto."




March 4,

1996

Respectfully submitted,

P

chard/A. Allen
James. A. Calderwood
Jennifer P. Oakley
ZJCKERT, SCOUTT & RASENBERGER, L.L.P.
1,88 Seventeenth Street, N.W.
‘faznington, D.C. 20006-3939
1202) 298-8660

Counsel for Sierra Pacific Power Company
and Idaho Power Company




CERTIFICATE OF SERVICE

I hereby certify that I have served the foregoing SPP-5,
Objections of Sierra Pacific Power Company and Idaho Power
Company to the Applicants' First Interrogatories and Request for
Production of Documents, by hand delivery upon the following
persons:

Arvid E. Rcach iI

J. Michael Heumer

Michael L. Rosenthal
Covington & Burling

1201 Pennsylvania Avenue, N.W.
Washington, D.C. 20044-7566

Paul A. Cunningham

Richard B. Herzog

James M. Guinivan

Harkins, Cunningham

Suite 600

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

I have also served by first-class mail, postage pre-paid, the

Honorable Judge Nelson and all persons on the restricted service

M ?d/% ~

ennifgr P. Oakley
Zuckert, Scoutt
& Rasenberger, L.L.P.
Brawner Building
888 17th Street, N.W.
Washington, D.C. 20006-3959
(202) 298-8660

list.

Dated: March 4, 1996







CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 26th
day of February, 1996, I caused a copy of the foregoing
dc¢ ument to be served by hand on Keith G. O’Brien, counsel for
tne Brownsville and Rio Grande International Railroad, at Rea,
Cross & Auchincloss, 1920 N Street, N.W., Suite 420,
Washington, D.C. 20036, and by first-class mail, postage

prepaid, or by a more expeditious manner of delivery cn all

parties appearing on the restricted service list established

pursuant to paragraph 9 of the Discovery Guidelines in Finance
Docket No. 32760, and on

Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competitic.

Suite 500 Room 303

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

Ao 247

Michael L. Rosenthal
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Pa

wuneLany, woeARY, WOOD & MASER, P.C.

ATTORNEYS AND CCUNSELORS AT LAw

Suite 750
1100 New York Avenue, N.W.

OFFICE: (202) 371-9500 WasHinGToN, D.C. 20005-3934 TELECOPIER: (202) 371-0900

March 4, 1996

VIA HAND DELIVERY

Honorable Vernon 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. Louis
Southwestern Railway Company, SPCSL Corp. cind he Den er
and Rio Grande Western Railroad Company

Dear Secietary Williams:

Enclosed for filing in the above-captioned case are an original and twenty (20) copies of
WESTERN RESGURCES, INC.'S OBJECTIONS TO APPLICANTS' FIRST SET OF INTERROGATORIES
AND REQUESTS FOR PRODUCTION OF DOCUMENTS (WSTR-6). A 3.5-inch diskette containing
this pleading in Word Perfect 5.1 is also enclosed. Additionally, an extra copy of this pleading is
enclosed for the purpose of date stamping and returning to our office.

Respectfully submitted,

/U.Mé.?z

Thomas Vv. Wilcox
Atiorney for Western Resow ces, Inc.

ENCLOSURES

cc:  Honorable Jerome Nel$6m nTEa=D
Restricted Service List ' ; i 20 o1 tho Secretary

3770-130 | MAR 0 5 1996’
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

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

— CONTROL AND 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

WESTERN RESOURCES, INC.'S
OBJECTIONS TO APPLICANTS'
FIRST SET OF INTERROGATORIES AND
REQUESTS FOR PRODUCTION OF DOCUMENTS

Nicholas J. DiMichael

Thomas W. Wilcox

DONELAN, CLEARY, WOOD & MASER, P.C.
1100 Ne'v Yorx Avenue, N.W.

Suite 750

Washington, D.C. 20005-3934

(202) 371-9500

Attorneys for Western Resources, Inc.

T ntenes

h COihcy o1 the Secretary "

MAR 0 5 1936
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

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

— CONTROL AND 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

WESTERN RESOURCES, INC.'S
OBJECTIONS TO APPLICANTS'
FIRST SET OF INTERROGATORI%> ANy
REQUUSTS FOR PRODUCTION OF I"OCUMENTS

Western Resources, Inc. ("Western Resources”) submits the following objections to the
discovery requests of the Applicants which were received by counsel for Western Resciutces on
February 27, 1996, but which have an indicated service date of Febru»y 26, 1996. These

objections are made pursuant to paragraph 1 of the Discovery Guidv!nes applicable to this

proceeding, which provides that objections to discovey requests shall be made "by means of a

written objection containing a general statement of the basis for the objection.”

Subject to General Objection No. 1, Western Resources intends to file writien responses to
the discovery requests. These responses will provide information (including documents) in
response to cercaiu of the re juests, notwithstanding the fact that objections to the requests are noted
herein. It is necessary and appropriate at this stage, however, for Western Resources to preserve

its right to assert permissible objections.




GENERAL OBJECTIONS

The following objections are made with respect 10 all of the interrogatories and document

requests.

1. Western Resources objects to the interrogatories and document requests as unduly
burdensome insofar as they require Wes'ern Resour.es to produce information or documents on or
before April 5, 1996.

-\ West~m Resources objects to production of documents or infoimation subject to the
attorney -chient privilege, including documents or information proviied to parties or persons having
a coramon interest in the liigation.

Western Resources ol jects to production of Aocuments or information subizct to the
work product doctrine, including docuvments or information otherwise provided to parties or
persons having s common interest in the subject litigation.

4. Western Resources objects to production of documents prepared in connection
with, or information relating to, possible settlement of this or any othe: proceeding.

3. Western Resources objects to proiuction of public documents that are readily
available, including but not limited to documents on public file at the Board, the Securities and
Exchange Commission, the Federal Energy Regulatory Commission, or frorn newspapers and
other public media.

6. Western Resources objects to the production of draft verified .tatements and
documents related thereto. In prior railroad consolidation proceedings, such documents have been
treated by all parties as protected from production.

y X Western Resource: objects to providing information or documents that are as
readily obtainable by Applicants from its own files.

8. Western Resources objects to the 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.




9. Western Resource: objects to the definition of "shipper” and "relatiag to" and

“produce” as unduly v.ague and/ r verbroad.

10. Western Resources objects to Du finitions and Instructions X, XII, XIII, XXXI and
XXXII to the extent that they seek to impose requirements that exceed those specified in the
applicable discovery rules and guidelines.

11.  Western Resources objects to Definitions and Instructions VIII, X, XIII and
XXXITi as unduly burdensome.

12.  Western Resources objects to the inte. ogatories and document requests to the
extent that they call for the preparation of special studies not already in existence.

13.  Western Resources objects to the intenogatories and document requests to the
e <ot that they call for speculation.

ADRDITIONAL OBJIECTIONS TO SPECIFIC
INTERROGATQRIES AND DOCUMENT REQUESTS

In addition to the General Objections, Western Resources makes the following objections

to the interrogatories and document requests.

Interrogatory No. 1
Identify and describe in detail any agreements that Western Resources has with any other
party to this proceeding regarding positions o- actions to be 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 ideni"ed. If Western
Resources contends that any such agreement is privileged, state the parties to, date of, and
general subject of the agreement.

\dditional Obiecti
Western Resources 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.




Interogatory Ne, 2

For each utility plant operated by Western Resources, separately for each year 1993 through

1995, identify the originating mines for all coal burned at the plant and, as to each such mine,

state: (a) the tonnage of coal from that mine burned at the plant; (b) the average delivered price

of coal from that mine; (c) the average minehead price of that coal; (d) the rail transportation

routings (including origination and interchange points) for a'l coal shipped from that mine to

5\‘: p}ant; and (e) any transportation routings or modes other than rail used in shipping coal to
plant.

A gditional Obiecti
Western Resources objects to this interr.)gatory as unduly vague and overbroad, and
because it includes requests for inforu~ation that is neithcr relevant nor reascaably calculated to iead
to the discovery of admissible evidence.
DOCUMENT REQUESTS
Document Request No, 1

Produce no later than April 1, 1996 (a) all workpapers underlying anv submission that
Western Resources makes on or about March 29, 1996 in this proceeding, and (b) all
publications, written testimony and transcripts, without umitation as to date, of any
witnesses presenting testimony for Western Resources on or about March 29, 1996 in this

g
Additional Obiecti
Western Resources objects to this document request as overbroad and unduly burdensome,
and because it includes requests for information that is neither relevant nor reasonably calculated to
lead to the discovery of admissible evidence.
Document Request No, 2

Produce all documents relating to benefits or efficiencies that will result from the UP/SP
merger.

Additional Obiecti
Western Resources objects to this document request as vague, overbroad and unduly
burdensome.
Document Request No. 3
Produce all documcnts relating to potential traffic impacts of the UP/SP merger.




\ditional Obiecii

Western Resources objects to this document request as vague, overbroad and uncvly
burdensome.

Dccyment Request No. 4
Produce all documents relating to competitive 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 Obiect

Western Resources objects to thiz document request s vague, overbroad and unduly
burdensome.

Rocument Request No, §
Produce all documents relating to the BN/Santa Fe Settlement Agreement.
A dditional Obiecti

Westein Resources objects to this docmnent request as vague, overbroad and unduly
burdensome.

Document Request No. 6
Produce all documunts relating to the IC Settlement Agreement.
Adcitional Obiecti

Western Resources objects to this cocument request as vague, overbroad and unduly
burdensome.

DRocument Request No, 7
Produce all documents relating to the Utah Railway Settlement Agreement.
additional Obiecti

Western Resources objects 10 this document request as vague, overbroad and unduly
burdensome.

Document Request No, §

Produce all documents relating to conditions that might be imposed on approval of the
UP/SP merger.

A dditional Obiecti

Western Resources objects to this document request as vague, overbroad and unduly
burdersome.




{Pjroduce all studies, reports or analyses relating to actual or potential competition between
P and SP.

Western Resources oujects to this document request as vague, overbroad and unduly
burdensome.

Document Request No, 10

Produce all studies, reports or aralyses relating to competition between single-line and
interline rail transportation.

Additional Obiecti
Western Resources objects to this do-ument request as vague, overbroad and unduly

burdensome, and because it includes requests for information that is neither relevant nor

reasonably calculated to lead to the discovery of admissibie evidence.

Documen: Request No, 11

Produce all studies, reports or analyses rt 'ating to the benefits of any prior rail merger or
rail mergers generally.

Additional Obiecti

Western Resources objects to this document request 2< vague, overbroad and unduly
burdcnsome, and because it includes requests for information that is neither relevant nor
reasonably calculated to lead to the discovery of admissible evidence.

Document Request No, 12
Preduce all studies, reports or analyses relating to the financial position or prospects of SP.

A dditional Obiecti

Western Resources objects to this document request as vague, overbroad and unduly
burdensome.

Document Request No, 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.




Addiic aal Obiecti

Western Resources objects to this Jocument request as vague, overbroad and unduly

burdensome, and because it includes requests for information that is neither relevant nor

reasonably calculated to lead to the discovery of admissible evidence.

Document Request No 14

Produce all presentations, solicitation packages, form verified statements, or other materials
uséd to seek support from shippers, public officials, railroads or others for the position of
Wester. Resources or any other party in this proceeding.

Ad litional Obiecti

Wstern Resources objects to this document request as vague, overbroad and unduly
burdensome, and because it includes requests for information that is neither relevant nor

reasonably calculated to lead to the discovery of adn.issible evidence.
Document Request No, 15

Produce all presentations, letters, memoranda, white papers or other documents sent or
given to 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
overnment official, any security analyst, any bond rating agency, any consultant, any
ancial advisor or analyst, any investment banker, any chamber of commerce, or any
shipper or trade organization relating to the UP/SP merger.

A dditional Obiect

Western Resources objects to this document request as vague, overbroad and unduly
burdensome, and because it inciudes requests for information that is neither relevant nor
reasonably calculated to lead to the discovery of admissible evidence, and because it creates an
improper chilling effect upon constitutionally protected communications.

Document Request No, 16

Produce notes of, or memoranda relating to, any meetings with DOJ, DOT, any state
Governor's, Attorney General's or Public Utilities Commission's (or similar agency's)
office, any Mexican govermnent official, any other government official, any security
analyst, any bond rating agency, any consultant, any financial advisor or analyst, any
investment banker, any chamber of commerce, or any shipper or trade relating to the
UP/SP merger.




Additional Obiect

Western Resources objects to this document request as vague, overbroad and unduly

burdensome, and because it includes requests for information that is neither relevant nor
reasonably calcriated (o lead to the 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) the UP/SP
merger or any possible conditions to approval of the merger, or (b) the quality of service or
competitiveness of any railroad.

Western Resources objects to this document request as vague, overbroad and unduly
burdensome, and because it includes requests for information that is neither relevant nor
reasonably calculated to lead to the discovery of adraissible evidence.

Document Request No, 18

Produce all documents relating to th= price to be paid for, or the value of, any UP or SP
lines that might be sold as a condition 10 approval of, or otherwise in connection with, the
UP/SP merger.

A gditional Obiecti

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

Document Request No, 19

Produce all documents relating to trackage rights compensation for any ¢f *he BN/Santa Fe
Settlement Agreement Lines or any other line of UP or SP that might be the subject of a

proposea trackage rights condition in this proceeding.
A dditional Oiecti

Western Resources objects to this document request as vague, overbroad and unduly

burdensome.




Produce all 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 might be the subject of a proposed
trackage rights condition in this proceeding.

Additional Obiecti

Western Resources objects to this document request as vague, overbroad and unduly
burderisome.

Document Request No 21

Produce all documents relating to any agreement or understanding that Western Rcsources
or its members have with any other party to this proceeding regarding positions or actions
to be taken in this proceeding. Documents relating to routine procedural agreements, such
as agreemenis concerning the order of questioning at depositions or the avoidance of
duplicative discovery, need not be produced.

Additional Obiecti
Western Resources objects to this document request as vague, overbroad and unduly

burdensome, and because it includes requests for information that is neither relevant or is

reasonably calcrlated to lead to the discovery of admissible evidence.

Document Request No, 22

Produce all presentations to, and minutes of, the boards of director of Western Resources
relating to the UP/SP merger or conditions to be sought by any party in this proceeding.

\dditional Obiecti

Western Resources objects to this document request as vague, overbroad and unduly

burdensome.
Document Request No, 23

Produce all documents in the possession of Western Resources or its members relating to
whether Utah and Coloradc coal competes with Powder River Basin or Hanna Basin coals,
including bui not limited to any studies, reports or analyses of the use by utilities of,
solicitation by utilities of bids for, or interchangeability in use of, such coals.

s dditional Obiecti

Western Resources objects to this document request as vague, overbroad and unduly
burdensome.




Addifional Obiect

Western Resources objects to this document request as vague, overbroad and unduly
burdensome.

Document Request No, 29

Produce all studies, reports, analyses, compilations, calculations or evaluations of market
or competitive impacts of the UP/SP merger or the BN/Santa Fe Settlement, or of trackage
rights compensation under the BN/Santa Fe Settlement, prepared by L.E. Peabody &
Associates, and all workpapers or other documents relating thereto.

Western Resources objects to this document request as vague, overbroad and unduly

burdensome.
Respectfully sut.nitted,

Momag W/ dselesy

Nicholas J. DiMichael

Thomas W. Wilcox

DONELAN, CLEARY, WOOD & MASER, P.C.
1100 New York Avenue, N.W., Suite 750

Washington, D.C. 20005-3934
(202) 371-9500

Attorneys for Western Resources, Inc.




CERTIFICATE OF SERVICE
I hereby certify that a copy of the foregoing OBJECTIONS OF WESTERN RESOURCES,
INC. TO APPLICANTS’ FARST SET OF INTERROGATORIES AND REQUESTS FOR
PRCDUCTION OF DOCUMENTS has been served via facsimile, on all parties on the restricted
service list in this proceeding on the 4th day of March, 1996, and by hand delivery to Washington,

D.C. counsel for Applicants.

A b

‘Kimee L. DePew
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WASHINGTON,D.C. 20037-1420 TELEPHONE Ol (4471) 839-44es
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March 4, 1996

Mr. Vernon A. Williams
Interstate Commerce Commission
Case Control Branch

Room 1324

1201 Constitution Avenue, N.W.
W. shington, D.C. 20427

Re: Finance Docket No. 32760, Union Paci
Corporation, et al. -- Control and Merger --
Southern Pacific Corporation, et al.

Dear Secretary Williams:

Enclosed for filing in the above-captic .1d case are.
(1) one original and twenty copies of Consolidated Rail
Corporation's Objections to Applicants' First Set of
Interrogatories and Requests For Production of Documents To
Consolidated Rail Corporation, designated as document CR-15; and
(2) one original and twenty copies of Consolidated Rail
Corporation's Objections to Burlington Northern Railroad Company
and The Atchison, Topeka and Santa Fe Company's First Set of
Interrogatories and Document Production Requests To Consolidated
Rail Corporation, designated as dccument CR-16.

Also enclosed is a 3.5-inch WordPerfect 5.1 disk
containing the texts of CR-15 and of CR-1€.

Sincerely,

S Ta e

Enclosures




BEFORE THE
SURFACE TRANSPORTATION BOARD
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L:::ﬁgff———,fff’”’; Finance Docket No. 32760

UNION PACIFIC CORPORA1TON, UNION PACIFIC RAILROAD o
AND MISSOURI PACIFIC RAILROAD COMPANY

-= CONTRCL AND MERGER =--

SOUTHERN PACIFIC RAIL CORFORAT™TON, SOUTHERN 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 Rail Corporation ("Conrail") hereby

objects to the interrogatories and document requests served on

Conrail by Applicants (dated February 26, 1996 but served hours
after the close of business on that date) on the grounds that
those discovery requests, in their entirety, are directly
contrary to the procedures governing discovery in this
proceeding, including the decisions of the Interstate Commerce
Commission establishing a Procedural Schedule, and the Discovery
Guidelines agreed to by the parties and adopted by Judge Nelson

on December 5, 1995. At a minimum, those discovery requests --




served before Conrail hag prepared, let alone fi.ed, its comments

~- are prematurs

With regard to discovery against commenters, the
procedures governing this extremely expedited proceeding
explicitly provide only that a cemmenter shall, upon the filing
of its comments and verified evidence (i) deposit in an
accessible document depository all documents relevant to its
filing (i.e., workpapers supporting the filing and documents
relizd upon by the witn=sses), and (ii) make available its
tertifying witnesses for deposition on request. Conrail intends
to comply full with these discovery oblig=tions. The ICC's
expedited procedures do not, however, contemplate adc¢itional,
extensive discovery against cor:ranters such as that served on
Conrail by Applicants, and certainly not before Conrail's

comments are even filed.

Apslicants' interrcgatories and docurient reguests, in
their entirety, also violate the pre-filing moratorium on written
discovery agreed to by the parties and incorporated in the
Discovery Guidelines. Serving such discovery now has the
inevitable effect of interfering with Conrail's preparation and
timely cuirpletior of its filing due March 29, 1996, and is
harassing and oppressive, and may be calculated to impose undue

burden, annoyance, and expense.




In addition to this general objection to the

interrogatories and document requests in their entirety, Conrail
hereby reserves, and acserts, as to each individual interrogatory
and request, any and all applicable general objections and
assertions of privilege, including without limitation objections
based on the attorney-client privilege, the work product
protection, a1d the settlement Jrivilege; irrelevance to the
subj2ct matter of th2 action; the ready availability of the
documents to Applicants through o:her means; the confidential
nature of the requested nformation: 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

Jonathian M. Broder

Anne E. Treadwav

CONSOLIDATED RAIL CORPORATION
2001 Market Street
Philadelphia, PA 19101

Dénlei K.:Mayers ;; z

William J. Kolasky, Jr.

A. Stephen Hut, Jr.
WILMER, CUTLER & PICKERING
2445 M Street, N.W.
Washingteon, D.C. 20037

March 4, 1996




ERTIFICATE OF SERVICE

I cextify ({“at on this 4th day of March, 1996, a copy
of the foregoing Consolidated l'ail Corporation's Fourth Reguest
to Applicants for rroduction of Documents was served by hand
delivery to:

Arvid F. Roach II, Esq.

S. Willlam Livingston, Jr., Esq.
Michael L. Rosenthal, Esq.
Covington & Burling

1201 Pennsylvania Ave.)ue, N.W.
P.O0. Bov 7566

Washington, D.C. 20044

Paul A. Cunningham, Esq.
Richard B. Herzog, Esq.
James M. Guinivan, Esq.
Harkins Cunningham

1300 Nineteenth Street, N.W.
Washingtor, D.C. 20036

and served by first-class mail, postage pre-paid, to all parties
on the Restricted Service List.

Josepf E/ Killory, Jr-
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Finance Docket No. 32760

N
UNION PACIFIC CORPORATION, UNION PACIFIC RAILRO.
AND MISECURI PACIFIC RAILROAD COMFANY
-- 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 RAILFOAD COMPANY

APPLICANTS’ OBJECTIONS TO THE COASTAL CORPORATION'’S
FIRST REQUEST TO APPLICANTS FOR PRODUCTION OF DOCUMENTS

CANNON Y. HARVEY CARL W. VON BERNUTH
LOUIS P. WARCHOT RICHARD J. RESSLER
CAROL A. HARRIS Union Pacific Corporation
Southern Pacific Martin Tower
Transportation Company Eighth and Eaton Avenues
. One Market Plaza Bethlehem, Pennsylvania 18018
San Francisco, California 94105 (610) 861-~3290
(415) 541-1000 :
JAMES V. DOLAN
PAUL A. CUNNINGHAM PAUL A. CONLEY, JR.
RICHARD -B. HERZOG LOUISE A. RINN
JAMES M. GUINIVAN Law Department
Harkins Cunningham Union Pacific Railroad Company
1300 Nineteenth Street, N.W. Missouri Pacific Railrocad Company
Washington, D.C. 20036 1416 Dodge Street
(202) S$73-76C1 Omaha, Nebraska 68179
(402) 271-5000
A rne rn
Pacific ARVID E ROACH II
§92£_££B_Eé§aﬂ;Q;IIéBERQILQL_QB J. MICHAEL HEMMER
Company, MICEAEL L. ROSENTHAL
Railway 9rg§gx, SPCSL Q;g ggg Jovington & Burling
The Denver and Rio Grande 1201 Pennsylvania Avenue, N.W.

Western Rai a P.O. 2ox 7566
Washington, D.C. 20044-7566
(202) 662-5388
"2 ote” l Attorneys for Union Pacific
Ciiice G the SC=TC / ~ i : : £4

: Zorporation, Union Pacific
MAR 05 1996 Railroad Company and Missouri

par"&ﬂ
March 4, 1996 - ]?”ﬂ’ﬁ
u===::=======”
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~ BEFORE THE
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Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD PANY
AND MISSOURI PACIFIC RAILROAD COMPANY \<LU
-- CONTROL AND MERGER --

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

APPLICANTS’ OBJECTIONS TO THE COASTAL CORPORATION’S
F . ) 4

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and
DRGW submit the following objections to the Coastal
Corporation’s First Request to Applicants for Production of

. Documents, served February 26, 1996. These objections are

made pursuant to paragraph 1 of the Discovery Guidelines

applicable to this proceeding, which provides that objections

to discovery requests shall be made "by meanc of a written
objection containing a general statement of the basis for the
objection."

Applicants intend to file written resyonses to the
document requests. It is necessary and appropriate at this
stage, however, for Applicants to preserve their right to
assert permissible objections.

GENERAL OBJECTIONS
The following objections are maae with respecf to

all of the document requests.




Ap,.icants object to production of documents or
information subject to the attorney-client privilege.

2, Applicants object to production oif documents or
information subject to the work product doctrine.

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

4. Applicanis object to production of public
documents that are readily available, including but not
limited to documents on public file at the Boara or the
Securi:ies and Exchange Commission or clippings from
newspapers or other public media.

- Applicants object to the production of draft
verified statements and documents related thereto. 1In prio:
railroad consolidation proceedings, such document:~ have besea
treated by al. parties as protected from production.

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

b Arrlicants object to the extent that the
document 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

pr Juction even under a protective order.




8 Applicants object to the inclusion of Philip F.
Anschutz and The Anschutz Corporation in the definition of
"Applicants” and "SP" as cverbroad.

9. Applicants cb.ect to the inclusion of "any
parent, subsidiary or affiliated corporation, partnership or
other [person or] legal entity" in the definitions of
"Applicants," "SP anu "UP" as unduly vague, overbroad, and not
susceptible of meaningful application in the context of many
of the document requests.

12. Applicants object tc the definitions of
"relating" and "related" as unduly vague.

11. Applicants object to Definition No. 14 as

' overbroad and as unduly vague and unduly burdensome.

.2. Applicants ckject o Instr:ctions Nos. 1, 3,
7, 8, 9, 11, and 12 to the extent that they seek t> impose
requirement: that exceed those specified in the applicakle
discovery rules and guidelines.

13. Applicants object to Instructions Nos. 1, 3, 5,

9, 11, and 12 as unduly burdensome.

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

15. Applicants object to the document requests as
overbroad and unduly purdensome to tne extent that they seek

information or documents for periods prior to January 1, 1993.




ADDITIONAL OBJECTIONS TO SPECIFIC DISCOVERY REQUESTS
In addition to the General Objections, Applicants
make the following objections to the document requests.

Document R est No. 1 "Produce every document relating to
competition between or among any of the Applicants for the
transportation of coal from the following rail loadouts in
Utah.:

a) Sharp;

b) Banning,

c) Savage Coal Terminal; and
d) Skyline."

Additional Objections: Applicants object to this document

rzquest as unduly vague and unduly burdensome, and overbroad

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

admissible evidence.

Do . 1ent Reguest No. 2: "Procuce every document relating tc
competition between or among anv of the Applicants for the

transportation of coal from the following Utah coal mines:
a) Southern Utah Fuel Company (SUFCL) ;

b) Skyline (Utah Fuel Company); and
c) °~ Soldier Creek Coal Company."

Additional Objections: Applicants object to this document
request as unduly vague and unduly burdensome, and overbroad
in that it includes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of
admissible evidr - ce.

Document Regque No. 3: "Produce every document relating to

competition between or among any of the Applicants for the
transportation of chemicals from th: Coastal Chem, Inc. Battle

Mountain, Nevada facility."




Additional Objections: Applicants object to this document
request as unduly vague and unduly burdensome, and overbrcad
an that it includes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of
admissible evidence.

ment R : "Produce 2very document relating to
the establishment of tariff rates for the transportation of
coal by UP, including but not limited to documents relating to
negotiations between UP and Ccastal and negotiations between
UP and any coal ccnsumer, f£r m the following rail loadcuts in
Utah:

a) Sharp;

b) Banning;

c) Savage Cocal Terminal; and
d) Skyline."

Additional Objections: Applicants object to this document

‘request as unduly vague and unduly burdensome, and overbroad

in that it includes requests for information that is neither
relevant- nor reasonably calculated to lead to the discovery of
admissible evidence.
D m R > N : "Produce every document relating to
the establishment of tariff rates for the transportation of
coal by UP, including but not limited to documents rclating to
negotiations between UP and “oastal and negotiations between
UP and any coal consumer, from the following Utah coal mines:
a) Southern Utah Fuel Company (SUFCo) ;

b) Skyline (Utah Fuel Company); and
c) Soldier Creek Coal Company."

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

admissible evidence.




Docurient Request No. 6: "Produce every document relating to
the est:ablishment of tariff rates for the transportation of
coal by SP, including but not limited to documents relating to
regotiations between SP and Coastal a:d negotiations between
5P and any coal consumer, from the following rail loadouts in
Utah:

al Sharp;

b) Banning;

c) Savage Coal Terminal; and
d) Skyline."

Additional Objections: Applicants object to this document
request as unduly vague and unduly burdensome, and overbroad
in that it ‘ncludes requests for information that is neither
relevant nor reasonably calculated to lead to the di:covery of

admissible evidence.

Document Request No. 7: "Produce every document relating to

. the estaklichment of tariff rates for the transportaticn of
coal by SP, including but not limited to documents relating to
negotiztions between SP and Coastal and negotiations b2tween
SP and any coal cecnsumer, from the following Utah coal mines:

- a) Southern Utah Fuel Company (SUFCo) ;

b) Skyline (Utah Fuel Company); and
c) Soldier Creek Coal Comp2ny."

Additi..1al Objections: Applicants object to this document

raquest as unduly vague ard unduly burdensome, and overk.road

in that it includes requests for information that is neither
relevant ncr reascnably calculated to lead to the discovery of

admissible evidence.

Document Request No. 8: "Produce every document relating to
the establishment of tariff rates for the transportation of

chemicals by UP, including but not limited to documents ,
relating to negotiations between UP and Coastal and
negotiations between UP and any chemicals consumer, from the
Coastal Chem., Inc. Battle Mountain, Nevada facility."




Additional Objections: Applicants object to this document

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

Document Regquest No. 9: "Produce every document relating to
the establishment of tariff rates for the transportation of
chemicals by SP, including documents relating to negotiations
;. tween SP and Coastal and negotiations between SP and any
chemicals consumer, from the Ccastal Chem., Inc. Battle
Mountain, Nevada facilaity."

Additional Objections: Applicants object to this document
raquest as unduly vagu2 and unduly burdensome, and overbroad
in that it includes requests “or information that is neither

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

Document R No. : "Produce every document relating to
the establishment of the terms of transportation contracts, or
proposals for transportation contracts, including but not
limited to documents relating to negoctiations between UP and
Coastal and negotiations between UP and any coal consumer, for
the transportation of coal by UP from the following rail
loadouts in Utah:

a) Sharp;

b) Banning;

c) Savage Coal Terminal; and
d) Skyline."

Additional Objections: Applicants object to this document

request as unduly vague and unduly burdensome, and overbroad

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

admissible et idence.




Document Reguest No. 11: "Prcduce every document relating to

the establishment of the terns of transportation contracts, or
proposals for transportation contracts, including but not
limited to documents relating co negotiations between UP and
Coastal and negotiations between UP and any coal consumer, for
the transportation of coal by UP from the following Utah coal
mines:

a) Southern Utah Fuel Company (SUFCo) ;
b} Skyline (Utah Fuel Company); and
c) Soldier Creek Coal Company."

Additional Objections: Applicants object to this document

regy .2a. as unduly vague and unduly burdensome, and overbroad
in that it includes requests for informacion that is neither
relevant nor reasionably calculated to lead to the discovery of
admissible evidence.

Document Reguest No. 12: "Produce every document relating to
. the establishment of the terms of transportation contracts, or

proposals for the transportation contracts, including but not
limited to documents relating to negotiations between SP and
Coastal and negotiations between SP and any cocal consumer, for
the transportation of coal by SP from the following rail
loadouts in Utah:

a) Sharp;

k) . Banning;

¢) Savage Coal Terminal; and
d) Skyline."

Additional Objections: Applicants object to this document

request as unduly vague and unduly burdensome, and overbroad

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

admissible evidence.

Document Regquest No. 13: "Produce every document relating to
the establishment of the terms of transportation contracts, or
proposals for transportation con‘racts, including but not
limited to documents relating !'o negotiations between SP and
Coastal and negotiations betwren SP and any coal consumer, for




the :ransportation of coal by &P from the following Utah coal
mines:

a, Southern Utah uel Company (SUFCo) ;
b) Skyline (Utar Fuel Company); and
c) Soldier Creek Joal Company."

Additional Objections: Applicants ~bject to this document

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

Docum R . 14: "Produce every document relating to
the establishment of the terms of transportation contracts, or
proposals for transportation contracts, for the transportation
of chemicals by UP from the Coastal Chem., Inc. Battle
Mountain, Nevada facility, including but not limited to
documents relating to negotiations between UP and Coastal and
. negotiations between UP and any chemicals consumer regarding
such contracts."

Additional Objections: Applicants objedt to this document

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

evidence.

Document Request No. : "Produce every document relating to
the establishment of the terms of transportaticn contracts, or
proposals for transportation contracts, for the transportation
of chemicals by SP from the Coastal Chem., Inc. Battle
Mountain, Nevada facility, including but not limited to
documents relating to negotiations between SP and Ccastal and
negotiations between SP and any chemicals consumer ragarding
such contracts."

Additional Objections: Applicants object to this document

request as unduly burdensome, and overbroad in that it

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

evidernce.

Document Re: No. : "Produce every document relating to
1995 contract negotiations between Coastal and UP regarding
coal shipments from Coastal’s rail loadouts at Sharp, Banning
and Skyline, Utah to the Ports of Long Beach and/or Los
Angeles, California, including, but not limited to, documents
relating to the negotiations of Rail Transportation Contract
ICC-UP-C-29609, and documents relating to transpertation rate
refunds granted by UP to Coastal in Rail Transportation
Contract ICC-UP-C-29928."

Additional Ob-+ections: Applicants object to this document
request as unduly burdensome, and cverbroad in that it
includes requests for information that is neither relevant nor
reasonably calculated to lead to the discovery of audmissible

evidence

' Document Reguest No. 17: "Produce every document relating to
the 1995 contract negotiations between Coastal and SF

regarding coal shipments from Banning and Skyline, Utah to thc
Ports of Long Beach and/or Los Angeles, California."

Additional Objections: Applicants object to this document

request as unduly burdensome, and overbroad in that it

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

Document R . 18: "Produce all documents from 1990
until present relating to SP’s actual or potential

transportation of coal from Utah origins to the Ports of Los
Angeles and/or Long Beach, Califoinia."

Additional Objections: Applicants object to this document

request as unduly vague and unduly burdensome, and overbroad

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

Document Regquest No. 19: "Produce all SP contracts for the
transportation of coal from Utah origins to the Ports of Los
Angeles and/or Long Beach, California."

Additional Objections: Applicants object to this document
request as unduly burdensome, and overbroad in that it
includes requests for information that is neither relevant nor
reaconably calculated to lead to the discovery of admissible

evidence.

Document Regquest No. 20: "Prcduce all waybills for SP
shipments of coal from Utah origins to the Ports of Los

Angeles and/or Long Beach, California."

Additional Objections: Applicants object to this document

'request as unduly burdensome, and overbroad in that it

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

Document Requést No. 21: "Prodice all documents thav discuss
competition between or among the Applicants and BN and/or Utah
Railway after the merger is completed for transportation of
coal originating at the following rail loadouts in Utah:

a) Sharp;

b) Banning;

) Savage Coal Terminal; and
d) Skyline."

Additional Objections: None.

Document Request No. 22: "Produce all documents that discuss
competition between or among the Applicants and BN and/or Utah
Railway after the merger is completed for transportation of
coal originating at the following Utah coal mines:

a) Southerr Utah Fuel Company (SUFCo) ;
b) Skyline (Utah Fuel Company); and
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&) Soldier Creek Coal Company."
Additional Obij ions: None.

Document Request No. 23: "Produce all documents that discuss
competition between or among the Applicants and BN after the
merger is completed for transportation of chemicals
originating at the Coastal Chem., Inc. Battle Mountain, Nevada
facilicy.”

Additional Objections: None.

Docurient Reguest No. 24: "Produce all documents that refer to
or relate to anticipated or potential rate changes after the
merger is completed for transportation of coal originating at
the following rail loadouts in Utah:

a) Sharp;

b) Banning;

c) Savage Coal Terminal; and
d) Skyline."

Additional Objections: None.

Document Re t No. 25: "Produce all documents that refer to
or relate to anticipated or potential rate changes after the
merger is completed for transportaticn of coal originating at
the following Utah coal mines:

a) Southern Utah Fuel Company (SUFCo) ;
b) Skyline (Utah Fuel Company); and
¢) Soldier Creek Coal Company."

Additional Obijections: None.

Document Request No. 26: "Produce all documents that refer to
or relate to anticipated or potential rate changes after the
merger is completed for transportation of chemicals
originating at the Coastal Chem, Inc. Battle Mountain, Nevada
facility.

Pdditional Obijections: None.

Document Regquest No. 27: "Produce all documents that relat-
to Applicants’ operating plan for handling coal shipments
originating at the following Utah rail loadouts if the
proposed merger is consummated, including but not limited to
any changes in the freyuency, car supply, performance
standards, switching service or rates for Applicants’ service:

a) Sharp;




b) Banning;
c) Savage Coal Terminal; and
d) Skyline."

Additional Objections: None.

D ment Requ No. : "Produce all documents that relate
to Applicants’ operating plan for handling coal shipments
originating at the following Utah coal mines if the proposead
merger is consummated, including but not limited to any
changes in the frequency, car supply, performance standards,
switching service or rates for Applicants’ service:

a) Southern Utah Fuel Company (SUFCo) ;
b) Skyline (Utah Fuel Company); and
c) Soldier Creek Coal Company."

Additional Objections: None.

Document Reguest No. 29: "Produce all documents that relate
to Applicants’ operacing plan for handling chemicals shipments

originating at the Coastal Chem. Inc. Battle Mountain, Nevada
facility if the proposed merger is consummated, including but
not limited to any changes in the frequency, car supply,
performance standards, switching service or rates for
Apnlicants’ service."

Additio jections: None.

Document Regquest No. 30: "Produce all analyses of the extent
to which coal traffic originating at the following Utah rail

loadouts will utilize BN and/or Utah Railway service under the
BNSF settlement:

Sharp;

Banning;

Savage Coal lerminal; and
Skyline."

Additional Objections: Ncne.

Document Reguest No. 31: "Produce all analyses of the extent
to which coal traffic originatina at the follcwing Utah ccal
mines will utilize BN and/or Utah Railway service under the
BNSF settlement:

a) Southern Utah Fuel Company (SUFCo) ;

o) Skyline (Utah Fuel Company); and
c) Soldier Creek Cocal Company."

Additional Objections: None.
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e B 2: "Produce all analyses of the extent
to whlch chemicals trafflc originating at the Coastal “.nem.,
Inc. Battle Mountain, Nevada facility will utilize BN service
under the BNSF settlement."

Additic ‘al Objections: None.

Docum R : "Produce all data relating to the UP
and SP current operations at the Sharp, Banning, Savage Coal
Terminal, ard Skyline Utah rail loadouts, including:

(a) frequency of service;

(b) type of crew (i.e. yard, local, through);

(¢) origin location of crew;

(d) number and type of locomotives;

(e) nu.nber of cars originating/terminating at each
facility; and

(f) number of cars in the train not
originating/terminating at each facility."”

Additional Objections: Applicunts object to this document

request as unduly vague and unduly burdensome, and overbroad
"in that it includes requests for information that is neither
relerant nor reasonably calculated tn lead to the discovery of

admissible evidence.

Document Reguest No. 34: "Produce all data relating to the UP
and SF current operations at Battle Mountain, Nevada

incl'.ding:

(a frequency of service;

(b type of crew (i.e., yard, local, through);

(c origin location of crew;

(d number and type of locomotives;

(e number of cars originating/terminating at each
facility; and

(f) number of cars in the train not
originating/tevminating at each facility."

Additional Objections: Applicants object to this document

request as unduly vague and unduly burdaensome, and overbroad

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

admissib’.e evidence.

Docum.nt Request No. 35: "For each electric utility customer

of ~ny Applicant that has received or currently receives coal
which originates at the Southern Utah Fuel Company (SUFCo)
m.ne, the Skyline (Utah Fuel Company) mine or the Soldier
Creek Coal Company mine, ; - iuce: ;

(a) each rail transportation contract entered into in
the past five years; and

(b) all correspondence regarding rates and/or service
for coal transpcrtation for each origin and
destination rair from January 1, 1994."

Additional Objections. applicants object to this document
request as unduly burdensome, and overbroad in tchat it
includes requests for information that is neither relevant nor
reasonably calculated to lead to the discovery of admissible
‘evidence.

Documen e : "Produce the joint fac111-y
agreement between SP and the Utah Raiiway currently in effect
between <Utah Railway Junction and Provo, Utah."

Additicnal Obijections: None.

Document Reguest No. 37: "Produce #ll documents, including
but not limited to SP cost worksheets, reflecting SP cost data

used in establishing rates for the movement of coal between
Savage Coal Terminal, Banning, and Skyline, Utah origins and
the Ports of Los Angeles and/or Long Beach, California."

Additional Obijections: Applicants obiect to this document

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

evidence.

Document Reguesgt No. 38: "Produce all current SP employee

timetables and special instructions currently in effect
governing the following movements:
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between Price, Utah and Ogden, Utah;

between Ogden, Utah and Roseville, California; and
between Roseville, California and the Ports of the
Los Angeles and/or Long Beach, California."

Additiona jections: None.

Document. R N : "Produce the ayreement, commonly
referred to as the Alameda Corridor Agreement, to which SP is
a signatory.

Additiona i i : Applicants object to this document
request as overbroad in that it includes requests for
information that is neither relevant nor reasonably calculated
to lead to the discovery of admissible evidence.

ocument § : "Produce the paired track agreement
currently in effect between SP and UP between Weso, Nevada and
Alazon, Nevada.

. Additional Obijections: Applicants object to this document

request in that includes requests for information that is

neither relevant nor reasonably calculated to lead to the

-

discovery of admissible evidence.

Document Reguest No. 41: "Produce the current joint facility

agreement between SP and BN governing the terrltory between
Kern Junction, California and Mojave, California.

Additional Objections: Applicants object to this document
request in that includes requests for information that is
neither relevant nor reasonably calculated to lead to the
discovery of admissible evidence.

Document Reguest No. 42: "Produce all agreements to which SP
is a signatory governing joint operations territory between

the Los Angeles Union Passenger Terminal and Lancaster,
California."

Additional Objections: Applicants object to this document

request as unduly vague, and overbroad in that it includes




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

Document R No. 43: "Produce the unit train agreement to
which SP is a signatory governing operation of unit trains
between Central Los Angeles and the Ports of Los Angeles
and/or Long Beach, California."

Additiona jections: Applicante object to this document
request as overbroad in that it includes requests for

iuformation that is neither relevant nor reasonably calculated

to lead to the discovery of admissible evidence.

Document Request No. 44: "Produce the unit train agreement to

which UP is a signatory governing operation of unit trains
betwsen Central Los Angeles and the Ports of Los Angeles
and/or Long Beach, California."

Additi i ' : Applicants object to this document
request as overbroad in that it includes requests for
information that is neither relevant nor reasonably calculated

to lead to the discovery of admissible evidence.

Document Reguest No. 45: "Produce all documents relating to

studies or analyses comparing the competitiveness of (a) the
Ports of Oakland and Stockton, California, and r.cher potential
California port sites, including but not limited to Selby,
California, with (b) the Ports of Los Angeles and/or Long
Beach, California."

Additional Objections: Applicants object to this document

request as unduly veque and unduly burdensome, and overbroad

in that it includes requests for information that is neither

relevant nor reasonably calculated to lead to the discovery of

admissible evidence.

Document Reguest No. 46: "Produce all current SP track charts

covering the route between Savage Coal Terminal at Price, Utah
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and the Ports of Los Angeles and/or Long Beach, California,
via Roseville, California.”

na b1 ions: None.

Document Request No. 47: "Produce all documents, including

but not limited to SP grade and profile charts, reflecting
grades on the SP route between Savage Coal Terminal at Price,
Utah and the Ports of Los Angeles and/cor Long Beach,
California, via Roseville, California."

ional Objections: Applicants object to this document
request as unduly vague and unduly burdensome, and overbroad
in that it includes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of
admissible evidence.
Document R e . 48: "Produce all documents, including
but not limited to SP power guides, specifying the basis on
. which locomotive power is assigned to SP coal shipments and/or
other SP traffic moving between Savage Coal Terminal at Price,

Utah and the Ports of Los Angeles and/or Long Beack,
California, via Roseville, California."

Additiomal Objections: Applicarts object to this document
request as unduly vague and unduly burdensome, and overbroad
in that it includes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of

admissible evidence.

Document Reguest No. 49: "Produce all documents reflecting

current revenue divisions between SP and BN for traffic
originating at Denver, Colcrado."

Additional Objections: Applicants object to this document

request as unduly burdensome, ani overbroad in that it

includes requests for information that is neither relevant nor

reasonably calculated to lead to the discovery of admissible

evidence.
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m : "Produce all documents relating to
home and away-from- home terminals for all current SP crew
districts covering the route between Savage Coal Teirminal at
Price, Utah and the Ports of Los Angeles and/or Long Beach,
California, via Roseville, California."

Additional j ions: Applicants object to this document
request as unduly burdensome, and overbroad in that it
includes requests for information that is neither relevant nor
reasonably calculated to lead to the discovery of admissible
evidence.

Docum R st No. 51: "Produce all documents, including
but not limited to SP blocking books, reflecting SP operaiting
schedules for trains handling coal between Savage Coal
Terminal, Banning and Skyline, Utah origins and the Ports of
Los Angeles and/or Long Beach, California, via Roseville,
California."

~Additi j i : Applicants object to this document
request as unduly vague and unduly burdensome, and overbroad

in that it includes requests for information that is neither

relevant nor reasonably calculated to lead to the discovery of

admissible evidence.

Document Request No. 52: "Produce all SP iabor agreements

and/or wage tables reflecting nourly, daily or mileage rates
currently governlng rates of nay for all employees, of all
classes of service, involved in the movement of coal traffic
from Savage Coal Terminal, Banning and Skyline, Utah origins
to the Ports of Los Angeles and/or Lony Beach, California, via
Roseville, California.

Additional Obijections: Applicants object to this document
request as unduly burdensome, and overbroad in that it
includes requests for information that is neither relevant 1.0r
reasonably calculated to lead to the discovery of admissible

evidence.
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Document Regus:t No. 53: "Produce the joint facility
agreement in effect between UP and BN covering the territory
from Daggett, Cal:lornia to Riverside Junction, California."

Additional Obijections: Applicants cbject to this document

request in that includes requests for information that is

neither relevant nor reasonably calculated to lead to the

discovery of admissible evidenc::.

c nt R . 54: "Produce the document which
establishes Grand Junction, Colorado as an interchange point
between the Utah Railway and BN, incident to the contingent
agrzement between Utah Railway and UP/SP governing trackage
rights between Utah Railway Junction, Utah and Grand Junction,
Coloradn.

Additional Obijections: None.

Document Request No. 55: "Produce all documents refleccing UP
. cost data used in establishing the rates for the mcvement of
coal between Savage Coal Terminal, Banning and Skyline, Utah
origins on the SP via UP lines from Provo and/or Springville,
Utah and Las Vegas, Nevada to the Ports of Los Angeles and/or
Long Beach, California from January 1, 1990 to present,
including but not limited to UP cost worksheets."

Additicnal Obi i : Applicants object to this document
request as unduly vague and unduly burdensome, and overbroad
in that it includes requests for information that is neither
relevant nor reasonably calculated to lead to the discovery of
admissible evidence.

Document Request No. 56: "Produce all UP employee timetables
and special inst:iuctions currently in effect governing
movements between Provo or Springville, Utah and the Ports of
I.os Angeles and/or Long Beach, California, via Las Vegas,
Nevada." ;

Additional Objections: None.

Document Request No. 57: "Produce all current UP track charts
covering the route between Provo or Springville, Utah and the

Ports of Los Angeles and/or Long Beach, California, via
Las Vegas, Nevada."




ridditiona jections: None.

Docum R No. : "Produce all documents, including
but not limited to current UP grade and profile charts,
reflecting grades on the UP route between Provo or
Springville, Utah and the Ports of Los Angeles and/or Long
Beach, California, via Las Vegas, Nevada."

Additional Obijections: None.

D ment P : "Produce all documents, including

but not limited to UP power guides, specifying the basis on

which locomotive power is assigned to UP coal traffic and/or
other traffic moving between Provo or fpringville, Utah and

the Ports of Los Angeles and/or Long Beach, California, via

Las Vegas."

Addition j i : Applicants object to this document
request as unduly vague and unduly burdensome, and overbroad
in that it includes requests for irformation th:t is neither

' relevant nor reasonably calculated to lead to the discovery of

admissible evidence.

Document Request No. 60: "Produce all documents relating to

home and away-from-home terminals for all current UP crew
districts covering the routes between Salt Lake City, Provo
and Lyndyl, Utah and the Ports of Los Angeles and/or Long
Beacn, California."

Additional Objections: Applicants object to this document

request as unduly burdensome, and overbroad in that it

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

evidence.

Document Regue No. 61: "Produce all documents relating to
home and away-from-home terminals for all current UP crew
districts covering the routes between Salt Lake City, Warner
and Lyndyl, Utah and the Ports of Los Angeles and/or Long
Beach, California."
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Additional Objections: Applicants obiect to this document

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

Document Request No. 62: "Produce all documents, including
but not limited to UP blocking books, reflecting UP opsrating
schedules for trains handling coal betwee1 Provo cor

Springville, Utah and the .Jorts of Los Anceles and/or Long
Beach, via Las Vegas, California."

Additional Obijections: Applicants object te this document
request as unduly vague and unduly burdensome, and cverbroad
in that it includes requests for information that is neither

relevant nor reasonably calculated to lead to the discovery of

admissible evidence.
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I, Mioucel I, Rosenthal, certify that, on this 4th
day of Marc™, 1996, T caused a copy of the foregoing document
to be served by hand on Robert M. Bruskin, coursel for Coastal
Corporation, at Howrey & Simon, 1299 Pennsylvania Avenue,
N.w., Washington, D.cC. 20004, and by first-class mail,
pPostage prepaid, or by a more expeditious manner of delivery

*on all parties appearing on the restricted service list
established pursuant to paragraph 9 of the Discovery
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Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competition
Suite 500 Room 303

Department of Justice Federal Trade Commission
Washington, D.cC. 20530 Washington, D.cC. 20580
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BY HAND DELIVERY

Vernon A. Williams

Secretary

Surface Transportation Board

12th and Constitution Averue, N.W.
Washington, D.C. 20423

Re: Finance Docket No. 32760, Uni fic Corporation,
Union Pacific Railroad Company, and Missouri Frac_fic
Railroad Company =-- Control and Merger =-- Southern
Pacific Rail Corporation, Southern Pacific Transportatior
Company, St. Louis Southwestern Railway Company, SPCS!,
Corp., and The Denver and Rio Grande West rn Railroa.

Company )

Dear Secretary Williams:

‘nclosed for filing in the above-captioned proceeding are an
original and 20 copies of each of (i) Objections of Montana Rail
Link, Inc. to Applicants’ Firsi Set of Interrogatories and Requests
for Production of Documents, and (ii) Objections of Montana Rzil
Link, Inc. to Burlington Northern Railroad Company and the
Atchison, Topeka and Santa Fe Railway Company’s First Set of
Interrogatories and Document Production Requests.

Please ackncwledge receipt of this letter by date~stamping the
enclosed acknowledgment copy and returning it to our messenger.

Very Truly Yours,
Wi(’//
a zmarek'

Christopher E.

Enclosures

93068\003\tcek390.1tr
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760
UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMP?
AND MISSOURI PACIFIC RAILROAD COMPANY
~=CONTROI. AND MERGER~~-
SOUTHERN PACIFI" RAIL CORPORATION, SOUTHERN PAC.FIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN

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

OBJECTIONS OF MONTANA RAIL LINK, INC. TO
APPLICANTS’ FIRST SET OF INTERROGATORIES
AND REQUESTS FOR PRODUCTION OF DOCUMENTS
Montana Rail Link, Inc. ("MRL") object: as follows to the
"First Set of Interrogatories and Requests for Production of
Documents" ("Disccvery Request") 3irected to MRL by Applicants
UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and DRGW ("Applicants").

These objections are made pursuant to the Discovery Guidelirnes

applicable to this proceeding as adopted by the Ac¢uinistrative

Law Judge on December 7, 1995.
GENERAL OBJECTI ONS

The following objections are made with respect to all of
the interrogatories and document requests contained in the
Discovery FeQuestc.

1. MRL objects to Applicant’s Discovery Request to the
extent that it is premature in light of the Procedural Schedule
served by the Interstate Commerce Commission ("Commission") on
October 19, 1995, and vicvlates the spirit and intent of the
di Overy moratorium imposed under the Discovery Guidelines

agreed to and entered in thi:. proceeding. The Procuedural




Schedule ciearly states that "([d]iscovery oﬁ-responsive and

inconsistent appiicatibns.will begin immediately upon their
filing," which will occur on March 29, 1996. The Discovery
Guidelines stipulate that "[n)o written discovery requests
shall be served after February 26, 1995 [sic], through March
29, 1995 [sic)." The clear intent of this moratorium is to
provicde partiez the unhindered opportunity to fully concentrate
their time and resources on the preparation of comprehensive
inccnsistent or responsive applications, protests, comments
and/or requests for condi“ions tnat must be filed by March 29,
1996. Applicants served th:sir Discovery Request by facsimile
late in thc evening on February 26, 1996, substantially seeking
the information MRL s currently in the process of producing,
gathering, etc., in association with the preparation of its
inconsistent or responsive application. This information will
be provided either as part of MRL’s March 29, 1996 submission
or as paft of the workpapers underlying that submission. 7hus,
the Discovery Request is premature, based on both the
Procedural Schedvle and the Discovery Guidelines, and MRL
objects to it.

2. Relatedly, Applicant’s Discovery Request is unduly
burdensome in that it imposes duplicative burdens on MRL at a
time when MRL is devoting its time and resources tc¢ the
preparation and filing of its inconsistent or responsive
application, protest, comments cr request for conditions by the

March 29, 1995, deadline.




3. MRL objects to Applicant’s Discovery Request to the

extent that it seeks information protected from discovery by
the attorney-client privilege, ihe work-product doctrine, or
any other privilege, immunity or exemption.

4. MRL objects tu Applicant’s Liscovery Request to the
extent it seeks informotion or documents not in MRL’s
possession, custody or control.

5. MRL objects to providirg information or documents that

' are readily obtainable by Applicants from their own files.

6. MRL objects to production of public documents that are
v23lily available, including but not limited to documents on
public file at the Surface Transportation Board ("Board") or
the Securities and Exchange Commission or clippings from
newspapers or other public media.

7. MRL objects to production of documents prepared in
connection with, or information relating to, possible
settlement of this or any other proceeding.

8. MRL objects to the production of draft verified
statements and documents related thereto. In prior railroad
consolidation proceedings, such documents have been treated by
all parties as protected fron_production.

9. MRL objects to the extent that the Discovery Request
seeks highly confidential ¢ - sensitive commercial information
that is of insufficient relevance to warrant production even

under a protective order.




10. MRL objects to the Discovery Request “o the extent it

calls for the preparation of special studies, reports,
analyses, etc., not already in existence.

11. MRL objects to Applicaat’s Discovery Request to the
extent it seeks documents which do not exist or are not
relevant to the subject matter of this action or are not
calculated to lead to th: discovery of relevant ‘evidance.

12. MRL objects to Applicant’s Discovery Request to the
extent that it attempts to impose any obligation on MRL beyond
those imposed by the General Rules of Practice of the
Commission, 49 C.F.R. § 1114.21-31, the Commission’s scheduling
orders in this proceeding, the Discovery Guidelines or the
Administrative Law Judge assigned to this case.

ADDITIONAL OBJBCTIOIS TO BPBCIFIC

Subject to, including and without waiving the General
Objections, MRL makes the fcllowing additional and specific
objections to Applicant’s Discovery Request.
Interrogatory No. 1: Identify and describe in detail any
agreements that MRL has with any other party to this proceeding
regarding positions or actions to be 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 MRL contends
that any such agreement is privileged, state the parties to,

date of, and general subject of the agreement.




Aggggigngl;gpigggigng: MRL objects to this ;equest on the
grourds that it seeks identification of information that is

neither relevant nor reiasonably calculated to lead to the
discovery of rulevant evidence.

vocument Regquest 1: Produce no later than April 1, 1996 (a)
all workpapers underlying any submission that MRL makes on or
about March 29, 1996 in this proceeding, and (b) all
publications, written testimony and transci ipts of any

' witnesses presenting testimony for MRL on or about March 29,
1996 in this proceeding.

Additional Objections: (a) None. (b) MRL objects to this
request on the grounds that the term "publications" is vague,
ambiguous and undefined.

Document. Reque=t 2: Produce all documents relating to benefits
or efficiencies that will result from the UP/SP merger
Additional Obijections: MRL cbjects to this request on the
grounds that it is overly broad =nd seeks information or
decumer 's not in MRL’s possession, custody or control.
nggmgn;_ﬂggugﬁ;_}: Produce all documents relating to
potential traffic impacts of the UP/SP merger.

Additional Obijections: MRL ohjects to this request on the
grounds that it is overly broad and seeks information or
documents not in MRL‘s possession, custody or control.
Document Request 4: Produce all documents relating to
competitive impacts of the UP/SP merger, including but not

limited to effects on (a) market shares, (b) source or
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destinatioﬁ competition, (c) transloading opiions, or (4)

build-in options.
Additional Objections: MRL objects to this request on the

grounds that it is cverly broad and seeks information or
documents not in MRL’s pcssession, cu-~tody or control. MRL
further objects to this request on the grounds that the term
"build-in options" is vagie, ambiguous and undefined.
Document Request 5: Produce ali documents relating to the

' BN;Santa Fe Settlement Agreement.

Additional Objections: MRL objects to this request on the
grounds that it is overly broad and seeks information or
documents not in MRL’s possession, custody or control.

Document Reguest 6: Produce a' 1 documents relating to the !

Settlement Agreement.

Additional Objections: MRL objects to this request on the
grounds that it is overly broad and seeks information or
documents not in MRL’s possession, custody or control.
Document Request 7: Produce all documents relating to the
Railway Settlement Agreement.

Additional Obijections: MRL objects to this request on the
grounds that it is overly brogd and seeks information or
documents not in MRL’s possession, custody or control.
Document Request 8: Produce all documents relating to
conditions that might be imposed on approval of the UP/SP

merger.




Additional “bjections: MRL objects to this ;oqueut on the

grounds that it is overly bvoa¢ and seeks information or

documents not in MRL’s possess.on, custody or control.
Document Request 9: Produce all studies, reports or analyses
relating to actual or potential competitior between UP and SP.
Additionzl Objections: MRL objects to this request on the
grounds “*at it is overly broad and seeks information cr
document:: not in MRL’s possession, custody or control.

" Docy .zt Request 10: Produce all studies, reports or analyses
relating to competition between single-line and interline rail

transportation.

Additional Okjections: MRL objects to this request on the

grounds that it is unduly vague and burdensome, and overly
broad in that it seeks information cr documents that are not in
MRL’s possession, cus’ody or control.

Document Request 11: Produce all studies, reports or analyses

relating'fo the benefits of any prior rail merger or rail

mergers generally.

Additional Objections: MRL objects to this request on the

grounds that it is unduly vague and burdensome, and overly
vroad in that it seeks information or documents that are not in
MRL’s possession, custody or control.

Document Regquest 12: Produce all studies, reports or analyses
relating to the financial position or prospects of SP.




Additional Objections: MRL objects to this request on the

grounds that it is overly brvoad and seeks information or
documents not in MRL’s possession, custody or control.
Document Request 13: Produce ali communications with other
parties to this proceeding relatirg to the UP/SP merger or the
BN/Santa Fe Settlement Agreement, and all d cuments relating to
such communications. This request excludes documents already
served on Applicants.

- Additional Objections: MRL objects to this request on the
grounds that the term "communications" is vague, ambiguous and
undefined.

Document Reguest 14: Produce all presentations, solicitation
packages, form verified statements, or other materials used to
seek support from shippers, public officials, railroads or
others for the position of MRL or any other party in this

proceeding.

Additional Objections: MRL objects to this request on the

grounds that it is overly broad and burdensome, and because it

seeks information or dccuments not in MRL’s possession, custody
or control.

Documert Request 15: Produce»all presentations, leti.ers,
memoranda, white papers or other documents sent or given to
DCJ, DOT, any state Governors’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 deisor or analyst, any investnent-banker, any

chamber of commerce, or any shipper or trade organization
relating to the UP/SP merger.
Additional Objections: MRL objects to this request on the

grounds that it is overly broad and burdensome, and hecause it
seeks information or documents not in MRL’s possession, custody
or control. MRL further objects to this request to the extent
that it seeks information that may impinge upon MKL’s right to
' petition the government for redress of grievances pursuant to
the First Amendment.

Document Request 16: FProduce all notes of any meetings with
DOJ, DOT, any state Governor’s, Attorney General’s or Public
Utilities Commission’s (cr 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 investment banker, any
chamber of commerce, or any shipper or trade organization
relating tc the UP/SP merger.

Additional Objections: MRL objects to this request on the
grounds that it is overly broad and seeks information or
documents not in MRL’s possession, custody or control. MRL
further objects to this request to the extent that it seeks
information that may impinge upon MRL’s right to petition the
government for redress of grievances pursuant to the First

Amendment.




Document Request 17: Produce all documents }elating to shipper

surveys or interviews concerning (a) the UP/SP merger or any
possible conditions to approval of the merger, or (b) the
quality of service or competitiveness of any railroad.
Additional Objections: MRL objects to this request on the
grounds that it is overly broad and seeks information or
documents not in MRL’s possession, custody or ccntrol.
Document Request 18: Produce all documents relating to the
' price to be paid for, or the value of, any UP or SP lines that
might be sold as a condition to approval of, or otherwise in

connection with, the UP/SP merger.

Additional Obijections: MRL objects to this request on the

grounds that it is overly broad and seeks information or
documents not in MRL’s possession, custody or control.

Document Reguest 19: Produce all documents relating to
trackage rights compensation for any cf the BN/Santa Fe

Settlement Agreement Lines or any other line of UP or SP that

might be the subject of a propos:d trackage rights condition in

this proceeding.
Additional Objections: MRL objects to this request on the

grounds that it is overly broad and seeks information or
documents not in MRL’s possession, custody or control.

Document Request 20: Produce all documents relating to actual

or estimated maintenance-and-operating cost, 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
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might be tﬁe subject of a proposed trackage iights condition in

this proceeding.
Additional Objections: MRL objects to this request on the

grounds that it is overly broad and seeks information or
documents not in MRL’s possession, custody or control.
Document Request 21: Produce all documents relating to any
agreement or understanding that MRL has with any other party to
this proceeding regarding positions or actions to be taken in
" this proceeding. Documents relating to routine procedural
agreements, such as agreements concerning the order of
questioning at depositions or the avoidance of duplicative
discovery, need not be produced.

Additional Objections: MRL objects to this request on the
grounds that it seeks production of documents neither relevant
nor reasonably calculated to lead to \he_discovery of relevant
evidence.

Qgggmgn;:ggguggg_zzz Produce all presentations to, and minutes
of, the board of directors of MRL relating to the U?/SP merger
or conditions to be sought by any party in this proceeding.
Additional Objectjons: None.

Document Request 23: Produce‘all studies, reports or analyses
relating to collusion among competing railroads or the risk
the. nof.

Additional Objections: MRL objects to this request on the

grounds that it is u.aduly vague and burdensome, and overly




broad in that it seeks information or documéhtn that are not in

MRL’s possession, cusfady or control.

Document Request 24: Produce all studies, reports or analyses
relating to the terms for or effectiveness of trackage rights.
Additjional Objections: MRL objects to this request on the
grounds that it is unduly vague and burdensome, and overly
broad in that it seeks information or documents that zre not in
MI'L’s possession, custody or control.

' Document Request 25: Produce all MRL business plans or

strategic plans.

Additional Objections: MRL objects to this request on the
grounds that it is over.y broad and therefore seeks production
of information or documents neither relevant nor reasonably
calculated to lead to the discovery of relevant evidence.
Document Regquest 26: Produce all computerized 100% MRL traffic
data for 1994, containing at least the fields listed in

Attachment A hereto, a Rule 11 or other rebilling indicator,

gross freight revenue, and freight revenue net of allowances,

refunds, discounts or other revenue offsets, together with
documentation explaining the record layout and the content of
the fields. To the extent particular items are unavailable in
machine-readable form, (a) provide them in hard-copy form, and
(b) provide any similar machine~readable data.

Additional Objections: MRL objects to this request on the
grounds that it is overly broad and seeks production of

commercially-sensitive information or documents neither
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relevant nor reasonably calculated to lead to the dizcovery of

admissible evidence.

Document Regquest 27: Produce all documents relating to #RL’s
financial support for, establishment of, participation in, or
relationship with the "Coalition for Competitive Rail
Transportation".

Additional Objections: MRL objects to this request on the
grounds that it is vague, overly broad and seeks production of
' documents neither relevant nor reasonably calculated to lead to

the discovery of relevant evidence.

Document Request 28: Produce all documents relating to
discussions between MRL and Applicants in August or September
1995 concerning possible line sales, trackage rights or other
agreements in regard to this proceeding. Except to the extent
that Applicants may be required to do so, MRL need not produce

documents depicting the back-and-torth of negotiations.

Additional Objections: None.
Documen‘. Request 29: Preoduce all documents relating to the

acquisition by any person of all or any portion of SP or MRL'’s
interest in such an acquisition.

Additional Objections: MRL objects to this request on the
grounds that it is overly broad, vague, ambigi >us an

unintelligible.

Document Request 30: Produce all documents relating to
possible operations by MRL over, or capital investments by MRL

in, lines of UP or SP.




Additional Obiections: None.

Dncument Request 31: ;ro&uce each current haulage or trackage
rights agrecsent in effect between MRL and any other railroad.
Additionay Objections: MRL objects to this request on the
grounds that it is overly broad and seeks production of
documents neither relevant no: -=:asonably calculated to lead to
the discovery cof relevant evidence.

Document Request 32: Produce all studies, reports or analyses
' relating to competition in freight transportation services for
shipments to or from West Crast ports.

Additional Objections: MRL objects to this request on the
grounds that it is unduly vague and burdensome, and overly

broad in that it seeks information or documents that are not ia

MRL’s possession, custody or control.

Document Request 33: Produce all public statements by MRL’s

President or other top executives relating to the UP/SP merger.
Additional Objections: None.

Document Request 34: Produce MRL’s annual reports to
stockholders tﬁr years 1991 through 1995.

Additional Objections: None.

Document Request 35: Producerall documents relating to any
possib’ie breakur or bankruptcy of SP.

Additional Objections: MRL objects to this request on the
grounds that. it is overly broad and seeks information or

documents not in MRL’s possession, custody or control.




Document Kequest 36: Produce all documents }elating to MRL’s

reasons for opposing the UP/SP merger or seeking to acquir2 any

portion of SP in connection with the UP/SP merger.

Additional Objections: None.

Respectfully ‘submitteaq,

Mark/H. Si

Jo A. DeRoche

Christopher E. Kaczmarek

Weiner, Brodsky, Sidman &
Kider, P.C.

1350 New York Ave., N.¥.

Suite 800

Washington, D.C. 20005

(202) 628~-2000

ATTORNEYS FOR
MONTANA RAIL LINK, INC.

Dated: " March 4, 1996

7985\1\teag0010.brf




CERTIFICATION OF SERVICE
I hereby certify that on this 4th day of March, 1996, a copy

of the foregoing Objections of Montana Rail Link, Inc. to
Applicants’ First Set of Interrogatories and Requests for
Production of Documents was served by facsimile and by first-
class mail, postage prepaid, upon:

Arvid E. Roach, II, Esq.

Covington & Rurling

1201 Pennsylvania Avenue, N.W.

Washington, P.C. 20044

Paul A. Cunningham, Esq.

Harkins Cunningham

1300 Nineteenth Street, N.W.

Washington, D.C. 20036
and by first-class mail, postage prepaid, upon all parties
appearing on the restricted service list established pursuant to
paragraph 9 of the Discovery Guidelines in Finance Docket PMo.

32760.

istOpher“-E. (Kag€marek
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MONTANA TIOUSE OF REPRESENTATIVES

REPRESENTATIVE ROBERT J. PAVLOVlCH | |
i

House oisTRICT™® 37 ‘ ' V& COMMITTEES”
HOME ADDRESS: i 14A 0o 1905 /K/ /? ~ BOYNESS & LABOR
i /2744)
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Office of the Secretary —r

}
|
i

s e

1375 HARRISON AVENUE
BUTTE, MONTANA 58701 i

PHONE: (406) 723-9092 , ] = Parof

Hon. Vernon A. Williams, Secretary
Surface Transpoitation Boaid
welfth Street and Constitution Avenue. N.\W.
Room 1324
Washington, D.C. 20423

RE: FINANCE DOCKET NO. 3276*; UNION PACIFIC CORP./SOUTHERN PACIFIC
RAIL CORP. - CONTROL AND MERGER

Dear Mr. Williams:

| surport the propesed merger of the Union Pacific Railroad and the Southern Pacific
Lines for the following reasons:

1. A mergei will be good for Montana shippers and workers. It will
significantly improve service and ctrengthen competition within
Montana's transportation sector and throughout the West, and the
merged system will meet the competitive challenge of Burlington
Northern/Santa Fe.

Montana coal shippers served by Union Pacific will gain faster and
more direct routes via Denver to Texas and Gulf ports, shorter single-
line service tc numerous peints served exclusively by Scuthern
Pacific throughout the West and the Midwest. These iinprovements in
service made possible by the merger would be welcomed by shippers
to and from Mcintana.

Montana's Powder River Basin coal market will find new growth
opportunities in Midwestern and Southwestern markets because of the
newly competitive routes. The merged system will realize cost savings
which will foster increased invesi:nent 10 expand capacity and further
improve service, keeping rail tranisportation viable throughout the
country. In turn, Montana's in<reased rail system traffic will bring more

jobs and economic developinent to this state.
ADVISE OF ALL
PROCEZEZDINGS




MONTANA ITOUSE OF REPRESENTATIV &

REPRESENTATIVE RCGERT J. PAVLOVICH

HOUSEDISTRICT® $7 COMMITTEES:
HOME ADDRESS: BUSINESS & LABOR

1375 HARRISON AVENUE FISH & GAME
BUTTE, MONTANA 59701
PHONE: (408) 723-9092

It is important to Montana that Union Pacific/Southern Pacific continue
to compete on a scale comparable to Burlington N~rthern/Santa Fe

| expect the merged system will strengthen competition on those
‘out~s that have become single-line with the merger of Burlington
Northern/Santa Fe. Therefore, the merger can only help Montana
shipners ty aliowing Union Pacific to compete fairly.

With the Grain Elevator located at Nissler Junction, the merger would
make it more accessible for Montana farmers to ship their grain
throughout the far West.

For the above reasons, | 1ully support the Union Pacific/Southern Pacific merger and
urge the Irtcrstate Commerce Commission to promptly approve the ‘merger.

Rep. Robert J. Faviovich
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MAR # Jq . : : At rneys at Law
%

1299 Pennsylvania Ave., N W.
Washington, 0.C. 20004-2402
(2021 783-0800

FAX 12021 383-6610

March 1, 1996 In Los Angeles
1213) 236-1700

Mark L.
(202) 383-7353

HAND DELIVERY

Vernon A. Williams

Secretary

Surface Transportation Board

12th & Constitution Avenue, N.W.
Washington, D.C. 20424

Re:  Finance Docket No. 32760
Dear Secretary Williams:

Enclosed are the original and 20 copies of Coastal Corporation’s Objecti »ns to
Applicants’ First Set of Interrogatories and Requests for the Pr. .uction of Doc 1ments
(COAC-4) to be filed in this proceeding. Also enclosed is a 3.5 inch disc contai aing the
text of this pleading in Word Perfect 5.1 format. This pleading has been served on the
Applicants and each party on the restricted service list, pursuant to the Discovery
Guidelines in this proceeding.

In addition, an extra copy is enclosed to be file-stamped and returned to our
messenger. Thank you for your assistance with this matter.

Sincerely,
WA/\/( 2 M
Mark L. Josephs
Enclosures

cc: The Honorable Jerome Nelson
Restricted Service List




BEFORE THE
SURFACE TRANSPORTATION BOARD

= Parr o
e PURlic

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL ANv 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

COASTAL'S OBJECTIONS TO APPLICANTS’ FIRST SET OF
INTERROGATORIES AND REQUESTS FOR PRODUICTION OF DOCUMENTS

Coastal Corporation (“Coastal”) submits the fcllowing objections to the first set

of ’mterrogatoriés and requests for production of documents served by Applicants on
February 26, 1996. These objections are made pursuant to paragraph 1 of the Discovery
Guidelines applicable to this proceecing, which provides *hat objections to discovery
requests shall be made “by means of a *vritten objection containing a general statement
of the basis for the objection.”

Coastal intends to file written responses to the discovery requests. It is necessary
and appropriate at this stage, however, for Coastal to preserve ‘ts right to assert

permissible objections.




The follow ing objections are made with respect to all of the discovery requests.

Coastal objects to production of documents or information subject to the
attorney-client privilege.

2 Coastal objects to producticn of documents or information subject to the
work product doctrine.

3. Coastal objects to production of documents prepared .1 connection with,
or information relating to, possible settlement of this or any other proceeding.

4. Coastal objec*s to production of public documents that are readily
available, including but not limited to documents on public file at the Board or the
t‘;curities and Exchange Commission or clippings {*>m newspapers or other public
madia.

S. Coastal objects to the praduction of draft verified statements and
documents related thereto. In prior railroad consolidation proceedings, such
documents have been treated by all parties as protected from production.

6. Coastal objects to providing confirmation or dc -'uments that are as readily
obtainable by Applicants from their own files.

r Coastal objects to the extent that the discovery requests seek highly
confidential or sensitivé commercial information (including, int r alia, contracts
containing confidentiality clauses prohibiting disclosure of their terms) that is of
insufficicnt 1cievance to warrant production even unde: a protective order.

3 Coastal objects to the discovery requests to the extent that they call for the
preparation of special studies nct already in existence.

9. Coastal objects to the discovery requests as overbroad and unduly

burdensome to the extent that they seek information or documents for pericds prior to

January 1, 1993.
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10.  Coastal objects to any discovery request that purports to require it to

produce information concerning draft versions of testimony, comments, brie:s, or other

pleadings which may be filed in this proceeding.

ADDITIONAL OBJECTIONS TO SPECIFIC DISCOVERY REQUESTS

In acdition to the General Objections, applicarits make the following objections

to Applicants” discovery requests:

INTERROGATORIES

y Identify and describe in detail any agreements that Coastal has with xny
other party to this proceeding regarding positions or actions to be taken in this
proceeding. Routine procedural agreements, such as agreements concer:ung tire
order of questioning at depositions or the avoidance of duplicative discovery, need
not be identified. If Coastal contends that any such agreement is privileged, state the
partie- to, date of, and general subjec: of the agr:ement.

Additional Objections: ~ None.

2. F51 each Coastal facility that produces coal, separately for each year 1993
through 1995, identify the originating mines for all coals and, as to each such mine,
state: (a) the tonnage of coal from that mine; (b) the average delivered price of coal
from that mine; (c) the average minehead price of that coal; (d) the rail transportation
routings (including origination and interchange points) for zil coal shipped from that
mine to the plant; and (e} any transportation routings or modes other than rail used in
shipping coal from the mine.

Additional Objections: Coastal objects to this interrogatory as unduly vague and

unduly burdensome, and overbroad in that it requests information that is neither

relevant nor reasonably calculated to icad to the discovery of admissible eviderw.e.




DOCUMENT REQUESTS

1. Produce no later than April 1, 1996 (a) all workpapers underlying any
submission that Coastal 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 witnesses presentiny; testimony froin Cozstal on or about March 29, 1996 in this
proceeding.

Additional Objections: Coastal objects to this document request as unduly
burdensome, and overbroad in that it reque ts information that is neither relevant nor

reasonably calculated to lead to the discovery of admissible evidence.

. r 3 Produce all documents relating to benefits or efficiencies that will result
from the UP/SP merger.

Additional Objections: ~ Mone.

3. Produce all documents relating to potential traffic impacts of the UP/SP
merger.

Additional Objections: =~ None.

4. Produce all documents relating to competitive impacts of the UP/SP
merger, including but not limited to effects on (a) market shares, (b) source .:r
destination competition, (c) trars!loading options, or (d) build-in options.

Additional Objections: ~ None.

5. Produce all documents relating to the BN/Santa Fe Settlement
Agreement.

Additional Objections: ~ None.
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Produce all documents relating to the IC Settiement Agreement.

bjections: None.

7. Produce all documents relating to the Utah Railway Settlement
Agreement.

Additional Objections: ~ None.

8. Produce all docur :nts relating to conditi<ns that might be imposed on
approval of the UP/SP merger.

Additional Objections: None.

9. Produce all studirs, reports or analyses relating to actual or potential
competition between UP and 5P.

Additional Objections: ~ None.

10.  Produce all studies. reports or analyses relating to competition between
single-line and interline rail transportation.

Additional Objections: ©  Coastal objects to this document request as unduly vague

and unduly burdensome, and overbroad in that it includes requests for information that

is neither relevant nor reasonably calculated to lead to tlie discovery of admissible
y ry

evidence.

11.  Produce all studies, reports or analyses relating to the benefits of any
prior rail merger or rail mergers generallv.

Additional Objections: Coastal objects 1o this document request as unduly vague

and unduly burdensome, and overbroad in that it includes requests for information that




-6-

is neither relevant nor reasonably calculated to de2l to the discovery of admissible

evidence.

12.  Produce 21l studies, reports or analyses relating to the financial position
or prospects of SP.

Additional Objections: ~ None.

13.  Produce all communications with other parties to this proceeding
relating to *he UP/SP merger or the BN/Santa Fe Settlement Agreement, and all
documenus re! “ting to such communications. This request excludes documents
already served un Applicants.

Additional Objections: ~ None.

14.  Produce all presentations, solicitation packages, form verified
statements, or other materials used to seek support from sh-ppers, public officials,
railroads or others for the posiiion of Coastal or any other party in this proceeding.

Additional Objections: Coastal oujects to this document request as overbroad in that

it i~ ~ludes requests for information that s neither relevant nor reasonably calculatec to

lead to the discovery of admissible evidence.

15. Produce all presentations, letters, memoranda, white papers or other
documerits sent or given to 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 advisor or analyst, any investment banker, any chamber
of commerce, or any shipper or trade organization relating to the UP/SP merger.

Additional Objections: Coastal objects to this document request as overbroad in that
it includes requests for information that is neither relevant nor reasonably calculated to

lead tn the discovery of admissible evidence.




16. Produce all notes of, or memoranda relating to, any meetings with DOJ,
DOT, any state Governor’s, Attorney General’s or Public Utility Commission’s (or
similar agency’s) office, any Mexican government official, any other government
cfficial, any security anaivst, any bond ratng agency, any consultant, any financial
advisor or analyst, any investment banker, . ny chamber of commerce, or any shipper
or trade organization relating to the UP/SP merger.

Additional Objections: <oastal objects to this document request as overbroad in that

it includes requests for information that is neither relevant nor reasonably calculated to

lead to the discovery of admissible evidence.

17.  Produce all documents relating to shipper surveys or interviews
ccacerning (a) the UP/SP” merger or any possible conditions to approval of the
merger, or (b) the quality of servii or competitiveness of any railroad.

Additional Objections: Coastal objects to this document request as unduly vague

and unduly burdensome, and overbroad in that it includes requests for information that
is neither relevant nor reasonably calculated to deal io the discovery of admissible

evidence.

18.  Produce all documents relating to the price to be paid for, or the value
=f, any UP or SP lines that might be sold as a condition to approval of, or otherwise
in connection with, the UP/S? merger.

Additional Objections: ~ None.

19.  Produce all documents relating to trackage rights compensation for any
of the BN/Santa Fe Settlement Agreement Lines or any other line of UP or SP that
might be the subject of a proposed trackage rights condition in this proceeding,

Additional Objections: None.




20.  Produce all docume ats relating to actual or estimated mai:tenance-and-
operating costs, taxes and returr. -to-capital costs with respect to any of the BN/Santa
Fe Settlement Agreement Lines o1 any other line of UP or SP that might be the
subject of a proposed trackage rights condition in this proceeding.

Additional Objections: =~ None.

21.  Produce all documents rciating to any agreement or understanding that
Coaital has with any other party to this proceeding regarding positions or actions to
he taken in this proceeding. Documents relating to routine procedural agreements,
such as agreements concerning the order of questioning at depositions or the
avoidance of duriicative discovery, need not be produced.

Additional Objections: ~ None.

22.  Produce all presentations to, and minutes of, the boards of directors (or
other governing bdies) of Coastal relating to the UP/SP merger or conditions to be
sought by any party ir: this proceeding.

Additional Objections: Coastal objects to this document request as overbroad in that
it includes requests for information that is neither relevant nor reasonably calculated to

lead to the discovery of admissible evidence.

23.  Produce all documents relating to whether Utah and Colorado coal
competes with Powder River Basin or Hanna Basin coals, including but not limited to
any studies, reports or analyses of the use by utilities of, solicitation by utilities of
bids for or interchangeability in use of, such coals.

Additional Objections: Coastal objects to this document request as unduly vague

and unduly burdensome, and overbroad in that it includes requests for information that

is neither relevant nor reasonably calculated to deal to the discovery of admissible

evidence.
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24.  Produce all studies, reports or analyses relating to collusion among
competing railroads or the risk thereof.

Additional Objections: ~ None.

25.  Produce all studics, reports - analyses relating to the terrs for or
effectiveness of trackage rights.

Additional Objections: ~ None.

26.  Produce Coastal’s files regarding the transportation (including the
transportation by non-rail modes) of all commodities that Coastal has moved via UP
or SP since January 1, 1993.

Additional Objections: Coastal objects to this document request as unduly vague

and unduly burdensome, and overbroad in that it includes requests for information that
is neither relevant nor reasona.y calculated to deai to the discovery of admissible

evidence.

27.  Produce all documents relating to the effect of the UP/SP merger on coal
transportation service, competition or routings to or from any Coastal facility or
mine.

Additional Objections: ~ None.

28.  Procduce all filings made with state utility commissions or state
regulatory agencies that discuss sources of fuel.

Additional Objections: Coastal objects to this document request as unduly vague

and unduly burdensome, and overbroad in that it includes requests for information that

is neither relevant nor reasonably calculated to deal to the discovery of admissible

evidence.




29.  Produce all studies; reports, anaiyses, compilations, calculations or
evaluations of market or competitive impacts of the UP/SP merger or the BN/Santa Fe
Settlement, or of trackage rights ccinpensation under the BN/Santa Fe Settlement,
prepared by L.E. Peabody & Associates, «nd all workpapers or other documents
relating thereto.

Additional Objections: ~ None.

Respectfully submitted,

PUZIWE R &
Robert M. Bruskin(/

Rosemary McEnery

Mark L. Josephs

HOWREY & SIMON

1299 Pennsylvania Ave., N.W
Washington, D.C. 20004

(202) 783-0800

Attorneys for the Coastal Corporation

Date: March 1, 1996




CERTIFICATE OF SERVICE

I hereby certify that copies of the foregoing Coastal’s Objections to
Applicants’ First Set of Interrogatories and Requests for the Production of
Documents were served on the following persons via facsimile and regular

mail, postage prepaid:

Arvid E. Roach, 11 Paul 2. Cunningham

J. Michael Hemnmer Richard B. Herzog

Michael L. Rosenthal James M. Guinivan
Covington & Burling Harkins Cunningham

1201 Pennsylvania Ave., N.W. 1300 Nineteenth Street, N.W.
Washington, D.C. 20044 Washington, D.C. 20036

Judge Jerome Nelson

Administrative Law Judge

Federal Energy Regulatory
Commission

825 North Capitol Street, N.E.

Washington, D.C. 20426

Copies of the foregoing Coastal’s Objections to Applicants” First Set of
Interrogatories and Requests for the Production of Documents were also
served by regular mail, postage prepaid to all parties on the restricted service

list, pursuant to the Discovery Guidelines.

AL g

Mark L. Josephs d »

Dated: March 1, 1996
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27 E. Main Street
Sk Hudson, Ohio 44236-3099
(216) 650-1799 » (216) 656-18f6 * Fax (216) 656-1585

February 23, 1996

Honorable Vernon A. Williams
Secretary

Surface Transportation Board

12th Street & Constitution Avenue
Washington, D.C. 20423

Dear Secretary Williams:

: I am concemed that the _ roposed Union Pacific-Southern Pacific railroad merger is not in the
public interest in Northeast Ohio. We would be far better served if the UP-SP’s eastern routes were,
as part of the proposed merger, sold to Conrail, not leased to another western railroad.

My reasoning is straightforward. First, our industrial companies, particuiaily in the hooming
polymers sector, need direct service to raw materials and markets in the Gulf “chemical coast” region
and to Mexico. Second, we believe that an owner-carrier, such as C~rail, would ha' e greater
incentive to improve markets along the route. Third, by keeping Conrail sirong, we ensurc a variety
of service options and strong price competition among the major railroads in our region, naniely CSX,
Norfolk and Southern, and Conrail. '

Finally, 1 am concerned that railroad “mega mergers” cost hardworking citizens jobs -- as they
have in other industries. Conrail is a major Ohio employer, and their success is in the public interest
here.

For those reasons I would oppose the proposed merger unless it includes the Conrail purchase
of the eastern lines of the old Souther Pacific. Only with the Conrail acquisition will Northeast Ohio
economies by maximally served.

Thank you for your consideration.

Sincerely, —
! 1

Clfice o1 tne Suiretary

g e
Lol fj[ T MAR 0 5 1998
Harold L. Bayless : ’

Mayor : 2 2= of

ADVISE OF ALL e
T PRGCEEDINGS
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UP/SP-144

~ BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No.

UNION PACIFIC CORPORATION, UNION PACIFIC RAILRO

32760

/

OMPANY

AND MISSOURI PACIFIC RAILROAD COMPANY -3""
-- CONTROL AND MERGER -- \{:é;::::iﬁ;//
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACTF 3 )~

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

APPLICANTS’

OBJECTIONS TO TEXAS UTILITIES

ELECTRIC COMPANY’S FIRST SET OF INTERROGATORIES
AND REQUESTS FOI PRODUCTION OF DOCUMENTS

CANNON Y. HARVEY

LOUIS P. WARCHOT

CAROL A. HARRIS

Southern Pacific
Transportation Company

'One Market Plaza

San Francisco, California 94105

(415) 541-1000

PAUL A. CUNNINGHAM
RICHARD B. HERZOG
JAMES M. GUINIVAN
Harkins Cunningham

1300 Nineteenth Street,
Washington, D.C. 20036
(202) 973-7601

N.W.

Attorneys fg: Sgg;hg;g
Pacific Rail Corporation,
Scuthern Pacific Transportation

Company, St. Iouis Southwestern
Railway Company, SPCSL Corp. and

Railwa

The Denver and Rio Grande
Western Railroad Company

March 1, 1996

CARL W. VON EBERNUTH
RICHARD J. RESSLER

Union Pacific Corporaticn
Martin Tower

Eighth and Eaton Avenues
Bethlehem, Pennsyl ania
(610) 861-3290

18013

JAMES V. DOLAN

PAUL A. CONLEY, JR.

LOUISE A. RINN

Law Department

Union Pacific Railroad Company
Missouri Pacific Railroad Company
1416 Dodge Street
Omaha, Nebraska
(402) 271-5000

68179

ARVID E. ROACH II

J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

1201 Penu.sylvania Avenue, N.W.
P.O. Box 7566
Washington, D.C.
(202) 662-5388

20044-7566

. .
MW . - Union Pacifi
{fic Rail i C




UP/SP-146

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAI
AND MISSOQURI PACIFIC RAILROAD COMP.
-- CONTROL AND MERGER --

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

APPLICANTS’ OBJECTIONS TO TEXAS UTILITIES
ELECTRIC COMPANY’'S FIRST SET OF INTERROGATORIES

——AND REQUESTS FOR PRODUCTION OF DOCUMENTS

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

DRGW submit the following objections to the discovery requests
served by Texas Utilities Electric Company on February 23,

1 1996. These objections are made pursuant to paragraph 1 of
the Discovery Guidelines applicable to this procesding, which
provides that objections to discovery requests shall be made
"by means of a written objection containing a general
statement of the basis for the objection.”

Applicants intend to file written respcnses to the
discovery requests. It is necessary and appropriate at this
stage, however, for Applicants to preserve their right to
assert permissible objections.

GENERAL OBJECTIONS
The following objections are made with respect to

all of the interrogatories and document requests.




B Appli_ants object to production of documents or
information subject to the attorney-client privilege.

< Applicants object tc production of documents or
information subject to the work product doctrine.

. 3% Applicants object to production of documeats
prepared in connection with, or information relating to,
possible settlement of this or any other proceeding.

4. Applicants cbhject to production of public
documents that are readily available, including but not
limited to documents on public file at the Bczrd or che
Securitins and Exchange Commission or clippings from
newspapers or other public media.

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

6. - Applicants object to provriding information or
documents that are as readily obtainable by Texas Utilities
Rlectric Company from its own files.

7 2 ar-l.cants cbject to the extent that the

interrogatorizs and Jdocument requests seek highly confidential

or sensitive commercial information (including intex alia,
contracts containing confidentiality clauses prohibiting
disclosure of their terms) that is of insufficient relevance

to v ‘rant production even under a protective order.




8. Applicants object to the definitions of
"relating to" as unduly vague.

9. Applicants objact to Instructions Nos. 2, 3 and
4 and the definition of "identify" when used with reference to
document.s to the extent that they seek to impose requirements
that excz2ed thosc¢ specified in the applicable discovery rules
and guidelines.

10. Applicants cbject to I.ustru.tions Nos. 2, 3 and
4 and the definition of "identify" whea used with reference o
documents s ".nduly burdensome.

11. Applicants object to the interrogatories and
document requests to the extent that they call foxr the
' preparation of specia’ studies not already in existence.

12. Applicants object to :he inte.rogatories and
document, requests as overbroad and unduly burdensome to the
extent that they seek infcrmation or documents for periods
prior to January 1, 1993.

ADDITIONAL OBJECTIONS TO SPECIFIC

INTE T D

In addition to the General Objections, Applicants
make the following objections to the interrogatories and

document requests.

Interrogatory No. 1: "Does the Settlement Agreement permit
BN/Santa Fe to *—ansport TU Electric coal trains between

Shreveport and Tenaha?"”

Additional Objections: None.




-

"Does the Settlement Agreement permit
BN/Santa Fe to interch=nge TU Electric coal trains with the
KCS at Srkreveport?"

Additional Objections: 1Ione.
‘4 ; ..3: "Is there any legal prchibition now
preventing KCS and SP from interchanging TU Electric coal

trains at Shreveport for transportation by SP to and from
Tenaha?" :

Acditional Objsctions: None.
Interrogatory No. 4: Identify all documents relating to

potential UP or SP coal transportation service to TU
Electric’s Martin Lake Generating Station."

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

overbroad in that it includes requests for information that is

“neither relevant nor reasonably calculated to lead to the

discovery of admissible evidence.

Interrogatory No. S5: "Identify all documents (other than
those already in Applicants’ Document Depository) that refer

to the impact of the proposed merger of UP and SP >n coal
transportation service to any of the following TU Electric
generating Stations:

(a) Monticello;

(b) Martin Lake; or

(c) Big Brown.

Additional Objections: None.
Document Regquest No. 1: "Prod '~e all documents identified in

response to Interrc, atory No. 4
Additi 1l Obijecti : See objections to Interrogatory No. 4.

ment = No. 2: "Produce all documents identified in
response to Interrogatory No. 5."

Additional Objections: None.




CZNNON Y. HARVEY

LOJIS P. WARCHOT

CARUL A. HARRIS

Southern Pacific
Transportacion Company

One Market Plaza

San Francisco, California

(415) 541-1000

94105

PAUL A. CUNNINGHAM

RICHARD B. HERZOG

JAMES M. GUINIVAN

Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036
{z0z) 973-7601

Attorneys for Southern
Pacific Rail Corporation,

Southern Pacific Transportation
Company, St. Louis Southwestern
ilw m 2

Railway Company, SPCSL Corp. and

The Denver and Rio Grande
Western Railroad Company

March 1, 1996

Respectfully submitted,

CARL W. VON BRERNUTH
RICHARD J. RESSLER

Unicn Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethlehem, Pennsylvania
(610) 861-3290

18018

JAMES V. DOLAN

PAUL A. CONLEY, JR.

LOULSE A. RINN

Law DPepartmenc

Union Pacif.c Railroxc Company
Missouri Pacific Railroad Company
1416 Dodge Street
Omaha Nebraska
(402) 271-5000

68179

/(ar;f '3 /z'~ALjZ;h,

ARVID E. ROACH II

J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.O. Box 7566
Washington, D.C.
(202) 662-5388

; ! : LZ . E :ﬁ.

Pacific Rail W

20044-7566




CERTIFICATE OF SERVICE
I, Michael L. Rosenthal, certify that, on this 1st
day cf March, 1996, I caused a copy of th. foregoing document
to Le served by hand on John H. LeSeur, counsel for Texas
Utilities Electric Company, at Slover & Loftus, 1224
Seventeenth Street, N.W., Washington, D.C. 20035, and by
first-class mail, postage prepaii, or by a mor 2 expeditious
marner of delivery on all parties appearing on the restricted
service list established pursuant to paragraph 9 of the
Discovery Guidelines in Finance Docket No. 32760, and on
Director of Operations Pramerger Notification Office
Antitrust Division Bureau of Competition
Suite 500 Room 303

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

A2 e

Michael L. Rosenthal
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Finance Docket No. 32760

AND MISSOURL PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER -- s v 05
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFTC CARE
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

APPLICANTS’ OBJECTIONS TO SPI'S SECOND SET
OF INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS

CANNON Y. HARVEY CARL W. VON BERNUTH

LOUIS P. WARCHOT RICHARD J. RESSLER

CAROL A. HARRIS Union Pacific Corporation
Southern Pacific Martin Tower

Transportation Company Eighth and Eaton Avenues

One Market Plaza Bethlehem, Pernsylvania 18018
' San Francisco, California 24105 (610) 861-325u

(415) 541-1000

JAMES V. DOLAN

PAUI. A. CUNNINGHAM PAUL A. CONLEY, JR.

PRICPARD B. HERZOG LOUISE A. RINN

JAMES M. GUINIVAN Law Department

Harkins Cunningham Union Pacific Railrcad Company
1300 Nineteenth Street, N.W. Missouri Pacific Railroad Company
Washington, D.C. 20036 1416 Dodge Street

(202) 973-7601 Omaha, Nebraska 68179

(402) 271-5000
Attorneys for Southern
Pacific Rail Corporation, ARVID E. ROACH II
Southern racific Transportation J. MICHAEL HEMMFR
QQ&Q_“XA_ﬁl__LQBlﬁ_EQBEB_QELQLQ MICHAEL L. ROSENTHAL
way Covington & Burling
Denv n 10 1291 Pennsylvania Avenue, N.W.
W n Rai m P.O. Box 7566
Washington, D.C. 20044-756%
(202) 662-5388

Sos thiod smicsd
Corporation, Union Pacific

Pacific Railroad C

March 1, 1996




BEFORE TIiE
SURFACE ' TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROADCO
AND MISSCURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --
SOUTHERN PACIFIC R~ATL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY. ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANCE WESTERN RAILROAD COMPANY

APPLICANTS’ OBJECTIONS TO SPI’S SECOND SET

OF INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS
Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and
DRGW submit the following objections to the discovery requests
served by the Society of the Plastics Industry, Inc., on
February 23, 1996. These objections are made pursuant to
p2ragraph 1 of the Discovery Guidelines app.icable to this

proceeding, which provides that objectiouns to discovery

requests shall be made "by means of a written cbjection

containing a general statement of the basis for the
objection."

Applicants intend to file written responses to the
discovery requests. It is necessary and appropriate at this
stage, however, for Applicants toc preserve their right to
assert permissible objections.

GENERAL OBJECTIONS
The following objections are made with respect to

all of the interrogatories and document requests.




: Applicants object to production of documents or
information subject to the attorney-client privilege.

- Applicants object to production of documents or
informaticn subject to the work procduct doctrine.

3, Applicants object to procuction of documents
prepared in connection with, or informacicn reléting to,
possible settlement of this or any other proceeding.

4. Applicants object to production of pub.ic
Jocuments that are readily available, including but not
linited to documents on public file at tt.e Board or the
Secirities and Exchange Commission or clippings from
newspapers or other public med:ia.

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

6. . Applicants object to providing infsrmation or
documents that are as readily obtainable by SPI from its own
files or the files of its members.

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

contracts containing confidentiality clauses prohibiting

disclosure of their te.ms) that is of insufficient relevance

2 warrant production even under a protective order.




8. Applicants object to the interrogatories and
document requests to the extent that they call for the
preparation of special studies nc% already in existence.

9. Applicants object to the interrogatories and
document reqiests as overbroad and unduly burdenscme to the
extent that they seek information or documents for periods
pr10or to January 1, 1993.

10. Applican-s incorporate py refererce their prior
objections to the definivions and instructions set forthk in
SPI's Flrst Set of Tnterrogatories and Data Requests to
Applicants.

ADDITIONAL OBJECTIONS TO SFECIFIC
ANTERROGATORIES AND DOCUMENT RIQUESTS

In addition to the General Objections, Applicants

make the following objections to the incerrogatories and

document requests.

Interrogatory No. 1: "Identify each and every contract,

agreement, commiiment, or draft of such contract or agreement
or proposal tendered to or entered into by the UP with Exxon
Chemical America (’ECA’) or any company affiliated with ECA
between October 30, 1995 and February 23, 1996.

Additional Objections. Applicants object to this

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

Interrogatory No. 2: "Other than those documents identified
in response to Interrogatory No. 1 ab«wve, identify all
dc~uments, including, but% not linited ¢, notes, internal




memoranda, records of conversations, drafts of contracts or
agreements by prevared by the UP between October 30, 1995 and
February 23, 1996 relating to the UP’s service with Exxon
Chemical Americas (’EC}’) or any company affiliated with ECA."

Additional Objectioni: Applicants object to this
interrogatory as unduly vague and unduly burdensome, and
overbroad in that it inclucdes requests for information that is
neither relevant nor reasonaily calculated to lead to Lhe

discovery of admissible evidence.

Interrogatory No. 3: "With reference to a memorandum located

it the Covington & Burling repository in the Chevron file
(document # HC44-000724) (hereinafter referred to as
‘Memorandum’) ([gic] the SP‘s knowledge of a UP customer being
leveraged on its rate increases, please identify:

a. the SP p:rsonnel discussed in the Memorandum
and otherwise associated with the Memorandum;

the SP customer that the ‘'SP salesperson’ is
referring to in the Memorandum;

the specific details of the conversation
referred to in the Memorandum between the
author of the Me.worandum and _he ‘'SP sales
person.’"

Additional Obijections: Applicants object to thise

interrogatory as unduly vague and unduly burdensome.

Interrogatory No. 4: "Produce the UP file on the SP customer

identified in response to Request No. 3.b. above."

Additional Objections: Applicants object to this

interrogatory s unduly v ue and unduly burdenscme, and

overbroad in that it includes requests for information that is

neither relevant nor reasonably calculated to lead to the

discovery of admissible evidence.




v : "Produce the ’'study’ referred to by
Richard B. Peterson on pp. 508-505, among other pages, of his
deposition transcript in tinis proceeding concerning
‘opportunities for UP %o build in or work with a customer out
at locations primarily involved in the chemical industry.’"

Additional Objections: None.

Interrogatory No. 6: "Produce all other documents identified

in response to the interrogato-ies above."

Additional Objections: See objections to the above

interrogatories.




CANNON Y. HARVEY

LOUIS P. WARCHOT

CAROL A. HARRIS

Southern Pacific
Transportation Company

One Market Plaza

San Francisco, Californi

(415) 541-1000

PAUL A. CUNNINGHAM
RICHARD B. HERZOG
JAMES M. GUINIVAN
Harkins Cunningham

1300 Nineteenth Street,
Washington, D.C. 20036
(202) 973-7601

March 1, 1996

a 94105

N.W.

Respectfully submitted,

CARL W. VON BERNUTH
RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

Eigkth and Eaton Avenues
Bethlehem, Pennsylvania
(610) 861-3250

18018

JAMES V. DOLAN

PAUL A. CONLEY, JR.

LOUISE A. RINN

Law Department

Union Pacific Railrcad Company
Missouri Pacific Railroad Company
1416 Dodge Street

Omaha, Nebraska 68179

(402) 271-5000
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ARVID E. ROACH II
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Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.O. Box 7566
Washington, D.C.
(202) 662-5388

20044-7566
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CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 1st
day of March, 1996, I caused a copy of the foregoing document
to be served by hand ¢: Martin W. Bercovici, counsel for
Society of the Plastics Industry Inc., at Keller & Heckman,
1001 G Street, N.W., Suite 500W, Washington, D.C. 20001, and
by first-class mail, postage prepaid, or by a more expeditious
manner of delivery on all parties appearing on the restricted
service list established pursuant to paragraph 9 or the
Discovery Guidelines in Finance Docket No. 32760, and on

Director of Operations Premer yJer Notification Office

Antitrust Division Bureau of Competition

Suite 500 Room 303
Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.C. 20580

N2

" Michael L. Rosenthal
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