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UP/SP-157 

BEFORE THE 
SURFACE' TRANSPORTATION BOARD 1^7 

Finance Docket No. 3276C ^' yy 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMEAID:-^'^ 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC R^IL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSE TO CONRAIL'S 
FOURTH REQUEST FOR PRODUCTION OF DOCUMENTS 

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

c o l l e c t i v e l y , "Applicants," hereby respond to Conrail's Fourth 

Request f o r Production of Documents.-^ 

GENERAL RESPONSES 

The f o l l o w i n g general responses ere made w i t h 

respect to a l l of the i n t e r r o g a t o r i e s and document requests. 

1. Applicants have conducted a r^-asonable search 

f o r documents responsive to the i n t e r r o g a t o r i e s and document 

requests. Except as objections are noted herein,-' a l l 

^' In these responses Applicants use acronyms as they have 
defined them i n the a p p l i c a t i o n . However, subject to 
Applicants' p r i o r objections to Conrail's d e f i n i t i o n s , f o r 
purposes of i n t e r p r e t i n g the requests. Applicants w i l l attem.pt 
to observe Conrail's d e f i n i t i o n s where they d i f f e r from 
Applicants' ( f c r example, Conrail's d e f i r ^ i t i o n s of "UP" and 
"SP," u n l i k e Applicants', include UPC and SPR, r e s p e c t i v e l y ) . 

Thus, any response that states that responsive documents 
are being produced i s subject to the General Objections, so 
th a t , for example, any documents subject t o a t t o r n e y - c l i e n t 
p r i v i l e g e (General Objection No. 1) or the work product 
doctrine (General Objection No. 2) are not being produced. 



- 2 -

responsive docments have been or s h o r t l y w i l l be made 

ava i l a b l e f o r inspection and copying i n Applicants' document 

depository, which i s located at the o f f i c e s of Covington & 

B u r l i n g i n Washington, D.C. .applicants w i l l be pltased t o 

as s i s t Conrail to locate p a r t i c u l a r responsive docunrents to 

the extent that the index to the depository does not s u f f i c e 

f o r t h i s purpose. Copies of documents w i l l be supplied upcn 

payment of d u p l i c a t i n g costs (including, i n the case of 

computer tapes, costs f o r programming, tapes and processing 

t i m e ) . 

2. Production of documents or information does not 

necebsarily imply that they ars relevant to t h i s proceeding, 

and i s not to be construed as waiving any o b j e c t i o n stated 

herein. 

- 3. Certain of the documents to be produced contain 

s e n s i t i v e shipper-specific and other c o n f i d e n t i a l information. 

Applicants are producing these documents subject to the 

p r o t e c t i v e order that has been entered i n t h i s proceeding. 

4. I n l i n e w i t h past practice i n cases of t h i s 

nature Applicants have not secured v e r i f i c a t i o n s f o r the 

answers to i n t e r r o g a t o r i e s herein. Applicants are prepared to 

discuss the matter w i t h Conrail i f t h i s i s of concern w i t h 

respect to any p a r t i c u l a r answer. , 



GENERAL OBJECTIONS 

The f o l l o w i r g objections are made w i t h resipect to 

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

ad d i t i o n a l s p e c i f i c objections are stated at the beginning of 

tl'e respon I'e to each in t e r r o g a t o r y or document request. 

1. Applicants object to production of, and are not 

producing, documents or information subject to the attorney-

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

2. A p p l i c a r t s object to production of, and i r e not 

producing, documents or information subject to the work 

product d o c t r i n e . 

3. Applicants object to production of, and are not 

producing, documents prepared .n connection w i t h , or 

information r e l a t i n g t o , possible sett.Iement of t h i s or any 

other proceeding. 

4. Applicants object to production of public 

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

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

Secu r i t i e s and Exo.hange Commission or cl i p p i n g s from 

newspapers or other public media. 

5. Applicants object to the production of, a r i are 

not producing, d r a f t v e r i f i e d statements and docum.ents r e l a t e d 

thereto. In p r i o r r a i l r o a d conso.''.idation proceedings, such 

documents have been treated by a l l p a r t i e s as protected from 

production. 



6. Anplicants ob-ect to providing information or 

documents that are as r e a d i l y obtainable by Conrail from i t s 

own f i l e s . 

7. Applicants object to the extent that the 

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

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

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

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

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

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

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

preparation of special studies not already i n existence. 

9. Applicants incorporate by referenc:e t h e i r p r i o r 

objections to the d e f i n i t i o n s set f o r t h i n Conrail's p r i o r 

sets of -discovery requests. 

SPECIFIC RESPONSES AND ADDITIONAL ObJECxIONS 

Document Request No. 1 

"Provide 'in document form or by computer d i s k ) , j r 
make available f o r review, a l l of the Houston Belt Terminal 
Railway's Centralized T r a f f i c Control CCTC) logs f o r the 
route f r o n New South Yard v i a Tower 26 to Belt Junctio.i f o r 
the 60 days pr-eceding February 15, 1996 (or any other 
representative consecutive 60 day period i d e n t i f i e d by 
agreement of counsel)." 

Response 

Applicants object to t h i s document request as unduly 

bu.'-densome, and as seeking documents that are nei t h e r relevant 

ncr reasonably calculated to lead to the discovery of 

admissible evidence. Without waiving t h i s o b j e c t i o n , and 
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subject to the General Objections stated above. Applicants 

respond as f o l l o v s ; 

Responsive documents w i l l be produced. 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern Pacific 

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

94105 

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

Attorneys f o r Southern 
P a c i f i c Rail Corporatior. 
Southern P a c i f i c Transportation 
Company. St. Louis Southwestern 
Railwav Company, SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 

Respectfully submitted, 

CARI W. VOr BERNTJTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tov^er 
Eighth '..nu E a t c .\venues 
Bethlehem, Penns> .vania 18C16 
(610) 861-3290 

JAMES V. DOLAN 
DAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 6 817 9 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covihgton & Bu r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-756o 
(202) 662-5388 

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

March 4, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i t y t h a t , on t h i s 4th 

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

to be served by hand on Daniel K. Mayers, counsel f o r 

Consolidated R a i l Corporation, at Wilmer, Cutler & Pickering, 

2445 M Street, N.W., Washington, D.C. 2u037, and by f i r s t - c l a s s 

m.ail, postage prepaid, or by a more exp ^ditious manner of 

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

l i s t established pursuant to paragraph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n O f f i c e 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Wcshington, D.C. 20580 

Michael L. Rosenthal 



CERTIFICA'^E OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 4th 

March, 1996, 1 caused a copy of the foregoing document to be 

served by f a c s i m i l e and f i r s t - c l a s s mail on Marc J. Fink, 

counsel f o r Teamsters, at Sher Sc B l i c k w e l l , 2000 L Street, 

N.W., Suite 612, Washington, D.C. 20036, and by f i r s t - c l a s s 

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

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

l i s t established pursuant to paragraph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n O f f i c e 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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UNION PACIF! ̂  CORPORATION, UNION PACIFIC RAILROAD COMPANY._,,-^\V^ 
AND MISSOURI PACIFIC RAILROAD COMPANY " " ' ^ ^ 

0 

-- CONTROL AND MERGER -

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

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

OBJECTIONS OF BURLINGTON NORIHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO 

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 
Richard E. Weicher 
Janice G. B<jber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northern 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. Wo'cn, Texas 76102-5384 
(817) 333-7954 

and 

Erika Z. Jones 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue. N W. 
Washington. D C. 20006 
(202) 463-2000 

The Atchison, Topeka and Santa Fe 
Railway Company 

I'̂ OO East Golf Road 
Fjhaumburg, Illinois 60173 
(708) 995-6887 

Attorneys for Burli igtcn Northern Railroad Company 
and The Atchison. Topeka and Santa Fe Railway Company 

March 4, 1996 



BN/SF-44 

BEFORE TKE 
SURFACE TRANSPORTATION BOAPa) 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, L^NION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

~ CONTROL AND MERGER -

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

'SOUTHWESTERN R A I L W A Y COMPANY. SPCSL CORP AND THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

OBJECTIONS OF BUR1.INGT0N NORTHERN RAILt<OAD COMPANY AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO 

CONSOLIDATED RAIL CORPORAl lON'S FIR.ST REQUEST TO BURLINGTON 
NORTHERN RAILROAD COMPANY. ATCHISON. TOPEKA AND SANTA FE 

R.MLWAY COMPANY, .\ND 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 

Consolidatca Rail Corporatioi > ("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"). 



GENERAL OBJECTIONS 

BN/Santa Fe objects to Conrail's First Request for Inspection of Propert; jn the 

following grounds: 

1. Parties. BN/Santa Fe objects to Conrail's First Request For Inspection 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 part>' to and has 

not appeared or intervened in this proceeding. 

2. Relevance/Burden. BN/Santa Fe objects to Conrriil's First Request For 

Inspection of Property to the extent that it seeks information that 's not directly relevant to 

this proceeding and to the extent that a response would impose an unreasonable burden on 

BN/Santa Fe. 

3. 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 Commisiion 

("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. 

4. Definitions. BN/Santa Fe incorporates all the objections to definitions set 

forth in BN/Santa Fe's Objections to Consolidated Rail Corporation's T-.tst Set of 

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

5. 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). 

-2-



OBJECTIONS TO FIRST REQHEST FOR INSPECTION OF PROPERTY 

1. Propertv Identifiec' 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 

particulai 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 o\'erly broad and unduly 

burdensome. BN/Sana Fe further objects to Conrail's First Request For Inspection of 

Property to the extent that the propertj' identified is not th'* 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 disc-very of 

admissible evidence. 

-3-



Respectfully submitted, 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Stricklaid, Jr. 

Burlington Northern 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. Worth, Texas 76102-5384 
(817) 333-79:"4 

and 

. he At( hison, Topeka and Santa Fe 
Railw.iy Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

Erika Z. JOTCS 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

!vlayer. Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

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

March 4, 1̂ 96 



CERTIFICATE QF SERVICE 

I hereby certify that copies of Objections o*̂  Burliigton Northern Railroad Company 

and The AtchLson, Topeka and Santa Fe Railway Compan> to Consolidated Rail 

Corporation's First Request to Burlington Nortnc.ii Railroad Company, /tc'aison, Topeka 

and Santa Fe Railway Company, and Burlington Northern Santa Fe Corporation for 

Ir ipection of Property (BN/SF44) 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. J2760 and by hand-deliver} on counsel for Consolidated Rail Corporation. 

Kell^^^O'Biien 
MayerT̂ brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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ATTORNEYS AND COUNSELORS XT LAW 
SUITE 750 

1100 NEW YORK AVENUE. N.W. 
WASHINGTON, D C 20005-3934 

TELECOPIER'. (202) 371-0900 

March 4,1996 

VIA HAND DELIVraY 
Honorable Vemon A. Williams, Secretary 
Surface Transportation Board 
Department of Transportation 
Room 1324 
12th Street & Constitution Avenue, NW 
Washington, DC 20423 

Re: Finance Docket No. 32760, Union Pacific Corporation, Union 
Pacific Railroad Company and Missouri Pacific Railroad 
Company—Control and Merger—Southern Pacific Rail 
Corporation, Southern Pacific Transportation Company, St. Louis 
Southwestern Railway Company, SPCSL Corp and The Denver 
and Rio Grande Vr estem Railroad Company 

Dear Secretary Williams: 

Enclosed for rliing 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 .M4D REQULSTS 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. 

0 5 1996 | 

I ^^^^^^^^y^^^=:x^ 
tiSCCOSURES 

cc: Honorable Jerome Nelson 
Re tricted Service Lis'. 

RespectfuUvsubmined, 

Nicholas J. DiMichael 
Jeffrey O. Moreno 
Attorneys for The Doiv Chemical Company 

1750-020 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACinC CORPORATION, UNION PAOHC RAILROAD COMPANY^ 
AND MISSOURI PACERC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHER, PACmC RAIL CORPORATION, 
SOUTHERN PACmC TRANSPORTATION COMPANY, ST. LOUIS 
SOUTHWESTCRN RAILWAY COMPANY, SPCSL CORP. AND THE 

DENVER AND RIO GRANDE ' ^ T E R N RAILROAD COMPANY 

THE DOW CHEMICAL COMPANY'S 
OBJECTIONS TO APPLICANTS' 

FIRST SET OF INTERROGATORIES AND 
REQUESTS FOR PRODUCTION OF DOCUMENTS 

Nicholas J. DiMichael 
Jeffrey O. Moreno 
DONELAN, CLEARY, WOOD & M\SER, P.C. 
1100 Ne w York Avenue, N.W. 
Sui:? 750 
Washington, O.C 20005-3934 
(202) 371-9500 

Attorneys for The Dow Chemical Company 

March 4,1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No, 32760 

UNION PACfflC CORPORATION, UNION PACIRC RAILROAD COMPANY 
AND MISSOURI PAOHC RAILROAD COMPANY 

— CONTROL A.NT> MERGER — 

SOUTHERN PACmC RAIL CORPORATION, 
SOUTHERN PACIFIC TRANSPORTATION COMPANY. ST. L OUIS 
SOUTHWESTERN RAILWAY COMPANY. SPCSL CORP. AND THE 

DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

THE DOW CHEMICAL COMPANY'S 
OBJECTIONS TO APPLICAN I b' 

FIRST SET OF INTERRCGATO»'«'S AND 
REQUESTS FOR PRODUCTION G» DOCUMENTS 

The Dow Chemical Company ("Dow') submits the following objecdons to the discovery 

requests of the Applicants which were received by counsel for Dow on February 27, 1996, but 

which have an îdicated service date of February 26,1996. These objcctioni- are mad^ pursuant to 

paragraph 1 of the Discovery Guidelines applicable to this proc-cding, which provides that 

objections to discovery requests shall be made "Hy means of a writttn 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 disccvcry 

requests. These rp«T' "»n«'*s will provide information (including documents) in response to cca^i 

of the requests, notwiuistanding 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 pcnnissible 

objections. 



GENERAL OBJECTIONS 
The foUoving objections are made with re-.pect 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 prtduce information or documents on or before April 5,1996. 

2. Dow objects to production of documents or information subject to the attorney-

c.ient privilege, including documents or information provided to parties or persons having a 

coinmon interer t in the litigation. 

3. Dow objects to production cf oocuments or iiiformation subject to the wcH-k product 

doctrine, including document.' or information otherwise provided to parties or persons having a 

common interest in the subject litgation. 

4 Dow objects to production of documents prepared in connection with, or 

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

5. Dow objects to production of public dccuments that are readily availal 'ft, including 

but not limited to documents on public file at tne Board, the Securities and Exchange Commission, 

the Feden; Energy Regulatory Comroission, jr from newspapers and other public media. 

6. Dow objects to the production of draft \erified statements and documents related 

thereto. In prior railroad consolidation proceedings, such documents have txen treated by all 

parties as protected from production. 

7. Dow objects to providing information or documents that arc as readily obtainable by 

Applicants from its own files. 

8. E>ow objects io ihe extent that the interrogatories and dccutnent requests seek highly 

confidential or sensitive commercial information, including informaion designated as confidential 

or highly confittential in phor merger proceedings. 

9. Dow objects to the definition of 'shipper" and "relating to" and "produce" as 

unduly vague and/or overbroad. 

• 2 



10. Dew objects to Definitions and Instiactions VIII, X, XI, X I I \ XFV, XXXI, 

XXXII to the extent that they seek to impose requirements that exceed those spvxified in the 

applicable discovery rules and guidelines. 

11. Dow objects to Definitions and Insttuctions VIII, X, XOI, XFV, XX and XXXn as 

unduly burdensome. 

12. Dow objects to v le interrogatories and document requests to the extent tiiat tiiey call 

for fhe preparation of special snioies not already in existence. 

i 3. Dow objects to the intenogatories an' document requests to the extent that they call 

for speculation. 

ADDITIONAL OBJECnONS TO SPECinC 
INTC^QC ATQRIES AND DOCUMENT RFQt JESTS 

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

interrogatories and document requc-ts. 

Interrof atorv 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 prc»ceeding. Routine 
procedural agreements, such as agreenients conceming the ordev of questioning at 
depositions or the avoidance of duplicative discovery, need not bi identified. If Dow 
contends that any such agreement is privii-.ged, state the parties lo, date of, and general 
subject of the agreement 

Additionai OfajccQons 

Dow objects to this interrogatory as unduly vague and overbroad, and because it includes 

requests for informatic that is neitiier relevant nor reasonably calculates to lead to the disf very of 

admissible evidence. 

DOCUMENT REQUESTS 

L>ocdm6nt Request NQ. 1 
Produce no later than April 1, 1996 (a) all workpapers underlying any Submission that 
Dow 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 wimesses presenting 
testimony for Dow on or about March 29, 19* 6 in this proceeding. 



Additional Ohjf!rrinn«; 

Dciv objects to this document request as overbroad and una Uy burdensome, and because it 

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

discovery of admissibiC evidence. 

Document Reauest No. 2 

f»rodi>cr all documents relating to benefits or efficiencies that will result from the UP/SP 
merger. 

Additional Ohiecrions 

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

Document Request No. 3 

Produce all documents relating r potential traffic impacts of the UP/SP î jerger. 

Afkiitional Ohiecrions 

Dow objects to this document request as vâ  c, 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) n̂ arket shares, (b) source or destination competition, (c) 
transloading options, or (d) build-in options. 

Additional Objections 

Dow objects to this dM̂ nment request as v?gue, overbroad and unduly burdensome. 

Document Request No. ,S 

Produce all documents relating to Uie BN/Santa Fe Settiement Agreement 

Additional Ohiecrions 

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

Document Request No. 6 

Produce all documents relating to Uie IC Settiement Agreement. 

Additional Obiecrions 

Dow objfccis to Uiis document request as vague, overbroad and unduly burdensome. 

Document Reques. No. 7 

Produce all documents relating to the Utah Railway Settiement Agreement 
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Additional vOhiecrions 

Dow objects to this document request as vague, ov-;rhroad and unduly burdensome. 

Document Reauest No. 8 

Produce all documents to conditions that migh* be imposed on approval of the UP'oP 
merger. 

Additional Objections 

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

Document Request No. 9 

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

Atlriitiftnai Ohjegtions 
Dow oojects to this document request as vague, overbroad and unduly burdensome. 

Document Request No. 10 

Produce all studies, repons or analyses relating to competition Setween single-line and 
interline rail transportation. 

Additional Objections 

DJW objects to tiiis document request as vague, overbroad and unduly burdensome, and 

because it includes requests for infomiation Uiat is neiUier relevant nor reasonably calculated to lead 

to the discovery of admissible evidence. 

Document Request No. 11 

Procjce al'. studies, reports or analyses relating to the benefits of any prior rail merger or 
rail mergej-s generally. 

Additional Objections 

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

because it includes requests for infOTmation that is neiUier relevant nor reasonably calculated to lead 

to the discovery of admissible evidence. 

Document Request No. 12 

Producf̂  all studies, reports or analyses relating to Uie financial position or prospects of SP. 
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Add tional Objections 

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

Document Request No. 13 

Produce all cammunications with other parties to this proceeding relating to the UP/SP 
merger or the BN/5anta Fe Settiement Agreement, and all documents relating to such 
communications. This request excludes documents already served on Applicants. 

Arî lirional Ohiecrions 

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. 14 

Produce all presentations, soticitation 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 procenling. 

A<V1irinnfll Ohj iyr inns 

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

because it includes requests for infcrmation that is neithk̂  n " /ant 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 members to DOJ, DOT, any state Govemor's, Attomey General's or 
Public Utilities Commission's (or similar agency's) office, any Mexican govemment 
official, any other govemment 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 tî e UP/SP merger. 

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

because it includes requests for information Uiat 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 commumcations. 
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Document Request Nn 16 

Produce notes of, or memoranda relating to, any i.neetings with DOJ, DOT, any state 
Govemor's, Attomey General's or Piblic Utilities Commission's (or .«;imilai igency's) 
office, any Mexican govemment o ficial, any other government officja?, 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 <̂ Ki<y!rion<; 

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

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

to tiie ciscoverj' of admissible evidence, sr.U because it creates an improper chilling effect upon 

t" .'.stit itionally protected communications. 

Document Request No. 17 

Produce all documents relating to shipper su.-vcys or ini.;rviews conceming (a) the UP/SP 
merger or any possible conditions to approval of the merger, or (b) the quality of service or 
competitiveness of any railroad. 

Additional Objections 

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

because it includes requests fcR* information Uiat is neiUier relevant nor reasonably calculated to lead 

to the discovery of admissible evidence. 

Document Reqjest No. 18 

Produce all documents relating to the price to be paid for, or die 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. 

Additiftna] Qbjcgtiftns 

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

because it includes requests for information that is neiUier elevant nor reasorably calculated to lead 

to the discovery of admissible evidence. 

Produce all Qocuments relating to trackage rights compensation for any of tht BN/Santa Fe 
Settiement A.greement Lines or any other line of UP or SP that might be the subject of a 
proposed ffaciage rights condiyon in ihis ̂ noceeding. 



Additiftnal Ot)jettions 
Dow objects to this document request as vague, overbroad and unduly burdensome. 

Document Request No. 20 

Produce cill documents relating to actual or estimated maintenance-and-operating costs 
taxes and rctum-to-capital costs with respect to any of the BN/Santa Fe Settlement 
Agreen.<cnt Lines or any other line of UP or SP that might be the subject of a proposed 
trackage .ights condition in this proceeding. 

Additional Ohjflrrinn*! 

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

Document Request 21 

Produce all documents relating to any agreement or understanding that Dow has with aiiy 
other party to this proceeding regarding positions or actions to be taken in this proceeding. 
Documents relating to routine procedural agrĉ ements, such as agreements conceming the 
order of questioning at depositions or the avoidance of duplicative discovery, need not be 
produced. 

Additional Objections 

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

because it includes requests fcM" infonnation Uiat is neither relevant nor reasonably calculated to lead 

to the discovery of admissible evidence. 

Dtxrument Request No. 22 

Produce all presentations to, and minutes of, the boards of directors (or other goveming 
bodies) of Dow relating to the UP/SP merger or conditions to be sought by any pany in 
this proceeding. 

AddiQonai Qt?jections 
Dow objects to this document request as vague, overbroad and unduly burdensome. 

Document Request No. 23 

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

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

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

to die discovery of admissible evidence. 
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Document Request No 24 

Produce all studies, reports or analyses relating to tiie terms for OT effectiveness of trackage 
rights. 

Additional Ohjcrrinns 

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

because it includes requests (or information Uiat is neither relevant nor reasonably calculated to lead 

to the discovery of admissible evidence. 

Document Request No. 25 

Produce all documents relating to tiie possibility of a build-in by SP or BN/Santa Fe (or 
build-out to SP or BN/Santa Fe) at Dow i tacii'ty at Freeport, Texas. 

Additic-iil Objections 

Dow obj-icts to Uiis document request as vague, overbroad and un luly burdensome. 

Document Request No 26 

Produce Dow's files regarding tiie transportation (including Uie transportation by non-rail 
mode*-̂  of all commodities that Dow has moved via UP or SP since January 1.1993. 

Additional Ohj<yrif>ns 

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

because it includes requests for information Uiat 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 Uic movement of traffic fi-om Dow's 
frcepon facilities by water. 

Addirional Ohjftcrinns 

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

because it includes requests for information Uiat is neiUier relevant nor reasonably calculated to lead 

to the discovery of admissible evidence. 
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Document Request No. 28 

Produce all documents relating to (â  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, si:ch commodities (e.g., high-
density and linear low-density polyetiiyiene). 

AHHjrinnal Ot^ j^^nnc 

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

because it ircludes requests fOT mformation that is neither relevant nor reasonably calculated to lead 

to the discovery of admissible evidence. 

Document Request No. 29 

Produce all studies, reports or analyses relating to (a) transport pricing or competition for 
plastics, (b) the handUng of plastics by railroads, (c) the handling of plastics by other 
modes (including truck, truck-rail transloading, and water), (d) storage-in-transit of 
plastics, 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. 

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

because it includes requests fOT information Uiat is neither relevant nor rea'onably calculated to lead 

to the discovery of admissible evidence. 
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Dficument Request No. 30 

Produce all studies, repons, analyses, compilations, calculations OT evaluations of maricet 
OT competitive impacts of tiie UP/SP merger OT Uie BN/Santa Fc Settiement, OT of trackage 
rights compensation under the BN/Santa Fe Settlement prepared by L.E. Peabody & 
Associates, and all woriq)̂ )ers OT other documents relating thereto. 

Addirional Ohiecrions 

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

Respectfully submined. 

March 4,1996 

Nicholas J. I 
Jeffrey O. W 
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 Chemical Company 
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CERTWICATE OF SERVICE 

I hereby certify tiiat a copy of tiie foregoing OBJECTIONS OF THE DOW CHEMICAL 

COMPANY TO APPLICANTS' FIRST SET OF INTERROGATORIES AND REQUESTS FOR 

PRODUCTIONS OF DOCUMENTS has been serv 'xi via facsimile, on all parties on tiie restricted 

service list in this paxeeding on the 4th day of March. 1996, and by hand delivery to Washington, 

D.C. counsel fOT Applicants. 

Aimee L. DcPew 
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CÂ .OL A. HARRIS 
Southern P a c i f i c 

One^^aSefpL^L" 

prS,'^- CUNNINGHAM 
T^M^^ "ERZOG 
JAMES M. GUINIVAN 

I 2 i n ^ ^ ^ Cunningham 
13 30 Nmete-nth Street N7 W 
Washington, D.C Jooi^ ' 
(202) 973-7601 ^ 

^ ^ ^ ^ ^ ^ 
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. BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 3 2760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD CdMP&md̂ -''̂  
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

TRANSPORTATION COMtANY, 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 REOUESTS FOR PRODUCTION OF DOCUMENTS 

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

DRGU submit the f o l l o w i n g objections to Lhe Chemical 

Manufacturers Association's I n t e r r o g a t o r i e s to Applicants and 

Requests f o r Production of Documents, served February 26, 

1996. These objections are made pursuant to paragraph 1 of 

the Discovery Guidelines applicable to t h i s proceeding, which 

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

"by means of a w r i t t e n objection containing a general 

statement of the basis f o r the objection. ' 

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

incerrogatories and document requests. I t i s necessary and 

appropriate at t h i s stage, however, f o r Applicants t o preserve 

t h e i r r i g h t to assert permissible objections. 

GENERAL OBJECTIONS 

The f o l l o w i n g objections are made w i t h rt^^spect to 

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



1. Applicants object to production of documents or 

information subject to the a t t o r n e y - c l i e n t pr:v/ilege. 

2. Applicants object to production of documents or 

information subject to th.e wcrJc product doctrine. 

3. Applicants object to production of documents 

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

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

4. Applicants object to production of publ i c 

documents that are r e a d i l y available, i n c l u d i n g but uon 

li:Tit*=d to documents on public f i l e at the Board or the 

S e c i r i t i e s and Exchange Commission or cli p p i n g s fro'n 

newspapers or other public media. 

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

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

r a i l r o a d consolidation proceedings, such docuT.ents have been 

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

6. Applicants object :o providing information or 

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

f i l e s . 

7. Applicants object to the extent that the 

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

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

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

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

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



8. Applicants object to the i n t e r r o g a t o r i e s a.id 

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

preparation of special studie- not already i n existence. 

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

document requests as overbroad and unduly burdensome to the 

extent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

ADDITIONAL OBJECI'lONS TO 
INTERRO.IATORIES AND DOCUMENT REOUESTS 

In a d d i t i o n to the G'ineral Objections, Applicants 

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

document requests. 

I n t e r r o g a t o r y No. 1: "In accordance with Mr. Peterson's 
undertaking at his deposition session on February 6, 1996 to 
provide more d e t a i l e d incormation concerning a l i s t of 
locat; ons p r o f f e r e d by the uudersignad counsel (and l i s t e d on 
what v,as marked as Peterson deposition Exhibit 1) , please 
s t a t e , f o r each of the locations l i s t e d on Attachment A hereto 
(an i d e n t i c a l copy of said deposition e x h i b i t ) (a) .vhether the 
l o c a t i o n , or any p o r t i o n of the r e a l estate at the l o c a t i o n i s 
considered by Applicants to be a " 2 - t o - l " point as that term 
has commonly been used i n t h i s proceeding ( i . e . . a p o i n t , or 
f a c i l i t y at a p o i n t , that would following the proposed merger 
be open to service by the Burlington Northern Santa Fe under 
the trackage r i g h t s agreement dated 25th September 1996 [ s i c ] , 
as amended); (b) i f a p o r t i o n of the r e a l estate at the 
l o c a t i o n i s considered by Applicants to be a 2 - t o - i p o i n t , 
which p o r t i o n i s so considered; and (cl i f the l o c a t i o n or a 
p o r t i o n of the r e a l estate there i s not considered by 
Applicants to be a 2 - t o - l point, the s p e c i f i c reason(s) why i t 
was not so considered, including what s p e c i f i c C i i t e r i o n cr 
c r i t e r i a f o r i n c l u s i o n i n the Applicants' l i s t of 2 - t o - l 
points the point f a i l e d to meet." 

» 

A d d i t i o n a l Objections: Applicancs object to t h i e 

i n t e r r o g a t o r y as unduly /ague. 
Document Request No. 1: "Plei.se pi • Lde a l l notes, memoranda, 
-"̂ r other documents whs:ther i n paper orm or stored on a 
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computer or i n other e l e c t r o n i c form, that r e f e r to the 
locations l i s t e d on Attachmer.t A and were prepared as part of 
AppJicant's work t o delineate which locations or points (or 
portions of locations or points) are 2 - t o - l points as that 
term i s defined above." 

Addi t i o n a l Objectiors: Applic-dnts object t o t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n t h c t i t includes requests f o r nformation that i s neither 

relevant nor reasonably calculated to lead to the aisco -ery of 

admissible evidence. 

Document Request No. 2: "Please provide a copy of the study 
of the f e a s i b i l i t y of " b u i l d - i n s " or "build-outs" conducted by 
or f o r applicant Union P a c i f i c and r e f e r r e d to by Mr. Peterson 
i n his deposition session on February 5, 1996." 

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

Document Reauest No. 3: "Please provide a l l documents, 
maintained by Applicants' chemical marketing personnel or 
chemical business u n i t s , which discuss, or re.flect non-
p r i v i l e g e d discu.ssions or cc-nmunications, either w i t h i n an 
Applicant r a i l r o a d or w i t h a shipper, regardinr, e f f o r t s by 
shipper? of chemicals (as the term chemicals xs used i n the 
Peterson v e r i f i e d statement i n t h i s proceeding) (a) t o use any 
form of source competition or threatened sovrce competition i n 
bargaining w i t h the Applicant r a i l r o a d s f o r r a t e ' or service, 
(b) t o use the t h r e a t of a b u i l d - i n or build-out i n bargaining 
w i t h the Applicant i i i l r c a d j f o r rates or service, (c) co use 
modal competition, cr the threat of modal competition, i n 
bargaining wich the Applicant r a i l r o a d s f o r rates or serv.- •:e." 

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

request as unduly vague and unduly burdensome, and overbroad 

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

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 
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Respectfully submitted, 

CANNON Y. HARVE/ 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southfr 1 P a c i f i c 

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

94105 

PAUL A. 
RICHARD 
JAMES M. 
Harkins 

CUNNINGHAM 
B. HERZOG 
GUINIVAN 

Cunningham 
1300 Nineteenth Streec, 
Washington, D.C. 20C36 
(202) 973-7601 

N.W. 

Attorneys f o r Southern 
P a c i f i c Rail r"orr:ioration. 
Southern P a c i f i c Transportation 
Company. St. Louis Southwestern 
Rai l v/ay Company. SPCSL Corp. 
and The Denver and Rio Grande 
Western Railroad Company 

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

JAMES V. DOLAN 
PAUL A CO'.LEY, JR. 
LOUISE \ . RINN 
Law D-jpartment 
Union P a c i f i c i-;^ilroaa Compary 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

A/u^ € f2^JL/4tu 
ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

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

March 4, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 4t.'-

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

t o be served by hand on Scott N. Stone, counsel f o r the 

Chemic6;l Manufacturers Association, at Patton Boggs, L.L.P., 

2550 M Street, N.W., Washington, D.C. 20037-1350, 

and by f i r s t - c l a s s mail, postage prep.iid, or by a more 

expeditious manner of de l i v e r y on a l l p a r t i e s appearing on the 

r e s t r i c t e d service l i s t established pursuant to paragraph 9 of 

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

Director of Operations Premerger N o t i f i c a t i o n O f f i c e 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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March 4, 1996 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
22Ph St C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

2 C - » - 4 S 3 - 2 0 0 0 
T E L t X S 9 ? e 0 3 

F A C S I M I L E 
2 0 2 - 8 6 I - 0 4 7 3 

Re: Finance Docket No. 32760, Union Paciric Corp., et 
a l . - - C o n i i o l & Merger -- Southern P a c i f i c Rail 
Coip.. et a l . 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket are the 
o r i g i n a l and twenty (20) copies of the f o l l o w i n g : 

Responses and Objections uf Burlington Northern Railroad 
Company and The Atchison, Topeka and Santa Fe Railway 
Company to Consolidated Rail Corporations's Fourth Request 
to "Burlington Northern Railroad Company, Atchison, Topeka 
and Santa Fe Railway Company, and Burlington Northern Santa 
Fe Corporation f o r the Production of Documents (BN/SF-41), 

Responses and Objections of Burlington Northern Railroad 
Com.pany and Tho Atchison, Topeka and Santa Fe Railv,i£.y 
Company to the I n t e r n a t i o n a l Brotherhood of Teamsters F i r s t 
Set of I n t e r r o g a t o r i e s Upon B u r l i i g t o n Northern Railroad 
Company and The Atchison Topeka and Scinta Fe Railway Company 
(BN,/SF-4 2) , 

Responses and Objections o. Burlington Northern Railroad 
Company and The Atchison, Topeka and Santa Fe Railway , 
Company to I n t e r n a t i o n a l Faper Company's Second 
In t e r r o g a t o r i e s and Request f o r Documents to Burlington 
Northern Railroad Compary (EN/SF-43) and 

54020431 ; o: :71SE 95:210647 



>LAYJiR, B R O W N & P L A T T 

Honorable Vernon A. Williams 
March 4, 1996 
Page 2 

Objections of Burlington Northern Railroad Company and Tne 
Atchison, Topeka and Santa Fe Railway Company t o 
Consolidated Rail Corporations' F i r s t Request t o Burlington 
Northern Rail\oad Company, Atchison, Topeka and Santa Fe 
Railway Company, and Burlii:gton Northern Santa Fe 
Corporation f o r Inspection of. Property. 

Alco enclosed i s a 3.5-inch disk containing the t e x t of 
BN/SF-39 and BN/SF-4C i n Wordperfect 5.1 format. 

I would appreciate i t i f you would date-stamp the enclosed 
extra copies and ret u r n them to the messenger f o r our f i l e s . 

Sincerely yours,^ 

i M n e t B u l 
Paralegal 
/A ^ 
Janet B u l l i n g e r 

Enclosures 

S4020431.1 030496 17165 95210647 



BN.'SF-41 
Gllca 01 itcti' Secret?."/ 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 CORPOR.\TION, SOUTHEPĴ  PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTH^V'ESTERN RAILWAY 

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

RESPONSES AND OB.rECTIONS OF 
6UPJ INGTON NORTHERN RAILROAD COMPANY AND 

THE / TCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO 
CONSOLID.ATED RAIL CORPORATION'S FOURTH REQUEST TO BURLINGTON 

NORTHEilN RAILROAD COMPANY, ATCi i:30N, TOPEKA AND SANI A FE 
RAILWAY COMPANY, AND BURLINGTON NORTHERN SANTA FE 

CORPORATION FOR THE PRODUCTION OF DOCUMENTS 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northern 
Lailroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. Worth. Texas 7M 02-538^ 
(817) 333-7954 

and 

Erika Z. Jones 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Katliryn A. Kusske 

Mayer. Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

The Atchison, Topeka and Santa Fe 
Railwav Company 

1700 Ea lolfRoad 
Schaumb Illinois 60173 
(708) 995-0887 

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

March 4, 1996 



BN/SF-41 

BEFORE THE 
SURFACE TPANSPORTATION BOARD 

Finance Dt)cket No. 32760 

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

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTKEPW PACIFIC TRANSPORTA! 1 UN COMPANY, ST. LOUIS 

SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 
DENVER .\ND RIO GRANDE WESTERN RAILROAD COMPANY 

RESPONSES AND OBJEC TIONS OF 
BUR .INGTON NORTHEPĴ  RAILROAD COMrANY AND 

THE AJCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO 
CONSOLIDATED RAIL CORPORATION'S FOURTH REQUEST TO BUR1.INGTON 

NORTHERN R/-ILROAD COMPANY, ATCHISON, 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") (collectively "BN/Santa Fe") answers a'ld objects as 

follows to Consolidated Rail Corporation's ("Coniail") "Fourth Request For trie Production 

of Documents." These responses and objections are being served pursuant to the D/scovery 

Guidelines C»rder entered by the Administrative Law Jujge in this proceeding on .December 

5, 1995 ("Discovery Guidelines"). 



Subject to the objections set .orth below, BN/Santa Fe will produce non-privilegOKi 

documents responsive to Conrail's Fourth Requeit For the Production of Documents. If 

necessary, &^VSanta Fe is prepared to meet with counsel for Conrail at a mutually 

convenient time and place to discixj? informally resolving ihese objections. 

GEr ERAL OBJECTIONS • 

BN/Santa Fe objects to Conrail's Fourth Request For the Production of Documents 

on the following grounds: 

1. Parties. BN/Santa Fe objects to Conrail's Fourth Request For Production of 

Docuii^'iits to the extent that it is direcicl to Burlington Northern Santa Fe Corporation, 

rather than BN and Santa Fe. Burlington Northern Santa Fe Corporation is not a paity to 

/ and has not appeared or inten'ened 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 possei sion cf Burlington Northern Ssnta Fe 

Corporation. 

2. Privilege. BN/Santa Fe objects to ConraiFs Fourth Request Fo'' •he 

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

tc the attorney work product doctrine, the attomey-client privilege or any other legal 

privilege. 

3. Relevance/Burden. BN/Santa Fe objects to Conrail's Fourth Request For the 

Production of Documents uie extent that l . . . / seek information or documents that ar*« not 

directly relevant to this proceeding and to the extent that a recp<̂ nse would impose 

unreasonable burden on BN/Santa Fe. 



4. Settlement Negotiations. BN/Santa Fe objects to Conraii s "̂ ourth Request 

For the Production of Documents to the extent that they seek infonnation or documents 

prepired in connection with, or .-elated to, the negotiations leading to the Agreement 

entered into on September 25, 1995, by BN/Santa Fe with Union P.vcific 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 8N''Santa Fe 

beyond those imposed by the General Rules of Practice of the Intersti>t Cominerc« 

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). 

-3-



• RESPONSES AND OBJECTIONS TO 
REQUEST FOR PRODUCTION OF DOCUMENTS 

1 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 JO 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 Ni. 1 to the extent that it is vague, overly broad 

and unduly burdensome. BN/Santa Fe further objects to Document R',;quesl No. 1 on the 

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

admissible evidence. 

Subject to :sid without waiving the foregoing objections, BN/Santa Fe wiil produce 

non-privileged, responsive documents in accordance with the Discovery Guidelines. 

2. Provide (-n document form or by computer disk), or make available for 
review, all of the Houston Belt Terminal Railway's Centralized Traffic Control ("CTC") 
logs for the rout; from New South Yard via Tower 26 to Beh 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 C'-^Tai Objections stated above, 

BN/Santa Fe objects to Document Request No. 2 to the extent that it is vague, overly 

broad, unduly burdensome and calls fot the production of dociu.-̂ ents 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 calcuU ted to lead to the discovery of 

admissible evidence. 

Subject to and without waiving the foregoing objections, BN/Santa Fe will produce 

non-privile[;ed, responsive dociunents in accordance with the Discovery Guidelines. 



Respectfully submitted, 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidncj Strickland, Jr. 

Burlington Northern 
Railroad Company 

3800 Continental Plaza 
777 Main bJ-eet 
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) 995-6387 

Erika Z. 
.Adrian L. Steel, J'. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

Mayer, Brown &. Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463 2000 

Attorneys for Turlington Northern Railroad Company 
and The Atchioon, Topeka and Santa Fe Railway Company 

March 4, 1996 
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CERTIFICATE QF SERVICE 

I hereby certify that copies of Responses 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 zr.d Santa Fe Railway Company, and Burlington Northern Santa Fe 

Corporation fcr the Production of Documeius (BN/SF-41) have 'oeen served this 4th day of 

March, '̂ X> 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 couisel for Consolidated 
• 
Rail Corporation. 

K k e ^ . O'Brien 
Mayer, Brown & Piatt 
2CO0 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D C. 20006 
(202) 778-0607 
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Item No. 

Z7 '̂ 9̂St Amount / / LAW OFFICES 

_RT, S C O U T T & R A S E N B E R G E R , L .L .P . 
8 8 8 S E V E N T E E N T H S T R E t T . N W 

W A S H I N G T O N . D.C. 2 0 0 0 « - 3 9 3 9 

T E u E P H O N E I 2 0 2 I 2 9 8 - 8 6 6 0 

FACSIMILES: ( 2 0 2 ) 3 t 2 - C 6 a 3 

I 2 0 2 I 3 4 2 - I 3 I 6 

March 4, 1996 

VIA BMO) pg^IVgRY 

Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12th Street & Constitution Avenue, 
Washington, D.C. 20423 

N.W. 

o 

X 

TO 

o 

Re: Union Pacific Corp., Union Pacific RR. Co. and 
Missouri Pacific RR Co. —• Control and Merger — 
Southern Pacific Rail Corp., Southern Pacific 
Transp. Co., St. Louib Southwestern Rw. Co., SPCSTJ 
Corp. and The Denver and Rio Grande Western RR Co., 
Finance Docket No. 32760 

Dear Secretary Williams: 

Enclosed are an or i g i n a l and twenty copies of SPP-5, 
Objections of Sierra Pacific Fower Company and Idaho Power 
Company to Applicants' F i r s t Set of Interrogatories and Request 
for Production of Documents. Also enclosed i s a 3.5" floppy 
computer disc containing a copy of the f i l i n g i n Wordperfect 5.1 
format. 

Sincerely, 

Enclosures 

Jenni/er P. Oadcley^^y^^^l 

cc: Honorable Jerome Nelson 
Restr ic ted Service L i s t 

y 

i'jMnc-if--

- iPaf^^CpBRESPONDENT OFFICES: LONDON. PARIS / H D BRUSSELS 

\?Mb\vy'l^. 



SPP-5 

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 i s= 

RIO GRANDE WESTERN RAILRO.* T COMPANY o ^ 

SIERRA PACIFIC'S OBJECTIONS TO APPLICANTS' FIRS-C^ S 
INTERROGATORIES AND FIRST REOUEST FOR PRODUCTION OF DOCUMEta'S < 

X 1 r-. 

Richard A. Allen 
James A. Calderwood 
Jennifer P. 02ikley 
ZUCKERT, 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 



SPP-5 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORiORATION, 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 GRANDi: WESTERN RAli^OAD COMPANY 

SIERRA PACIFIC'S OBJECTIONS TO APPLIC;ANTS' FIRi'T 
INTERROGATORIES AND FIRST REOUEST FOR PRC^:UCriON OF DOCUMENTS 

Sierra P a c i f i c Power Company and Idaho Power Company 

(collectively, "Sierra P a c i f i c " ) , submit the following objections 

to the Applicants' F i r s t Interrogatories and F i r s t Request for 

Production of Documents to Sierra Pacific served by Union Pacific 

Corporation, Union P a c i f i c Railroad Company, Missoui-l .Pacific 

Railroad Company, Southern Pa c i f i c R a i l Corporati'^ , Southern 

P a c i f i c 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 Ĵ -e nCwî  pursuant to paragraph 1 of the Discovery 

Guidelines epplica'jle to th i s proceeding, which provides that 

objections to discovery requests r.hall be made "by means of a 

written objection containing a general statement of the basis for 

the objection." 

Sierra P a c i f i c intends to f i l e written responses to the 

discv.«ery requests propounded 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 a l l of the interrogatorios and document requests. Any 

additional specific objections are stated at the beginning of the 

response to each interrogatory. 

1. Sierra Pacific objects to the general instruction 

req^iiring responses to be served '•as soon as possible, and in no 

event later than 15 days 'rom tha date Pi. service hereof" to the 

extent i t imposes duties be/ond thoso required to comply wich the 

December 5, 1995 Discovery Guidelines Order entered by the 

.Administrative Law Judge in this proceeding and the applicable 

discovery regulations, and f'orther to the •"•xtenc i t requires a 

response before a reasonable time following the submission by 

Sierra Pacific of any comments i t may chocse to f i l e in this 

proceeding. 

2. Sierra Pacific objects to production of documents 

or information su>:ject 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 couaon 

interest or joint defense work product doctrine. 

4. Sierra Pacific otjects to production of public 

documents that are readily available, including but not limited 



to docmients or public 'ile at the Surface Transportation L'oard 

or state agenci6.s or c Ippings from newspapers or other public 

media. 

5. Sierra Pacific objects to the production of draft 

verified statements and documents rsiatod thereto. In prior 

railroad consolidation .iroceedings, such documents have been 

treated by a l l parties as protected from production. 

6. sierra Pacific objects to the extent that tha 

interrogatories and requests seek highly confidential or 

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

extracts containing confidentiality clauses prohibiting 

disclosure of their terms) that is of insufficient relevance to 

warrant production even un>ler a protective order. 

7. Sierra Pacific objects to the definition of 

"identify," as defined in Definitions and Instructions No. 10, 

insofar as i t requestt^ home telephone numbers and addresses on 

grounds that such information is ne..ther relevant nor reasonably 

calculated to lead to the discovery of admissible evi.lence. 

8. Sierra Pacific objects to the definition of 

"relating to," as defined in Definitions and Instructions No. i J , 

as unduly vague. 

9. Sierra Pacific objects to the definition of 

"document," as defined in Df'initions and Instructions No. 8, as 

unduly vague and not susceptible of meaningful application. 



10. sierra Pacific objects to the inv-^rrogatories and 

requests to the extent that they c a l l for the preparation of 

special studies not already jn existence. 

ADDITIONAL OBJECTIONS TO SPECIFIC INTERROGATORIES 

Int̂ rrpqatpry N<?» l 
"Identify and describe in detail any agreements that 

sierra Pacific has with any other party tr> 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 avojJ»nc«! of 
duplicative discovary, need ^ ot be identified. I f Sic.r-a Pacific 
contends that any such agreement is privileged, state tlie parcies 
to, dace of, and general subject of the agreement." 

Additional Objections 

Sierra Pacific objects to this interrogatory as unduly 

burdensome, and overbroad in that i t includes requests for 

information that i s neither relevant nor reasonably calculated to 

lead to the discovery of admissible evidence. 

Interrogatory No. 2 

"For each u t i l i t y plant operated by 3ierra Pacific, 
separately for each year 1993 through 1995, identify the 
originating mines for a l l 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 average minehead price of that coal; (d) the 
r a i l transportation routings (including origination and 
interchange points) for a l l coal shipped from chat mine to the 
plant; and (e) any transportation routings or modes other than 
r a i l used in shipping coal to the plant." 

Additional Obnections 

None 

ADDITIONAx. OBJECTIONS TO SPECIFIC DOCUMENT REQUESTS 



Document Request No. i 

"Produce nr later than April 1, '996 (a) a l l workpapers 
underlying any submission that Sierra Pacific jakes on or about 
March 29, 1996 in this proceeding, and (b) a i l publications, 
written testimony and transcripts, without limitation as to date, 
of any witnesses presenting testimony for Sierra Pacific on or 
about March 29, 1996 in this proceeding." 

Additional Objections 

None 

Document Reauest No.^ 

"Produce a l l documents relating to benefits or 
I'fficiencies that will result from the UP/SP Merger." 

Additional Objections 

Sierra Pacific objects to this request as unduly vague 

•ind unduly Burdensome, and overbroad in that i t includes requests 

tor information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Document '.Request No. 3 

"Produce a l l documents relating to potential traffic 
impacts of the UP/SP merger." 

Additional Otiections 

Sierra Pacific objects to vMs request as unduly vague 

and unduly burdensome, and overbroad in that i t includes requests 

for information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Document Request No. 4 

"Produce a l l 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." 



Additional Objections 

Sierra Pacific objects to this request as unduly vague 

and unduly burdensome, and overbroad in that i t includes requests 

for information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Cggmaent Req̂ ĝt NPT 5 

"Produce a l l documents relating to the BN/Santa Fe 
Settlement Agreement." 

AdditiPPftl ot?io>:tiQng 

None 

Document Request No. 6 

"Produce a l l documents relating to the IC Settlement 
Agreement." 

Additional Objections 

None 

Document Request No. 7 

"Produce a l l documents relating to the Utah Railway 
Settlement Agreement." 

Additional Objections 

None 

Document Request No. 8 

"Produce a l l 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 i t includes requests 

for information that i s neither relevant nor reasonably 



calculated *-o lead to the discovery of admissible evidence. 

Document Recmest No. 9 

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

Additional Objections 

Sierra Pacific objects to this request as unduly vague 

and unduly bi'rdensome, and overbroad in that i t includes requests 

for inferuiation that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Docujent Request No. 10 

"Produce a l l studies, rep»..rts or analyses relating to 
competition between single-line and interline r a i l 
transportation." 

Additional Olrjections 

Sierra Pac;ific objects to this request as unduly vague 

and unduly burdensome, and overbroad, in that i t includes requests 

for information that i s neither relevant nor reasonably 

calculated to lead to the discovery of iimissible evidence. 

Document Request No. 11 

"Produce a l l studies, reports or analyses relating to 
the benefits of any prior r a i l merger or r a i l mergers in 
general." 

Additional Objections 

Sierra Pacific objects to this request as unduly vague 

and unduly burdensome, and overbroad in that i t includes requests 

for information that is neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Document Request No. 12 



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

Additional Objections 

Sierra Pacific objects to this request as unduly vague 

and unduly burdensome, and OVGIbroad in that i t includes requests 

for information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Document Request No. 13 

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

Additipnal Qbj^Q^qpng 

sierra Pacific objects to this request as unduly vague 

and unduly burdensome, and overbroad in that i t includes requests 

for information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible •"^r'ence. 

Document Request No. 14 

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

Additional Objections 

Sierra Pacific objects to this request as unduly vague 

and unduly burdensoire, and overbroad in that i t includes requests 

for information that i s neither relevant nor reasonab]y 

calculated to lead to the discovery of admissible evidence. 

Sierra Pacific also objects to this request to the extent i t 

seeks information regarding Siarra Pacific's communications with 



State or federal o f f i c i a l s and agenc.iss on the grounds that 

requiring disclosure of such information would unduly burden and 

c h i l l Sierra Pacific's rights under the F i r s t Amendment. 

Document Reauest No. 15 

"Produce a l l presentations, l e t t e r s , memoranda, white 
papers oi* other documents sent or given to DOJ, DOT, any state 
Governor s. Attorney General's or Public U t i l i t i e s Commission's 
(or s i r j i l a r agency's) o f f i c e , any Mexican government o f f i c i a l , 
any other goverrunent o f f i c i a l , 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 r e l a t i n g to the OP/'SP merger." 

Additional Objections 

Sierra Pacific objects to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes requests 

for information that i s neither relevant nor reasonably 

calculated to laad to the discovery of admissible evidence. 

Sierra Pacific also objects to t h i s request to the extent i t 

seeks information regarding Sierra Pacific's communications with 

State or federal o f f i c i a l s and agencies on the grounds that 

requiring disclosure of such information would unduly burden and 

c h i l l Sierra Pacific's rights under the First Amendment. 

Document Request No. 16 

"Produce a l l notes of, or memoranda r e l a t i n g to, any 
meetings with DOJ, DOT, any state Governor's, attorney General's 
or Public U t i l i t i e s Commission's (or similar agency's) o f f i c e , 
any Mexican government o f f i c i a l , any other government o f f i c i a l , 
any security analyst, any bond rating agency, any consultant, any 
financial advisor or analyst, any investment banker, any cheunber 
of commerce, or any shipper or trade organization r e l a t i n g to the 
UP/SP merger." 

Additional Qbieptipng 



sierra Pacific objects to this request as unduly vague 

and unduly burdensome, and overbroad in that i t includes requests 

for infonuation that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Sierra Pacific also objects to this request to the extent i t 

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 

c h i l l Sierra Pacific's rights under the First Amendment. 

Document Request No. 17 

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

Additional Objections 

Sierra Pacific objects to thin request as unduly vague 

and unduly burdensome, and overbroad in that i t incluues requests 

for information that i s neither relevant nor r*»asonably 

calculated to lead to the discovery of admissible evidence. 

Docuaent Request No. 18 

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

Additional Objections 

Sierra Pacific objects to this request as unduly vague 

a'ld unduly burdensome, and overbroad in that i t includes requests 

for information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 
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Document Request No. 19 

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

Additional Objections 

None 

Document Request No. 20 

"Produce a l l documents relating to actual or e^-timated 
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 propr-sed trackage rights condition in this proceeding." 

Additional Objections 

None 

Document Recruest No. 21 

"Produce a l l 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 routine procedural 
agreements, such as agreements concernit^g the order ot 
questioning at depositions or the avoidance of 'duplicative 
discovery, need not be produced." 

Additional Objections 

Sierra Pacific objects to this request as unduly vague 

and unduly burdensome, and overbroad in that i t includes requests 

for information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

porument Request No. 22 

"Produce a l l 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 

11 



None 

pntpiim^nl;: Request NO. 23 

"Prorluce a l l documents in the possession of Sierra 
P a c i f i c or i t s 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 
u t i l i t i e s of, s o l i c i t a t i o n by u t i l i t i e s of bids for, or 
interchangeability in use of, such coals." 

Additional Objections 

Sierra P a c i f i c objects to this request as unduly vague 

and unduly burdensome, and overbroad in that i t includes requests 

for information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Document Request No. 24 

"Produce a l l studies, reports or analyses relating to 
collusion among competing railroads or the r i s k thereof." 

Additional Objections 

None 

[;)9c;:̂ IĤ nt Request No. 25 

"Produce a l l studies, reports or analyses relating to 
the terms for or effectiveness of trackage rights." 

Additional Objections 

None 

Document Request No. 26 

"Produce a l l documents relating to (a) competition 
between or among railroads for the transportation of coal to the 
Valmy plant; (b) the establishment of t a r i f f rates for the 
transportation of coal to the Valmy plant; (c) thv> establishment 
of the terms of transportation contracts and any a.nendmentp and 
supplements to such contracts for the transportation of coal to 
the Valmy plant; (d) proposals for the transportation of coal to 
the Valmy plant, including documents relating to negotiations 
regarding any such proposals; and (e) a l l t r a f f i c projections, 
business plans and marketing plans regarding the transportation 
of coal to the Valm> plant." 
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Additional Objections 

Sierra P a c i f i c objects to this request as unduly vague 

and unduly burdensome, and overbroad in that i t includes requests 

for information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Document Reauest No. 27 

"Produce a l l docximents relatinq to the effect of the 
UP/SP merger on coal transportation service, competition or 
routings to any Sierra P a c i f i c f a c i l i t y . " 

Additional Objections 

None 

Document Request No. 28 

"Produce a l l studies, reports or analyses relating to 
(a) using a different coal source than i s presently used at any 
Sierra P a c i f i c f a c i l i t y , (b) using a non-coal fuel in l i e u of 
coal at any Sierra P a c i f i c f a c i l i t y , or (^) purchasing power or 
shifting power generation among f a c i l i t i e s as alternatives to 
consuming coal at any Sierra Pac-fic f a c i l i t y . " 

Additional Objections 

None 

Docvunent Request No. 29 

"Produce a l l f i l i n g s made with state u t i l i t y 
commissions or state regulatory j^gencies that discuss sources of 
fuel." 

Additional Objections 

None 

Document Request No. 3 0 

"Produce a l l studies, reports, analyses, compilations, 
calcalations or evaluations of market or competitive impacts of 
the UP/SP merger or the BN/Santa Fe Settleuient, or of trackage 
rights compensation under the BN/Santa Fe Settlement, prepared by 
L.E. Peabody & Associates, and a l l workpapers or other documents 
relati.ig thereto." 

13 



Additipnal Qbiggtipns 
None 

March 4, 1996 

Respectfully submitted. 

y^chardA. Allen 
Jeunes. A. Calderwood 
Jennifer P. Oakley 
ZJCKERT, SCOUTT & RASENBERGER, L.L.P. 
»',88 Seventeenth Street, N.W. 
^arinington, D.C. 20006-3939 
(202) 298-8660 

Counsel for Sierra Pacific Power Company 
and Idaho Power Company 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have served the foregoing SPP-5, 

Objections of Sierra Pacific Power Company and Idaho Power 

Company to the Applicants' F i r s t Interrogatories and Request tor 

Production of Documents, by hand delivery upon the following 

persons: 

Arvid E. Reach i l 
J . Michael Herumer 
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 a l l persons on the restricted service 

l i s t . 

rennif;6r P. Oedcley 
Zuckert, Scoutt 
& Rasenberger, L.L.P. 

Brawner Building 
888 17th Street, N.W. 
Washington, D.C. 20006-3959 
(202) 298-8660 

Dated: March 4, 1996 
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CERTIFICATE CF SERVICE 

I , Michael L Rosenthal, c e r t i f y t h a t , on t h i s 26th 

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

dc ument to be served by hand on Keith G. O'Brien, counsel f o r 

tne Brownsville and Rio Grande I n t e r n a t i o n a l Railroad, at Rea, 

Cross & Auchincloss, 1920 N Street, N.W., Suite 420, 

Washington, D.C. 20036, and by f i r s t - c l a s s mail, postage 

prepaid, or by a more expeditious manner of d e l i v e r y on a l l 

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

pursuant to paragraph 9 of the Discovery Guideline.'? i n Finance 

Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n Office 
A n t i t r u s t D i v i s i o n Bureau of Competitic.i 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washij.gton, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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Item No 

Page.Count -iS^ agft..Count / / 

Off ice (202) 371-9500 

uuiNcuAî , <Î I.IJVRY. W O O D & MASER, P.C. 

ATTORNEYS ANO COUNSELORS AT LAn 
SUITE 7bO 

1100 NEW YORK AVENUE. N.W. 
WASHINCTON, D C. 20005-3934 

TCLfCC'iEK; (202) 371-0900 

t 

March 4, 1996 

VIA HAND PELivERY 
Honorable Vemon A. Williams, Secretary 
Surface Transportation Board 
Department of Transportation 
Room 1324 
12th Street & Constitution Avenue, NW 
Washington, DC 20423 

Re: Finance Docket No. 32760, Union Pacific Corporation, Union 
Pacific Railroad Company and Missouri Pacific Railroad 
Company—Control and Merger—Southern Pacific Rail 
Corporatior^, Southern Pacific Transportation Company, St. Ix>uis 
Southwestern Railway Company, SPCSL Corp. an.'l The Dew 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 RESOURCES, INC.'S OBrttTIONS 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 stampi ng and returning to our office. 

Respectfully submined, 

^^C^ypt^^ .V. t7<Ji£tryC 

Thomas . Wilcox 
An )rney for Western Resour ces, Inc. 

ENCLOSURES 

cc: Honorable Jerome NeisdlT—^ [-iviTcr'O 
Restricted Sen'ice List Q'-, ;O O' ti^^ socretr̂ ry ; 

3770-130 MAR 0 5 t996 

n Pry -ft 
-iy\x ^f.r.ryrr 



WSTR. 6 

BEFORE TTTE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACmC CORPORATION, UNION PACIRC RAILROAD COMPANY 
AND MISSOURI PAOHC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOLTTIERN PACTHC RAIL CORPORATION, 
SOUTHERN PACmC 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 DOCUMENT 

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. 

March 4, 1996 
O '̂icti o< i.'io Secret-7ry j 

MAR 0 5 1996. I 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACinC CORPORATION, UNION PAOHC RAILROAD COMPANY 
AND MISSOLTU PAOHC RAILROAD COMPANY 

— CONTRvX A.̂ N'D MERGER — 

SOUTHERN PAOHC RAIL CORPOR.\TION, 
SOUTHERN PACmC TRANSPORTATION COMPANY, ST. LOl'IS 
SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 

DENVER AT-ro RIO GRANDE WESTERN RAILROAD COMPANY 

WESTERN RESOURCES, INC.'S 
OBJECTIONS TO APPLICANTS' 

FIRST SET OF INTER ^OGATORTCa -AIND 
REQI »CSTS FOR PRODUCTION OF T OCUMENTS 

Western Resources, Inc. ("Western Resources") submits the following objections to the 

discovery requests of the Applicants which were received by counsel for Western Resc.tx ;s on 

February 27, 1996, but which have an inaicated service date of Febru '»7 26, 19S»6. These 

objections are madt pursuant to paragraph 1 of the Discovery Guidv!-nes apphcable to this 

proceeding, which provides that objections to discoveiy requests shall be ntade "by means of a 

written objection containing a general statement of the basis for Uie objection." 

Subject to General Objection No. 1, Western Resources intends to file written responses to 

the discovery requests, ^̂ .ese responses will provide information (including documents) in 

response to certain of the requests, notwithstanding the faa tiiat 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 lo 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 em Resources to produce infonnation or documents on or 

before Aprils, 1996. 

2. >Vest'm Resources objects to production of documents or infoitnation subject to the 

attome> -client privilege, including documents OT information provijed to parties or persons having 

a coriimon interest in the lidgation. 

3. Western Resources ol jects to prrxiuction of f̂ .ocuments or information subject to the 

work product doctrine, including documents or information otherwise provided to parties or 

persons having - cwnmon interest in the subject litigation. 

4. Western Resources objects to production of documents prepared in connection 

with, or infomiation relating to, possible settiement of this or any othe- proceeding. 

5. Western Resources objects to production of public documents that are readily 

available, including but not limited to documents on public tile at the Board, the Securities and 

Exchange Commission, the Federal Energy Regulatory Commission, or from newspapers and 

other public media. 

6. Western R'*sources 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. 

7. Western Resources 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 sensiti ve commercial information, including information 

designated as confidential or highly confidential in priOT merger proceedings. 



9. Wcstt m Resourceobjects to the definition ot "shipper" and ' relad.ig to" and 

"produce" as unduly v,\gue and/( r werbroad. 

10. Western Resources objects to Dt finitions and Instructions X, XU, XIII, XXXI and 

XXXn 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 Dtifmiuons and Instructions VIII, X, XIII and 

XXXU as unduly burdensome. 

12. Western Resources objects to the inte..x>gatories and document requests to the 

extent that they call for the preparation of special stLxUes not already in existence. 

13. Western Resources objects to the intenx>gatories and document requests to the 

crjcpt that they call for speculation. 

ADDITIONAL OBJECTIONS TO SPECIHC 
INTERROGATORIES AND DOOIMENT REOlff-STS 

In addition to the General Objections, Western Resouix:es makes the following objections 

to tiic interrogatories and document requests. 

Interrogatory No. 1 
Identify and describe in detail any agreements tiiat Western Resources has with any other 
party to this proceeding regarding positions o.* actions to be taken in this proceeding. 
Routine proceidural agreements, such as agreements conceming the order of questioning at 
depositions or the avoidance of duplicaave discovery, need not be idcna'̂ ed. If Western 
Resources contends that any such agreement is privileged, state tiic parties to, date of, and 
general subject of the agreement. 

Additional Objections 

Western Resources objects to this interrogatory as unduly vague and overbroad, and 

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

to the discovery of admissible evidence. 
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IntciTpgaigryM^ 
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 nune, 
state: (a) the tonnage of coal from that mine bumfxl at the plant; (b) the average delivered price 
of coal from that mine; (t) the average minehead pi ice of that coal; (d) the rail transportation 
routings (including origination and interchange points) for a'l coal shipped from that mine to 
the plant; and (e) any transportation routings or modes other than rail used in shipping coal to 
the plant. 

Additional Objections 

Western Resources objects to 'his inten .igatory as unduly v-igue and overbroad, and 

because it includes requests for infoni-ation that is neither relevant nor reasc.iably calculated to lead 

to the discovery of admiss'blr evidence. 

DOCUMENT REQUESTS 

Document Request No. I 
Produce no later than April 1, 1996 (a) all workpapers underlying any submission that 
Western Resources 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 presenting testimony for Western Resources on or about March 29, 1996 in this 
proceeding. 

Afkiitional Ohificrinn«; 

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

and because it includes requests for information that is neither relevant nOT reasonably calculated to 

lead to tiie discovery of admissible evidence. 

Document Request ?̂ o. 2 

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

Additional Ot?j6ctions 
Western Resources objects to this document request as vague, overbroad and unduly 

burdensome. 

Document Request No 3 

Produce all documc nts relating to potential traffic impacts of the UP/SP merger. 

4-



/Vddirional Objections 

Western Resources objects to this document request as vigue, overbroad and uncV'iv 
buidensome. 

Df awicnt Reauest 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 Objections 
Western Resources objects to thir document request .s vague, overbroad and unduly 

burdensome. 

.Document Request No. 5 
Produce all documents relating to tiie BN,'Santa Fe Settiement Agreement. 

Additional Ohjflctinns 

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

Document Request No. 6 

Produce all documents relating to the IC Settiement Agreement. 

Additional Qtaections 
Western Resources objects to this cocument request as vague, overbroad and unduly 

burdensome. 

Document Request No. 7 

Produce all dw uments relating to tiie Utah Railway Settiement Agreetntnt. 

Additional Objections 
Western Resources objects lo 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.^Hihnnaj n ^ j < v ; t i " " ^ 

Western Resources objects to this document request a: vague, overbroad and unduly 
burdepjome. 
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Documen; Requf iLNo^ 
Produce all studies, reports or analyses relating to actual or potential competition between 
UP and SP. 

Additional Objections 

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

Document Request No. IQ 
Produce all studies, reports or aralyses relating to competition between single-line and 
interline rail transportation. 

Additional Otaectjon.'i 
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 discoveiy of admissible evidence. 

Documen; Request No. 11 

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

Additional Objections 

Western Resources objects to this document requer* ?<; vague, overbroad and unduly 

burdensome, and because it includes requests for information that is neither relevant no.-

reasonably calculated to lead to the discovery of admissible evidence. 

Prcduce all studies, reports or analyses relating to tiie financial oosition or prospects of SP. 

Additional Ohiectit̂ ns 

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

Document Request No. 13 
Produce all commuriications with other parties to this proceeding relating to the UP/SP 
merger or the BN/Santa Fe Settiement Agreement, and all documents relating to such 
communications. This request excludes documents already served on Applicants. 

) 
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Addirir.ial Objections 

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 d'scovery of admissible evidence. 

Document Reque&t No ]A 

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

Ad iitional Obiections 

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

burdensome, and because it includes requests for info'mation that is neither relevant nor 

reasonably calculated to lead to the discovery of adnissible evidence. 

Document Request No. 15 

Produce all presentations, letters, memoranda, white papers or other documents sent or 
given to DOJ, DOT, any state Govemor's, Attomey General's or Public Utilities 
Commission's (or similar agency's) office, any Mexican govemment official, any other 
govemment 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 tiie UP/SP merger. 

Additional Ohiections 

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, 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 
Govemor's, Attomey General's or Public Utilities Commission's (or similar agency's) 
office, any Mexican govemi.nent official, any other govemment 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. 
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Additional OtBcctioniS 
Western Resources objects to this document reqvest as vague, overbroad and unduly 

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

reasonably calcrlated lo 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 conceming (a) the UP/SP 
merger or any possible conditions to approval of the merger, or (b) the quality of service OT 
competitiveness of any railroad. 

Additional Objmiftn̂  
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. 1« 

Produce all documents relating to th- price to be paid for, oi 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 Objections 
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 my cf 'he BN/Santa Fe 
Settiement Agreement Lines OT any other Une of UP or SP that might be the subject of a 
proposed traclcage rights condition in this proceeding. 

Addirional Ohj<yrinn<: 

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

burdensome. 
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Document Request No. 20 

Produce all documents relating to actual or estimated m.'iintenance-and-operating costs, 
taxes and retum-to-capital costs with r»spect 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. 

Addirional Ohiftrrinn̂ ; 

>̂ 'estem Resources objects to this document request as vague, overbroad and unduly 
burdetisome. 

Document Request No. 21 

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

Additional Ohiecrions 

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

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

reasonably calculated to lewi to the discovery of admissible evidence. 

Document Request No. 22 

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

Additional Objections 

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

burdensome. 

Document Request No. 23 

Produce all documents in the possession of Westem Resources OT its members relating to 
whetfier Utah and Colorado coal competes with Powder River Basin or Hanna Basin coals, 
including bui not limited to any studies, reports or analyses of tiie use by utilities of, 
solicitation by utilities of bids for, or interchang,eability in use of, such coals. 

Addirional Ohiecrion*; 

Westem Resources objects to this document request as vague, overbroad and unduly 
burdensome. 
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AHHirion.il ni>j<iirrinns 

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

Document Request No. 29 

Produce all studies, repOTts, analyses, compilations, calculations OT evaluations of market 
OT con^titive impacts of the UP/SP merger OT tiie BN/Santa Fe Settiement, or of trackage 
rights compensation under tiie BN/Santa Fe Settiement, prepared by L.E. Peabody & 
Associates, and all wQriLpq>ers OT otiier documents relating thereto. 

AHHirinnal Ohiftcrions 

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

burdensome. 

Respectfully suttiiitted, 

Nicholas J. E>iMichael 
Thomas W. Wilcox 
DONELAN, CLEARY, WOOD & MASER. P.C. 
11(X) New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

March 4,1996 Attorneys for Westem Resources, Inc. 
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CERTIFICATE OF SER^ ICE 

I hereby certify tiiat a c<^y of tiie foregoing OBJECTIONS OF WESIERN RESOURCES, 

INC. TO APPLICANTS' FiRST SET OF INTERROGATORIES AND REQUESTS FOR 

PRODUCTION OF DOCUMENTS has been served via facsimile, on all parties on ti:e restricted 

service list in this proceeding on tiie 4tii day of March, 1996, and by hand delivery to Washington, 

D C. counsel foi Applicants. 

imee L. DePew 
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March 4, 1996 

VIA HAMP DKLIVBRT 

Mr. Vernon A. Williams 
I n t e r s t a t e Commerce Coinmission 
Case Control Branch 
Room :'324 
12 01 C o n s t i t u t i o n Avenue, N.W. 
W shington, D.C. 2042'' 

Re: Finance Docket No. 32760, Union Pacil 
Corporation, et a l . — Control and Merger — 
Southern P a c i f i c Corporation, e t a l . 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captic -id case are. 
(1) one o r i g i n a l and twenty copies of Consolidatea R a i l 
Corporation's Objections t o Applicants' F i r s t Set of 
I n t e r r o g a t o r i e s and Requests For Production of Documents To 
Consolidated R a i l Corporation, designated as document CR-15; and 
(2) one o r i g i n a l and twenty copies of Consolidated R a i l 
Corporation's Objections t o Burlington Northern Railroad Company 
and The Atchison, Topeka and Santa Fe Company's Fir«t Set of 
I n t e r r o g a t o r i e s and Document Production Requests To Consolidated 
R a i l Corporation, designated as document CR-16. 

Also enclosed i s a 3.5-inch WordPerfect 5.1 disk 
containing the t e x t s of CR-15 and of CR-l*;. 

Sincerely, 

A. Stephen Hht, J r . 

g^ttorney f 9 r Consolidated 
Rail C o r p o n t i o n 

Enclosures 
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^=' BEFORE THE 
SURFACE TRANSPORTATION BOARfJ 

Finance Docket No. 32760 

UNION PACIFIC CORPORAiTON. UNION PACIFIC RAILROAD 
AND MISSOURI PACIFIC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACIFIC RAIL CORPORA""̂ ON, SOUTHE?̂ ' PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

CONSOLIDATED RAIL CORPORATION'S OBJECTIONS 
TO APPLICANTS' FIRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

TO CONSOLIDATED RAIL CORPORATION 

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

objects t o the i n t e r r o g a t o r i e s and document requests served on 

Conrail by Applicants (dated February 26, 1996 but served hours 

a f t e r the close of business on tha t date) on the grounds t h a t 

those discovery requests, i n t h e i r e n t i r e t y , are d i r e c t l y 

contrary t o the procedures governing discovery i n t h i s 

proceeding, including the decisions of the I n t e r s t a t e Commerce 

Commission e s t a b l i s h i n g a Procedural Schedule, and the Discovery 

Guidelines agreed t o by the p a r t i e s and adopted by Judge Nelson 

on December 5, 1995. At a minimum, thosu discovery request's — 



served before Conrail has prepared, l e t alone f i .ed, i t s comments 

— are prematura 

With regard to discovery against commenters, the 

procedures governing t h i s extremely expedited proceeding 

e x p l i c i t l y provide only that a ccmsonter s h a l l , upon the f i l i n g 

of i t s comments and ve r i f i e d evidence (i) deposit in an 

accessible document depository a l l documents relevant to i t s 

f i l i n g ( i . e . , workpapers supporting the f i l i n g and documents 

reliod upon by the witnesses), and ( i i ) make available i t e 

tetrtifying witnesses for deposition on requeat. Conrail intends 

to cmply f u l l with these discovery oblig-.tions. Th-a ICC's 

expedited procedures do not, however, contemplate additional, 

exten.?ive discovery against cor.vanters such as that served on 

Conrail by Applicants, and certainly not before Conrail's 

comments are even f i l e d . 

ApDlicants' interrogatories and docur.enr. requests, in 

their entirety, also violate the pre-filing moratorium on written 

discovery agreed to by the parties <ind incorporated in the 

Discovery Guidelines. Serving such discovery now has the 

inevitable effect of interfering with Conrail's preparation and 

timely c:.:-pletiop of i t s f i l i n g due March 29, 1996, and i s 

harassing and oppressive, and may be calculated to impose undue 

burden, annoyance, and expense. 

- 2 -



I n a d d i t i o n t o t h i s general objection t o the 

i n t e r r o g a t o r i e s and document requests i n t h e i r e n t i r e t y , Coni-ail 

hereby reserves, and asserts, as t o each i n d i v i d u a l i n t e r r o g a t o r y 

and request, any and a l l applicable general objections and 

assertions of p r i v i l e g e , including without l i m i t a t i o n objections 

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

p r o t e c t i o n , a.id the settlement p r i v i l e g e ; irrelevance t o the 

subject matter of tha a c t i o n ; the ready a v a i l a b i l i t y of the 

documents t o Applicants through o-her means; the c o n f i d e n t i a l 

nature of the i-equested ."nformation: overbreadth and/or 

vagueness; the burdensomeness of ̂ 'le requested discovery; 

untimeliness; and/or the e f f e c t of the discovery t o harass, 

annoy, oppress, or impose undue burden or expense. 

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

Daniel K. 'Mayers 
William J. Kolasky, J r . 
A. Stephen Hut, J r . 
WILMER, CUTLLR & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 

March 4, 1996 
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CERTIFICATE OF SERVICE 

I c e r t i f y ^'lat on t h i s 4th day of March, 1996, a copy 
of the foregoing Consolidated l a i l Corporation's Fourth Request 
to Applicants f o r Production of Documents was served by hand 
d e l i v e r y t o : 

Ar v i d F. Roach I I , Esq. 
S. William Livingston, J r . , Esq. 
Michael L. Rosenthal, Esq. 
Covington & Burling 
1201 Pennsylvania Avt.me, N.W. 
P.O. Bc^ 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 f i r s t - c l a s s mail, postage pre-paid, t o a l l p a r t i e s 
on the Restricted Service L i s t . 

Joseplf E A K n i o r y , Jr-^ 
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Item No 

•Pag-0. Count (^.^ ^ 

. BEFORE THE 
SURFACE TRANSPORTATION BOARl."̂. 

Finance Dockec No. 32760 

UNION PACIFIC CORPOR.\TION, UNION PACIFIC RAILRO; 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DEN̂ /ER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

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

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

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

PAUL A. CUNNINGHAM 
RICHARD -B . HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
(202) S73-76C1 

Attorneys f o r Southern 
P a c i f i c Rail Corporation, 
Southern Pacl.fic Transportation 
Companv, Sr. . Louis Southwestern 
Railwav Conpany, SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 

c;:ice C-. ou— • / 

1 Pr.r 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tower 
E:'.ghth and Eaton Avenues 
Bethlehem, Pennsylvania 18fie 
(610) 861-3290 

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

ARVID E ROACH I I 
J. MICHAEL HEMMER 
MICI-L̂ EL L. ROSENTHAL 
"ovington & Bu r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Eox 7566 
Washingtcn, D.C. 20044-7566 
(202) 662-5338 

Attorneys f o r Union P a c i f i c 
"•orporatj.on. Union P a c i f i c 
Railroad Company and Missouri 
P a c i f i c Railroad Companv 

March 4, 1996 S YTy •' 
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BEFORE THE 
SURFACE' TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD i^PA]^ 
AND MISSOURI PACIFIC RAILROAD COMPANY ^'•-'' ' 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RA:^L CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOTJTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DEN̂ /ER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

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

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

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

Corporation's F i r s t Request to Applicants f o r Production of 

Documents, served February 26, 1996. These objections are 

made pursuant to paragraph 1 of the Discovery Guidelines 

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

to discovery requests s h a l l be made "by meanc of a w r i t t e n 

o b j e c t i o n contai.ning a general statement of the basis f o r the 

obj e c t i o n . " 

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

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

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

assert permissible objections. 

GENERAL OBJECTIONS 
» 

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

a l l of the document requests. 
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1. Ap.iiicants object to production of documentn or 

information subject to the attorn>2y-client p r i v i l e g e . 

2. Applicants object to production ox documents or 

information subj^ict to the work product doctrine. 

3. Applicants object to production of documents 

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

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

4. Applicanv-s object to ^jioduction of publi c 

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

limit>^d to documents on public f i l e at the Boara cr tl-.e 

Securi:ies and Exchange Commission or cl i p p i n g s from 

newspapers or other pub l i c media. 

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

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

r a i l r o a d consolidation proceedings, such document.- have beea 

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

6. Applicants object to providing infoi-mation or 

documents that are as r e a d i l y obtainable by Coastal from i t s 

own f i l e s . 

7. •^^pplicants object to the extent that the 

document requests seek hig h l y c o n f i d e n t i a l or s e n s i t i v e 

commercial information (including, i n t e r a l i a , contracts 

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

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

pi l u c t i o n even under a pr o t e c t i v e order. 
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8 Applicants object to the i n c l u s i o n of P h i l i p F. 

Anschutz and The Anschu^z Corporation i n the d e f i n i t i o n of 

"Applicants" and "SP" as overbroad. 

9. Applicants cb:ect to the i n c l u s i o n of "any 

parent, subsidiary or a f f i l i a t e d corporation, partnership or 

other [person or] l e g a l e n t i t y " i n the d e f i n i t i o n s of 

"Applicants," "SP ana "UP" .̂s unduZv vague, overbroad, and not 

susceptible of m.eaningfil a p p l i c a t i o n i n the context of many 

of the document requests. 

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

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

11. Applicants object to D e f i n i t i o n No. 14 as 

overbroad and as unduly vague and unduly burdensome. 

.2. Applicants object '.o Instr'-ctiorii.. Nos. 1, 3, 5, 

7, 8, 9,. and 12 t o the extent that tliey seek to impose 

requirements that exceed those s p e c i f i e d i n the applicable 

discovery rules and guidelines. 

13. Applicants object to I n s t r u c t i o n s Nos. 1, 3, 5, 

6, 7, 8, 9, 11, and 12 as unduly burdensome. 

14. Applicants object to the document requests to 

the extent that they c a l l f o r the preparation of special 

studies not already i n existence. 

15. Applicants object to the document requests as 

overbroad and unduly ourdensome to tne extent that they seek 

information or documents f o r periods p r i o r to January 1, 1993. 
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ADDITIONAL OBJECTIONS TO SPECIFIC DISCOVERY REOUESTS 

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

make the f o l l o w i n g objections to th*:* document requests. 

Document Reauest No. 1 "Produce every document r e l a t i n g to 
competition between or among any of the Applicants f o r the 
tra n s p o r t a t i o n of coal from the f o l l o w i n g r a i l loadouts i n 
Utah. 

a) Sharp; 
b) Banning, 
c) Savage Coal Terminal; and 

d) Skyline." 

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

r::.quest as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f c information that i s neither 

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

Do lent Request No. 2: "Produce every document r e l a t i n g t c 
competition between or among any of the Applicants f o r the 
tra n s p o r t a t i o n of coal from the fo l l o w i n g Utah coal mines: 

a) Southern Utah Fuel company (SUFCo); 
b) Skyline (Utah Fuel Company); and 

c) • Soldier Creek Coal Company." 

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

request as unduly vague and unduly burdensome, and overbroad 

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

relevant nor reason.ably calculated to lead to the discovery of 

admissible evid'" 'ce. 
Document Request No. 3: "Produce every document r e l a t i n g to 
competition between or among any of the Applicants f o r the 
tr a n s p o r t a t i o n of chemicals from th'^ Coastal Chem, Inc. B a t t l e 
Mountain, Nevada f a c i l i t y . " 



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

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

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

relevant n j r reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. 4: "Produce every document r e l a t i n g to 
the establishment of t a r i f f rates f o r the t r a n s p o r t a t i o n of 
coal by UP, in c l u d i n g buc n^t limitef^. Uo docuiOHUts r e l a t i n g to 
negotiations between UP and Coastal and negotiations between 
UP and any coal ccnrumer, f r tm the fo l l o w i n g :..-ail loadouts i n 
Utah: 

a) Sharp; 
b) Baianing; 
c) Savage Coal Terminal; and 

d) Skyline." 

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

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r infox^mation that i s neither 

relevant- nor reasonably calculated to lead to the discovery of 

admissible evidence. 
Document Request No. 5: "Produce every document r e l a t i n g to 
the establishment of t a r i f f rates f o r the t r a n s p o r t a t i o n of 
coal by UP, i n c l u d i n g but not l i m i t e d to documents r e l a t i n g to 
negotiations between UP and Coastal and negotiations between 
UP and any coal consumer, from the fo l l o w i n g Utah coal mines: 

a) Southern Utah Fuel Company (SUFCo); 
b) Skyline (Utah Fuel Company); and 

c) Soldier C--eek Coal Company." 

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

request as unduly vague and utiduly burdensome, and overbroad 

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

relevant nor reasonably calculated to lead to the discovery of 

adm.is'sible evi.dence. 
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Dccunent Request No. 6: "Produce every document r e l a t i n g to 
the establishment of t a r i f f rates f o r tne t r a n s p o r t a t i o n of 
coal by SP, inc l u d i n g but not l i m i t e d to documents r e l a t i n g to 
r e g o t i a t i c n s between SP and Coastal a .d negotiations between 
JP and any coal consumer, from the f o l l o w i n g r a i l loadouts i n 
Utah: 

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

Additional Objections: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

i n that i t -'ncludes requests information that i s neither 

relevant nor reasonably calculated to lead to the di.covery of 

admissible evidence. 

•) Document Request No. 7: "Produce every document r e l a t i n g to 
. the estahlichment of t a r i f f rates f o r the t r a n s p o r t a t i o n of 
coal by SP, in c l u d i n g but not l i m i t e d to documents r e l a t i n g to 
negotij.tions between SP and Coastal and negotiations between 
SP and any coal consumer, from the f o l l o w i n g Utah coal m.ines: 

- a) Southern Utah '='uel Company (SUFCo) ; 
b) Skyline (Utah Fu^l Company); and 

c) Soldier Creek Coal Company." 

A d d i t i ^ . i a l Objections: Applicants object to t h i s document 

roquest as unduly vague and unduly burdensome, and overbroad 

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

relevant ncr reasonably calculated to lead to the discovery of 

admissible evidence. 
Document Request No. 8: "Produce every document r e l a t i n g t o 
the establishment of t a r i f f rates f o r the t r a n s p o r t a t i o n of 
chemicals by UP, inclu d i n g but not l i m i t e d to documents , 
r e l a t i n g to negotiations between UP and Coastal and 
negotiations between UP and any chemicals consumer, from the 
Coastal Chem., Inc. B a t t l e Mountain, Nevada f a c i l i t y . " 
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Add i t i o n a l Objections: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

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

relevant nor reasonabl-^ calculated t •> lead t o the discovery of 

admissible evidence. 

Document Request No. 9: "Produce every document r e l a t i n g to 
the establishment of t a r i f f rates f o r the t r a n s p o r t a t i o n of 
chemicals by SP, including documents r e l a t i n g to negotiations 
J etween SP and Coastal and negotiations between SP and any 
chemicals consumer, frotii the Ccastal Chem., Inc. B a t t l e 
Mountain, Nevada f a c i l i t y . " 

A d d i t i onal Objections: Applicants object t o t h i s document 

ri^quest as unduly vagua and unduly burdensome, and overbroad 

i n that i t includes requests "or information that i s neither 

relevant nor reasonably calculated to lead t o the discovery of 

admissible evidence. 

Document Request No. 10: "Produce every document r e l a t i n g t o 
the establishment ot the terms of t r a n s p o r t a t i o n contracts, or 
proposals f o r t r a n s p o r t a t i o n contracts, i n c l u d i n g but not 
l i m i t e d to documentt r e l a t i n g to negotiations between UP and 
Coastal and negotiations between UP and any coal consumer, f o r 
the t r a n s p o r t a t i o n of coal by UP from the f o l l o w i n g r a i l 
loadouts i n Utah: 

a) Sharp; 
b) Banning; 
c) Savage Coal Terminal; and 

d) Skyline." 

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

request as undul>- vague and unduly burdensome, and overbroad 

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

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

admissible evidence. 



Document Reauest No. 11: "Pn-duce every document r e l a t i n g t o 
the establishment of the terns of tr a n s p o r t a t i o n contracts, or 
proposals f o r t r a n s p o r t a t i o n contracts, including but not 
l i m i t e d to documents r e l a t i n g co negotiations between UP and 
Coastal and negotiations between UP and any .coal consumer, f o r 
the t r a n s p o r t a t i o n of coal by UP from the f o l l o w i n g 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 t h i s document 

r e ^ .Cow. as unduly vague and unduly burdensome, and overbroad 

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

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

admissible evidence. 

Document Request No. 12: "Produce every document r e l a t i n g t o 
the establishment the terms of t r a n s p o r t a t i o n contracts, or 
proposals f o r the t r a n s p o r t a t i o n contracts, including but not 
l i m i t e d to documents r e l a t i n g to negotiations between SP and 
Coastal and negotiations between SP and any coal consum.er, f o r 
the t r a n s p o r t a t i o n o i coal by SP from the f o l l o w i n g r a i l 
loadouts' i n Utah: 

a) Sharp; 
b) , Banning; 
c) Savage Coal Terminal; and 

d) Skyline." 

Additional Objections: Applicants object to t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

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

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 
Document Reauest No. 13: "Produce every document r e l a t i n g to 
the establishment of the terms of t r a n s p o r t a t i o n contracts, or 
proposals f o r t r a n s p o r t a t i o n con'.racts, i n c l u d i n g but not 
l i m i t e d to documents r e l a t i n g ' o negotiations between SP and 
Coastal and negotiations between SP and any coal consumer, f o r 
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the -.ransportation of coal by JP from the f o l l o w i n g Utah coal 
mines: 

a) Southern Utah I-'uel Company (SUFCo) ; 
b) Skyline (Utah Fuel Company); and 

c) Soldier Creek ."oal Conpany." 

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

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests f o r information that i s n e i t b j r 

relevant nor reasonab.'.y calculated to lead to the discover^' of 

admissible evidence. 
Document Request No. 14: "Produce every document r e l a t i n g to 
the establishment of the terms of t r a n s p o r t a t i o n contracts, or 
proposals f o r t r a n s p o r t a t i o n contracts, f o r the tra.nsportation 
of chemicals by UP from the Coastal Chem., Inc. B a t t l e 
Mountain, Nevada f a c i l i t y , i n cluding but not l i m i t e d to 
documents r e l a t i n g to negotiations between UP and Coastal and 
negotiations between UP and any chemicals consumer regarding 
such contracts." 

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

request -as unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 15: "Produce every document r e l a t i n g to 
the establishment of the terms of t r a n s p o r t a t i o n contracts, or 
propo.^als f o r t r a n s p o r t a t i o n contracts, f o r the t r a n s p o r t a t i o n 
cf chemicals by SP from the Coastal Chem., Inc. B a t t l e 
Mountain, Nevada f a c i l i t y , including but not l i m i t e d t o 
documents r e l a t i n g to negotiations between SP and Coastal and 
negotiations between SP and any chemicals consumer regarding 
such contracts." 

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

request as unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s neither relevant nor 
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reasonaoly calculated to lead to the discovery of admissible 

evidence. 

Document Reauest No. 16: "Produce every document r e l a t i n g to 
1995 contract negotiations between Coastal and UP regarding 
coal shipments from Coastal's r a i l loadouts at Sharp, Banning 
and Skyline, Utah to the Ports of Long Beach and/or Los 
Angeles, C a l i f o r n i a , including, but not l i m i t e d t o , documents 
relc.ting to the negotiations of Rail Transportation Contract 
ICC-UP-C-2S609, and documents r e l a t i n g to t r a n s p o r t a t i o n rate 
refunds granted by UP to Coastal i n Rail Transportation 
Contract ICC-UP-C-29928." 

Additional Ob-'ections: Applicants object t o t h i s document 

request as unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence 

Document Reauest No. 17: "Produce every document r e l a t i n g to 
the 1995 contract negotiations between Coastal and SE 
regarding coal shipments from Banning and Skyline, Utah t o the 
Ports of Long Beach and/or Los Angeles, C a l i f o r n i a . " 

A d d i tional Objections: Applicants object to t h i s document 

request as unduly burdensome, and overbroad i n tha t i t 

includes requests f o r information that i s neither relevant nor 

reasonably c a l c u l a t e d to lead to the discovery cf admissible 

evidence. 

Document Reauest No. 18: "Produce a l l documents from 1990 
u n t i l present r e l a t i n g to SP's actual or p o t e n t i a l 
t r a n s p o r t a t i o n of coal from Utah o r i g i n s to the Ports of Los 
Angeles and/or Long Beach, C a l i f o r n i a . " 

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

request as unduly vague and unduly burdensome, and overbroad 

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

admissible evidence. 

Document Reauest No. 19: "Produce a l l SP contracts f o r the 
tra n s p o r t a t i o n of coal from Utah o r i g i n s t o the Ports of Los 
Angeles and/or Long Beach, C a l i f o r n i a . " 

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

request as unduly burdensome, and overbroad i n tha t i t 

includes requests f o r informacion that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 20: "Prcduce a l l w a y b i l l s f o r SP 
shipments of coal from Utah o r i g i n s to the Ports of Los 
Angeles and/or Long Beach, C a l i f o r n i a . " 

A d d i tional Objections: Applicants object to t h i s document 

request as unduly burdensome, and overbroad i n tha t i t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 21: "Prodrce a l l documents that discuss 
competition between or among the Applicants and BN and/or Utah 
Railway a f t e r r.he merger i s completed f o r t r a n s p o r t a t i o n of 
coal o r i g i n a t i n g at the fol l o w i n g r a i l loadouts i n Utah: 

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

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

Document Request No. 22: "Produce a l l documents tha t discuss 
competiticn between or among the Applicants and BN and/or Utah 
Railway a f t e r the merger i s completed f o r t r a n s p o r t a t i o n of 
coal o r i g i n a t i n g at the fo l l o w i n g Utah coal mines: 

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

Addi t i o n a l Objections: None. 

Document Request No. 23: "Produce a l l documents th a t discuss 
competition between or among the Applicants and BN a f t e r the 
merger i s completed f o r trans p o r t a t i o n of chemicals 
o r i g i n a t i n g at the Coastal Chem., Inc. B a t t l e Mountain, Nevada 
f a c i l i t y . - ' 

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

Docui'.ent Request No. 24: "Produce a l l docunients that r e f e r to 
or r e l a t e to an t i c i p a t e d or p o t e n t i i ' l rate changes a f t e r the 
merger i s completed f o r transportation of coal o r i g i n a t i n g at 
the f o l l o w i n g r a i l loadouts i n Utah: 

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

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

Documiont Request No. 25: "Produce a l l documents that r e f e r to 
or r e l a t e to a n t i c i p a t e d or p o t e n t i a l rate changes a f t e r zhe 
merger i s completed f o r t r a n s p o r t a t i c n of coal o r i g i n a t i n g at 
the f o l l o w i n g Utah coal mines: 

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

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

Document Request No. 26: "Produce a l l documents th a t r e f e r to 
or r e l a t e to a n t i c i p a t e d or p o t e n t i a l rate changes a f t e r the 
merger i s completed f o r transportation of chemicals 
o r i g i n a t i n g at the Coastal Chem, Inc. B a t t l e Mountain, Nevada 
f a c i l i t y . 

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

Document Request No. 27: "Produce a l l documents th a t r e l a t -
to Applicants' operating plan f o r handling coal shipments 
o r i g i n a t i n g at the fo l l o w i n g Utah r a i l loadouts i f the 
proposed merger i s consummated, including but not l i m i t e d to 
any changes i n the frequency, car supply, performance 
standards, switching service or rates f o r Applicants' service: 

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

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

Document Request No. 28: "Produce a l l documents tha t r e l a t e 
to Applicants' operating plan for handling coal shipments 
o r i g i n a t i n g at the f o l l o w i n g Utah coal mines i f the proposed 
merger i s consummated, including but not l i m i t e d to any 
changes i n the frequency, car supply, performance standards, 
switching service or rates f o r Applicants' service: 

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

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

Document Request No. 29: "Produce a l l documents that r e l a t e 
to Applicants' operauing plan f o r handling chemicals shipments 
o r i g i n a t i n g at the Coastal Chem. Inc. B a t t l e Mountain, Nevada 
f a c i l i t y i f the proposed merger i s consummated, in c l u d i n g but 
not l i m i t e d to any changes i n the frequency, car supply, 
performance standard.^, switching service or rates f o r 
Applicants' service.'' 

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

Document Request No. 30: "Produce a l l analyses of the extent 
to which coal t r a f f i c o r i g i n a t i n g at the f o l l o w i n g Utah r a i l 
loadouts w i l l u t i l i z e BN and/or Utah Railway service under the 
BNSF settlement: 

a) Sharp; 
b) Banning; 
c) Savage Coal terminal; and 
d) Skyline." 

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

Document Request No. 31: "Produce a l l analyres of the extent 
to which coal t r a f f i c o r i g i n a t i n c at the f o l l o w i n g Utah coal 
m.ines w i l l u t i l i z e 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 Coal Company." 

Ad d i t i o n a l Objections: None. 
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Document Request No. 32: "Produce a l l analyses of the extent 
to which chemicals t r a f f i c o r i g i n a t i n g at the Coast?! '.nem., 
Inc. B a t t l e Mountain, Nevada f a c i l i t y w i l l u t i l i z e BN service 
under the BNSF settlement." 

Additic 'al Objections: None. 

Document Request No. 33: "Produce a l l data r e l a t i n g t o the UP 
and SP current operations at the Sharp, Banning, Savage Coal 
Terminal, ard Skyline Utah r a i l loadouts, i n c l u d i n g : 

(a) frequency of service; 
(b) type of crew ( i . e . yard, l o c a l , through); 
(c) o r i g i n l o c a t i o n of crew; 
(d) number and type of locomotives; 
(e) nu.nber of cars o r i g i n a t i n g / t e r m i n a t i n g at each 

f a c i l i t y ; and 
(f) number of cars i n the t r a i n not 

or i g i n a t i n g / t e r m i n a t i n g at each f a c i l i t y . " 

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

request as unduly vague and unduly burdensome, and overbroad 

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

rele-'-ant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. 34: "Produce a l l data r e l a t i n g to the UP 
and St current operations at Bat t l e Mountain, Nevada 
i n c l .ding: 

(a) frequency of service; 
(b) type of crew ( i . e . , yard, l o c a l , through); 
(c) o r i g i n l o c a t i o n of crew; 
(d) number and type of locomotives; 
(e) number of cars o r i g i n a t i n g / t e r m i n a t i n g at each 

f a c i l i t y ; and 
(f) number of cars in the train not 

originating/terminating at each f a c i l i t y . " 

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

request as unduly vague and unduly buraensome, and overbroad 

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

admissible evidence. 

Document Request No. 35: "For each e l e c t r i c u t i l i t y customer 
of r.ay Applicant that has received or c u r r e n t l y receives coal 
which o r i g i n a t e s at the Southern Utah Fuel Company (SUFCo) 
m.ne, the Skyline (Utah Fuel Company) mine or the Soldier 
Creek Coal Company mine, i 'iuce: 

(a) each r a i l t r a n s p o r t a t i o n contract entered i n t o i n 
the past f i v e years; and 

(b) a l l correspondence regarding rates and/or service 
f o r coal t r a n s p o r t a t i o n f o r each o r i g i n and 
de s t i n a t i o n p a i r from January 1, 1994." 

Add i t i o n a l Objections. applicants object to t h i s document 

request as unduly burdensome, and overbroad i n chat i t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 36: "Produce t h ^ j o i n t f a c i l i t y 
agreement between SP and the Utah Railway c u r r e n t l y i n e f f e c t 
between-Utah Railway Junction and Provo, Utah." 

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

Document Request No. 37: "Produce ,̂11 documents, i n c l u d i n g 
but not l i m i t e d to SP cost worksheets, r e f l e c t i n g SP cost data 
used i n e s t a b l i s h i n g rates f o r tne movement of coal between 
Savage Coal Terminal, Banning, and Skyline, Utah o r i g i n s and 
the Ports of Los Angeles and/or Long Beach, C a l i f o r n i a . " 

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

rtc u e s t as unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s neither relevant nor 

reasonably c a l c u l a t e d to lead to the discovery of admiss^ible 

evidence. 

Document Request No. 38: "Produce a l l current SP employee 
timetables and special i n s t r u c t i o n s c u r r e n t l y i n e f f e c t 
governing the f o l l o w i n g movements: 
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a) between Price, Utah and Ogden, Utah; 
b) between Ogden, Utah and Roseville, C a l i f o r n i a ; and 
c) between Roseville, C a l i f o r n i a and the Ports cf the 

Los Angeles and/or Long Beach, C a l i f o r n i a . " 

A d d i tional Objections: None. 

Document Request No. 39: "Produce the ayxeement, commonly 
re f e r r e d to as the Alameda Corridor Agreement, to which SP i s 
a signatory." 

Addi*'ional Objections: Applicants object to t h i s document 

request as overbroad i n that i t includes requests f o r 

information that i s neither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence. 

Document Request No. 40: "Produce the paired track agreement 
c u r r e n t l y i n e f f e c t between SP and UP between Weso, Nevada and 
Alazon, Nevada." 

Additional Objections: Applicants object to t h i s document 

request i n that includes requests foi- information that i s 

neither r(;levant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Document Request No. 41: "Produce the current j o i n t f a c i l i t y 
agreement between SP and BN governing the t e r r i t o r y between 
Kern Junction, C a l i f o r n i a and Mojave, C a l i f o r n i a . " 

A d d i tional Objections: Applicants object to t h i s document 

request i n that includes requests f o r information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

Document Request No. 42: "Produce a l l agreements to which SP 
i s a signatory governing j o i n t operations t e r r i t o r y between 
the Los Angeles Union Passenger Terminal and Lancaster, 
C a l i f o r n i a . " 

A d d i tional Objections: Applicants object to t h i s document 

request as unduly vague, and overbroad i n that i t includes 
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requests f o r inform.ation that i s neither relevant nor 

reasonably calculated t o lead to the discovery of admissible 

evidence. 

Document Request No. 43: "Produce the u n i t t r a i n agreement to 
which SP i s a signatory governing operation of u n i t t r a i n s 
between Central Los Angeles and the Ports of Los Angeles 
and/or Long Beach, C a l i f o r n i a . " 

A d d i t i o n a l Objections: Applicant.*? object to t h i s document 

request as overbroad i n that i t includes requests f o r 

i.iformation thect i s neither relevant nor reasonably calculated 

to lead t o the discovery of admissible evidence. 

Document Request No. 44: "Produce the u n i t t r a i n agreement to 
which UP i s a signatory governing operation of u n i t t r a i n s 
between Central Los Angeles and the Ports of Los Angeles 
and/or Long Beach, C a l i f o r n i a . " 

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

request as overbroad i n that i t includes requests f o r 

information that i s neither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence. 

Document Request No. 45: "Produce a l l documents r e l a t i n g to 
studies or analyses comparing the competitivenesf of (a) the 
Ports of Oakland and Stockton, C a l i f o r n i a , and ccher p o t e n t i a l 
C a l i f o r n i a port s i t e s , including but not l i m i t e d to Selby, 
C a l i f o r n i a , w i t h (b) the Ports of Los Angeles and/or Long 
Beach, C a l i f o r n i a . " 

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

request ^ts unduly Vt^gue and unduly burdensome, and overbroad 

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

relevant nor reasonably calculated to lead t o the discovery of 

admissible evidence. 

Docume.Tt Request No. 46: "Produce a l l 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, C a l i f o r n i a , 
v i a Rosoville, C a l i f o r n i a . " 

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

Document Request No. 47: "Produce a l l documents, i n c l u d i n g 
but not l i m i t e d to SP grade and p r o f i l e charts, r e f l e c t i n g 
grades on the SP route between Savage Coal Terminal at Price, 
Utah and the Ports of Los Angeles and/or Long Reach, 
C a l i f o r n i a , v i a Roseville, C a l i f o r n i a . " 

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

request as unduly vague and unduly burdensome, and overbroad 

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

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. 48: "Produce a l l documents, i n c l u d i n g 
but not l i m i t e d to SP power guides, specifying the basis on 
which locomotive power i s assigned to SP coal shipments and/or 
other SP t r a f f i c moving between Savage Coal Terminal at Price, 
Utah and the Ports of Los Angeles and/or Long Beach, 
C a l i f o r n i a , v i a Roseville, C a l i f o r n i a . " 

A d d i t i o n a l Objections: Applicar.ts object t o t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

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

relevant nor reasonably calcul?.ted to lead to the discovery of 

admissible evidence. 

Document Request No. 49: "Produce a l l documents r e f l e c t i n g 
current revenue d i v i s i o n s between SP and BN f o r t r a f f i c 
o r i g i n a t i n g at Denver, Colorado." 

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

request as unduly burdensome, ani overbroad i n th a t i t 

includes requests f o r infox-mation that i s neither relevant rox 

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

evidence. 
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Document Request No. 50: "Produce a l l documents r e l a t i n g to 
home and away-from-home terminals f o r a l l current SP crew 
d i s t r i c t s covering the route between Savage Coal Terminal at 
Price, Utah and the Ports of Los Angeles and/or Long Beach, 
C a l i f o r n i a , v i a Roseville, C a l i f o r n i a . " 

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

request as unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 51: "Produce a l l documents, i n c l u d i n g 
but not l i m i t e d to SP blocking books, r e f l e c t i n g SP oper siting 
schedules '̂or t r a i n s .handling coal between Savage Coal 
Terminal, Banning and Skyline, Utah o r i g i n s and the Ports of 
Los Angeles and/or Long Beach, C a l i f o r n i a , v i a Roseville, 
C a l i f o r n i a . " 

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

request as unduly vague and unduly burdensome, and overbroad 

i n that i t includes requests for information that i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. 52: "Produce a l l SP labor agreements 
and/or wage tables r e f l e c t i n g hourly, d a i l y or mileage rates 
c u r r e n t l y governing rates of Day f o r a l l employees, of a l l 
classes of service, involved i n the movement of coal t r a f f i c 
from Savage Coal Terminal, Banning and Skyline, Utah o r i g i n s 
t o the Ports of Los Angeles and/or Lon^ Beach, C a l i f o r n i a , v i a 
Roseville, C a l i f o r n i a . " 

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

request as unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s neither relevant i.or 

reasonably calculated to lead to the discovery of admissible 

evidence. 
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Document Reqa^ct No. 53: "Produce the j o i n t f a c i l i t y 
agreement i n e f f e c t between UP and BN covering the t e r r i t o r y 
from Daggett, C a l r l o r n i a to Riverside Junction, C a l i f o r n i a . " 

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

request i n that includes requests f or information that i s 

neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidenc.-. 

Document Request No. 54: "Fxeduce the document which 
establishes Grand Junction, Colorado as an interchange point 
bef^een the Utah Railway and BN, incident to the contingent 
agreement between Utah Railway and UP/SP governing trackage 
r i g h t s between Utah Railway Junction, Utah and Grand Junction, 
Colorado. 

Additioncjl Objections : None . 

Document Request No. 55: "Produce a l l documents r e f l e c t i n g UP 
cost data used i n est a b l i s h i n g the rates f o r the movement of 
coal between Savage Coal Terminal, Banning and Skyline, Utah 
o r i g i n s on the SP v i a UP l i n e s from Provo and/or S p r i n g v i l l e , 
Utah and Las Vegas, Nevada to the Ports of Los Angeles and/or 
Long Beach, C a l i f o r n i a from January 1, 1990 to present, 
i n c l u d i n g but not l i m i t e d to UP cost worksheets." 

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

request as unduly vague and unduly burdensome, and overbroad 

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

relevant nor reasonably calculated to lead t o the discovery of 

admissible evidence. 

Document Request No. 56: "Produce a l l UP employee timetables 
and special i n s t r u c t i o n s c u r r e n t l y i n e f f e c t governing 
movements between Provo or S p r i n g v i l l e , Utah and the Ports of 
I.OS Angeles and/or Long Beach, C a l i f o r n i a , v i a Las Vegas, 
Nevada." 

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

Document Request No. 57: "Produce a l l current UP track charts 
co'/ering the route between Provo or S p r i n g v i l l e , Utah and the 
Ports of Los Angeles and/or Long Beach, C a l i f o r n i a , v i a 
Las Vegas, Nevada." 
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Additional Objections: None. 

Document Request No. 58: "Produce a l l documents, in c l u d i n g 
but not lim.ited to current UP grade and p r o f i l e charts, 
r e f l e c t i n g grades on the UP route between Provo or 
S p r i n g v i l l e , Utah and the Ports of Los Angeles and/or Long 
Beach, C a l i f o r n i a , v i a Las Vegas, Nevada." 

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

Docum.ent Request No. 59: "Produce all documents, including 
but not limited to UP power guides, specifying the basis on 
which locomoti'i'c; power is assigned to UP coal traffic and/or 
other traffic moving between Provo or Springville, Utah and 
the Ports of Los Angeles and/or Long Beach, California, via 
Las Vegas." 

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

request as unduly vague and unduly burdensome, and overbroad 

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

relevant nor reasonably calculated to lead to tht discovery of 

admissible evidence. 

Document Request No. 60: "Produce a l l documents r e l a t i n g to 
home and away-from-hom.e terminals f o r a l l current UP crew 
d i s t r i c t s covering the routes between Salt Lake Ci t y , Provo 
and Lyndyl, Utah and the Ports of Los Angeles and/or Long 
Beach, C a l i f o r n i a . " 

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

request as unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 61: "Produce a l l documents r e l a t i n g to 
home and away-from-home terminals f o r a l l current UP crev 
d i s t r i c t s covering the routes between Salt Lake City, Warner 
and Lyndyl, Utah and the Ports of Los Angeles and/or Long 
Beach, C a l i f o r n i a . " 
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Add i t i o n a l Objections: Appliccnts object to t h i s document 

request unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 62: "Produce a l l documents, i n c l u d i n g 
but not l i m i t e d t o UP blocking books, r e f l e c t i n g UP operating 
schedules f o r t r a i n s handling coal betweei Provo cr 
S p r i n g v i l l e , Utah and the Jorts of Los Anceles and/or Long 
Beach, via Las Vegas, C a l i f o r n i a . " 

Addit ional Obj ect ions: Applicants object tc t h i s document 

request as unduly vague and unduly burdensome, and overbroad 

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

relevant nor reasonably calculated to lead to the discovery of 

ac'missible evidence. 
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R e s p e c t f u l l y s u b m i t t e d , 

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

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

94105 

PAUL A. 
RICHARD 
JAMES M. 
Harkins 

CUNNINGHAM 
B, HERZOG 
GUINIVAN 

Cunningham 
1300 Nine t e e n t h S t r e e t , 
Washington, D.C. 20036 
(202) 973-7r0l 

N.W. 

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

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Deprrtm n t 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 6 8179 
(402) 271-5000 

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

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

March 4, 1996 



/ CERTrPTrflTE OF qppur^p 

I , M.̂ --.:̂ l L. Rosenthal, c e r t i f y t h a t , on t h i s 4th 

day of Marc->. 1996, x caused a copy of the foregoing document 

to be served by hand on Robert M. Bruskm, coun...l f o r Coastal 

corporation, at Howrey . Simon, 1299 Pennsylvania Avenue 

N.W., Washington, D.C. 20004, and by f i r s t - c l a s s mail 

postage prepaid, or by a more expeditious manner of d e l i v e r y 

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

established pur..uant to paragraph . of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

Directo r of Operations 
A n t i t r u s t D i v i s i o n 
Suite 500 
Department of Justice 
Washington, D.C. 20530 

Premerger N o t i f i c a t i o n O f fice 
Bureau of Competition 
Room 3 03 
Federal Trade Commission 
Washington, D.C. 20580 

'^^ohael L. Rosenthal" 
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RICHARD J A,SD». A.NO. IR 
JAMES A BRODSKY 
JO A DcROCHF 
CYNTHIA L OILMAN 
DON J HALPERN 
CHRISTOPH -J E K/.CZMAREK' 
MITCHEL H K I M * 
SHERRIL LEDNER 
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BRL'CE E PRIDDY* 
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HARVEY E WEINER 
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•NOT ADMrTTEOINOC 

MRL-5, MRL-6 

i c Corporation, 

Vernon A. Williams 
Secretary 
Surface Transportation Board 
I f i t h and C o n s t i t u t i o n Averue, N.W. 
Washington, D.C. 20423 

Re; Finance Docket No. 32760, Unit . . ^ 
Union P a c i f i c Railroad Company, and Missouri Pac_fic 
Railroad Company — Control and Merger — Southern 
P a c i f i c R a i l Corporation, Southern P a c i f i c Transportatior 
Company, St. Louis Southwestern Railway Company, SPCS.'., 
Corp., and The Denver and Rio Grande West rn Railroa . 
Company 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned proceeding are an 
o r i g i n a l and 20 copies of each of ( i ) Objections of Montana R a i l 
Link, Inc. t o Applicants' FirsL Set of I n t e r r o g a t o r i e s and Requests 
f o r Production of Documents, ar.d ( i i ) Objections of Montana Reil 
Link, Inc. t o Burlington Northern Railroad Company and the 
Atchison, Topeka and Santa Fe Railway Company's F i r s t Set of 
In t e r r o g a t o r i e s and Document Production Requests. 

Please acknowledge r e c e i p t of t h i s l e t t e r by date-stamping the 
enclosed acknowledgment copy and ret u r n i n g i t t o our messenger. 

Truly Yours, , 

Christopher E. kaczmarek 

Enclosures 

93068\003\tcek390.1tr 
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Mark H. Sidman 
Jo A. DeRoche 
Christopher E. Kaczmarek 
Weiner, Broclsky, Sidman & 

Kider, P.C. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANTV) 
AND IflSSOURI PACIFIC RAILROAD COMPANY 

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

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' FTRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

Kontana R a i l Link, Inc. ("MRL") objectt. as follows t o the 

F i r s t Set of I n t e r r o g a t o r i e s and Requests f o r Production of 

Documents" ("Discovery Request") directed t o MRL by Applicants 

UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and DRGW ("Applicants"). 

These objections are made pursuant t o the Discovery Guldelires 

applicable t o t h i s proceeding as adopted by the A r " i n i s t r a t i v e 

Law Judge on December 7, 1995. 

GENERAL OBJECTIJNS 

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

the i n t e r r o g a t o r i e s and document requests contained i n the 

Discovery F. qucoL.. 

1. MRL objects t o Applicant's Discovery Request t o the 

extent t h a t i t i s premature i n l i g h t of the Procedural Schedule 

served by the I n t e r s t a t e Commerce Commission ("Commission") on 

October 19, 1995, and v i o l a t e s the s p i r i t and i n t e n t of the 

d i jvery moratorium imposed under the Discovery Guidelines 

agreed t o and entered i n this, proceeding. The Procedural 



Schedule c l e a r l y states t h a t " [ d ] i s c o v e r y on responsive and 

inconsistent a p p l i c a t i o n s w i l l begin immediately upon t h e i r 

f i l i n g , " which w i l l occur on March 29, 1996. The Discovery 

Guidelines s t i p u l a t e t h a t " [ n ] o w r i t t e n discovery requests 

s h a l l be served a f t e r February 26, i995 [ s i c ] , through March 

^9, 1995 [ s i c ] . " The clear i n t e n t of t h i s moratorium i s t o 

provide p a r t i e i the unhindered opportunity t o f u l l y concentrate 

t h e i r time and resources on the preparation of comprehensive 

inconsistent or responsive ap p l i c a t i o n s , p r o t e s t s , comments 

and/or requests f o r condi'-ions t h a t must be f i l e d by March 29, 

1996. Applicants served th^eir Disco/ery Request by f a c s i m i l e 

l a t e i n thx, evening on February 26, 1996, s u b s t a n t i a l l y seeking 

the information MRL i s c u r r e n t l y i n the process of producing, 

gathering, etc., i n association w i t h the f-eparation of i t s 

inconsistent or responsive a p p l i c a t i o n . This information w i l l 

be provided e i t h e r as p a r t of MRL's March 29, 1996 submission 

or as pa r t of the workpapers underlying t h a t submission. Thus, 

the Discovery Request i s premature, based on both the 

Procedural Schednlci and the Discovery Guidelines, and MRL 

objects t o i t . 

2. Relatedly, Applicant's Discovery Request i s unduly 

burdensome i n t h a t i t imposes d u p l i c a t i v e burdens on MRL at a 

time when MRL i s devoting i t s time and resources t o the 

preparation and f i l i n g of i t s inconsistent or responsive 

a p p l i c a t i o n , p r o t e s t , comments cr request f o r conditions by the 

March 29, 1995, deadline. 
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3. MRL ctbjects to Applicant's Discovery Request to the 

extent that i t seeks information protected from discovery by 

the attorney-client privilege, \Jie work-product doctrine, or 

any other pr i v i l e g e , immunity or exemption. 

4. MRL objects tv̂ " Applicant'^ uiacovery Request to the 

extent i t seeks informc-tion or documents not i n MRL's 

possession, custody or control. 

5. MRL objects to providing information or documents that 

are readily obtainable by Applicants from t h e i r own f i l e s . 

6. MRL objects to production of public documents that are 

•» aa' l i ly available, including but not limited to docvunents on 

public f i l e at the Surface Transportation Board ("Board") or 

the Securities and Exchantfe Commission or clippings from 

newspapers or other public media. 

7. MRL objects to production of documents prepared i n 

connection with, or information rel a t i n g to, possible 

settlement of t h i s or any other proceeding. 

8. MRL objects to the production of d r a f t v e r i f i e d 

statements and documents related thereto. In pr i o r railroad 

consolidation procaedings, such documents have been treated by 

a l l parties as protected from production. 

9. MRL objects to the extent that the Discovery Request 

seeks highly confidential c " sensitive commercial information 

that is of i n s u f f i c i e n t relevance to warrant production even 

under a protective order. 
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10. MRL objects to the Discovery Request "-o the extent i t 

c a l l s for the preparation of special studies, reports, 

analyses, etc., not already in existence. 

11. MRL objects to Applicant's Discovery Request to the 

extent i t seeks documents which do not exist or are not 

relevant t o the subject matter of t h i s action or are not 

calculated to lead to th'.* discovery of relevant evidance. 

12. MRL objects to Applicant's riscovery Request to the 

extent that i t attempts to impose any obligation on MRL beyond 

those imposed by the General Rules of Practice of the 

Commission, 49 C.F.R. S 1114.21-31, the Commission's scheduling 

orders in this proceeding, the Discover-y Guidelines or the 

Administrative Law Judge assigned to t h i s 'ase. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORY AND DOCUMENT RBQgBSTS 

Subject to, including and without waiving the General 

Objections, MRL makes the following additional and specific 

objections to Applicant's Discovery Request. 

Interrogatory No. 1: Identify and describe i n d e t a i l any 

agreements that MRL has with any other party to t h i s proceeding 

regarding positions or actions to be taken i n t h i s proceeding. 

Routine procedural agreements, such as agreements concerning 

the order of questioning at depositions or the avoidance of 

duplicative discovery, need not be i d e n t i f i e d . I f MRL contends 

that any such agreement is privileged, state the parties to, 

date of, and general subject of the agreement. 
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Addtt.^oh^l Objections; MRL objects to t h i s request on the 

grourds that i t seeks i d e n t i f i c a t i o n of information that i s 

neither relevant nor r^jisonably calculated to lead to the 

d.-iscovery cf relevant evide.nce. 

Document Request 1; Produce no later than A p r i l 1, 1996 (a) 

a l l workpapers underlying any submission that MRL makes on or 

about March 29, 1996 i n t h i s proceeding, and (b) a l l 

publications, written testimony and transc;.ipts of any 

v/itnesses presenting testimony for MRL on or about March 29, 

1996 i n t h i s proceeding. 

Additional, Objections; (a) None. (b) MRL objects to t h i s 

request on the grounds that tba term "publications" i s vague, 

ambiguous and undefined. 

Document Requfe-'t 2; Produce a l l documents r e l a t i n g to benefits 

or efficiencies that w i l l result from the UP/SP merger 

Additional Objections; MRL cbjects to t h i s request on the 

grounds that i t i s overly broad end seeks information or 

documer s not i n MRL's possession, custody or control. 

Document Reqriest 3: Produce a l l documents r e l a t i n g to 

potential t r a f f i c impacts of the UP/SP merger. 

Additional Objections; MRL objects to t h i s request on the 

grounds that i t i s overly broad and seeks information or 

documents not i n MRL's possession, custody or control. 

Document Request 4; Produce a l l documents r e l a t i n g to 

competitive impacts of the UP/SP merger, including but not 

limited to effects on (a) market shares, (b) source or 
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destination competition, (c) transloading options, or (d) 

bui l d - i n options. 

Additional Objections; MRL objects to t h i s request on the 

grounds that i t i s overly broad and seeks information or 

documents not i n MRL's possession, custody or control. MRL 

further objects t o t h i s request on the grounds that the term 

"build-in options" i s vaq-e, ambiguous and undefined. 

Document Request g: Produce a l l documents r e l a t i n g to the 

BN/Santa Fe Settlement 7igreement. 

Additional Objections; MRL objects to t h i s request on the 

grounds that i t i s overly broad and seeks information or 

documents not i n MRL's possession, custody or control. 

Document Request 6; Produce a 1 documents r e l a t i n g to the IC 

Settlement Agreement. 

Additional Objections: MRL objects to this request on the 

grounds that i t i s overly broad and seeks information or 

documents not i n MRL's possession, custody or control. 

Document Reauest 7: Produce a l l documents r e l a t i n g to the Utah 

Railway Settlement Agreement. 

Additional Objections; MRL objects to t h i s request on the 

grounds that i t i s overly broad and seeks information or 

documents not i n MRL's possession, custody or control. 

Document Request 8: Produce a l l documents r e l a t i n g to 

conditions that might be imposed on approval of the UP/SP 

merger. 
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Additional Cbjections; MRL objects to this request on the 

grounds that i t is overly bvoad and seeks information or 

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

Document Request 9; Produce a l l studies, reports or analyses 

relating to actual or potential competition between UP and SP. 

Additional Objections; MRL objects to this reguest on the 

grounds *at i t i s overly broad and seeks infomiation cr 

document;; not in MRL's possession, custody or control. 

Poc- Request 10; Produce a l l studies, reports or analyses 

relati.ng to competition between single-li.'ie and interline r a i l 

transportation. 

Additional Objections: MRL objects to this request on the 

grounds that i t is unduly vague and burdensome, and overly 

broad in that i t aeeKa information cr documents that are not in 

MRL's possession, custody or control. 

Document Request 11: Produce a l l studies, reports or analyses 

relating to the benefits of any prior r a i l merger or r a i l 

mergers generally. 

Additional Objections; MRL objects to this request on the 

grounds that i t i s unduly vague and burdensome, and overly 

uroad in that i t seeks information or documents thac are not in 

MRL's possession, custody or control. 

Document Request 12; Produce a l l studies, reports or analyse.*; 

relating to the financial position or prospects of SP. 
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Additional Objections; MRL objects to this request on the 

grounds that i t i s overly btoad and seeks information or 

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

Document Recnaest 13; Produce a l l communications with other 

parties to this proceeding relatir.g to the UP/SP merger or the 

BN/Santa Fe Settlement Agreement, and a l l d cvuaents relatinc, 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" i s vague, ambiguous and 

undefined. 

Document Request 14; Produce a l l presentations, solicitation 

packages, form verified statements, or other materials used to 

seek support from shippers, piblic 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 i t i s overly broad and burdensome, and because i t 

seeks information or dccuments not in MRL's possession, custody 

or control. 

Docuroei t Request 1?; Produce a l l presentations, letLers, 

memoranda, white papers or other documents sent or given to 

PCJ, DOT, any state Governors's. Attorney General's cr Pub.lic 

U+-ilities Commission's (or similar agency's) office, any 

Mexican government of f i c i a l , any other goverrunent o f f i c i a l , any 

security analyst, any bond rating agency, any consultant, any 
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financial advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g to the UP/SP merger. 

Additional Objections; MRL objects to t h i s request on the 

grounds that i t i s overly broad and burdensome, and because i t 

seeks information or documents not i n MRL's possession, custody 

or control. MRL further objects to t h i s request to the extent 

that i t seeks information that may impinge upon MRL's r i g h t to 

pe t i t i o n the government for redress of grievances pursuant to 

the F i r s t Amendment. 

Document Request 16: Produce a l l notes of any meetings with 

DOJ, DOT, any state Governor's, Attorney General's or Public 

U t i l i t i e s Commission's (cr similar agency's) o f f i c e , any 

Mexican goverrunent o f f i c i a l , any other government o f f i c i a l , 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 

re l a t i n g to the UP/SP merger. 

Additional Objections: MRL objects to t h i s request on the 

grounds that i t i s overly broad and seeks infcrmation or 

documents not i n MRL's possession, custody or control. MRL 

further objects to t h i s request to the extent that i t seeks 

information that may impinge upon MRL's r i g h t to p e t i t i o n the 

government for redress of grievances pursuant to the F i r s t 

Amendment. ' 
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Document Reauest 17; Produce a l l documents r e l a t i n g to shipper 

surveys or interviews concerning (a) the UP/SP merger or any 

possible conditions to approval of the merger, or (b) the 

quality of service or competitiveness of any railroad. 

Additional Objections; MRL objects to t h i s request on the 

grounds that i t i s overly broad and seeks information or 

documents not i n MRL's possession, custody or- ccntrol. 

Document Request 18; Produce a l l documents r e l a t i n g 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 i n 

connection with, the UP/SP merger. 

Additional Objections; MRL objects to t h i s request on the 

grounds that i t i s overly broad and seeks information or 

documents not i n MRL's possession, custody or control. 

Document Request 19; Produce a l l documents r e l a t i n g to 

trackage rights compensation for any cf the BN/Santa Fe 

Settlement Agreement Lines or any other lin e of UP or SP that 

might be the subject of a proposed trackage ri g h t s condition in 

t h i s proceeding. 

Additional Objections; MRL objects to this request on the 

grounds that i t is overly broad and seeks information or 

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

Document Request 20; Produce a l l 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 wr SP that 
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might be the subject of a proposed trackage rights condition In 

th i s proceeding. 

Additional Objections; MRL objects to t h i s request on the 

grounds that i t i s overly broad and seeks information or 

documents not i n MRL's possession, custody or control. 

Document Reauest 21; Produce a l l documents r e l a t i n g t o any 

agreement or understanding that MRL has with any other party to 

th i s proceeding regarding positions or actions to be taken i n 

t h i s 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 t h i s request on the 

grounds that i t seeks production of documents neither relevant 

nor reasonably calculated to lead to vhe discovery of relevant 

evidence. 

Document Request 22: Produce a l l presentations to, and minutes 

of, the boai-d of directors of MRL relating to the U?/SP merger 

or conditions to be sought by any party i n t h i s proceeding. 

Additional Objections; None. 

Document Request 23; Produce a l l studies, reports or analyses 

rel a t i n g to collusion among competing railroads or the r i s k 

the*, -^of. 

Additional Objections: MRL objects to t h i s reguest on the 

grounds that i t i s unduly vague and burdensome, and overly 
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broad in that i t seeks information or document£! that are not in 

MRL's possession, custody or control. 

Document Request 24; Produce a l l studies, reports or analyses 

relating to the terms fcr or effectiveness of trackage rights. 

Additional Objections; MRL objects to this request on the 

grounds that i t i s unduly vague and burdensome, and overly 

broad in that i t seeks information or documents that ^re not in 

Hl'L's possession, custody or control. 

Document Request 25; Produce a l l MRL business plans or 

strategic plans. 

Additional Objections; MRL objects to this request on the 

grounds that i t i s oveny broad and therefore seeks production 

of information or documents neither relevant nor reasonably 

calculated to lead to the discovery of relevant evidence. 

Document Request 26; Produce a l l 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 r<ftcord 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 i t is overly broad and seeks production of 

commercially-sensitive information or documents neither 
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relevant nor reasonably calculated t o lead t o the discovery of 

admissible evidence. 

Document Recruest 27; Produce a l l documents r e l a t i n g t o ARL'a 

f i n a n c i a l support f o r , establishment of, p a r t i c i p a t i o n i n , or 

r e l a t i o n s h i p w i t h the " C o a l i t i o n f o r Competitive R a i l 

Transportation". 

A d d i t i o n a l Objections; MRL objects t o t h i s request on the 

grounds t h a t i t i s vague, overly broad and seeks production of 

documents neither relevant nor reasonably c a l c u l a t e d t o lead t o 

the discovery of relevant evidence. 

Document Request 28; Produce a l l documents r e l a t i n g to 

discussions between MRL and Applicants i n August or September 

1995 concerning possible l i n e sales, trackage r i g h t s or other 

agreements i n regard t o t h i s proceeding. Except t o the extent 

t h a t Api'licants may be required t o do so, MRL need not produce 

documents d e p i c t i n g the back-and-torth of negotiations. 

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

Documen- Reauest 29; Produce a l l documents r e l a t i n g t o the 

a c q u i s i t i o n by any person of a l l or any p o r t i o n of SP or MRL's 

i n t e r e s t i n such an a c q u i s i t i o n . 

A d d i t i o n a l Objections: MRL objects t o t h i s request on the 

grounds t h a t i t i s overly broad, vague, ambigi 3us an 

u n i n t e l l i g i b l e . 

Document Request 30; Produce a l l documents r e l a t i n g t o 

possible operations by MRL over, or c a p i t a l investments by MRL 

i n , l i n e s of UP or SP. 
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A<aditi9nal Qbjggtigng: None. 

pr^ciiment Reque&t 31; Produce each current haulage or trackage 

rig h t s agref..!«ent i n effect between MRL and any other railroad. 

Addition?X Objections; MRL objects to t h i s request on the 

grounds that i t i s overly broad and seeks production of 

documents neither relevant no: --̂ -asonably calcalatoci to lead to 

the discovery cf relevant evidence. 

Document Reauest 32; Produce a l l studies, reports or analyses 

relating to competition i n freig h t transportation services for 

shipments to or from West Crast ports. 

Additional Objections; MRL objects to t h i s reguest on the 

grounds that i t i s unduly vague and burdensome, and overly 

broad i n that i t seeks information or documents that are not i n 

MRL's possession, custody or control. 

Document Request 33; Produce a l l public stateicants by 'IRL's 

President or other top executives r e l a t i n g to the UP/SP merger. 

Additional Objections; None. 

Document Request 34; Produce MRL's annual reports to 

stockholders for years 1991 throuqh 1995. 

Additional Objections; None. 

Document Reauest 35: Produce a l l documents r e l a t i n g to any 

poss it'le breakup or bankruptcy of SP. 

Additional Objections; MRL objects to t h i s request on the 

grounds that i t i s overly broad and seeks information or 

documents not i n MRL's possession, custody or control. 

-14-



Document Reauest 36; Produce a l l documents relating to MRL's 

reasons for opposing the UP/SP merger or seeking to acquij^a any 

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

Additional Objections; None. 

Dated: March 4, 1996 

7985\1\te«flO010.brf 

Respectfully submittea. 

Mark4l. Siama| 
Jo A. DeRoche 
Christopher E. Kaczmarek 
Weiner, Brodsky, Sidman & 

Kider, P.C. 
1350 New York Ave., N.W. 
Suite 800 
Washington, D.C. 20005 
(202) 628-2000 

ATTORNEYS FOR 
MONTANA RAIL LINK, INC. 

-15-



CBRTIFICATIOM OT SERVICE 

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

of the foregoing Objections of Montana Rail Link, Inc. to 

Applicants' F i r s t Set of Interrogatories and Requests for 

Production of Documents was served by facsimile and by f i r s t -

class mail, postage prepaid, upon: 

Arvid E. Roach, I I , Esq. 
Covington & Burling 
1201 Pennsyl\ania Avenue, N.W. 
Washington, P.C. 20044 

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

and by f i r s t - c l a s s mail, postage prepaid, upon a l l parties 

appearing on the r e s t r i c t e d service l i s t established pursuant to 

paragraph 9 of the Discovery Guidelines i n Finance Docket No. 

32760. 

-16-
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Count 
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MONTANA n O t S K OF K K P K K S K N T . V T i V 1,8 

REPRESENTATIVF ROBERT J. PAVLOVICH , i 
HOUSE DISTRICT 7* 3 1 

HOME ADDRES.*̂  
1375 HARRISON AVENUE 
BUTTE, MONTANA 59701 
PHONE (4061723 9092 

SNTERED 
OKica of the Secretar/ 

MÂ  0 0 l?9o 
COMMITTEES 

B«^NESS4 LABOR 

Hon Vernon A. Williams, Secretary 
Surface Transportation Board 
Twelfth Street and Constitution Avenue. N.W. 
Room 1324 
Washington, D C. 20423 

RE: FINANCE DOCKET NO 3276^0 UNION PACIFIC CORP./SOUTHERN PACIFIC 
RAIL CORP. - CONTROL ANO MERGER 

Dear Mr Williams. 

I sucoort the proposed merger nf ;he Union Pacific Railroad and the Southern Pacific 
Line3 for ihe following reasons: 

1. A mergei will be good for Montana shippers and workers. It will 
sign.'ficantly imp.'-ove 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, 

2. Montana coal shippers served by Union Pacific will gam faster and 
more direct routes via Denver to Texas and Gulf ports, shorter single-
line service tc nume' cus points served exclusively by Sr^uthern 
Pacific throughout the West and the Midwest These 'mprovements in 
service made possible by the merger wouid be welcomed by shippers 
to and from Montana. 

3. 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 invercnent lo expand capacity and further 
improve service, keeping rail tra:isporta»ion viable througnout the 
country In turn, Montana s •n':reased rail system traffic will bring more 
jobs and economic developtnent to this sta 

i^DVISE OF 

PROCs •' ).\ • 



t95^ ^^cu^nl^ 

MONTANA nOL'SE OF RKPWKSKN TAT! V i.S 

REPRESENTATIVE RCbERT J. PAVLOVICH 
MOUSE DISTRICT » 1 1 COMMITTEES 

HOME ADDRESS BUSINESS & LABOR 
1375 HARRISON AVENUE FISH 4 GAME 
BUTTE. MC^TANA 59701 
PHONE (4W) 723-9092 

4. It is important to Montana that Union Pacific/Southern Pacific continue 
to compete on a scale comparable to Burlington N'^lhern/Santa Fe 
I expect the merged system will strengthen competition on those 
i Out'̂ s that have become single-line with the merger of Burlington 
Nonhern/Santa Fe. Therefore, the merger can only help Montana 
shipoers by allowing Union Pacific to compete fairly. 

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

For the above reasons, I lully support the Union Pacific/Southern Pacific merger and 
urge the Interstate Commerce Commission to promptly approve the .nerger. 

Rep. Robert J. Pavlovich 
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Item No. 

. Pagi; Count j / ^ 

DN 

March 1,1996 

(ff<7^ 
At irntys at Law 

1299 Pbnnsvlvania Awe . N W. 

Washington, DC 20004 2402 

(2021 783 0800 

f-X (2321383 6610 

tn las Angeles 

1213)236 1700 

Mirfc L. Josephs 
(202U83-7353 HAND DELIVFRY 

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 Pn .uction of Doc aments 
(COAC-4) to be filed in this proceeding. Also enclo-ed is a .3.5 inch disc contai ling the 
tex^ of this pleading in Word Perfect 5.1 format. Tius 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, 

Mark L. Josephs 

Enclosures 

cc: The Honorable Jerome Nelson 
Restricted Ser\'ice List 
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MAR 1996 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

p-r-i i^,-r •) 

Finance Docket No. 32760 

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

- CONTROL AN..^ 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 
INTERRCKiATORIES AND REOUESTS FOR PRODi ICTION OF DOCUMENTS 

Coastal Corporation ("Coastal") submits the following objections to the first set 

of interrogatories 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 proceeding, which provides •̂ hat objections to discovery 

requests shall be made "by means of a written objection containing a general statement 

of the basis for the objection." 

Coastal intends to file w ritten responses to the discovery requests. It is necessary 

and appropriate at this stage, however, for Coastal to preserve 'ts right to assert 

permissible objections. 



GENERAL OBJECTIONS 

The follov\ iHg objections are made with respect to all of the discovery requests. 

1. Coastal objects to production of documents or information subject to the 

attomey-client privilege. 

2. Coastal objects to production of documents or information subject to the 

work product doctrine. 

3. Coastal objects to production of documents prepared n connection with, 

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

4. Coastal objecS to production of public documents that are readily 

available, including but not limited to documents on public file at the Board or the 
» 

i.ecurities and Exchange Commission or clippings i^om newspapers or other public 

m^dia. 

5. Coastal objects to the prr.duction of dr^ft verified statements and 

documents related thereto. In prior railroad consolidation proceedings, such 

documents have been treated by all parties as protected from producrion. 

6. Coastal objects to providing confirmation or dc uments tnat are as readily 

obtainable by Applicants from their own files. 

7. Coastal objects to the extent th at the discovery requests seek highly 

confidential or sensitive commercial information (including, int 'r alia, contracts 

containing confidentiality clauses prohibiting disclosure of their terms) that is of 

Lnsufficirnt icicvance to warrant production even undei a protective order. 

8 Coastal objects to the discovery requests to the extent that they call for the 

preparation of special studies net 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 periods prior to 

January 1,1993. 



10. Coastal objects to any discovt-ry request that purports to require it to 

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

pleadings which may be filed in this proceeding. 

ADDITIONAL OBIECTIONS TO SPECIFIC DISCOVERY REOUESTS 

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

to Applicants' discovery requests: 

INTER'^OGATORIES 

1. Identify and describe in detail any agreements that Coastal has with sny 
other party to this proceeding regarding positions or actions to be taken m this 
proceeding. Routine procedural agreements, such as agreements concer;>ing the 
order of questioning at depositions or the avoiuance of duplicative discovery, need 
not be identified. If Coastal contends that any such agreement is privileged, state the 
partie* lo, date of, and general subject of the agreement. 

Additional Objections: None. 

2. Poi 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 roal 
from that mine; (c) the average minehead price of that coal; (d) the rail transportation 
routings (including origination and interchange points) for ill 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 urduly 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 eviden«-e. 



IXX:UMENT REOUESTS 

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 presenting; testimony t'roin Coastal 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 requt ts information that is neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. 

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

Additional Objections: Nane. 

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, includin^^ but not limited to effects on (a) market shares, (b) source . t 
destination competition, (c) transloading options, or (d) build-in options. 

Additional Objed-ons: None. 

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

Additional Objections: None. 
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6. Produce all documents relating to the IC Settlement Agreement. 

Additional Objections: None. 

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

•Additional Objections: None. 

8. Produce all docur jnts relating to conditions tha* might be imposed on 
approval of the UP/SP merger. 

Additional Objections: None. 

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

.Additional Ob)e(;tiQns: 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 infcrmation that 

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

evidence. 

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

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

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



is neither relevant nor reasonably calculated to ds?-} to the discovery of admissible 

evidence. 

12. Produce ?ll 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 
docum'̂ nia re. 'ting to such communications. This request excludes documents 
aiready served on Applicants. 

Additional Objections: None. 

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 posii'on of Coastal or any other party in this proceeding. 

Additional Objections: Coastal oL-jects to this document request as overbroad in that 

it i'-:ludes requests for information that is neither relevant nor reasonably calculated 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, Attomey 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. 

Additi'.mal Objections: Coastal objects to this document request as overbroad in that 

it 'ncludes requests for information that is neither relevant nox reasonably calculated to 

lead to the disco '̂ery of admissible evidence. 
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16. Produce all notes of, or memoranda relating to, any meetings with DOJ, 
DOT, any state Governor's, Attomey General's or Public Utility Commission's (or 
similar agency's) office, any Mexican government official, any other government 
official, any security anaivst, any bond rat-ng 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: v̂ 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 a>! 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 servi« »• or competitiveness of any railroad. 

Additional Objection.s: Coastal objects to this document request as unduly vague 

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

is neither relevant nor reasonably calculated to deal lO the discovery of admissible 

evidence. 

18. Produce all documents relating to the pnce 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/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 

.Addition?! C/bjection :̂ None. 



20. Produ..e all docume .its relating to actual or estimated m^n-.tenance-and-
operating costs, taxes and returr.-to-capital costs with respect to any of the BN/Santa 
Fe Settlement Agreement Lines oi 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 Tlating to any agreement or understanding that 
Coa ;tal has with any other party to this proceeding regarding positions or actions to 
he tiken in this proceeding. Documents relating to routine procedural agreements, 
such as agieements concerning the order of questioning at depositions or the 
avoidance of dur>iicative discovery, need not be produced. 

î dditional Objections: None. 

22. Prcduce all presentations to, and minutes of, the boards of directors (or 
other governing b jciies) of Coastal relatmg to the UP/SP merger or conditions to be 
sought by any party if this proceeding. 

Additional Objections: Coastal objects to this document request as ove.'-broad 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, sohcitation 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. 



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

Additional Objections: None. 

25. Produce all studits, reports o: analyses relating to the terr is 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 
OT 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 reasonaû 'y calculated to deal to the discovery of admissible 

evidence. 

27. Produce all documents relating to the effect of the UP/SP merger on coal 
transportafion service, competition or routings to or from any Coastal facility or 
mine. 

Additional Objections: None. 

28. Pioduce 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. 



•10-

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 cc;r.pens3tion under the BN/Santa Fe Settlement, 
prepared by L.E. Peabody & Associates,. nd all workpapers or othar documents 
relating thereto. 

Additional Objections: None. 

Respectfully submitted. 

Robert M. Bruskin ( 
Rosemary McEnery 
Mark L. Josephs 
HOWREY & SIMON 
1299 Pennsylvania Ave., N.W 
Washington, D.C. 20004 
(202) 783-0800 

Attomeys for the Coastal Corporation 

Date: March 1,1996 



CERTIFICATE OF SERVICE 

I hereby certify that copies of the foregoing Coastal's Ob'ections 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, II 
J. Michael Hemmer 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Ave., N.W. 
Washington, D.C. 20044 

Judge Jerome Nelson 
Administrative Law Judge 
Federal Energy Regulatory 

Commission 
825 North Capitol Street, N.E. 
Washington, D.C. 20426 

Paul / . Cunningham 
Richard B. Herzog 
James M. Guinivan 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

Copies of the foregoing L oastal's Objections to Applicants' First Set of 

Interrogatories and Requests foi the Production of Documents were also 

served by regular mail, postage prepaid to all parties on the .'estricted service 

list, pursuant to the Discovery Guidelines. 

Mark L. Josephs , 

Dated: March 1,1996 
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CITY OF HUDSON, OHIO 

27 E. .Main "Street 
Hudson, Ohio 44236-3099 

(216) 650-1709 • (216) 656-18^6 • Fax (216) 656-1585 

Febmary ?i, 1996 

Hono.'-able Vemon A Williams 
Secretary 
Surface Transportation Board 
12th Street & Constitution Avenue 
Washington, D C 20423 

Dear Secretary Williams: 

I am concerned 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 LT-SP's eastern routes were, 
as part cf the proposed merger, sold to Conrail, not leased to another westem railroad. 

My reasoning is straightforward First, our industrial companies, particuiaiiy in the dooming 
polymers sector, need direct service to raw materials and markets in the Gulf "chemical coa? t" region 
and to Mexico. Second, we believe that an owner-carrier, such as C-^irail, would ha- e greater 
incentive to improve markets along the rou.e. Third, by keeping Conrail s(rong, we ensun a variety 
of service options and strong price competition among the major railroads in our region, namely CSX, 
Norfolk and Southern, and Conrail. 

Finally, I am concerned that railroad "mega mergers" cost hardworking citizens jobs ~ as they 
have in other industries Conrail is a rriajor 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 Southern Pacific Only with the Conrail acquisition will Northeast Ohio 
economies by maximally served. 

TTumit you fcr your consideration. 

Sincerely. 

I 

pp^OCEEDINGS 

yhyi{tJi(i\ 
Harold L Bay less ^ ; 
Mavor I ' 

MARoJ m. 

.' -'joiir Record 

pnnttaixttctfcitapapti 
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I t em No. 

Page Coi; rtt. 
0 irr> 

. up/sp-14'; 

BEFORE THE 
SURFACE'TRANSPORTATION BOARD 

Finance Docket No. 3 2760 
^-ti'"ccr^ 

(3 
/ / UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAO^COMPANY 
7' AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER -- X'}>7 
SOUTHERN PACIFIC RAIL CORPORATION, SOLTHERN PACTFlf^Si-ilL 

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

RIO GRANDE WESTERN RAILROAD COMPAN"!' 

APPLICANTS' OBJECTIONS TO TEXAS UTILITIES 
ELECTRIC COMPANY'S FIRST SET OF INTERROGATORIES 

AND REOUESTS FOI PRODUCTION OF DOCUMENTS 

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

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

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washingcon, D.C. 20036 
(202) 973-7601 

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

CARL W. VON EFRl'jITTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsyl ani a 18013 
(610) 861-3290 

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

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

# 
A t t o r n e y s f o r Union P a c i f i c 

C o r p o r a t i o n , Union P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R a i l r o a d Companv 

March 1, 1996 



UP/SP-146 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILI 
AND MISSOURI PACIFIC RAILROAD COMPi 

-- CONTROL x̂ ND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PAĈ .-

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO TEXAS UTILITIES 
ELECTRIC COMPANY'S FIRST SET OF INTERROGATORIES 

AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

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

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

served by Tixas U t i l i t i e s E l e c t r i c Company on February 23, 

1996. These objections are made pursuant to paragraph 1 of 

the Discovery Guidelines applicable t o t h i s proceeding, which 

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

"by means of a w r i t t e n objection containing a general 

statement of the basis f o r the objection." 

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

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

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

assert permissible objections. 

GENERAL OBJECTIONS 

The f o l l o w i n g objections are mê de w i t h respect t o 

a l l of the i n t e r r o g a t o r i e s and document requests. 
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1. A p p l i j a n t s object t o production of documents or 

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

2. Applicants object t c production of documents or 

information subjeci. to the work product doctrine. 

3. Applicants object to production of docume.its . ^ ^ j ^ 

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

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

4. Applicants cbject to proauction of pu b l i c 

documents t h a t are r e a d i l y available, i n c l u d i n g buc not 

l i m i t e d to documents on public f i l e at the Bc-.rd or i:he 

Securiti'^'s and Exchange Commission or c l i p p i n g s from 

newspapers or other public med:a. 

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

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

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

t r e a t e d by a l l p a r t i e s as protec':ed frcm production . 

6. Applicants object to providing information or 

documents th a t are as r e a d i l y obtainable by Texas U t i l i t i e s 

E l e c t r i c Company from i t s own f i l e s . 

7. ^i.g.llcants cbject to the extent that the 

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

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

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

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

t o V rant production even under a p r o t e c t i v e order. 



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

" r e l a t i n g t o " as unduly vac,-ue. 

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

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

documents to the extent t h a t tiiey seek to impose requirements 

that exceed thos< s p e c i f i e d i n the applicable discovery rules 

and guidelines. 

10. Applicants cbject to I*.strU'_tions Nos. 2, 3 and 

4 and tne d e f i n i t i o n of " i d e . i t i f y " whe.i used w i t h reference to 

documents -..nduly burdensome. 

11. Applicancs object to the i n t e r r o g a t o r i e s and 

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

preparation of specia'. studies not already i n existence. 

12. Applicants object to :he i n t e r r o g a t o r i e s and 

document; reqaests as overbroad and unduly burdensome t o the 

extent that they seek infcrrtiation or documents f o r periods 

p r i o r to January 1, 1993. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOCUMENT REOUESTS 

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

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

document requests. 

I n t e r r o g a t o r y ?Jo. 1.- "Does the Settlement Agreement permit 
BN/Santa Fe to *"Hnsport TU E l e c t r i c coal t r a i n s between 
Shreveport and Tenaha?" 

Ad d i t i o n a l Objections: None. 
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In t e r r o g a t o r y No. 2: "Does the Settlement Agreement permit 
BN/Santa Fe to interchange TU E l e c t r i c coal t r a i n s w i t h the 
KCS at Shreveport'" 

A d d i t i o n a l Objections: Tone . 

I n t e r r o a a t o i v No. 3: " I s there any l e g a l p r o h i b i t i o n now 
preventing KCS and SP from interchanging TU E l e c t r i c coal 
t r a i n s at Shreveport f o r transportation by SP to and from 
Tenaha?" 

Additional Objactions: None. 

I n t e r r o g a t o r y No. 4: I d e n t i f y a l l documents r e l a t i n g t o 
j'Otential UP or SP coal transportation £;ervice to TU 
E l e c t r i c ' s Martin Lake Generating Station." 

Ad-̂ .' - i r n a l Objections: Applicants object to t h i s 

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

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

nei t h e r relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. 

In t e r r o g a t o r y No. 5: " I d e n t i f y a l l documents (other than 
those aljready i n Applicants' Documeut Depository) that r e f e r 
to the impact of the proposed merger of UF and SP m coal 
t r a n s p o r t a t i o n service t o any of the f o l l o w i n g TU E l e c t r i c 
generating Stations: 

(a) Monticello; 

(b) t!'artin Lake; or 

(c) Big Brown. 

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

Document Reguest No. 1: "Prod- -̂e a l l documents i d e n t i f i e d i n 
response to Interru>_^atory No. ^ 

?^dditionai Objections: See objections to I n t e r r o g a t o r y No. 4. 

Document Reauest No. 2: "Produce a l l documents i d e n t i f i e d i n 
response to I n t e r r o g a t o r y No. 5." 

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

C;-NNON Y. HARVEY 
LOJIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

Transportacion Company 
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San Francisco, C a l i f o r n i a 
(415) 541-1000 
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PAUL. A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C 20036 
(202) 973-7601 

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

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

JAMES V. DOLAN 
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LOUISE A. RINK 
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Missouri P a c i f i c Railroad Company 
.1416 Dodge Street 
Omaha Nebraska 6817 9 
(402) 271-5000 
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ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-756S 
(202) 662-5388 

Attorneys f o r Union P a c i f i c 
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Railroad Company and Missouri 
P a c i f i c Railroad Company 
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BEFORE TIIE 
SURFACE•TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-• CONTROL AND MERGER --
SOUTHERN PACIFIC BJ.Jh CORPORATION, SOUTHERN PACIFIC 

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 
or INTERROGATORIES AND REOUESTS FOR PRODUCTION OF DOCTTMENTS 

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

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

served by the Society of the Plastics Industry, Inc., on 

February 23, 1996. These objections are made pursuant to 

p^.ragraph 1 of the Discovery Guidelines app.. icable t o t h i s 

proceeding, which provides that objections t o discovery 

requests s h a l l be made "by means of a w r i t t e n o b j e c t i o n 

containing a general statement of the basis f o r the 

obj e c t i o n . " 

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

discovery req:iests. I t i s necessary and appropriate at t h i s 

stage, however, f o r Applicants t c preser"/e t h e i r r i g h t t o 

assert permissible objections. 

GENERAL OBJECTIONS 

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

a l l of the i n t e r r o g a t o r i e s and document requests. 
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1. Applicants object to production of documents or 

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

2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object to procuction of documents 

prepared i n connection with, or informacion relatinc,- t o , 

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

4. Applicants object to production of pubx-'c 

document."^ that are r e a d i l y available, i n c l u d i n g but not 

l i . n i t e d to documents on public f i l e at tt'.e Beard or the 

S e c i r i t i e s and Exchange Commission or c l i p p i n g s frcm 

newt papers or other public media. 

5. Applicants cbject t o the production of d r a f t 

v e r i f i e d statements and documents r e l a t e d thereto. I n pri:>r 

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

treated by a l l p a r t i e s as protected from prod"-.-ition. 

6. . Applicants object to providing information or 

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

f i l e s or the f i l e s of i t s members. 

7. Applicants object to the extent that the 

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

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

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

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

o warrant production even u:ider a p r o t e c t i v e order. 
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8. Applicants object t o the i n t e r r o g a t o r i e s and 

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

preparation of special studies net already i n existence. 

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

document req-iests as overbroad and unduly burdenscm.e t o the 

extent that they seek information or documeuts f o r periods 

p r i o r to January 1, 1993. 

10. Applican-.s incorporate Oy referer.ce t h e i r p r i o r 

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

SPI'S F i r s t Set of In t e r r o g a t o r i e s and Data Requests t o 

Applicants. 

ADDITIONAL OBJECTIONS TO SPECIFiC 
INTERROGATORIES AND DOCUMENT RECJESTS 

In a d d i t i o n t o the General Objection-, Applicants 

make the f o l l o w i n g objections to the incerrogatories and 

document requests. 

Int e r r o g a t o r y No. 1: " I d e n t i f y each and every contract, 
agreement, com^i^ment, or d r a f t of such contract or agreement 
or proposal tendered t o or entered i n t o by the UP with Exxon 
Chemical America CECA') or any company a f f i l i a t e d w i t h ECi^ 
between October 30, 1995 and February 23, 1996. 

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

i n t e r r o g a t o r y as unduly vague and unduly burder-oome, and 

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

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

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 2: "Other than those documents i d e n t i f i e d 
i n response to I n t e r r o g a t o r y No. 1 ab- , i d e n t i f y a l l 
dccuments, i n c l u d i n g , bu': not l i n i t e d >, notes, i n t e r n a l 
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memoranda, records of convers-ations, d r a f t s of contracts or 
agreements by prepared by the UP between October 30, 1995 and 
Feb-ruary 23, 1996 r e l a t i n g to the UP's service with'Exxon 
Chemical Americas ('EC7.') or any conpany a f f i l i a t e d witb ECA. " 

Ad d i t i o n a l Objection.'.: .^Lpplicants ^'bject to t h i s 

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

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

ne i t h e r relevant nor reasonaLly calculated to l e a i t o vhe 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 3: "With reference to a memorandum located 
I t the Covington i Bur l i n g repositoiry i n the Chevron f i l e 
(document # HC44-000724; (hereinafter r e f e r r e d to as 
'Memorandum') [ s i c ] the SP's knowledge of a UP customer being 
leveraged on i t s rate increases, please i d e n t i f y : 

a. the SP personnel discussed i n the Memorandum 
and otherwise associated w i t h the Memorandum; 

b. the SP customer that the ' SP salesperson' i s 
r e f e r r i n g to i n the -Memorandum; 

c. the s p e c i f i c d e t a i l s of the conversation 
r e f e r r e d to i n the Memorandum between the 
author of the Me.:iorandum and ,.he ' SP sales 
person.'" 

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

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

I n t e r r o g a t o r y No. 4: "Produce the UP f i l e on the SP customer 
i d e n t i f i e d i n response t o Request No. 3.b. above." 

A d d i t i o n a l Objecr.ions: Applicants object to t h i s 

i n t e r r o g a t o r y -̂s unduly \ ue and unduly burdensome, and 

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

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

discovery of admissible evidence. 
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I n t e r r o g a t o r y No. 5: "Produce the 'study' r e f e r r e d t o by 
Richard B. Peteison ou pp 508-50D, among other pages, of his 
deposition t r a n s c r i p t i n t n i s proceeding concerning 
'opportunities f o r UP to b u i l d i n or work w i t h a customer out 
at locations p r i m a r i l y involved i n the chemical industry.'" 

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

Inte r r o g a t o r y No. 6: "Produce a l l other documents i d e n t i f i e d 
i n response to the interrogate-ies above." 

A d d i t i o n a l Objections- See objectxons to the above 

i n t e r r o g a t o r i e s . 
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BEFORE THE 
SURFACE- TRANSPORTATION BOARD 

Finance Docket No. 3276'; 

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

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

TRANSPORTATION COMPAVY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AI.T) THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO UNION CARBIDE CORPORATION'S 
. FIRST REOUEST FOR ADMISSIONS 

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

DRGW submit the fo l l o w i n g objections to the req-uest f o r 

admissions served by Union Carbide Corporation on February 23, 

1996. These objections are made pursuant t o paragraph 1 of 

the Discovery Guidelines applicable to thJs proceeding, which 

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

"by means of a w r i t t e n o bjection containing a general 

statement o:J the basis f o r the objection." 

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

request f o r admission. I t i s necessary and appropriate at 

t h i s stage, however, f o r Applica.nts to preserve t h e i r r i g h t to 

assert permissible objections. 

OBJECTIONS 

1. Applicants object to the i n s t r u c t i o n s t o the 

Request f o r Admissions t o the extent that they exceed the 

requirements of the applicable discovery r d e s . 
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2. Applicants object t o the d e f i n i t i o n of "SP" as 

unduly vague and overbroad. 

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

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

PAUL A. CLTsTNINGHAM 
FICHARD B- HERZOG 
J\MES M- GUINIVAN 
Harkins Cunningham 
i:-00 Nineteenth Street, N.W. 
Wa3hington, D.C. 20036 
(202) 973-7601 

Attorneys f o r Southern 
P a c i f i c Rail Corporation. 
Southern P a c i f i c Transportation 
ComparV. St. Louis Southwestern 
Railway Companv. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Com.pany 

Respectfully submitted, 

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

JAMES V. DClJ>i<i 
PAIT. A. CONLEf, JR. 
LOUISE A. RINIT 
Law Department 
Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 6 817 9 
(402) 271-5000 

,/L^[7jf' CA 

ARVID E. POACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Bu r l i n g 
1201 Pennsyl-ania Avenue, N.W. 
P.O. Box 7566 
VJashington, D.C. 20044-7566 
(202) 662-5388 

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

March 1, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 1st 

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

to be served by hand on Martin W. Bercovici, counsel f o r Union 

Carbide Corporation, a: Keller & Heckman, 1001 G Street, N.W., 

Suite 500W, Washington, D.C. 20001, and by f i r s t - c l a s s mail, 

postage prepaid, or by a more expeditious manner of d e l i v e r y 

on a l l p a r t i e s appearing on th-* r e s t r i c t e d service l i s t 

established pursuant: to paraga=»ph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n Office 
A n t i t r u s t D i v i s i o n Bureau of Competiticn 
Suite 500 Room 303 
Departmen- of Justice Federal Trade CommJ.ssion 
Washington, D.C. 20530 Washington, D.C. 20.̂ 80 

^(^bLAM. 
Micnael L. Rosenthal 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

UNION PACirXC CORPOPJiTION, UNION PAC I Fli?'RAILROAD COMPANY 
M-ib MISSOURI PACIFIC RAILRP^CD COMPANY 

-- CONTROL AND 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DEN\^R AND 

RIO GRANDE WESTERN RAILROAD COMPAN'Y 

APPLICANTS' FIRST SET CF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

TO BROWNSVILLE AND RIO GRANDE INTERNATIONAL RAILROAD 

CANNON Y. H.\RVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

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

94105 

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

At t o r n e y s f o ^ ."outhern 
P a c i f i c R a i l C o rporation, 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southwestern 
Railway Companv, SPCSL Corp. and 
The Der/er and Rio Grande 
Western R a i l r o a d Company 

ENTERED 
Oflice of the Secretary 

f te 2 7 1995 

Part of 
Public Record 

[ I f j Part of 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
Ei g h t h and Eaton Avenues 
Bethlehem, Pexinsylvania 18018 
(610' 861-3290 

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

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

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

February 26, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 327f.o 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
ANI) MISSOURI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' FIRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

TO BR0W7SVILLE AND RIO GRANDE INTERNATIONAL RAILROAD 

Pursuant to 49 C.F.R. §§ 1114.26 and 1114.30, and 

the Discovery Guidelines entered i n t h i s proceeding on 

Dtrember 7, 1995, Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, 

SPCSL t.nd DRGW d i r e c t the following i n t e r r o g a t o r i e s and 

docume .t requests t o Brownsville and Rio Grande I n t e m a t i c r ' a l 

Railroad {"BRGI"). 

Responses should be sei-ved a ; soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. BRGI i s requested t o contact the undersigned promptly 

to discuss any obje-rtions or questions regarding these 

requests w i t h a view to resolving any disputes or issues of 

i n t e r p r e t a t i o n i n f o r m a l l y and expeditiously. 

DEFINITIONS AND INSTRUCTIONS 

I . ".'^.^iplicants" means UPC, UPRR, MPRR, SPR, SPT, 

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 
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I I I . "BN/Santa Fe" means the Burlington Northern 

Railroad Company and The Atchison, Topeka and Santa Fe Railw?-

Company. 

IV. "The BN/Santa Fe Settlement Agreement" means 

the agreement between UP and SP and BN/Santa Fe dated 

September 25, 1994, as supplemented by tne November 18, 1995 

agreement between those parties. 

V. "The BN/Santa Fe Settlement Agreemerc Lines" 

means the l i n e s that BN/Santa Fe w i l l receive crackage r i g h t s 

over or purchase under the BN/Santa Fe Settlement Agreement. 

VI. "BRGI" means Brownsville and Rio Crande 

I n t e r n a t i o n a l Railroad. 

V I I . "CNW" means Chicago and North Western Railway 

Company -

V I I I - "DRGW" means The Denver and Rio Grande 

Western Rai l road Company. 

IX. "Document" means any w r i t i n g or other 

compi l a t ion of i n fo rma t ion , whether p r i n t e d , typed, 

handwr i t t en , recorded, or produced or reproduced by any other 

process, i n c l u d i n g but not l i m i t e d t o intra-company 

communications, correspondence, telegrams, memoranda, 

con t r ac t s , instru-^ents, s tudies, p ro j ec t i ons , forecas t s , 

summaries or records of conversations or in te rv iews , minutes 

or records of conferences or meetings, records or reports of 

n e g o t i a t i o n s , d i a r i e s , calendars, photographs, maps, tape 
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recox-dings, computer tapes, ("Omputer disks, other computer 

storage devices, compute:r programs, computer _ r i n t o u t s , 

mo iCls, Stat ,sticc.l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, l e c e i p t s , 

f i n a n c i statements, accounting records, worksheets, d r a f t s , 

revisions of d r a f t s , and o r i g i n a l or preliminary' notes. 

Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

(b) both o r i g i n a l -versicns and copies tbat d i f f e r 

i a any respect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

co n t r o l of BRGI and documents i n the 

possescion, custody or contr o l of consultants 

or others who have assisted BRGI i n connection 

w i t h t h i s proceeding. 

X. "FNM" means Ferrocarriles Nacior.ales de Mexico. 

XI. "The IC Settlement Agreement" means the 

agreement between UP and SP and I l l i n o i s Central Railroad 

Company dated Januc-'ry 30, 1996. 

X I I . " I d e n t i f y , " whtn used i n r e l a t i o n to an 

i n d i v i d u a l , corporation, partnership or other e n t i t y , means to 

state the name, address and telep.hone number thereof. 

" I d e n t i f y , " when used i n r e l a t i o n t o a document, means t o 
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(a) 3catc 'c '"3 nature of the document (e.g. , l e t t e r , 

memorandum, e t c . ) ; 

(b) state the author, each addressee, each 

rer-ipiant, date, number of pages, and t i t l e of 

the document; and 

(c) provide a b r i e f description of tbe contents of 

the documont. 

X I I I . "MPRR" means Missouri Pacxfic Railroad 

Cc>mpi3ny. 

XIV. "Produce" means t o make l.'igib'.e, complete and 

exact copies of responsive documents and send them by 

expedited d e l i v e r y to the undersigned counsel. The o r i g i n a l s 

of r.espon.sive documents should be retained i n the f i l e s of 

BRGI, i t s counsel, or the consultan-.o or others whc have 

assisted BRGI i n connection with t b i s proceeding and have 

dccuments i n t h e i r possession, and made available i f 

requested. Applicants w i l l pay a l l reasonable costs for 

du p l i c a t i o n and expedited d e l i v e r y of documents to t h e i r 

attorneys. 

Xx/. "Relating t o " a subject means r e f e r r i n g to, 

discussing, describing, dealing with, consisting of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

.WI. "SP" means SPT, SSW, SPCSL and DRGW. 

XVII. "SPCSL" means SPCSL Corp. 
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XV I I I . "SPR" means Southern P a c i f i c Rail 

Corporat.^ on. 

XIX. "SPT" means Southern Pac i f i c Transportation 

Company. 

XX. "SSW" means St. Louis Southwestern Railway 

Company. 

XXI. "Shipper' means any user of r a i l services, 

i n c l u d i n g but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXII. "Southern Pacif J.c" means SPR and SP. 

XX I I I . "This proceeding" means Finance Docket 

No. 32760 and a l l subdockets and related dockets. 

XXIV. "UP" means UPRR and MPRR, including the 

former CNW. 

XXV. "UPC" means Union Pacific Corporation. 

XXVI. "UPRR" means Union P i c i f i c Railroad Company. 

XXVII. "The UP/SP merger" means the transactions 

proposed i n t h i s preceding, including a l l r e l a t e d 

applications. 

XXVIII. "Union Pacific" means UP and UPC. 

XXIX. "The Utah Railway Settlement Agreement" means 

the agreement befneen UP and SP and Utah Railway Company dated 

January 17, 1996. 
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XXX. Discovery responses should be supplemented 

when a suppYemental response i s required pursuant to 4 9 C.F.R. 

S 1114.29. 

XXXI- Documents need not be pr x'.uced i f they have 

been produced by Applicants i n t h i s proceeding, 

XXXII. Produce a p r i v i l t g e log i n accordanct with 

the guidelines established at the December 20, 1995 disccvery 

conference (Tr., pp. 313-14). 

XXXIII. References to railroads, shippers, 

consultants or companies (including BRGI) include a f f i l i a t e s , 

subsidiaries, o f f i c e r s , d i r e c t o r s , employees, attorneys, 

agents and representatives thereof. 

XXXIV. A l l uses of the conjunctive include tht. 

d i s j u n c t i v e and vice versa. Words i n the singulai- include the 

p l u r a l and vice versa. 

XXXV. Unless otherw.se specified, these requests 

cover the period January 1, 1993 and th e r e a f t e r . 

INTERROGATORIES 

1. I d e n t i f y and describe i n d e t a i l any agreements 

that BRGI has w i t h any other party to t h i s proceeding 

regarding positions or actions to be taken i n t h i s procesding. 

Routine procedural agreements, such as agi-'-ements concevning 

the order of questioning at dercGlL.-'ons or the avoidance of 

dup l i c a t i v e discovery, need not be i d e n t i f i e d . I f BRGI 



contends tbat any such agreement i s p r i v i l e g e d , state the 

p a r t i e s t-"' date of, and general subject of the agreement. 

2. Has BRGI ever had a d-irect connection w i t h FNM 

at or i n the v i c i n i t y of Brownsville.^ I f so, state when that 

connection existed and where i t was located. 

3. Has BRGI ever had a d i r e c t comrection w i t h SP at 

or i n the v i c i n i t y of Bro-«imsville? I f so, state when that 

connection existed and where i t was located. 

DOCUMENT REOUESTS 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 

workpapers underlying any submission that BRGI makes on or 

about March 29, 19 96 i n t h i s proceeding, and (b) a l l 

publications, w r i t t e n testimony and t r a n s c r i p t s , without 

l i m i t a t i o n as t o date, of any witnesses presenting testimony 

f o r BRGI on or about March 29, 1996 i n t h i s proceeding. 

2. Produce a l l documents r e l a t i n g to be n e f i t s or 

e f f i c i e n c i e s that w i l l r e s u l t from the UP/SP merger. 

3. Produce a l l dccuments r e l a t i n g to p o t e n t i a l 

t r a f f i c impacts of the UP/SP m.erger. 

4. Produce a l l documents r e l a t i n g to competitive 

impacts of the UP/SP merger, including but not l i m i t e d t o 

ef f e c t s on (a) market shares, (b) source or des t i n a t i o n 

competition, (c) transloading options, or (d) b u i l d - i n 

options. 
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5. Produce a l l documents r e l a t i n g to the BN/Santa 

Fe Settlement Agreerrient. 

6. Produce a l l dccuments r e l a t i n g to the IC 

Settlement Agreement. 

7. Produce a l l documents r e l a t i n g to the Utah 

Railway Settlement .^greemeri,. 

8. Produce a l l documents r e l a t i n g to conditions 

t h a t might be imposed or. approval r f the UP/SP mer j e r . 

9. Produce a l l studies, reports or analyses 

r e l a t i n g t o actual or p o t e n t i a l competition between UP and SP. 

10. Produce a l l studies, reports or analyses 

r e l a t i n g to competition between s i n g l e - l i n e and i n t e r l i n e r a i l 

t r a n s p o r t a t i o n . 

11. Produce a l l studies, reports or analyses 

r e l a t i n g t o the benefits of any p r i o r r a i l merger or r a i l 

mergers generally. 

12. Produce a l l studies, reports or analyses 

r e l a t i n g to the f i n a n c i a l p o s i t i o n or prospects of SP. 

13. Produce a l l communications w i t h other p a r t i e s 

to t h i s procerdiixg r e l a t i n g to the UP/SP merger or the 

BN/Santa Fe Settlement Agreeiuant, and a l l documents r e l a t i n g 

t o such communications. This request excludes documents 

already served on Applicants. 

14. Produce a l l presentations, s o l i c i t a t i o n 

packages, form v e r i f i e d statements, or other materials used to 
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seek support from shippers, public o f f i c i a l s , r a i l r o a d s or 

others f o r the p o s i t i o n of BRGI or an-y other party i n t h i s 

proceeding. 

15. Produce a l l presentations, l e t t e r s , memoranda, 

white papers or other documents sent or given to DOJ, DOT, any 

state Governor's, Attorney General's or Public U t i l i t i e s 

Commission's (or s i m i l a r agency's) o f f i c e , any Mexican 

government o f f i c i a l , any other government o f f i c i a l , any 

sec u r i t y analyst, any bond r a t i n g agency, any consultant, any 

f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g to the UP/.̂ P merger. 

16. Produce a l l notes of, or memoranda r e l a t i n g to, 

any meetings wit h DOJ, DOT, any state Governor's, Attorney 

General's or Public U t i l i t i e s Commission's (or s i m i l a r 

agency's) o f f i c e , any Mexican government o f f i c i a l , any other 

government o f f i c i a l , an-y security analyst, any bond r a t i n g 

agency, any consultant, any f i n a n c i a l advisor or analyst, any 

investment banker, any chamber of commerce, or any shipper or 

trade organization reJating to the UP/SP merger. 

17. Produce a l l documents r e l a t i n g to sh-fpper 

surveys or interviews concerning (a) the UP/SP merger or any 

possible conditions to approval of the merger, or (b) the 

q u a l i t y of service or competitiveness of any r a i l r o a d . 
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18. Produce a l l documents r e l a t i n g to the price t o 

be paid f o r , or the value of, any UP or SP l i n e s that might be 

sold as a condition to approval of, or otherwise i n connection 

w i t h , the UP/SP merger. 

19. Produce a l l documents r e l a t i n g to trackage 

r i g . i t s compensation f o r any of the BN/Santa Fe Settlement 

Agrcfeu.cnt Lines or any other l i n e of UP or SP that might be 

the subject of a proposed trackage r i g h t s conaition i n t h i s 

proceeding. 

20- Produce a l l documents r e l a t i n g t o actual or 

estimated maintenance-and-operating costs, taxes and retu r n -

t o - c a p i t a l costs wi t h respect to any of the BN/Santa Fe 

Settlement Agr« e:ment Lines or any other l i n e of UP or SP that 

might be the subject of a proposed trackage r i g h t s condition 

i n t h i s proceeding. 

21. Produce a l l docum.ents r e l a t i n g to any agreement 

or understanding that BRGI has with any other party t o t h i s 

proceeding regarding positions or actions to be taken i n t h i s 

proceeding. Documents r e l a t i n g to routine procedural 

agreemerts, such as agreements concerning the order of 

questioning at depositions oi the avoidance of d u p l i c a t i v e 

discovery, need not be produced. 

22. Produce a l l presentations to, and minutes of, 

the board of d i r e c t o r s (or other governing body) of BRGI 
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r e l a t i n g to the UP/SP merger or conditions to be sought by any 

party i n t h i s proceeding. 

23. Produce a l l studies, reports or analyses 

r e l a t i n g t o c o l l u s i o n among competing r a i l r o a d s or the r i s k 

thereof. 

24. Produce a l l studies, reports or analyses 

r e l a t i n g to the terms f o r or effectiveness of trackage r i g h t s . 

25. Produce a l l communications between BRGI and FNM 

f'X the Port of Brownsville r e l a t i n g to the UP/SP merger or the 

nandling of r a i l t r a f f i c i n the Browrsville area f o l l o w i n g the 

UP/S? merger. 

26. Produce documents s u f f i c i e n t to show BRGI's 

switching or other charges for a l l ^r^tfxc handled by BRGI 

during 1994 and 1995. 

27. Produce a l l BRGI f i n a n c i a l statements f o r the 

period January 1, 1993 to present. 
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Respectfully submitted. 

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

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

94n5 

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

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

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

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

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

Attorneys f o r Union P a c i f i c 
Corporation, Jnion P a c i f i c 
Railroad Company 
Pacific Railroad 

and Missouri 
Companv 

February 26, 1996 
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Public Record 

BEFORE THE 
SLTIFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION r.ACIFIC CORPORATION, UNION PACIFIC R.\ILROAD COMP/VNY 
AND MISSOLTU PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

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

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

OBJECnONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND 
IriE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO 

/ARIZONA ELECTRIC POWER COOPERATIVE, INC.'S 
FIRST SET OF INTERROGATORIES AND DOCUMENT 

PRODUCTION REQUESTS TO BN/SANTA FE 

Jeffrey R. Moreland 
Richard E. Weicher 
Jariice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jf. 

Burlington Northern 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. Worth, Texas 76102-5384 
(817) 333-7954 

Enka Z. Jones 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathr)!! A. Kusske 

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

and 

Tb - Atchison, TopeU and Santa Fe 
''^Iway Company 
1/00 East Golf Road 
S,haumburg, Illinois 60173 
(708) 995-6887 

At̂ or.ieys for Burlington Northern Railroad Company 
and The Aichison, Topeka and Santa Fc Railway Company 

February 7. 1996 



BEFORE THF 
SLTIFACE TRANSPORTA! :0^i BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UT^ON PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIrTC RAILROAD COMPANY 

- CONTROL AND MERGER ~ 

SOUTHERN PACIFIC RAIL CORPOPJ^TION, SOUTHERN PACIFIC 
TRA>JSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

COMPANY, SPCSL CORP. AND THE DENVER AND 
RIO r RANDE WESTERN RAILROAD COMPANY 

OBJECTIONS OF BIHILINGTON NORTHERN RAILROAD COMPANY AND 
THE ATCHISON. TOPEKA AND SANTA FE RAILWAY COMPANY TO 

ARIZON V ELECTRIC POWER COOPERATIVE, INC.'S 
FIRST SE T OF INTERROGATORIES AND DOCUMENT 

PRODUCTION REQUESTS TO BN/SANTA FE 

Burlington Northern Railroad Company ("BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fc") (collective'y "BN/Santa Fe") object as follows to Arizona 

Electric Power Cooperative, Inc.'s ("AEPCO") First Set of Interrogatories imd Document 

Production Requests to BN/Santa Fc. These objections are being served pursuant to the 

Discovery Guidelines Order entered by ilic Administrative Law Judge in this proceeding on 

December 5, 1995 ("Discovery Guidelines"). 

Subject to the objections set forth below, BN/Santa Fe will produce non-privilegrd 

documents responsive to AEPCO's First Set of Interrogatories and Document Production 



5. Definitions. BN/Santa Fe makes the following objections to AEPCO's 

definitions"contained n Attachment 1: 

6. "Con.munication" means the transmittal of information of any kind. 

BN/Santa Fe objects to the definition of "communication" to the extent that it is overly 

broad and would require a*, unreasonable search. 

7. "Document" means the term "document" as that term is used in Fed. R. Civ. P. 
34(a) in BN's current or prior possession, custody or control. "Document" as used herein also 
encompasses physical things such as computer disks in BNSF's current or prior possession, 
custody or control. 

BN/Santa Fe objects to the defmition of "Document" as overly broad and unduly 

burdensome to the extent that it calls for the production of materials and documtc'ts that are 

as readily, or more readily, available to AEPCO as to BN/Santa Fe. 

13. "Relating to" means making a statement -jibout, discussing, describing, referring 
to, reflecting, explaining, analyzing, or in any way pertaining LI whole or in part, to a s.ibject. 

BN/Santa Fe objects to the definition of "Relating to" in ihat it requires subjective 

judgment to determine what is requested and, turther, that it potentially calls for answers and 

lhe prodi'.ciion of documents that are not directly relevant to this proc-cding. Notwithstanding 

this objection, BN/Santa Fe will, for the purposes of responding to AEPCO's First of 

Interrogatories and Document Production RequP5t3, construe "Relating to" to mean "make 

reference to" or "mention". 
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6 Instmctions. BN/Santa Fe makes the following objections tc AEPCO's 

instrucdonsu 

5. All requests for production of document' should be understood to seek only those 
documents created or or after January 1, 1991. 

BN/Santa Fe objects to Instructioa No. 5 to the extent that it calls for the production 

of documents created on or before January 1, 1993, on the ground that such documents are not 

relevant to thi > proceeding and not calculated to lead to the discovery of admissible evidence. 

OBJECTIONS TO INTERROGATORIES 

1. Identify any operational oi economic constraints that prohibit BNSF from 
participating in tiie rail transportation of coal from the Powder River Basin to AEPCO's 
Ayache Station. 

Response- Subject lo and witliout wai ing the General Objections stated above, ir 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Interrogatory No. 

1 to the eMcnt that it is vague â d ambiguous and calls for speculation. 

OBJEC nONS TO DOCUMENT PRODUCTION REQUESTS 

1. Produce all documents identified m response to Interrogatory No. I. 

Response: See Response to Interrogatory No. 1. 

2. Produce all documents which discass or rclitte to BNSF's potential participation 
in the rail transportation of coal from origins in the Powder River Basin to AEPCO's Apache 
Station. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document 

Production Request No. 2 to the extent that it would reqv ire an unreasonably burdensome 

search of BN/Santa Fe's files. 



3. Produce all documents wWch discuss, analyze or compare: (i) AEPCO's current 
coal supply and rail service arrangem'̂ nts fc coal originating on BNSF's line near Gallup, 
New Mexico; with (ii) potential rail service liiai ^NoF could participate in from coal origins 
in the Powder River Basin o AEPCO's Apache Station. 

Response: Subject to and witho ut waiving the General Objections stated abovt, in 

particular the relevance, burden and scorv '-'bjecuons, BN/Santa Fe objects to Document 

Production Request No. 3 to the c vtent that it would rrquire an unreasonably burdensome 

search of BN/Santa Fe's files. 

4. Produce all documents which discuss, analyze or compare: (i) AEPCO's current 
coal supply and rail service arrangements for coal originating oi. BNSF's line near Gallup, 
New Mexico; with (ii) potential rail S'irvice that Applicants could provide from coal origins 
in either (Colorado or the Powder PJver Basin to AEPCO's Apache Station via i'travford, Texas. 

Resp̂ >nse: Subject to and without waiving the General Objections sta:*/" abjve, in 

particular the relevance, burden a)?d srope objections, BN/Santa Fe objects to Document 

Production Request No Mo the extent that it would require an unreasonably burdensome 

search of BN/Santa Fe's files. 

5. Produce all documents which discuss, analyze or coripare: (i) potential rail 
service to AEPCO's Apache Station that BNSF could participate in from origins in the Powder 
River Basin; with (ii) potential rail service from origins in either Colorado or the Powder River 
Basin that the Applicants could provide to AEPCO's Ap'<iche Station via Stratford, Texas. 

Response: Subject to md without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects io Document 

Production Request No. 5 to the extent that it would require an unreasonably burdensome 

search of BN/Santa Fe's files. 



6. Produce all documents relating to AEPCO's ability to substitute natural gas foi 
any or all of the coal tl at it uses to generate electricity. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document 

Production Request No. 6 to the extent that it would require c'n unreasonably burdensome 

search of BN/Santa Fe's files. 

7. Produce all documents relatmg to .VEPCO's ability to displace any or all of the 
power that it gen.-"tes with purchased power. 

Response: Subject to and without waivirig the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Janta Fe objects to Document 

Production Request No. 7 to the extent that it would require an unreasonably burdensome 

search of BN/Santa Fe's files. 

t. Produce all documents relating to /lEPCO's ability to displace any or all of the 
power that it generates with so-called "coal-by-wirc." 

Resp*jn.se: Subject to and without waiving the General O'jections stated above, in 

particulai the relevance, burden and scope obiections, BN/Santa Fc objects to Document 

Production Request No. 8 to the extent that it would require an unreasonably burdensome 

search of BN/Santa Fe's filcc 
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Respectfully submitted. 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E Roper 
Sidney L. Strickland, Jr. 

Burlington Northern 
t^i Iroad Company 

3800 Continental Plaza 
777 Main Sti-eet 
Ft. Wjrth, Texai 7S102-5384 
(817) 333-7954 

Erika Z. fenes 
Adrian L. Steel, Jr. 
Roy T. Englert, 'r. 
Kathryn A. Kusi ce 

Mayer, Brown & Phtt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

and 

The Atchison, Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

February 7, 1996 

Attomeys lor Burlington Northern Railroad Company 
and The Atch son, Topeka and Santa Fe Railway Company 
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CERTIFICATE OF SERVICE 

I hereby certify that co. ies of Objections of Burlington Northern Railroad Company 

and The Atchison, Topeka .'ind Santa Fe Railway Company to First 3et of Interrogatories and 

Requests for Production of Documents of Arizona Electric Power Cooperative (BN/SF-9) 

have been served this 7th day of February, i996, by fax and by first-class rr.2'K postage 

prepaid on all persons on the Restricted Service List in Finance Docket No. 32760 and by 

hand-delivery on counsel for Arizona Electric Power Cooperative. 

KelterO'Brien 
Mayer, Brown & Piatt 
2O0O Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D C. 20006 
(202) 778-0607 



2-5-96 61172 



OfftOt BN/SF-8 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

Finance Docket Nn. 32760 

U>:iON PACIFIC CORPORATION', UNlOi.' PACIFIC RAILROAD CO 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND N/.rERGER ~ 

SOUTHERN PACTrIC RAJL CORPORATION, SOUllIERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD CCMPANY AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY CCMI'ANY TO 

FIRST SET OF INTERROGATOPJES AND REOUESTS FOR PRODUCTION OF 
DOCUNIENTS OF KENNECOTT UTAH COPPER CORPORATION 

AND KENNECOTT ENERGY COMPANY 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidnev L. Strickland. Jr. 

Enka Z. Jones 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Washincton, D.C. 2000^ 
(i:2) 463-2000 

Burlington Northern 
Railroad Company 

3800 Continental Plaza 
777 N'.ain Street 
Ft. Wortii, 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 

Attomeys for Burlington Northem Il.-'ilrjad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

February 5, 1996 



BEH ;RH THE 
SURFACE TRAVSPORTATION BOARD 

Finance Docket No. 32760 

BN/SF-8 

U'NION PACIFIC CORPORATION, LTsflON PACIFIC R.AILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

~ CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, 
SOUTHERN PACIFIC TRANSPORTATION COMPANV̂ , ST. LOUIS 

SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 
DENVER AND RIO GR.\I^DE WESTERN RAILROAD COMPANY 

OBJECTIONS OF BURLINGTON NOR' ^RN RAILi OAD COMPANY AND 
THE A i CHISON, TOPEKA AND SANTA FE RAII WAY COMPANY TO 

FIRS! SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION OF 
DOCUMENTS OF KENNECOTT UTAH COPPER CORPORATION 

AND KENNECOTT ENERGY CONff.VNY 

Burlington Northem Railroad Company ("BN") and The Atchison, Toptka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") object as follows to Kennecott 

Utah Copper Corporation ara Kennecott Energy Company's (collectively "Kennecott") "First 

Set of Interrogatories and Requests for Production of Documents Upon BNSF." These 

objections are being served pursuant to the Discovery Guidelines Order entered by the 

Administrative Law Judge in this proceeding on December 5, 1995 ("Discovery Guidelines"). 



Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents responsive to Kennecott's First Set of Interrog 'ories and Requests for Production 

of Documents. If necessary, BN/Santa f e is prepared tj meet with counsel for Kennecott at 

a mutually convenient time and place to discuss uiformally resolving these objections. 

GENERAL OBJECTIONS 

BixVSanta Fe objects to Kennecott's First Set of Interrogatories and Requests for 

Production of Documents on the following grounds: 

1. Parties. BN/Santa Fe objects to Kennecott's First Set of Interrogatories and 

Requests for the Production of Docum.'nts to the extent that they are directed to BNSF 

Corporation (now, Builmgton Northem Santa Fe Corporation) rather than BN and San*a Fe. 

Burlington Northem Santa Fe Corporation is not a party to and has not appeared or intervened 

in this proceeding. Notwithstanding this objection, BN/Santa Fe will include as a part of its 

responses to Kennecott's discovery requests any non-privileged, responsive documsnts in the 

possession of Burlington Northem San̂ a Fe Corporation. 

2. Privilege. BN/Santa Fe objects to Kennecott's First Set of Interrogatories and 

Requests for Production of Documents to the extent that they call for info»Tnation or documents 

subject to the attomey work product doctrine, ihe attomey-client privilege or any oUier legal 

privilege. 

3. Relevance/Burden. BN/Santa Fe objects to Kennecott's First Set of 

Interrogatories £ind Requests tbr Production of Documents lo the extent that they seek 

information or documents that are not directly relevant to this proceeding and to the extent that 

a response would impose an unreasonable burden on BN/Santa Fe. 



4. Settlement Negotiations. BN/Santa Fe objects to Kennecott's First Set of 

Interrogatories and Requests for Prof'uction of Documents to the extent that they seek 

information or documents prepared in coroiection with, or related to, the negotiations leading 

to the Agreement entered into on September 25, 1995 oy BN/Santa Fe with Union Pacific and 

Southern Pacific, as supplemented on November 18, 1995. 

5. Scope. BN/Santa Fe objects to Kennecott's First Set of Interrogatoncs and 

Requests for Production of Documents to ;he .;xtent that they attempt to impose any obligation 

on BN/Santa Fe beyond those imposed by the General Rules of Practic; of the Interstate 

CoTimerce Commisrî n ("Commission"), 49 C.F.R. § 1114.21-31, t̂ e Commission's 

scheduling orders in this procee ling, or the Administrative Law Judge assif̂ ned to this case. 

6. Definitions. HN/Santa Fe makes the following obiecuons tc Kennecott's 

definitions: 

F. "Document" means any writings or other compilations of information, 
whether handwrinen, typewritten, nrinted, recorded, or produced or reproduced by any 
process, including but not limited to, intracompanj or other communications, busmess 
records, agreements, contracts, correspondence, telegrams, memoranda, studies, 
projections, summaries of record.*: of telephone or personal conversations of interviews, 
reports, diaries, log books. note>ook:>. forecasts, photographs, maps, tape recordings, 
computer tapes, computer programs, coinputcr printouts, computer models, stati.stical 
or financial statements, graphs, chaits, sketches, note charts, plans, drawings, minutes 
or records of summaries of conferences, expressions or statements or policy, lists of 
persons attending meetings or conferences, opinions or reports or summaries of 
negotiations or investigations, brochures, opinions or reports of consultants, pamphlets, 
advertisements, circulars, trade or other letters, press releases, drafts, revisions of drafts, 
invoices, receipts, and original or preliminary notes. Further, the term "document" 
includes: 

(1) Both basic records and summaries of such records 
(including computer runs); 

(2) Both original versions and copies that differ in any respect 
from original versions; and 
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(3) Both documents in the possession of Applicants and 
documents in the possession of consultants, counsel, or any other person 
that has assisted Applicants. 

BN/Santa Fe objects to the definition of "Document" as overiy broad and unduly 

burden5ome to the extent that (i) it calls for the production of materials an' dociiments that are 

as readily, or more readily, available to Kennecott as to BN/Santa F**; 77-) it <"alls for the 

production of drafts; and (iii) it calls for the production of routine o) crating and accounting 

documents such as invoices and receipts. 

M. '.Referring to" a subject means making a statement about, discussing, 
describing, reflecting, dealing with, consisting of, constituting, comprising, or in any 
way concerning, in v.hole or in pait, the subject. 

EN/Santa Fe objects to the definition of "Refî rring to' in that it requires subjective 

judgment to determine what is requested and, further, that li potentially calls for the production 

of documer.is that are not directly relevant to this proceeding. Notwithstanding this objection, 

BN/Santa Fe will, fo- the purposes of responding to Kennecott's discovery requests, construe 

"Referring tc' to mean "make rr Terence to" or "mention". 

P. "Studies, analyses, and repoits" include studies, analyses, and reports in 
whatever form, including letters, memoranda, tabulations, and computer printouts of 
data selected from a database. 

BN/Santa Fe objects to the definition of "Studies, analyses, and reports" in that it 

requires subjective judgment to determme what is requested, and, further, that it is overly broad 

and ;mduly burdensome. Notwithstanding thi.<: objection, BN/Santa Fe will, for the purpose.'' 

of responding to Kennecott's discovery reqviests, construe "Studies, analyses, and reports" to 

mean analyses, studies or evaluations in whatever form. 



7. Instructions. BN/Santa Fe makes the foUov/ing objections to Kennecott's 

instructions: 

A. The time period encompa.ssed by these requests, unless otherwise stated, 
is January 1, i992 to the present, and shali extend to the end of this proceeding to the 
extent documents responsive to these requests are discovered or created or otherwise 
acquired by Applicants during the pendency of this proceeding. 

.̂ N/Santa Fe oî jects to this instructicT to tht extent that it requests information or 

documents created before January 1, 1993, on the ground that it is not relevant to tius 

proceeding and noi calculated to lead to the disc('\erv of admissible evidence. 

OBJECTIONS TO INTLRPOGATORIES 

Interrogatory No. 1 

Identify all officers and managers employed by BNSF who have or will have marketing 
and operational responsibility for Kennecott rail shipments originating or terminating at 
Kennecott's Magna, Utah facilities. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden, relevance and scope objections, BN/Santa Fe objects to Interrogatory No. 

1 to the extent that it is unduly vague and overbroad and includes requests for information that 

is neither relevant nor reasonably calculated to lead to the discc v̂ ry of adrmssible evidence. 

BN/Santa Fe further objects to this interrogatory to the extent that it calls for speculation. 

Interrogatory Nc 2 

Describe BNSF's operating plan for handling shipments originating or terminati.ig at 
Kennecott's Magna, Utah facilities if the proposed merger and BNSF Agreement are approved. 
Identify all sr ''•es, analyses and reports or other documents, including work papers, relating 
to such plan. 



Response: Subject to and without waiving the General Objtctions stated above, 

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 2 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primar>' Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, 

BN/Santa Fe objects to Interrogatory No. 2 to the extent that it would require BN/Santa fe to 

speculate as to how, were the proposed consolidation of Union Pacific and Southem Pacific 

approved and the BNSF Agreement imposed as a condition to such approval, it would 

undei Like certain activiues with rcp^ct to matters it has not studied and as to which it has 

formulated no position. 

Interrogatory No. 3 

Describe BNSF's operating plan for movements in the corridors over which it has been 
granted trackage rights by the PNSF Agreement from Denver, CO to Salt La>.e City, UT and 
from Salt Lake City, UT to Oakland, CA. Identify all studies, analyses and reports or otiier 
documents, including work papers, relating to such plan. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Intenoga'ory No. 3 seeks information 

beyond that contained '.î  BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, 

BN/Santa Fe objects to Interrogatory No. 3 to ihe extent that it would require BN/Santa Fe tr 

speculate as to how, were the proposed consolidation of Union Pacific and Southem Pa-Iiic 

approved and the BNSF Agreement imposed as a condition to such approval, it would 

undertake certain activities with respect to matters it has not studied ano as to which it han 

formulated no position. 



Intenogatorv No. 4 

State the amount of traffi originating or terminating at Kennfcott'j facilities in Magna, 
Utah that BNSF expects to handle mv.iually under the BNSF Agreê .̂ent after consummation 
of the proposed merger. Identify all studies, analyses and reports or other documents, 
including work papers, relating to predicted traffic shifts. Ahxj, identify all persons who 
participated in such studies. 

Response: Subject to and vvidiout waiving the General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 4 see'cs information 

beyond that contained in BN/San* Fe's Comments on the Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, BN/Santa 

Fe objects to Interrogatory No. 8 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southem Pacific approved 

and the BNSF Agreement imjjosed as a condition to such approval, it would undertake certain 

activities with respect to matters it has not studied and as to which it has formulated no 

position. BN/Santa Fe fiirther objects to this Interrogatory to the extent that it would require 

BN/Santa ê to perform a special study in order to respond to the Interrogatory and to the 

extent that it is ti creby overly broad and burdensome. 

Interrogatory No. 5 

Describe in detail the operational control BNSF will have in determining the movement 
of traffic over the lines in the Denver to Salt Lake City and Salt Lake City to Oaklarid 
corridors for which BNSF has been granted trackage rights under the BNSF Agreement 
Identify all studies, analyses and ' 'oorts or other documents, including work papers, relating 
to that operational control. Also, identify all persons primarily responsible for the preparation 
of the documents identified in respon.se to this interrogatory. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds as follows: .Assuming that Interrogatory No. 5 seeks imormation 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 



filed December 29, 1995, and in xMotkpapers in BN/Santa Fe's document depository, BN/Santa 

Fe objects to Interrogatory No. 5 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southem Pacific approved 

and the BNSF Agreement imposed a:? a condition to such approval, it would undertake certain 

activities with respect to matters it hi's not studied and as to which it has formulated no 

position. 

Intel rogatory No. 6 

State what investment in facilities, equipment and labor BNSF plans to make in order 
to operate over the lines from Denver to Salt Lake City and Salt Lake City to Oakland for 
'.vhich BNSF nas been granted u-ackage rights under the BNSF Agreement, including but not 
limited to investment in cars, yards, locomotives, signaling systems, dispatching facilities and 
station facilities. Identify all documents relating to such investment. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa F responds as follows: Assuming that Interrogatory No. 6 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, BN/Santa 

Fe objects to Interrogatory No. 6 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southem Pacific approved 

and the BNSF Agreement imposed as a condition to such approval, it would undertake certain 

activities with respect to matters it has not studied and as to which it lias formulateo .lo 

position. 

Interrogaton' No. 7 

State the number of hoppers, gondolas, 90-ton boxcars and 100 ton boxcars BNSF 
intends to acquire if the BNSF Agreement is approved. 



Regponse: Subject to and without waiving the General Objections stated above, 

BN'Santa Fe ob'ccts to Interrogatory No. 7 to the extent that it would require BN/Santa Fe to 

specul-̂ te as to how, were the proposed consolidation of Union Pacific and Southem Pacific 

approved and the BNSF Agreement imposed as a condition to such approval, it would 

undertake certain activities with respect to matters it has not smdied and as to wliich it has 

formulated no position. 

Interrogatory No. 8 

In the ex ent of loss and/or damage relating to Kennecott traffic that may be carried by 
BNSF pursuant to trackage ri.dits granted in the BNSF Agreement, will UP/SP or BNSF 
assume responsibility for comptnsation for loss and/or damage? 

Response: Subject to and without waiving the General Objections stated above, 

BN/Sunta Fe responds as follows: Assuming that Interrogatory No. 8 seek: information 

beyond that contained in BN/Santa Fe's Comments on the Primary Application fBN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe'c document depositor}', BN "̂ anta 

Fe objects to Interrogatory No. 8 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southem Pacific approved 

and the BNSF Agreement imposed as a condition to such approval, it would undertake certain 

activities with respect to matter;:; it has not studitd and as to which it has formulated no 

position. 



hnerrogatory No. 9 

Given the additional i:osts inherent in trackage rights movements (most notable, 
compensation for use of the incumbent carrier's line), how does BNSF expect to competitively 
price Kennecott traffic transported by BNSF pursuant to trackage rights granted by the BNSF 
Agreement? 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds v*! follows: Assuming tiiat IntcTogatory No. 9 seeks information 

beyond thai contained in BN/Santa Fe's Comm'̂ nts on the Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fi 's docun.ent depository, BN/Santa 

Fe objects to Interrogatory No. 9 to the extent that it would require BN/Santa Fe to speculate 

as to how, wê e the proposed consolidation of Union Pacific and Southem Pacific appi oved 

and the DNSF Agreement imposed as a condition to such approval, it would undertake certain 

activities with respect to matters it has not studied and as to which it iias foimulated no 

position. BN/Santa Fe furthe; objects to this Interrogatory to the extent that it contains factual 

assertion? that lack foundation. 

Interrogatory No. 10 

Identify each instance in which BNSF was unable to provide timely service to a shipper 
due to a car supply shortage of gondolas, 90-ton and larger boxcars, and hoppers. For each 
such instance, state the duration of the shortage and identify the shippers adversely affected by 
the shortage. 

Response: Subject to and witiiout waiving the General Objections stated above, in 

particular the burden, relevance and scope objections, BN/Santa Fe objects to Interrogatory No. 

10 to the extent that it is overly burdensome and contains terms such as "timely service" and 

"car supply shortage" that are vague and ambiguo«:s. 
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Interrogatory No. 12 

State the iiame, address and job title or position of each individual (1) who was 
consulted for responses to these interrogatories and document requests, or (2) who participated 
in preparation of responses to these interrogatories and document requests, or (3) who bave 
knowledge concerning the facts contained in the responses. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden, scope, and privilege objections, BN/Santa Fe objects to Interrogatory No. 

12 to the extent that it is overly broad. 

Interrogatory No. 13 

Identify each document not identified in response to a prior interrogatory or produced 
in response to a document request herein to wluch you referred or on which you relied in 
preparation of your responses to these interro'̂ atories. 

Response: Subject to and wituout waiving the General Objections abo\'e, in particular 

the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 1? to the extent tbat 

it is overly broad. 

DOCUMENT REOUESTS 

Document Request No. 1 

Produce any studies, analyses, or reports conducted by or on behalf of BNSF that 
identify ti e traffic levels available to BNSF on the Central Corridor between Denver, CO and 
Northem Califomia and/or the profitability of such traffic. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden, relevance and scope objections, BN/Ss'-.ita Fe objects to Document 

Request No. 1 to the extent it is vague. 

Document Request No. 2 

Produce all documents identified in response to Interrogatory No. 2. 
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BN/SF.7 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

- CONTROL ANu MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN' PACIFIC 
TRANSPORTATION COMPANY, SI. LOUIS S0UTHWE;STERN RAILWAY 

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

OBJECTIONS OF BURI.INGTON NORTHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO 
ENTERGY SERVICES, INC.'S FIRST SET OF INTERROGATORIES AN'D 

DOCUMENT PRODUC HON REQUESTS 

Burlington Nortiiem Railroad Company ("BN") and The Atch'son, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") object as follows to Entergy 

Services. Inc.. Arkansas Power & Light Company ("AP&L"), and Gulf States Utilities 

Company's ("GSU") (collectively "Entergy") "First Set of Interrogatories and Document 

Production Requests To BN/Sanu Fe." These objections arc being served pursuant to the 

Discovery Guidelines Order entered by the Adniinistri-tive Law Judge in this proceeding on 

December 5, 1995 ("Discovery Guidelines"). 



Subject to the objections set forth below, BN/Sanu Fe will produce non-privileged 

documents responsive to Entergy's First Set of Interrogatories and Document Production 

Requests. If necessary , BN/Santa Fe is prepared io meet with counsel for Entergy at a 

mutually convenient time and place to discuss informally resolving these objections. 

CjENERAL OBJECTIONS 

BN/Santa Fe objects to Entergy's First Set of Interrogatories and Do .-ument Production 

Requests on the following grounds-

1. Privilege. BN/Santa Fe objects lo Entergy's First Set of Interrogatories and 

Document Production Requests to the extent tiiat tiicy call for information or docu.-nents subject 

to tiie '.ttomey work product docttine, tiic dtton:'?y-clicnt privilege or any other legal privilege. 

2. Relevance/Burdrn. BN/Santa Fe obj xts to Entergy's First Set of Interrogatories 

and Document Production Requests vo tiie extent that they seek information or documents tiiat 

are not directly relevant to thi: proceeding and to die extent tiiat a response would impose an 

unreasonable burden on BN/Santa Fe. 

3. Settlement Negoliations. BN/Santa Fe objects to Entergy's First Set of 

Interrogatories and Document Production Requests to the extent that they seek information or 

documents prepared in connection with, or related to, tiie negotiations leading to tiie Agreement 

entered into on September 25, 1995, by BN/Santa Fe witii Union Pacific and Soutiiem Pacific, 

as supplemented on November 18, 1995. 

4. Scope. BN/Santa Fe objects to Entergy's rirs* Set o'. Interrogatories and 

Document Production Requests to the extent that tiiey attempt to impose any obligation on 

BN/Santa Fe beyond tiiose imposed by tiic General Rules of Practice of tiie Interstate 
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Commerce Commission ("Commission"), 49 C.F.R. § 1114.21-31, the Commission's 

scheduling orders in this nrorceding, or the Adm:."istrative La'v Judge assigned to thJs case. 

5. D '̂Imitions. BN/Santa Fe niî es tiie fcdlowing objections to Entergy's 

definitions: 

3, "Document" means the term "docum<;nt" as that term is used in Fed. K. 
Civ. P. 34(a) in BN/Santa Fe's current or prior possession, custody or control. 
"Document" as used herein also encompasses el'cctiomc mai and physical hings such 
as computer disks in BN/Santa Fe's curre.il or pricr posses.sion, cusiody or control. 

BN/Santa Fe o'ujecis to the definition of "Docurient" as overly broad and unduh' 

burdensome to tiie extent tiiat (i) it calls for the production of materials and documents tiiat are 

as reaiUly, or more readily, available to Entergy as to BN/Santa Fe: and (ii) it calls for the 

prodr.ction of routine operating and accounting documents such as invoices and receipt*! 

11. "Relate to" or "Relating to" means making a statem.'nt about, discussing, 
describing, referring to, reflecting, explaining, analyzing, or in ai.y otiier way pertaining, 
in whole or in part, to a subject. 

BN/Santa Fe objects to the definition of "Relate to" or "Relating to" in tiiat it requin:s 

subjective judgment to determine what is requested and, further, tiiat it potentially calls for tiie 

production of documents that are not directly relevant to ttiis proceeding. Notwitiistanding this 

objection. BN/Santa Fe will, for tiie purposes of responding to Entergy's discovery requests, 

consnne "Relate to" or "Relating to" to mean "make reference iO" or "mention". 

6. Instructions BN/Santa Fe makes lhe foUowing objections to Entergy's 

instmctions: 

5. Unless otiierwi.se specified, tiiese intenogatories cov*̂ r tiie penod from 
January 1. 1991 to cLite, and tiiese document production requests cover all documents 
fitting one or m ire of the categories listed below, and created or modified on or after 
January 1, 199i. 



BN/Santa Fe objects to this instruction to tiie extent that it requests information or 

dovurrcnts created before January I , 1993, on tiie ground ihat it is not relevant to tiiis 

proceeding and not reasonably calculated to lead to tiie discovery of admissible eviden-e. 

OBJECTIONS TO INTCRROGATORIES 

1 . Following consummation of the proposed merger, would BN'Santa Fe be able 
to use tiie trackage rights granted in Section 5 of tiie Settlement Agreement f.) serve Xhc Nekon 
Station via tiie SGR line presently under consttniction between tiie Nelson Station anc a point 
of connection witl) tiie SP's Houston, TX-Iowa Junction, LA line near Lake Charles, LA? 

Respons?: Subject to and without waiving Lhe General Objections statec' above, 

BN/Santa Fe objects to Interrogatory No. 1 to tiic extent tiiat il calls for speculation. BN/Sai:ta 

Fe furtiier objects to tiiis Interrogator./ to tiic extent tiiat it would require BN/Santa Fe to 

speculate as to tiie legal meaning of a de' me.it tiiat is readily available to Entergy and tiiat 

steaks for itself. 

2. If your answer to Intertogatory No. 1 is negative, and assuming tiie Board were 
to require, as a condition to aiy grant of merger authoniy to /Applicants, that tiie Settlement 
Agreemep- be amended to enx îe BN/Santa Fe to serve tiie Nelson S ation in the maimer 
described in Interrogatory No. , would BN/Santa Fe (i) consent to such an amendnu-nt, and/or 
(b) be willing to provide unit-'rain service to the Nelson Station? 

Respon.se: Subject lo and without waiving lhe General Objections stated above, 

BN/Sinta Fe objects to Intenogatory No. 2 to the extent tiiat it calls fo'- speculation. 

3. Assuming tiiat. foilov.nng consummation o( tiie proposed merger, B.N/Santa Fe 
has direct access to GSU's Nelson Station via tiie u-ackage rights granted pursuant to Section 
5 of the Senlemem Agreement and the SGR line presentb under consti-uction betv/een the 
Nelson Station ana tiie SP !ir>e near Laki-. Cl.arles, LA. describe the route of movement 
BN/Santa Fe would use were it to pro- ide direct service for unit-train shipments of coal from 
the Powder River Basin to the Nels* n Stition including principiil initrmediate points, the 
route's total mileage assuming the ori .in is Kerr-McGee's .'acobs P̂ Mch Mine, and ti mileage 
of tiie SP line over which. BN/ianta Fe >vould operate pur;5uant to the Settlement A^ ement. 



Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 3 to the extent that it calls for speculation and to the 

extent it calls for the production of information or documents not in the possession of 

BN/Santa Fe. 

4. Describe ar y conununications (a) between BN/Santa Fe and Entergy, (b) among 
employees or agents of BN/Saiita Fe, (c) between BN/Sjita Fe and SP, and (d) between 
BN/Santa Fe and iXS ccnccming the delivery nf coal to the Nelson Station by SP and/or 
KCS, including but not I mited to communications conceming the effect of the proposed 
merger on BN Santa Fe's and/or KCS' ability to continue to participate in the movement cf 
PRB coal to tbt' Nelson Station following consummation of the merger. 

Response. Subject to and widiout waiving tiie General Objections stated .'' ove, in 

particul;ir tiie ba-den and scope objections, BN/Santa Fe objects to Interrogatory No 4 to the 

extent that it is overly broad and vague oiiu io the extent that it c<Uls for the production of 

information or documents subject to a confidentiality provision BN/Santa Fe further objects 

to this Interrogatory on the grounds that ii is not relevant to tiiis proceeding and not reasonably 

calculated to lead to the discoverv of admissible evidence. 

5. Identify all studies, analyses and reports or other documents prepared for or in 
the possessioi or control of BN.'Santa Fe relating to your response to Interrogatory l̂ o. 4. 

Response Subject to and without waiving the General Objections stated above, in 

particular tne burden and scope objections, BN/Santa Fe objects to Interrogatory No. 5 to the 

extent that it is overly broad and vague and to the extent that it calls for the prod'j'-tion of 

information or documents subject to a confidentiality provision. BN/Santa Fe further objects 

to tiiii: Interrogatory on the grounds that it is not relevant to tins proceeding and not reasonably 

calculated to lead to the discover) of admissible evidence. 

6. If, .oUowing consummation of the propose-̂  mergei, Entergy were to constnict 
a spur or other line connecting the White Bluff Station with the existing SP line at Pine Blû f, 
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.AR. ./ould B:̂ /Santa Fe be able lo use the trackage rights grar.'ed in Section 6 of the 
Settle»-neiit vgi eement to serve the White Bluff Station via such spur or otiier line? 

Response: Subject to and without waî 'ing the General Objections stated above, 

BN/Santa Fe obiects to Interrogatory No. 6 tc the extent that it calls for speculation. BN/Santa 

Fe further objetts to this Interrogatorn,' to tin. extent that it would require BN/Santa Fe to 

speculate as to Iht leg J meaning of a document that is readily available to Entergy and that 

speaks for itself. 

7. If your answer to Interrogator- No. 6 is negative, and assuming the Board w»re 
to require, as a condition to any grant cf meî êr authority to Applicants, that the Settlement 
.•\greement be aniimded to enable BN/Santa Fe serve the White Bluff Station in the manner 
described Intenogatory No. 61 would BN/Santa Fe (a) consent to such amendment, and/or 
(b) be willing to provide unit-train service to the \\Tiite Bluft" St'.tion? 

Response: Subject lo and without waiving the General Objections stated above, 

BN/Santa i-e objects to Interrogatory No. 7 to tfie extent ths"! it calls for speculation. 

8. Assuming that, following consummation of the proposed merger, BN/Santa Fe 
has direct .iccess to the White Bluff Station via the ttackage rights granted pursuant to the 
Settlement ,\greement and a spur or other line constructed between the White Bluff Station and 
?ine Bluff. AR, descriU the route of movement BN/Santa Fc would use were it iv> provide 
ilirect service for unit-train .hipments of coal from the Power River Basin to the Whii' Bluff 
Station, including principal intermediate points, the route's total mileage assuming the ong n 
ij Kerr McGee's Jacobs Ranch .Mine, and the mileage of the UP and/br SP line(;) over whic.̂  
BN/Sanla Fe would operate pursuant to the Settlement Agreement. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Sanla Fe objects to I'licrrogatory No. 8 to the extent that it calls for speculation and to the 

t xtent it calls for the production of information or documer.ts not in the possession of 

BN/G.̂ ita Fe. 

9. Describe any communications between (a) BN/Santa Fe and Entergy, and 
(b) among employees or agents of BN/Santa Fe conceming the possibility of BN/Sanla Fe's 
participation m the movement of PRB coal to the White Biuff Station. 



Response: Subject lo and without waiving the General Objections slated above, in 

p?:acular the burden and scope objections. BN/Sanla Fe objects to Interrogator)' No. 9 to the 

extent tiiat it is overly broad and vague and to tiie extent tiiat it calls for the production of 

information or doc'iments subject £0 a confidentiality provision. BN/Sai-ta Fe further objects 

lo tills Interrogatory on tiie grounds tiiut it is not relevant to tiiis proceeding and nt t reasonably 

calculated to lead to the discovery of admissiMe evidence. 

10. Identify all studies, analyse- and reports or otiier documents prepared for or in 
the possession or control of BN/Santa Fe relatir lo your answer to Intenogatory No. 9. 

Re:;ponse: Subjec. lo and witiiout waiving tiie General Objections svned above, -n 

particular tiie burden and scope objections. BN/Santa Fe objects to Interrogatory No 10 to the 

extent tiiat i l is overly broad and vague and to tiie extent tiiai it calls for ti.e production of 

information or documents subject to a confidentiality provision. BN-'Santa Fe further obje-fs 

10 tills Interrogatory on the grounds tiiat it is not relevant to this proceeding and not reasonably 

calculated to lead to the discovery of admissible evidence. 

11. Identify the individuals at BN/Santa Fe who now hdve, or during tiie period 
covered by tiiese intenogatories did have, responsibilities related to the Entergy account with 
specific reference to the movement of coal to the Nelson and/or Whit,. Biutl Stations, and 
describe the natiu-e of such responsibilities for each such individual. 

Response: Subject lo and witiiout waiving the General Objections stated above, in 

particular tiie Surden, relevance and scope objections, PN/Santa Fe objects lo Interrogatory No. 

11 to the extent that it is unduly vague and overbroad and includes requests for information 

thai IS neither relevant nor reasonably calct'lated to lead to tiie discovery of admissible 

evidence. 

12. Identify the individuals at BN/Santa Fe who now have, or during the period from 
Januar>' 1, 1995 to date did nave, any responsibilities related to tiie bidding for the movement 
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of PRB coal to the Nelson Station, and describe the nature of such responsibilities for each 
such individual. 

Response: Subjeci to and without waiving the General Objections stated ab.ve, in 

particular the burden, rele-/ance and scope objections, BN/Santa Fe objects to Interrogator) No. 

12 to the extent that it is unduly vague and overbroad and includes requests for infonnation 

that is 'leitiier relevant no'' reasonably calculated to lead to the discovery of admissible 

eviacnce. 

13. Aŝ iuming the proposed merger is consunmated, with respect to coal traffic 
originating at mi.ies (i) in the PRB and (ii) in i.he .V"-, of Colorado, Utah and New Mexico, 
slate, by origin, destination and shipper: 

(a) the volume of such traffic that BN/Santa Expects to gain annually as a 
result of the Settlement Agreement; and 

(b) the volume of such traffic that BN/Santa Fe expects tj be diverted to 
UP/SP as a result of the merger. 

Response: Subject to and without waiving the General Objections staled above, 

BN.'Santa Fe responds as follows: Assuming that Interrogatory No. 13 seeks information 

beyond that contained in BN/San.: Fe's Comments on the Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, 

BN/Sanla Fe objects to Interrogator)' No. 13 to the extent that it would require BN/Santa Fe 

to speculate as to how, were tiie proposed consolidation of Union Pacific and Southem Pacific 

approved, it would Uî .dertake certain activities wiih respect to matters il has not studied and 

as to which it has fomiulated no position. BN/Santa Fe furJier objects lo tiiis Interrogatory 

to the extent that it would require BN/Santa Fe to perform a special study in order to respond 

to the Interrogatory and to the extent tiiat it is thereby overly broad and burdensome. 



Response: Subject to and withoui waiving the General Objections s,ated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Document Request No. 4 

to the extent that it is overly broad, that il seeks documents that are not relevant to this 

proceeding and not reasonably calculated to lead to the discove.-)- of admissible evidence, and 

that il C£ Us for the production of documents subject to a ronfidenliali ty provision. 

Respectfully submitted. 
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CERTIFICATE OF SERVICE 

I hereby certify that copies of Objections of Burlington Northem Railroad Company 

and The Atchison, Topeka and San*.? Fe Railway Company to Entergy Services, Inc.'s Fir^t 

Set of Intetrogatories and Document Production Rcvjuests (BN/SF-7) have been served tiiis 

1st day of February 1996, by fax and by first-class mail, postage prepaid on all persons on 

the Restricted Service List in Finance Docket No. 32760. 

Kelldy-O'Brien 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 


