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January 25, 1996 

BY HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Case Control .branch 
l 2 t h Street & C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, 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 --
Control and Merger -- Southern P a c i f i c 
Transportation Company, St. Louis Southwestern 
Railway Company, SPCSL Corp., and the Denver & 
Rio Grande Western Railway Company 

Dear Mr. Secretary: 

Enclosed f o r f i l i n g i n the referenced proceeding please 
f i n d an o r i g i n a l and twenty (20) copies of ths Comments of the 
Western Coal T r a f f i c League i n Support of the Motion of Western 
Shippers' C o a l i t i o n f o r Enlargement of the Procedural Schedule 
(WCTL-3). 

An extra copy of t h i s f i l i n g j.s enclosed. Kindly 
i n d i c a t e r e c e i p t and f i l i n g by time-stamping the copy and r e t u r n i n g 
i t to the bearer of t h i s l e t t e r . 

Thank you f o r your a t t e n t i o n to t h i s matcer. 

Sincerely, 

Item No. 

Page Count___7^]____ 
n^JuL^u^ C. Michael Loftus 

An .attorney f c r Western Coal 
T r a f f i c League 

Enclosures 
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WCTL-3 

BEFORE THE 
£,.... cl SURFACE TRANSPORTATION BOAJCCT'^^ ' 

UNION PACIFIC CORPORATION, UNION 
PACIFIC RAIT.ROAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY 
-- CONTROL AID MERGER — SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTAI'ION COMPANY, 
ST. LOUIS SOUTHWESTERN RAILWAY 
COMPÂ JY, SPCSL CORP., AND THE 
Î ENVER AND RIO GRANDE WESTERN 
RAILROAD COMPANY 
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Finance Docket No. 32760 

COMMENTS OF THE WESTKRN COAL TRAFFIC LEAGUE 
IN SUPPORT OF THE MOTION OF WESTERN SHIPPERS' 

COALITION FOR ENLARGEMENT OF THE PROCEDURAL SCHEDULE 

The Western Coal T r a f f i c League ("WCTL") hereby submits 

i t s comments i n support of the January 22, 1996 Motion of Western 

Shippers' C o a l i t i o n f o r Enlargement of the Procedural Schedule 

(WSC-2). WCTL submits t h a t a 50-day enlargement of the current 

procedural schedule i s wholly appropriate as the rushed pace of 

the current procedural schedule has become simply unworkable. 

Accordingly, i n support hereof, WCTL states as fo l l o w s : 



Applicants^ believe t h a t the precedent of the 3N/Santa 

Fe proceeding,^ wherein a 6-month procedural schedule was 

s t r i c t l y adhered t o , j u s t i f i e s the compressed schedule i n t h i s 

proceeding. However, t h i s io not the case and the two 

proceedings are not analogcus. The proposed UP/SP merger 

proceeding L ,̂ s i g n i f i c a n t l y more complex than BN/Santa Fe i n a 

number of respects, and requires more time. For example, as 

compared to BN/Santa Fe, t h i s proceeding has more a c t i v e l y 

p a r t i c i p a t i n g opponents, each OJ: whom require adequate time both 

t*o conduct discovery -- i . e . , to review thiousands of pages of 

documents -- and p a r t i c i p a t e i n numerous depositions -- and to 

prepare t h e i r respecti/e cases. The p a r t i c i p a t i o n of a large 

number of a c t i v e p a r t i e s has created severe congestion i n the 

discovery process. This s i t u a t i o n i s becoming worse as the case 

progresses and has also been f u r t h e r complicated by the unusual 

January weather patterns. In short, there i s simply i s not 

enough time to accommodate numerous p a r t i e s ' reasonable and 

le g i t i m a t e discovery requests given the constraints of the 

current procedural schedule, and par t i e s are being prejudiced 

d a i l y as a r e s u l t . 

^ "Applicants" include the Union P a c i f i c Railroad Company 
("UP") and txie Southern P a c i f i c Transportation Company ("SP"), 
and other r e l a t e d corporate e n t i t i e s which have been i d e n t i f i e d 
as Applicants by the Commission i n i t s Decision No. 1 i n -.his 
proceeding (at 1 n . l ) . 

^ Finance Docket No. 3 2 549, Burlinqton Northern Inc. and 
Burlinqton Northern Kaiiroad Companv--Control and MerqGr--Santa 
Fe P a c i f i c Corporatio.- and The Atchison, Topeka and Santa Fe 
Railwav Company, Decision served August 23, 1995. 



Moreover, the UP/SP discovery process has been f u r t h e r 

exacerbated because i t has become necessary f o r several p a r t i e s 

to request a d d i t i o n a l depositions of i n d i v i d o a l s beyond the 

witnesses that Applicants chose to submit v e r i f i e d statements 

from i n the proceeding. Other comments have noted the recent 

request of the Department of Justice f o r a d d i t i o n a l depositions 

because of the l i m i t e d knowledge of one of the Applicants' 

witnesses. Another exampla i s provided from the deposition 

e a r l i e r t h i s week of Applicants' Witness Rebensdorf who 

i t i e n t i f i e d other UP non-witness employees as the i n d i v i a u a l s who 

would be knowledgeable v;ith regard to a number of s i g n i f i c a n t 

areas of i n q u i r y r e l a t i n g to the subject matter of his testimony 

(e.g., cost analyses r e l a t i n g to the trackage r i g h t s compensation 

i n the BN/SF Settlement Agreement and the existence of shippers 

who may have f e a s i b l e build-outs optionr that would be dominated 

by the m<_rger). S t i l l another example cf t h i s problem r e l a t e s to 

Applicants' wi'-nei?^ who addresses the competitive impacts of the 

proposed merger on coal t r a f f i c . This witness, Mr. Sharp, i s a 

consultant/expert witness and we a n t i c i p a t e t h a t he w i l l be 

unable to respond to s i g n i f i c a n t i n q u i r i e s because of his 

u n f a m i l i a r i t y w i t h the actual workings of e i t h e r UP's or SP's 

Coal Marketing Divisions.-^ WCTL may thus have to submit a 

^ Applicants' Witness Peterson i n t e r m i t t e n t l y addresses 
coal issues i n his V e r i f i e d Statement (Volume 2, Railroad Merger 
A p p l i c a t i o n ) . However, Witness Peterson's p o s i t i o n at UP i s 
"Senior D i r e c t o r - I n t e r l i n e Marketing," and he i s most l i k e l y not 
the most knowledgeable company witness regarding western coal 
t r a f f i c . 
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request f o r a d d i t i o n a l depositions of v,.)mpany witnesses who are 

able to speak to these topic areas. WCTL's e f f o r t s to i d e n t i f y 

through i n t e r r o g a t o r i e s the extent cf Witness Sharp's consulta­

tion s with Applicants' personnel, i n an e f f o r t to gain an e a r l y 

i n d i c a t i o n of whether i t would become necessary to seek deposi­

t i o n s of UP and SP personnel, were rejected by Applicants on the 

grounds th a t t h i s i s information that s'lould be developed on 

deposition. 

An a d d i t i o n a l 60 days w i l l not prejudice Applicants and 

H i l l f u l l y comply w i t h the I n t e r s t a t e Commerce Act, and -./ith 

Congressional i n t e n t behind the ICC Termination Act of i995. The 

I n t e r s t a t e Comm.erce Act, by which t h i s proceeding i s governed, 

see ICC Termination Act § 204, allows i o r a 31-month schedule f o r 

merger proct>edings; i n contrast, the ICC Termination Act f 1995 

c a l l s f o r a 15-16 month schedule. In e i t h e r case, an a d d i t i o n a l 

60 days i s a minor extension — i t w i l l not hamper the o v e r a l l 

process, i t w i l l f u l l y comply with applicable law, and i t w i l l at 

least o f f e r some reasonable prospect of meeting opposing p a r t i e s ' 

reasonable discovery needs. 

CONCLUSION 

The largest r a i l r o a d merger i n h i s t o r y requires more 

ti;ne and a t t e n t i o n than has been a l l o t t e d . Given the discovery 

and weather delays t h a t have plagued t h i s proceeding thus f a r , 

there are ample grounds f o r granting the requested extension. A 

60-ddy extension i s very modest as compared to what i s c a l l e d f o r 
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under past and present i n t e r s t a t e commerce laws, and WCTL hereby 

res^^ectfully urges t h a t the Surface Transportation Board extend 

the procedural schedule accordingly. 

Dated: January 25, 1996 

Respectfully submitted, 

WESTERN COAL TRAFFIC LEAGUE 

f t u s By: C. Michael Lof 
John H. LeSeur 
Christopher A. M i l l s 
P a t r i c i a E. Kolesar 
Slover & Loftus 
1224 Seventeenth Street 
Washington, D.C. 20036 

N.W, 

Attorneys and P r a c t i t i o n e r s 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that on t h i s 25th day of January, 

1996, I caused a copy of the foregoing "Comments of the Western 

Coal T r a f f i c League i n Support of the Motion of Western Shippers' 

C o a l i t i o n f o r Enlargement of Procedural Schedule" to be served by 

hand on the i n d i v i d u a l s l i s t e d below, and by f i r s t - c l a s s United 

States m a i l , postage prepaid, on a l l other persons on the service 

l i s t f o r t h i s proceeding. 

Ar v i d E. Roach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7 56 6 
Washington, D.C. 20044 

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

' a t r i c i a E. Kolesar 



STB FD 32760 1-25-96 D 61066 



0 

W I L L I A M ^ . . S L O V E R 

C. M I C H A E L LOKTUS 

D O N A L D O. A V E R Y 

J O H N H . L E S F I - P 

K E L v : . , J . D O W D 

ROBERT D . ROSENBERG 

C H R I S T O P H E R A . M I L L S * 

KRANK J . P E R G O L I Z Z I 

ANDREW B . K O ' E S A R I I I 

P A T H I C I A E . D I ' j . l ' H I C H 

• HOMTTEO Uf ILUKOIS tJKVf 

S L O V E H & L O F T U S 
ATTOHWBTS AT Z-JIH 

1224 S B V E N T E B S T H STREET, N . W. 

W A S H I N O T O N , 0 . C £ 0 0 3 0 

•irt \ 'r.l^*•-•'•i 

January 25, 1996 

8 0 S 3 4 7 - n 7 0 

BY HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportat.Ion Board 
Case Control Branch 
l 2 t h Street & C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, 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 --
Control and Merger Southern P a c i f i c 
Transportation Company, St. Louis Southwestern 
Railway Company, SPCSL Corp., and the Denver & 
Rio Grande Western Railway Company 

Dear Mr. Secretary: 

Enclosed f o r f i l i n g i n the referenced proceeding please 
f i n d an o r i g i n a l and twenty (20) copies of the Comments of 
Wisconsin Power f-. Light Company i n Support of the Motion of Western 
Shippers' C o a l i t i o n f o r Enlargement of the Procedural Schedule 
(WPL-2). 

An extra copy of t h i s f i l i n g i s enclosed. Kindly 
i n d i c a t e receipt and f i l i n g by time-stamping the copy and r e t u r n i n g 
i t t o the bearer of t h i s l e t t e r . 

Thank you f o r your a t t e n t i o n to t h i s matter. 

Sincerely, 

Item 

page 
C. Michael Loftus 
An Attorney f o r Wisconsin Power 

& Light Company 

Enclosures 



JAN 2 9 1996 
BEFORE THE^l • 

SURFACE TRANSPORTATION BOARD 

WPL-2 

UNION PACIFIC CORPORATION, UNION 
PACIFIC RAILROAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY 
-- CONTROL AND MERGER — SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTATION COMPANY, 
ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP., AND THE 
DENVER AND RIO GRANDE WESTERN 
RAILROAD COMPANY 

Finance Docke 

COMMENTS OF WISCONSIN POWER & LIGHT COMPANY 
IN SUPPORT OF THE MOTION OF WESTERN SHIPPERS' 

COALITION FOR ENLARGEMENT QF THK PROCEDURAL SCHEDULE 

Wisconsin Power & Light Company ("WP&L") hereby submits 

I t s comments i n support of the January 22, 1996 Motion of Western 

Shippers' C o a l i t i o n f o r Enlargement of the Procedural Schedule 

(WSC-2). WP&L submits t h a t a 60-day enlargement of the current 

procedural schedule i s wholly appropriate as the rushed pace of 

the current procedural schedule has become simply unworkable. 

Accordingly, i n support hereof, WP&L states as f o l l o w s : 



Applicants' believe that the precedent of the BN/Santa 

Fe proceeding,^ wherein a 5-month procedural schedule was 

s t r i c t l y adhered t o , j u s t i f i e s the compressed schedule. However, 

the two proceedings are not analogous. The proposed UP/SP merger 

proceeding i s H i g n i f i c a n t l y more complex than was BN/Santa Fe. 

and requires more time. For example, as compared t o BN/Santa Fo. 

t h i s proceeding has more numerous a c t i v e l y p a r t i c i p a t i n g 

opponents, each of •.•horn require adequate time both to conduct 

thorough discovery -- i . e . , to review thousands of pages of 

djDcuments -- and to prepare t h e i r respective cases. The 

p a r t i c i p a t i o n of a large number of active p a r t i e s has created 

severe congestion i n the discovery process, and has also been 

f u r t h e r complicated by the unusual January weather patterns. In 

short, there simply i s not enough time to accommodate numerous 

p a r t i e s ' l e g i t i m a t e discovery requests given the co n s t r a i n t s of 

the current procedural schedule, and parties are being prejudiced 

d a i l y as a r e s u l t . 

An a d d i t i o n a l 60 days w i l l not prejudice Applicants. 

This i s a minor extension -- one that w i l l not hamper the o v e r a l l 

process, that w i l l f u l l y comply with applicable law governing the 

"Applicants" include the Union P a c i f i c Railroad Company 
("UP") and the Southern P a c i f i c Transportation Company ("SP"), 
and other r e l a t e d corporate e n t i t i e s which have been i d e n t i f i e d 
as Applicants by the Commission i n i t s Decision No. 1 i n t h i s 
proceeding (at 1 n . i ) . 

^ Finance Docket No. 32549, Burlinotor Northern Inc. and 
Burlinqton Northern .Railroad CQmpany--rontrol and Merger—Santa 
Fe Pac.7-fic Corporation and The Atchison, Topeka and Santa Fe 
Railwav Company, Decision served August 23, 1995. 
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timing of merger proceedings, and that w i l l o f f e r some possi­

b i l i t y of accommodating opposing p a r t i e s ' reasonable discovery 

needs and the Board's own i n t e r e s t i n obtaining a well-developed 

record upon which to base i t s decision. 

CONCUSION 

The l a r g e s t r a i l r o a d merger i n h i s t o r y requires more 

time and a t t e n t i o n than has been a l l o t t e d . Given the discovery 

and weather delays associated with t h i s proceeding, strong 

j j j s t i f i c a t i o n e x i s t s f o r enlarging the procedural schedule. The 

proposed 60-day extension i s very modest, and WP&L r e s p e c t f u l l y 

urges t h a t the Surface Transportation Board extend the procedural 

schedule accorcingly. 

Dated: January 25, i396 

Respectfully .-ubmitted, 

WISCONSIN POWER & LIGHT 
COMPANY 

By: C. Michael Loftus 
Christopher A. M i l l s 
P a t r i c i a E. Kolesar 
Slover & Loftus 
1224 Seventeenth Street, N.W 
Washington, D.C. 20036 

Attorneys and P r a c t i t i o n e r s 
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CERTIFICATE OF CSRVICE 

I hereby c e r t i f y that on t h i s 25th day of January, 

1996, I caused a copy of the foregoing "Comments of Wisconsin 

Power & Light Company i n Support of the Motion of Western 

Shipper.<'' C o a l i t i o n f o r Enlargement of Procedural Schedule" to be 

sf^rved by hand on the i n d i v i d u a l s l i s c e d below, and by f i r s t -

class Unitea States m a i l , postage prepaid, on a l l other persons 

on the service l i s t f o r t h i s proceeding. 

* 
A r v i d E. Roach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 

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

P a t r i c i a E. Kolesar 
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W I L L I A M L . S L O V E R 
C . M I C H A E L L O F T U S 
D O N A L D O. A V E R Y 
J O H N H . L E S E U R 
K E L V I N J . D O W D 
R O B E R T O . R O S E N B E R G 
C H R I S T O P H E R A . M I L L S ' 
F R A N K .J . P E R G O L I Z Z I 
ANDREW B . KOLE&AR I I I 
P A T R I C I A E . D I E T R I C H 

. ADMITTZD IN I L L E C O I S OlfLY 

S L O V E R 5C L O F T U S 
A T T O R N E Y S AT LAW 

1884 S E V E N T E E N T H S T R E E T , N. 

W A S H I N O T O N , D . C . 8OO0<S 

w JAN 2 9 1996 

January 25, 1996 

BY HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Boara 
Case Control Branch 
13th Street & C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

208 347-7170 

Re: Finance Docket No. 32760, 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 — 
Control and Merger — Southern P a c i f i c 
Transportation Company, St. Louis Southwestern 
Railway Company, SPCSL Corp., and the Denver & 
Rio Grande Western Railwav Companv 

Dear Mr. Secretary: 

Enclosed f o r f i l i n g i n the referenced proceeding please 
f i n d an o r i g i n a l and twenty (20) copies of the Comments of Entergy 
Services, Inc., Arkansas Power & Light Company, and Gulf States 
U t i l i t i e s Company i n Support of the Motion of Western Shippers' 
C o a l i t i o n f o r Enlargement of the Procedural Schedule (ESI-4). 

An extra copy of t h i s f i l i n g i s enclosed. Kindly 
i n d i c a t e r e c e i p t and f i l i n g by time-stamping the copy and r e t u r n i n g 
i t t o the bearer of t h i s l e t t e r . 

Thank you f o r your a t t e n t i o n to t h i s matter. 

Sincerely, 

Chriotfepher'^A. M i l l s 
An Attorney f o r Entergy Services, Inc., 

Arkansas Power & Light Company, and 
Gulf States U t i l i f s s Company 

Enclosures 



JAN 2 9 1996 ESI-4 

BEFORE THE 
SURFACE TRANSPORTATION BOARD X"^ 

UNION PACIFIC CORPORATION, UNION 
PACIFIC RAILROAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY 
— CONTROL AND MERGER — SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTATION COMPANY, 
CT. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP., AND THE 
DENVER AND RIO GRANDE WESTERN 
RAILROAD COMPANY 

z 
77 Finance Docket No. 32'60 

COMMENTS OF ENTERGY SERVICE.'J, INC. , ARKANSAS POWER 
& LIGHT COMPANY AND GULF STATES UTILITY COMPANY 
IN SUPPORT OF THE MOTION OF WESTERN SHIPPERS' 

COALITION FOR ENLARGEMENT OF THE PROCEDURAL SCHEDULE 

Entergy Services, Inc., Arkansas Power & Light Company, 

and Gulf States U t i l i t i e s Company ( c o l l e c t i v e l y , "Entergy") 

heraby submit t h e i r comments i n support of the January 22, 1996 

I'otion of Western Shippers' C o a l i t i o n f o r Enlargement of the 

Procedural Schedule (WSC-2). 

Entergy submits that a 60-day enlargement of the 

current procedural schedule i s wholl^, appropriate. 

The Applicants believe that the precedent of the 

BN/Santa Fe proceeding,^ which involved a 6-month rrocedural 

Finance Docket No. 32549, Burlinqton Northern Inc. and 
Burlinqton Northern Railroad Companv--Control and Merqer--Santa 
Fe P a c i f i c Corporation and The At^>ni3on, Topeka and Santa Fe 
Railwav Companv, Decision served August 23, 1995. 



schedule, j u s t i f i e s the compressed schedule i n t h i s proceeding. 

However, the twc proceedings are not analogous. The proposed 

UP/SP merger proceeding i s i n f i n i t e l y more complex than was 

BN/Santa Fe, and accordingly requires more time. For example, as 

compared to BN/Santa Fe, t h i s proceeding has f a r more numerous 

a c t i v e l y p a r t i c i p a t i n g opponents, each of whom require adequate 

time both to conduct thorough discovery -- i . e . , to review 

thousands of pages of documents -- and to prepare t h e i r 

respective cases. rne t,=irticipation of a large number of a c t i v e 

p a r t i e s has created severe congestion i n the discovery process, 

and has also been f u r t h e r complicated by the unusual January 

weather patterns. In short, there i s simply i s not enough time 

to accommodate numerous p a r t i e s ' discovery requests given the 

c o n s t r a i n t s of the current procedural schedule, and p a r t i e s are 

be.i.ng prejudiced d a i l y as a r e s u l t . ^ 

An a d d i t i o n a l 60 days w i l l not prejudice Applicants. 

This i s a minor extension -- one that w i l l not hamper the o v e r a l l 

process, t h a t w i l l f u l l y comply with applicable law governing the 

timing of merger proceedings, and that w i l l meet opposing par­

t i e s ' reasonable discovery needs and the Board's own i n t e r e s t i n 

obtianing a well-developed record upon which to base i t s 

decisi.on. 

2 E a r l i e r today, Entergy f i l e d i t s i n i t i a l discovery 
requests d i r e c t e d both to Applicants (ESI-2) and BN/Santa Fe 
(ESI-3). 
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CONCLUSION 

The largest r a i l r o a d merger i n h i s t o r y requires more 

time and a t t e n t i o n than has been a l l o t t e d . Given the discovery 

and weather delays associated with t h i s proceeding, i t has become 

imperative that the p'-oredural schedule be enlarged. The 

proposed 60-day e x t e n s i o i i s very modest, and Entergy thus 

r e s p e c t f u l l y urges t h a t L.he Surface Transportation Board extend 

the procedural schedule accordingly. 

By; 

Dated: January 25, 1996 

Respectfully submitted, 

ENTERGY SERVICES, INC. 
ARKANSAS POWER & LIGHT COMPANf 
GULF STATES UTILITIES COMPANY 
WESTERN COAL TRAFFIC LEAGUE 

C. Michael Loftus 
Christopher A. M i l l s 
Slover & Loftus 
1224 Seventeenth S t r e e t , N/W 
Washington, D.C. 20036 

Wayne Anderson 
General Attorney-Regulatory 
Entergy Services, Inc. 
Mail Unit L-ENT-26E 
6 39 Loyola Avenue 
New Orleans, LA 70113 

Their Attorneys 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that on t i i s 25th day of January, 

1996, I caused a copy of the foregoing "Comments of Entergy 

Services, Inc., Arkansas Power & Light Company, and Gulf States 

U t i l i t i e s Company i n Support of the Motion of Western Shippers' 

C o a l i t i o n f o r Enlargement of Procedural Schedule" t o be served by 

hard on the i n d i v i d u a l s l i s t e d below, and by f i r s t - c l a s s United 

Sta*-es m a i l , postage prepaid, on a l l other persons on the service 

Jrist f o r t h i s proceeding. 

Arvi d E. Ftoach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 75 66 
Washington, D.C. 20044 

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

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Twelfth Street and Con-^titution M.o°nue, 
Room 2215 
Washington, D.C. 20423 

N.W. 

Re: Finance Docket No. 32760, Union Pa 
Corp., et a l . -- Control £ Merger 
P a c i f i c Rail Corp.. 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 copies of Applicants' Reply t o 
Comments of KCS and Tex Mex i n Support of Motion f o r Enlarge­
ment of the Procedr.ral Schedule (UP/SP-66) . ^Iso enclosed 
i s a 3.5-inch disk containing the t e x t of th^s pleading i n 
WordPerfect 5.1 format. 

I would appreciate i t i f you would date-stamp the 
enclosed extra copy of the pleading and re t u r n i t to the 
messenger f o r our f i l e s . 

Sincere 

J. Michael Hammer 

Enclosures 

cc: The Honorable Jerome Nelson (.9y Hand) 
Parties of Record 

It.^m No.. 
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SURFACE TRANSPORTATION BOARD 

UP/SP-66 

Finance Docket No. 32760 

UNION P.'^CIFIC CORPORATION, UNION PACIFIC RAILROAD d 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER -- ^ k i ' 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' REPLY TO COMMENTS CF KCS AND TEX MEX 
IN SUPPORT OF MOTION FOR ENLARGEMENT OF THE 

PROCEDURAL SCHEDULE 

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 Marl:et Plaza 
San Fra n c i s c o , 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 N i n e t e e n t h S t r e e t , 
Washingtoi., D.C. 20036 
(202) 973-7601 

N.W. 

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

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
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 HEMM̂ ik 
MICHAEL L. ROS!i;NTHAL 
Covington &; B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

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

January 25, 1996 



UP/SP-66 

BFJFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPOP\TION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

.̂ APPLICANTS' REPLY TO COMMENTS OF KCS AND TEX MEX 
IN SUPPORT OF MOTION FOR ENLARGEMENT OF THE 

PROCKDURAL SCHEDULE 

Late Monday afternoon, the Western Shippers' 

C o a l i t i o n ("WSC") f i l e d an eleventh-hour request f o r a 60-day 

d e f e r r a l of the e n t i r e procedural schedule established by 

the Commission to govern t h i s proceeding. I n documents 

transmitted to Applicants' o f f i c e s as l a t e as midnight t h i s 

morning, KCS ard Tex Mex f i l e d sv.pporting documents. See 

KCS-17 and TM-6, dated January 24, 1996. Although captioned 

"Comments," the KCS and Tex Mex f i l i n g s are lengthy p e t i t i o n s 

a l l e g i n g e n t i r e l y new grounds f o r delay. Applicants h^"e had 

only a few hours to prepare t h i s reply, but they are e n t i t l e d 

to be heard i n response to these newly-asserted requests to 

unnecessarily prolong t h i s proceeding. 

Although the r e l i e f KCS and Tex Mex seek requires 

v i r t u a l l y instantaneous action by the Hoard w i t h l i t t l e or no 

tir.ie f o r r e f l e c t i o n , the Board should make no mistake about 

i t s s i g n i f i c a n c e . WCC sought an extension f o r reasons specia: 

to i t , which i n Applicants' view are c l e a r l y inadequate. In 



contrast, KCS and Tex Mex seek a fundamental transformation 

of the nature of t h i s proceeding. Grossly mischaracterizating 

-- and indeed i n some instancis demonstrably misrepresenting 

-- the discovery process i n t h i s car=, KCS and Tex Mex seek 

to transform t h i s proceeding from the { rocedurally f a i r but 

"expedited schedule" envisioned by the Commission (Decision 

No. 9, served Oct. 19, 1995 ("Schedule Order"), p. 6)) i n t o 

a long, drawn-out, burdensome discovery war i n which evt_-y 

conceivable witness i s deposed and every l a s t scrap of paper 

examined. Iu substance KCS and lex Mex have resuscitated 

t h e i r arguments l a s t f a l l f o r a schedule l a s t i n g "the f u l l 

s t a t u t o r y time period" of over two years, which the Commission 

re j e c t e d . See KCS-3 and TM-2, Sept. 18, 1995. 

Seemingly endless discovery wars once plagued 

Commission proceedings, prolonging their, f o r years.^' The 

schedule f i x e d by the Commission f o r t h i s proceeding r e j e c t e d 

the notion that these sorts of discovery wars are necessary 

or worthwhile, and the Commission's views track those of the 

federal courts which have recently moved to r e s t r a i n wasteful 

and prolonged discovery.-^ One of the lessons the Commission 

learned from the BN/Santa Fe proceedings i s that the c e n t r a l 

issues and key facts to be considered i n weighing the pu b l i c 

i n t e r e s t , even i n major transaction proceedings, can be 

-'' KCS has followed a s i m i l a r strategy i n many Western r a i l 
merger proceedings going back to the ̂P/MP/WP proceeding. 

The Federal Rules of C i v i l Procedure and the l o c a l rules 
of many d i s t r i c t courts have been revised to place s t r i c t 
l i m i t s on discovery. 



i d e n t i f i e d without devoting m i l l i o n s of d o l l a r s i n l e g a l and 

applicant employee time to turni n g over every stone. The 

Commission expressly directed "the p a r t i e s (and w i l l i n s t r u c t 

the Adm.inistrative Law Judge) to focus s t r i c t l y on relevant 

issues." Schedule Order p. 8. I t concluded that "the 

schedule as adopted allows s u f f i c i e n t time f o r meaningful 

discovery." lo , . , p. 13. The Commission, which gave the 

Applicants a me.'e 30 days to respond to the e n t i r e mass of 

comments and inconsistent applications KCS and other p a r t i e s 

w i l l f i l e on March 29, very p l a i n l y expected the p a r t i e s not 

to engage i n the sor t of perpetual discovery that KCS now 

seeks. 

KCS has made i t equally p l a i n that i t intends t o 

expand i t s discovery e f f o r t s u n t i l i t i s reined i n by the 

Boa.'i'd or the ALJ. I t c l e a r l y intends to seek deposicions of 

every person f o r whom i t can fashion any pretext of j u s t i f i ­

c a t i o n . Attachment C to i t s Comments exemplifies t h i s ir.cent, 

demanding depositions of "at lea s t " f i v e n o n - t e s t i f y i n g UP 

employees simply because they helped a witness "come up w i t h 

the l i s t of 2 - t o - l points under the d e f i n i t i o n used by 

Applicants." KCS-17, Ex. C. For KCS, looking at a map and 

public t a r i f f s t o i d e n t i f y shippers served by both UP and SP 

makes one an es s e n t i a l deposition t a r g e t . I f the Board 

encourages such demands f o r constantly expanding discovery, 

t h i s 60-day extension request w i l l be only the f i r s t of many. 

To support t h e i r c a l l f o r delay, KCS and Tex Mex 

por t r a y Applicants as refusing to cooperate i n the discovery 



process. This c h a r a c t e r i z a t i o n i s wrong, and some of KCS' 

statements ere simply f a l s e . For example, KCS asserts that 

Applicants are refusing to cooperate i n responding to i t s 

t h i r d set of discovery requests (KCS-17, p. 4), but Applicants 

have not even received those requests. S i m i l a r l y , KCS' 

assertions that " f o r most document requests or in t e r r o g a ­

t o r i e s , the requestor i s fOJced to take such requests to Judge 

Nelson" i s absolutely f a l s e , with respect to KCS or ?ny other 

p a r t y . O n l y 28 of the roughly 600 discovery requests have 

been presented f o r r i ' . l i r . ^ s ; Judge Nelson denied nine, modified 

six:een, and granted only one i n f u l l . 

KCS also f a i l s to disclose that many of i t ? d i s ­

covery requests have ranged from burdensome to outlandish and 

are h i g h l y objectionable. Applicants reasonably objected to 

such discovery requests, and Judge liaison upheld most of the 

objections. Indeed, i n every instance of a dispute. Judge 

Nelson declined to order compliance w i t h the KCS discovery 

request as served. The re a l problem i s that KCS has f a i l e d 

to make any e f f o r t to t a i l o r i t s discovery e f f o r t s to the 

Commission's Schedule Order and rules and to the discovery 

guidelines i n t h i s proceeding. 

The discovery process under Judge Nelson's 

leadership, has moved f a r more e f f i c i e n t l y and e x p e d i t i o u s l y 

KCS also castigates applicants f o r ob j e c t i n g to v i r ­
t u a l l y a l l i n t e r r o g a t o r i e s ard document requests of a l l 
p a r t i e s (FCS-17, p. 2), but, as KCS w e l l knows. Applicants 
merely followed he norm.al prac t i c e of noting, where appli­
cable, t h a t theiC were objectionable aspects t o a request, 
and then, i n the vast m a j o r i t y of cases, nonetheless re­
sponding t o the request. 



than KCS and Tex Mex want the Board to believe. In response 

to every set of discovery requests, Applicants f i l e t h e i r 

objections w i t h i n f i v e business days. They then f i l e t h e i r 

responses, which generally include substantive responses even 

where p r o t e c t i v e objections are raised, w i t h i n f i f t e e n days of 

the o r i g i n a l requests. When disagreements arise. Applicants 

w i l l i n g l y p a r t i c i p a t e i n informal discovery conferences to 

reach compromises, and they have repeatedly reached agreements 

w i t h other p a r t i e s . When compromises cannot be reached, the 

disputes are q u i c k l y and inimediately a i r e d before Judge Nelson 

i n a weekly hearing, and Applicants have complied w i t h a l l his 

r u l i n g s . I t i s emblematic of KCS' mischaracterizations that 

two of the three attachments to i t s comments, which supposedly 

demonstrate Applicants' r e f u s a l to cooperate, had not even 

been received by Applicants when KCS f i l e d i t s Com.ments. 

KCS would have the Board believe that Applicants 

are stonewalling against discovery requests, but i n f a c t 

Applicants as of l a s t week had produced w e l l over 160,000 

pages of workpapers and documents responsive to discovery 

requests, i n a d d i t i o n to responding to .some 600 o f t e n d u p l i ­

cative and overlapping i n t e r r o g a t o r i e s and c'ocument requests 

(not i n c l u a i n g numerous sub-parts and informal requests). 

KCS vaguely accuses Applicants of making i t d i f f i c u l t f o r 

them to f i n d m a t e r i a l i n Applicants' document depository, but 

Applicants have c o n s i s t e n t l y offered to make, and have made, 

s i g n i f i c a n t investments of time to assist p a r t i e s i n f i n d i n g 

documents i n the depository. One of Applicants' attorneys, as 
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w e l l as several paralegals, spend vir.-.ually a l l t h e i r time 

adding documents to the docun.ent depository, helping p a r t i e s 

f i n d documents, and responding to requests f o r copies. 

Tex Mex devotes a considerable part of i t s 

comments to Applicants' r e f u s a l , Uiider the Commission's w e l l -

established settlement p r i v i l e g e , to disclose the give-and-

take of the settlement negotiations among BN/Santa Fa, UP 

and SP that led t o t h e i r settlement agreement. Tex Mex f a i l s 

to disclose that t h i s issue has been argued at length before 

Judge Nelson three times (and w i l l be argued again on Friday), 

ana t h a t Judge Nelson has three times r u l e d f o r the Appli­

cants. I t s a l l e g a t i o n s that Applicants are withholding 

information are a c t u a l l y a c o l l a t e r a l attack on Judge Nelson's 

r u l i n g s , without complying w i t h the s t r i c t standards f o r 

appeal established by the Commission l a s t year. Schedule 

Order, p. 13. Furthermore, Tex Mex and other p a r t i e s were 

allowed to question UP's chief settlement negotiator, John 

Rebensdorf, f o r two f u l l days (with a • l i i r d day to come), and 

obtained answers t o a l l t h e i r questions about the BN/Santa Fe 

agreement and Applicants' p o s i t i o n i n regard to that agree­

ment, except those directed to the actual give-and-take of the 

negotiations covered by the core settlement p r i v i l e g e . 

F i n a l l y , Tex Mex seeks delay because i t apparently 

experienced d i f f i c u l t i e s , which other p a r t i e s apparently d i d 

not experience, i n processing Applicants' w a y b i l l data tapes. 

I t suggests, inaccurately, that the " f i n a l " version of the 

tapes was withheld u n t i l January 11, 1996. The t r u t h i s that 



Applicants' t r a f f i c tapes were provided to Tex Mex i n October, 

although Applicants cautioned at the time that there would 

l i k e l y be some modest "clean-up" of the data i n the f i r a l 

v ersion to be placed i n t h e i r document depository when the 

a p p l i c a t i o n v/as f i l . e d . Applicants did place the f i n a l tapes 

i n the document depository on December 1, 1995, but Tex Mex 

d i d not bother to ask for them. Te> Mex received the f i n a l 

tapes on January 11, 1996 because, as a courtesy, Applicants' 

counsel sent them when we discovered that Tex Mex had never 

asked f o r them. Had Tex Mex asked f o r copies of the tapes on 

December 1, 1995, i t would have had the f i n a l data more than 

f i v e weeks e a r l i e r . 

CONCLUSION 

KCS and Tex Mex have been and remain the leading 

crusaders f o r a "step backward . . . i n [the ICC's] e f f o r t to 

process 'applications f a i r l y but e f f i c i e n t l y . " Schedule Order, 

p. 5. They oppose t h i s merger and appear to be predispo d to 

do everything i n t h e i r power to postpone a f i n a l decision. 
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A p p l i c a n t s r e s p e c t f u l l y ask the Board t o r e j e c t t h e i r requests 

f o r delay. 

R e s p e c t f u l l y subm.itted, 

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 F r a n c i s c o , C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

A t t o r n e v s f c 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 
Ra:..,wav Companv, SPCSL Corp. 
and The Denver a.id Rio Grande 
Western R a i l r c a d Companv 

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

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

z^ 
N.W. 

VID E.' ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, 
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 

January 1996 



CERTIFICATE OF SERVICE 

I , J. Michael Hemmer, c e r t i f y t h a t , on t h i s 25th day 

of January, 1996, I caused a copy of the foregoing document to 

be served by f i r s t - c l i > s s mail, postage prepaid, 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 of record i n 

Finance Docket No. 32760, and on 

Dire c t o r of Operations 
A r . t i t r u s t D i v i s i o n 
Room 9104-TEA 
Department of Justice 
Washington, D.C. 20530 

Premerger N o t i f i c a t i o n O f f i c e 
Bureau of Competition 
Room 3 03 
Federal Trade Commission 
Washington, D.C. 20580 
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South Orient Railroad Company, Ltd. 

January 26, 1996 

VIA U.P.S. 

Vemon A. Williams, Secretary 
Surface Transportation Board 
Room 2215 
12th ana C^n ŝtitution Avenue, N.W. 
Washington, D.C. 20423 

Re: Union Pacific Corp.. et al -- Control and Merger --
Southern Pacific Rail Corp.. et al - Finance Docket 
No. 32760 r^tgrntmaO 

Dear Secretary Williams: 

Enclosed for filing is an original aad 20 copies of the Anticipated 
Responsive Application which is being submitted byCen-Tex/South Orient 
regarding the subject Finance Docket #32760(^)i^iiilM 

If you have any questions regarding this matter, please contact the 
undersigned. 

Sincerely yours, 

< ^ / . ^ . ^ ^ 

fames R Craig ^ 
I Chief Financial Officer 

JRCflt-::^: 

Enclosures 

cc: Adininistrative Law Judge Jerome Nelson 
All Parties of Record Item No. 

Page Count. 

4809 Cole Avenue, Suite 350, Dallas, Texas 75205 
telephone (214) 528-2888 fax (214)528-0770 



CTSO-1 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 

UNION PACinC CORP., et al 
-CONTROL AND MERGER-

SOUTHERN PACmC RAD. CORP., et al 

DESCRIPTION OF 
^ ' •• ANTICIPATED RESPONSIVE APPLICATION 

OF 
CEN-TEX RAIL LINK, LTD7 

s m i T H ORTF.NT RATT ROAD COMPANY. L T D . 

This Description of Anticipated Responsive Application is submitted 

on behalf of Cen-Tex Rail Link, Ltd./South Orient Raikoad Company, 

Ltd.' in accordance with die Board's Procedural Schedule and the 

regulations set forth at 49 CFR 1180.4. Cen-Tex/South Orient intends to 

submit a Responsive Application to the primary application by the Union 

Pacific Corp., et al and Southem Pacific Rail Corp., et al in Finance 

Docket No. 32760 (the "Primary Application") not later than March 29, 

1996 in accordance widi the Board's Procedural Schedule and the 

regulations set forth at 49 CFR 1180.4(d). 

' Cen-Tex Rail Link. Ltd. and South Orient Railroad Company, Ltd. are under common ownership and 
management. Cen-T-̂ t and South Orient offsr service over their consolioated lines from Fort Worth. Texas 
to Presidio, Texas, located at the Mexican borler (a total of approximately S.'̂ O nule<) Tnffic is 
interchanged to FNM, the Mexican rail carrier, at the Presidio gateway, and travels to and from the iu'̂ rior 
of Mexico. 



Cen-Tex./South Orient anticipates opposing the Board's approval of 

tlie Primary Application unless certain conditions are imposed by the 

Board. Specifically, Cen-Tex/South Orient intends to request, as a 

condition to the Board's approval of the proposed UP/SP merger, that Cen-

Tex/South Orient be granted trackage rights over UP lines in the vicinity 

of Dallas/Fort V/orth, Texas in order to permit Cen-Tex/South Orient to 

dirĉ ily connect with Railtran. In addition, cen-Tex/South Orient requests 

trackage rights on SP trackage from Sulpher Springs, Texas to Texarkana, 

Texas, including all trackage rights necessary to connect with any carriers 

in the Texarkana area. Cen-Tcx/South Orient intends tO request haulage 

rights on SP track from Aipine, Texas to the Houston/Galvestf»n switching 

districts, allowing Cen-Tex/South Orienc to directly market tra.*f c out of 

the Houston/Galveston area to Mexico via Presidio and to other locations 

on Ctn-Tex/South Orient lines. Cen-Tex/South Orient intends to request 

that the grant of such trackage and haulage rights be at charges and 

otherwise on terms that are noniial and customary in the industry. Cen-

Tex/South Orient also intends to request that certain restrictions on current 

trackage rights with SP between and Alpine, Texas and Paisano, Tex3.s be 

removed. 

Cen-Tex/South Orient believes that these rights are essential to 

preserve competition for traffic moving to and from Mexico. Cmrently, 

there are only three carriers that serve Mexico: Union Pacific, Sovthem 



Pacific and BNSF. The Union Pacific, Soudiem Pacific, and BN$ F are all 

Class I rail carriers widi significant market power. If the UP/SP merger 

were to be approved widiout die conditions requested by Cen-Tex/South 

Orient, die Lumber of carriers serving Mexico would be reduced to two. 

In light of die substantial market power wielded by each of die diree 

competitors serving Mexico, die loss of one of diose carriers would greatly 

reduce competition. 

It is die view of Cen-Tex/Soudi Orient diat die condition it intends to 

request in its Responsive Application, die granting of trackage and haulage 

rights at customary rates in order to enable it to direcdy access rail 

carriers in Dallas/Port Wordi and serve customers in die 

Houston/Galveston area, is essential to preserve a competitive altemative 

for shippers to and from Mexico and to promote the continued, competitive 

movement of products to and from die interior of Mexico as contemplated 

by the North American Free Trade Agreement. 

This Description of Anticipated Responsive Apphcation sets forth a 

brief summary of Cen-Tex/Soutii Orient's anticipated requests and 

comments to be included in its Responsive Application to be filed widi die 

Board on or prior to March 29, 1996. Cen-Tex/Soudi Orient reserves die 

right to .oise additional or alternative requests and comments in its actual 

Responsive Application. 



Dated diis 26 day cf January , 1996. 

Respectfully submitted. 

South Orient Railroad 
Company, Ltd., 

a Texas limited partnership 

4809 Cole Avenue 
Suite 350, LB-126 
Dallas, Texas 75205 
(214) 528-2888 

By: South Orient Company, 
a Texas corporation. 
General Partner 

Joel/'. Wilhams, HI, 
President 

Cen-Tex Rail Link Ltd. 

4809 Cole Avenue 
Suite 350, LB-126 
Dallas, Texas 75205 
(214) 528-2888 

By: CTRL Company, 
a Texas corporation 
General Partner 

Williams, m, 
sident 



VERIFICATION 

State of Texas 

County of Dallas } 

Joel T. Williams, III , being duly sworn, deposes and says diat he is 

die President of Cen-Tex Rail Link Ltd. and Soudi Orient Railroad 

Company, Ltd., that he has read die foregoing Description of Anticipated 

Responsive Apphcation and knows the facts asserted therein, and that the 

same are true as stated. 

Subscribed and sworn to 
before me this °?^'^ day 
of January, 1996. 

1 T. Wilhams, HI 

Notary Pubhc in and fcr Dallas County, 
Texas 

My Commission expires: -ZZ-/X-7f(^ 

LINDA A. TAYLOR 
NOTARY PUBLIC 

State of Texas 
Comm Exp 0512-99 



CERTIFICATION 

I , James R. Craig, certify that I am the duly elected and qualified 

Secretary of Soudi Orient Company, a Texas corporation and general 

partner of Soudi Orient Railroad Company, Ltd., and of CTRL Company, 

a Texas corporation and general partner of Cen-Tjx Rail Link, Ltd., and 

further certify that Joel T. WilUams, III is duly authorized to verify and 

file the foregoing Description of Anticipated Responsive Application on 

behalf of South Orient Company, in its capacity as general partner of South 

Orient Railroad Company, Ltd., a Texas limited partnership, and on behalf 

of CTRL Company, in its capacity as general partner of Cen-Tex Rail Link 

Ltd., a Texas limited partnership. 

James R. Craig 



CERTIFICATE OF SERVICE 

I certify that one original and 20 copies of the foregoing Description 

of Anticipated Responsive Application (CTSO-1), dated January 26, 1996, 

has been served by hand delivery upon: 

Honorable Vemon A. Williams 
Surface Transportation Board 
Room 2215 
12th and Constitution Avenue, N.W. 
Washington, D.C. 20423 

and one copy by hand deUvery upon. 

Honorable Jerome Nelson 
Administrative Law Judge 
Federal Energy Regulatory Commission 
825 Nordi Capitol Street, N.E. 
Washington, D.C. 20426 

Arvid E. Roach, II 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
Suite 1800 
Washington, D.C. 20004-2494 

George W. Mayo, Jr. 
Eric A. Von Salzen 
Hogan & Hartson , LLP 
555 Thirteendi Street, N.W. 
Washington, D.C. 20004-1109 

Paul A. Cunningham 
Gerald Norton 
Harkins Cunningham 
1300 Nineteendi Stireet, N.W. 
Suite 600 
Washington, D.C. 20036 



• » * « 

Dated diis 26di day of January, 1996. 

7<L 
:̂  L _ T. Williams, HI 


