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Febmary 21, i996i _ -_:-jj::77p:PLP ---P^ 

OflBce of the Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue NW 
Washington, D C 20423 

RE; UP/SP MERGER 

y . 

7 P7^ysj '% 

Dear Sir 

I am writing this letter to let you know of my strong ooposition to the proposed Union Pacific/ 
Southem Pacific Railroad merger This mergei , if appro 'ed, would have grave consequences for 
many employees of the two railroads The loss of jobs, transfers and other hardships on workers 
would disrupt many families This is not fair to the workers that have worked hard to make these 
respective railroads what they are today. 

Another concem I have is that if this merger is approved, it would create a raihoad monopoly in the 
Westem portion of the country, and the State of Texas. This is not right to allow one railroad to be 
so dominant. 

Again I am asking that a fair hearing be given to this merger Thank you. 

m 0 /19% 

Cordially, ^ 

Thomas J Hayes, Jr. (/ 
3688 Sainsbury Ct.. 
St Charles, MO 63303-3199 

•
ran 01 
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^tera No. 

^̂ Sre Count A . EL CO., Inc. 
708-345-8180 FAX 708-**3-o*:a>^ 
800-323-0745 TELEX 254 808-KRHR UR 

î RK, ILLINOIS 60160 

February 23, 1996 

Mr Vernon A. Williams j 
Secretary | 
Surface Transportation Boaiji— 

NT: • 
Of<'(Cv •• the ^u'jrct—/ 

Ip -ifa^ 

H Pu;;;ic Recorc' 

12th & Constitution Avenue, NW 
Washington, D C 20423 

RE F D 32760, The Texas Mexican Railway Co - Operating Authority over the Union Pacific-
Southern Pacific RR lines to Houston. TX and Beaumont, TX 

Dear Mr Williams 

1 am the Traffic Manager of Kreher Steel Co and have held that position for the past two years 
I am responsible for the movement of 50,000 net tons of stee! b.ars and billets annually by rail, 
tnick. and water transport. 

Kreher Steel Co Is a Service Center of steel bars and billets We own warehouses in Melrose 
Park, IL and Houston, TX and own a distribution yard in Midlothian, TX In addition we 
maintain inventories in publicly-owned warehouses in Ambndge. PA, Cleveland, OH, Wayne, MI, 
Laredo, TX, Fontana, CA, Portland, OR, and Fort Smith, AR Inventories are also maintained at 
various processors located within the United States We utilize the rail services of numerous 
Class I railroads, including the Norfolk Southem, the Burlington Northem Santa Fe, 
the Southem Pacific, and Conrail In addition to the riil service, we have bee abie to utilize the 
rail-truck delivery and truck-rail delivery services ncv,f offered by many of the railroads Most of 
our rail movements originate at our steel suppliers or pons of New Orleans, LA and Houston, TX 
for movement into our warehouses. 

We strongly support the Texas Mexican Railway's application for trackage rights over the Union 
Pacific-Southem Pacific Raili oads into the Houston switch district Our public warehouse in 
Laredo, TX is served by the Texas-Mexican P^lroad With the purchase of the Sv̂ uthem Pacific 
RR by the Union Pacific, a reduction in competitive service irom this southwestem market will 
develop Permission to allow the Texas Mexican Railway to serve this market will preserve 
competition and will enable us to more efficiently serve our Midwestem customers 

^^^MiSE or ALL 
P r-̂  ^ r« -r^ , 

::/vt._A5. TEXAS • CcTR 



Prior to the establishment of our warehouse on the Texas Mexican Railway, numerous requests 
for rates, service, and car supply went unanswered by the Union Pacific RR. With the interchange 
between the Tex-Mex and the SP at Corpus Christi, we were permitted the opportunity to 
establish a competitive shipping point to serve our Midwestem market. We are fearfiil that the 
purchase of the SP bv the UP could end our ability to supply NAFTA-produced products to our 
customers ai competitively-priced transportation 

For these reasons, I believe the Texas Mexican Railway should be given authority to operate 
intoHouston switch district over the UP-SP trackage We strongly support this action 

ly yours, ^ 

^ pJcOT^ 
Paul E Hackett 
Traffic Manager 
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Item No.. •1-
Pacie Count E COUNTY COMMISSION 

•thouse. 47 South Main, Tooele, Ctah 84074 
Phone- (801) 882-91'0 

^ , ^ ( / he Secretary 

HPsrrof 
PutDiic Recorĉ  

Febmary 14, 1996 

Vemon A. Williams. Secretarv 
Surface Transportation Board 
Room 1324 
1 welfth Street & Constitution Avenue N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760 Union Pacific Corporation, et al 
Control and Merger - Southem Pacifc Rail Corp., et al 

Dear Secretary Williams: 

We, the Tooele County Commission of Tooele, Ut Ji, are writing to strongly 
urge support and prompt approval for the proposed merger between Union Pacific 
Railroad Company and Southern Pacific Transportation Company. 

Union Pacific has had a long and nch history intertwined with the State of Utah 
since completion of the first transcontinental railroad commemorated by the diivang of 
the goldet; spike in 1869 at Promontory Point, Utah Southern Pacific which now 
includes the Denver and Rio Grande Western Railroad Company, has also provided rail 
services m the State of Utah. Nevertheless, the recent merger of the Buriington 
Northern and Santa Fe Railroads has raised serious concerns regarding Southem 
Pacific's long-term economic viability as a competitive rail line. The UP/SP merger 
will assure that shippers continue to have access to high queiity rail service in the State. 

In addition. Union Pacific's negotiated track agreement with BN/SF will assure 
maintenance of rail competition in Ut.̂ 'Ji corridors presently served by L'nion Pacific 
and Southem Pacific. Tins trackage agreement eliminates concems that shippers, may 
be held captive to rates dictated bv onlv one railroad. 

ADJ/ISE OF ALL 
PBOCgEDlftlGS an; Gar>- M. Gnflfith. Lois E. .VlcArthur. 

Administrative Assistant: Cher\l Adams 
' A . 

"The Best of Both Worlds" 
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In summary, the proposed UP/SP merger will dramatically improve rail services 
within the State of Utah. Competition will be strengthened with entry of BN/SF to 
serve Utah points now jointly served by UP and SP. Future concems regarding SP 
service, finances and capital constraints will be overcome, and SP customers will have 
the assurance of long-term, top-qualitv service fi-om a financially strong raikoad. We 
urge your approval of the proposr rger. 

Sincerely, 

TOOELE COUNTY COMMISSION 

^Ppi-.x:z> 
TERYL HUNSAKER, Chainnan 

yP 

LOIS E. McARl HUR 
DJA:rw 





Item No. 

Page Count 

0 ^ <7C 9 

WOOL DISTRICT #355 
215 s. sm Elllnwood. Kansas 87526-0369 

r«/ry MeGrawy, 
S u P ^ ^ t " ^ ^ 22, 1996 

Vera Williams 
Secretary 
Siuface Transportation Board" 
12th and Constitution, N.W 
Washington, D. C. 20423-001 

ENTERED 
(yfice of tf-e Secretarv 

MAR 0 ^iW6 

(316} 564-3226 Fax (316) 564-3003 

Lloyd Kurtz, 
Business Manager/I^rti 

RE: Union Pacific Corporation. L̂ nion Paciic Railroad Company und Missouri Pacific 
Railroad Company - Control and Merger- Southerj Pacific Rail Corporation, Southern 
Pacific Transportation Company et al.. Finance Docket No. 32760 

Dear Vera Williams: 

I 

I am Terry McGreevy, Superintendent of EUinwood Unified School Distria #355. 
EUinwood USD adjoins the Hoisington USD U 431 anc" Claflin USD # 354, on the south. 
W» are all three members of the Area Resource Center of Central Kansa.s, the Barton 
Couity Special Education Co-op, and are working together to incorporate ai\ 
Instmctional Television Network with Barton County Commumty College and the area 
schools. Ihrough the years we have developed many shared educational programs that 
benefit all of our students and patrons. Due to this close relationship and the direct and 
indirect negative impact of the proposed Union Pacific-Southem Pacific merger on my 
school district, I must oppose the merger. 

Although only three families work directly for the raihoad. die loss of their children would 
resuU in a S30,000 deficit to my dist'ict's General Fund Budget. Further, the loss of 
students in the other Barton County schools would in effect raise my contribution to the 
Service Center, Special Education Co-op. Head Start Program and ITV Network. The 
net negative impact would likely exceed S50.000. This will have a negative rjapuci on 
every student in my school and every tar. payer in my district. 

I understand there is a more equitable and efficient way to render a decision, and I 
unequiv ocally oppose the proposed merger and endorse the Mountain - Plains 
Communities & Shippers Coalition position for divestiture of the Missouri Pacific, 
Westem Pacific. Denver and Rio Grande *iouthera Pacific md Union Pacific Raihoad, 
from St. Louis to Kansas City (Missouri Pacific Line), from Kansas Cit>' to Pueblo 

J 

I 

Z 
ui.. § 

y 

Michael Brauer, President 
Sherry DeWerff Vice President 
Alan Schneweis 
Blaine Ammeter 

BOARD OF EDUCATION 

> 

u 
ffVZ* 

Karen Sassier 
Randy Haddon 
Nova Bowman 



(Missouri Pacific Lme) fi^om Pueblo to Dotsero (Denver and Rio Grande Line) and from 
Dotsero lo the West Coast on all combined entities existing prior to the 1982 merger of 
Union Pacific - Missouri Pacific/Westera Pacific ICC Docket 30,000 Oct. 1982. 

This action would allow for another or combination of Class I Rail C iriers to offer a true 
3rd Carrier opportunity to shippers and manuiacturers along this line, that otherwise 
would have approximately 455 miles of the transcontinental central corridor abandoned or 
scheduled for abandonment with this proposed merger. 

Thank you for your consida alios m resolving this matter in the best mterest of the 
children io the pubUc s(;hooIs of Kansas as well as the needs of the Raih oads, that are so 
necessary to tLose of us who choose to live in the Great Plains. 

Sincerely, 

McGreex-^PP 
erintendent 

VERIFICATION 

I, Terry McGreevy, dv:'are under penalty of perjury that the forgoing is true and correa. 
Further, 1 certify thai. I am qualified and authorized to file this verified statement. 

Executed on Febmary 22, 1996 

^ ( ^ 1 2 ^ ^ ^ : ^ '-f̂  ]n.icur.ir/- -^IL///^.Witness ^ ^̂ ^̂ ^̂  ( 7 • ^ 
eevy 

endent 

Randy Evans. Hoisiugton Superintendent of Schools 
Robert Glynn. Hoisington Chamber Director 
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Board o! Supervisors 
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WILUAM D. BIXBY, Admimstratii/t Ogictr 
Lajseii County /Administration Building 

707 Nevadj Street 
Susanville, CA 'y6130 

t r (9!6i 251-8333 
FAX; (916) 257-4898 

February 16, 1996 

Interstate Commeice Commission 
1201 Constitution Avenue 
N W Washington D. C 20423 

Attn: Finance Docket # 32760 Notice of Participation 

The purpose of this letter is to request tlia. the County of Lassen be aJlowed to participate in the 
proposed Southem Pacific Transportation Company merger application process thai, vould permit 
tAe abandonment of an approximately 85 .5 mile line of railroad between Alturas and Wendel, in 
Lassen and Modoc Counties 

It is recognized that this notice of participation i: being filed late, however, no individual or entity 
would be harmed by the County's participation in this process and it may significantly impact 
Lassen County Please advise me as soon as possible of yrur consideration of this request. 

Sincerely, 

Lyle L Lough 
Supervisor, District 5 

LLLre 

c:\railaban\021696 

Q^.-zxc**''M:':ii.^(^>-^^.., 

i! 

ADVlSEOf ALL 
-EROCEEDSNGS 
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I t em No. OF THE SECRETARY 

Paqe Count / 

£6A^-3P7!P. 

12™ STREET .\ND CONSTITLTION A\T.. 
WASHINGTON, DC 20423 

Febniarv IS . ' l ^C 

Dear MR SECRETARY 

.\lv name is Gary .Mang. I'm i ciazt i of good and moral stature. I came from what you would call a 
nuddlc class income familv. For the last sixteen year. 1 have l)een working for L'mon Pacific RR as a 
track inspector. .\s everv lob has it's moments , f good and r ad, even when thmgs are not gomg iny way , 
I still keep a positive attitude and trv to be a positive role model for mv cluldren and co-workers 
Back m 1980, I hired on wtth I 'm )n pacific RR thinkinp, that it would be a good job fot a lugh school 
student who jUSt graduated and who was looking for hi s big independence Trom mom and dad. I was 
told that the railroad would be a good stan It had fair /̂ages, benefits, and most of all a good 
retirement. 

y 

.\s of lately, what was mentioned above about all the gcod things about workmg for Union Pacific RR 
has been over taken by what we call greed, i neir business l>chavnor has been unethical They run this 
companv bv budgets and not safety- Thev have down sized so much that |ast gomg to work m the 
mormng makes vou thmk W I L L I MAKE I T HOME TONIGHT SAPELY TO SEE MY 
FAMILY AGAIN? 

Now I have been informed that Union Pacific RR and Southem Pacific want to merge. As a person 
who has a business background and fits: hand knowledge of the railroad industry, I could only iee this 
n.-rger as a-plov to monopolize tne Westem half of the L mted States If this merger is approved it will 
be devastatuig !!! It will mean |obs lost for iiousanas of employees. It will raise prices for the small 
husmesses who want to use rail service, and most of all it wdl endanger all of the commuruties who work 
or live near the pooriv rnamtaui railroad tracks!!! Just look at this last week, deradments in Califorma, St. 
Paul .Minnesot.i. and -Maryland. The only reason communities arc takmg notice is that the media is givmg 
coverage , due to the fact the fatalities are in high numbers If they really investigated they would find 
out that this IS a weekly occurrence for railroad employees bemg killed on the )ob If you approve this 
merger , then vou are sâ -mg that it is OK. to kill innocent people and destroy there famiUes. 

<1R, I ENCOUR.\GE YOU TO •;'.\KE A ST.\ND AGAINST THIS .MERGER .\ND LET THESE 
GRl-.ED^' CORPORATE GLANTS EARN THEIR MONEY BY COMPETING .^GAINST F^ACH 
OniER TI Ili .WIERICAN ^.K\ 

IN . \LL. THE U P RR .^ND S P RR .MERGER IS B.\D FOR OUR COUNTRY, AND SHOULD 
BE REJECTED. 

If vou have any questions about this merger and the effects it will have , please feel ftee to call me 
.Mso if vou would like to witness this fint hand please come )ut and work with me for a day 

ENTE^'D 
OfTice ot the Secret:" 

HPart ot 
Public Recor," 

Thank vou 
Garv .Mang 
35242 .AVTL. H 
Yucaipa Calif 
(909) 795-5745 

92399 
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t̂em No. 

Amerifreigh ^^^9^ Count -2^ 
5151 S. Lawnd 
Summit, IL 6C 

February 26, 1996 

Mr. Vemon Williams 
Surface Tr?-:sportation Boaid 
Room 3315 
12th and Constitution, N.W. 
Washington, D.C. 20423-0001 

1.1- D 

Offic* of th; -Sccrstar/ 

HPanoi 
PubMc PuWic Recsrc 

Re: Finance Docket No. 32760, Urion f^acific Corp.. et ai. 
Southem Pacific Rai 1 Corp., et al, 

Contro i & Merger-

Dear Mr. Williams: 

My name is Richard Ove. 1 am the Pricing Manager at Amerifreight. Our address is 
5151 S. Lawndale. Summit. IL. 60501. I have been with Amerifreight for three years and 
have been involved in intermodal transponation for eight years. 

Our company ships soap and candy from Chicago and St. Louis to various locations 
including Mexico On zsi annual basis, we move between 300-400 imermodai trailers 
over Laredo, TX to destinations in Mexico. 

Our company has a strong interest in competitive rail transportation between the United 
States and Mexico. The Laredo/ Nuevo Laredo gateway is ih". primary route for 
shipments between the two countries for our traffic. This gateway possesses the strongest 
infrastructure of customs brokers. It also provides the shortest routing for moving 
fertilizers from our facilities to Mexico. 

Our company depends on competition to keep nrioes down and to spur improvements in 
products and :>ervice3. f-tir u numi'ver ui'yca'"s, L'iuwii PaciiVc iin'.' S'juthe.T. Pacinc have 
competed tor our traffic via Laredo, resulting in cost savings. TexMex has been 
Southem Parific s pirtner in reaching Laredo in competition with Union Pacific, as 
Southem Pacific does net reach Laredo directly. 

A merger of Union Pacific and Southem Pacific most likely wili eliminate our 
competitive altematives via the L>u-edo gateway. .Although these railroads have recently 
agreed to give certain tracKage lights to the .new Burlington Northem Santa Fe Railroad, 
we do not believe the RNSF. as the only othei major rail system remaining in the Westem 
United States, will be an effective competitive replacement for an independent Southem 
Pacific on this important route. 

1 understand there is an altemative that will preserve effective competition for my traffic. 
TexMe\' has indicated a willingp.-'is to operate over trackage rights from Corpus Christi 
(or purcliase trarkage where possible) to connect with other rail carriers to provide 

i 

!\5 

'.•-TJ 



Amerifreight 
5J5I S. Lawndale Ave. 
Summit- FL 6u501 

efficient competitive routes. Trackage rights operating in such a way as to allow TexMex 
to be truly competitive are essentia! to m-amtain competition at Laredo that would 
otherwise be lost in the merger. Thus I urge the Commissioners to correct this loss of 
competition by conditioning this merger with a grant of trackage rights via efficient 
routes between Corpus Christi and these connecting railroads. 

Economical access to intematioiial trade routes should not be jeopardiyed when the future 
prosperity of both countries depends so stronglv on intemational trade. ' 

Sincerely, 

"y 
Richard Oye 
Pricing Manager 

RAO/mat 
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u EMT; 

)F NEW MEXICO 

Economic Development Departn 
•

P?.n o-

Gary E. Johnson 
Governor 

Joseph M. Montoya Building 
P O Box 20003 

Santa Fe. New Mexico 87504 5003 
Phone: (505) 827 0300 

Gary D. Bratcher 
Cahinei Set reian 

February 20, 1996 

The Honorable Vernon A. Williams 
Secretary 
Surface 1 ransportation Board 
Room 2215 
Twelfth Street and Constitution Avenue, INW 
Washington, D.C. 

RE: Finance Hocket No. 32760 
L'nion Pacific Corp., et aL -Control & Merger 
Southern Pacific Raii Curp., et al. 

Dear Secretary Williams: 

As Cabinet Secretary for Economic Development here in New Mexico, I know how 
important our totai transportation system is to tbe economic well being of our State. I am 
writing to urge your agency's approval for the proposed merger between Union Pacific 
Railroad and Southern Pacific Raiiroad companies. I am convinced that this merger wil! 
provide significant economic benefits not only to the companies involved, but to the State of 
New .VIcxico and the western United States as welL » J i 

For Southern Pacific customers in New Mexico, the UP/SP merger shouid provide an aarJi 
assurance that they will receive high quality rail service from a financially strong raiiroad. Sp^f\ 
They will gain the advantage of dealing with a merged railroad with a broad route 
structure that wili provide fast, more reliable service, particularly for time sensitive * , 
intermodal freight. The expanded route strucfu re wiii open up important new raii market^;,*-" 

P\ for our shippers and receivers in the Pacific Northwest and the Midwest. New Mexico 
shippers and receivers will obtain better access to distant markets and wiii benefit from 
having their products and supplies move on a single raiiroad system rather than being 
handed off from une raiiroad to another. 

Importantly, the merged raiiroad will have the financial resources needed to invest in 
capacity, technology and sen ice improvements. After the merger, the combined UP/SP ,ra2*l 
plaas to upgrade the Tucumcari route and to add needed capacity to SPVs southern 
corridor route, which traverses the southern part of our state. We aiso look forward to 
working with the merged company on industrial development ventures to create new 
opportunities 'i>r New Mexico shippers and receivers wfio need an effective and highly 
efficient raii system in o^der to participate in the new increasingly global maketplace. 



The Honorable Vemon A. Williams 
Febru'iry 20,1996 
Page 2 

Additionally, the North American Free Trade Agreement (NAFTA) and the Intermodal 
Surface Transportation Efficiency Act (ISTEA) have opened up new possibilities for states, 
like New Mexico, wishing to promote international trade and commerce utilizing rail. Most 
importantly, f tĵ bie rail service between adjacent states and the Republic of Mexico will 
be fundamei . the success of the Camino Real Intermodal Port-of-Entr>' at Santa 
Teresa. 

Sincerely, 

Gary D. Bratcher 
Cabinet Secretary 

GDB/msw 
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William E. Lewis, Esq. 
i''ro/cssionaI have Cor|x)ration 

United Bank & Trust Bldg. 
2714 Canal Street, Suite 407 
New Ch-Ieans, LA 70119 

Office of the Secretarv' 
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Washington, D C. 20423 

February 22, 1996 
Phone: 504-822-0220 
Fax: 504-822-0255 

PA 
py hiArjJfM -P 

Re: Finance Docket No. 32760, Union PacifkL /̂v 
Corporation, Union Pacific Railroad Company and 
Missouri Pacific Railroad Company ~ Control and 
Merger - Southem Pacific Rail Corporation, 
Southem Pacific Transportation Company, et al; 
Our File No.; 95-C-018 

Dear Su/Madam: 

This correspondence is regarding the above captioned matter. Please be advised that 
our dispute witli Southem Pacific Rail Corporation has been resolved. 

Accordingly, on behalf of my client. Life Center Full Gospel Baptist Church, please 
remove my name fi'om your mail listing, as a party of record. 

Thank you in advance for your cooperation. 

Sincerely, 

William E. Lewis, Esq 

WEL/gmj , . 

cc: Bishop J. Douglas Wiley 

m u J1996' 



2-28-96J 



I t e m No. 

Page Count 'ag' of McHenry 
333 South Green Street 

Clerk's Office and 
Administration 
(815) 363-2100 

KAX. (815) 363-21 19 

Public Works. 
Building and Zoning 

(815)363-2170 
FAX: (815) 363-2173 

• 
Parks and 
Recreation 

(815)3o3-2160 

Police 
, i-Fimergency) 
(815) 363-2200 

FAX: (8I5) 363-214V 

Mayor 
teven J C'lda 

City Clerk 
Pamela J Althoff 

I rcasurer 
Lillian Cairns 

Aldermi.n 

WARD I 
W illiam J Bolger 

W ARD 2 
1 erence W. Locke 

WARD 3 
Ciregoiy ( Bales 

WARD 4 
David T. Lawson 

W ARD 5 
William V \ 

McHenrv. Illinois 60050-5642 

Februdry 19, 1996 

Mr. Vernon Willianris 
Secretary 
Surface Transportat ion Board 
12th Street and Const i tut ion Avenue, NW 
Washington, DC 20423 

RE: Finance Docket 32760 - Union Pacif ic/Southern Pacific 

Dear Mr. Wil l iams: 

My name is Steven Cuda. I am the Mayor of the City of McHenry, Illinois. 

The purpose of this letter is to formally advise you that I support the Union 
Pacific and Southern Pacific merger. 

I support this acquisit ion because the service improvements and strengthened 
compet i t ion emanatinri f rom this merger wil l result in greater economic 
development in McHenry County, Illinois, as well as the surrounding areas 
which the i jP/SP routes wil l service. Furthermore, Union Pacific Raiiroad has 
alwt^ys been very accommodat ing to the City of McHenry. They have served 
the City well in connect ion wi th property which the City owns at the train 
depot in McHenry, Illinois (Main Street Station). 

Sincerely, 

\ 

a 

ApViSE_OFLAlX 
PROCEEDING 
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FEBRUARY 23. 1996 , 

OFFICE OF THE SECRETARY 
SURFACE TRANSPORTATION BOARD 
12TH STREET AND CONSTITUTION AVE 
N' WASHINGTON, DC 20423 

GENTLEMEN I 

Item No. 

- page Count. 

THE UNION PACIFIC AND SOUTHERN PACIFIC RAILROAD MERGER IS FAR MORE ANTI­
COMPETITIVE THAN THE SANTA FE-SOUTHERN PACIFIC MERGER REJECTED IN 1988. 
PLEASE, PLEASE STOP THE DECIMATION OF OUR JOBS SO 3REEDY OUNERS CAN GET 
RICHER. 

THIS MERGER IU BAD FOR OUR COUNTRY, 

THANKING YOU IN ADVANCE, I REMAIN, 

IT SHOULD BE REJECTED. 

CONNIE J. CLARK-HAKES 
P, 0,. BOX 174 
HOUSTON, TEXAS 77001-0174 
EMPLOYER! -SOUTHERN PACIFIC TRANSPORTATION COMPANY 

P. 

. 3. 
^•QP% 

zPzP 

MAR 0 ^ 1996 

r-T] <^"z'- -y 

• •• - » • • — • ,. •• — I I I- • 
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FEBRUARY 23, 1996 
- V. 

OFFICE OF THE SECRETARY 
SURFACE TRANSPORTATION BOARD 
12TH STREET AND CONSTITUTION AVEI 
^ WASHINGTON, DC 20423 

Item No, 
P .7 

Page Count. 

(5ENTLEMEN ! 

THF UNION PACIFIC AND SOUTHERN PACIFIC RAILROAD MERGER IS FAR MORE ANTI­
COMPETITIVE THAN THE SANTA FE-SOUTHERN PACIFIC MERGER REJECTED IN 1988. 
PLEASE, PLEASE STOP THE DECIMATION OF OUR JOBS SO GREEDY OUNERS CAN GET 
RICHER. 

THIS MERGER IS BAD FOR OUR COUNTRY. IT SHOULD BE REJEf EU. 

THANKING YOU IN ADVANCE, I REMAIN, 

JOHN D, HAKES 
P. 0,. BOX 174 
HOUSTON, TEXAS 77001-0174 
EMPLOYER) • SOUTHERN PACIFIC TRANSPORTATTON COMPANY 
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Item No. 

HILMAR G. R 
MAYOR 

Page Count_ 
fyJb zy ^ ^ b 

J I M GONZALES 
GEORGE B. WINGATE 

COMMISSIONERS 

( f FNTFRED 

RICHMOIND ^ ! ) f , „ j . 
RTON STREET 
D. T2XAS 77469 

CT'iZi) 342-5456 

February 14, 1996 

77ie Honorable Vemon A. Williams, Secretary 
Surface Transportation Board 
12th Street and Cotvstitutional Avenue 
Washington, DC 2()42f 

Re: Finance Docket 32760 

p y ^ 

<pPTsy 

Dear Secretarv Williams: 

I am writing in regard to an application pending before you that seeks approval of a merger 
between the L'nion Pacific Railroad Company (UP) and Southem Pacific Lines (SP). I am very 
concerned that ihe merger of these two railroads will significantly reduce rail competition in 
Texas, seriously impacting Texas businesses and our State's economy. 

As proposed, the merger would grant UP control over a reported 90% of rail traffic into and out 
of Mexico, 70%'of the petrochemical shipmr-vs from the Texas Gidf Coast, and 86% of the 
plastics storage capacity in the Texas/Louisiana Gulf Region. UP acknowledges that the merger 
wrnild greatly reduce rail competition and has proposed a trackage rights agreement with the 
Burlington .Northern-Santa Fe (BNSF) as the solution. 

A trackage rights agreement, however, .•simply does not solve the problem. Owners of rail lines 
have incentives to invest in the track and to work with local com.munities to attract economic 
development. Owners have control over the service they provide - its frequency, its reliability, its 
timeliness. None of these things can be said about railroads that operate on someone else's 
track.?, subject to someone else's ccmtrol. 

Texas needs another owning railroad, not another merger, to ensure effective rait competition. 
An owning railroad willing io provide qualitv service and investment is the best solution for 
.shippers, communities and economic development officials. An owning railroad also offers the 
best oppominity to retain employment for railroad workers who would otherwise be displaced 
by the proposed merger. 

ADVISI OF ALI, 
PROCEEDSNGS 



For all of these rea.sons I urge the Board to carefidly review the proposed UP/SP merger and to 
recommend an owning railroad as the only means to ensure adequate rail competition in Texas. 

Sincerely, 

7l>(-P^yL,\^ / j ypu-^p. 
HUmar G. Moore 
Mayor 

cc: Carole Keeton Rylander, Chairman 
Railroad Commission of Texas 
1701 North Congress Avenue 
P. O. Box 12967 
Austin, Texas 78711-2967 
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_JPz.t^?^^ 
o ^ K i ^ r OLV.J 8160 

4UNTINGT0N BE.<VCH, CA Q2o47 
TEL->'HONe (714,843-4966 

\yalxiarnxn |Cegtslature 
SCOTT BAUGH 
ASSEMBLYMAN 67THDlS'aiCT 

Feoruary 15, 1996 

^ ^ y 

Vemon A. Wiiliairis, Secretary 
Surface Transportation Board 
Room 1324 
Twelfth Street and Constitution Avenue, N.W. 
Washington. D.C. 20̂ 23 

Dear Secretary Williams: 

Without question, the transp."rtation of goods in America today depends heavily on a healthy 
and vibrant rail system. To that end, I am writing in support of the proposed merger between Union 
Pacific Raiiroad and the Southem Pacific Raiiroad. 

The proposed merger will dramatically improve service to companies that are currently 
serviced by Southern Pacific, and it will strengthen competition with the Burlington Northern/Santa Fe 
rail system — all to the benefit of customers who currently depend on the rail system to move their 
goods through our streams of commerce. Moreover, Union Facific will invest nearly 350 million 
dollars throughout.the merged system which wiii help to create jobs and improve efficiency in rail 
operations. 

Conversely, if the merger does not go through, the Southem Pacific Railroad has openly 
acl̂ nowledged that the Southern Pacific cannot maî e it alone in the wake ot the Burlington 
Northem, Santa Fe merger. In addition, the current Southem Pacific customers will continue to suffer 
due to Southem Pacific's problems with serv ice, finances and capital constraints. 

In short, I write to lend my enthusiastic endorsement of the proposed merger. With the m J 
anticipated increase in customer service and satisfaction due to increased :ompetition wi'h the 
.fJurlington Northern/Santa Fe system, aii Americans will be better served by approval of the proposei 
merger. 

If I can be of any furtlier assistance in this matter, feel free to call me at (916) 445-6233. f 

Sincerely, 

t 

Scott R. Baugh 
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February 20, 1996 

The Honorable Vernci A. Williams 
Secretary 
Surface Transportation Board 

of the Interstate Commerce Commission 
12th Street and Constimtion Avenue 
Washington. DC 20423 

RE. Finance Document 32760 

Dear Secretary Williairs: 

I want to take this means and opportunity to express my opposition to the proposed merger 
between Union Pacific and Southern Pacific Railroads. If that merger is approved by the ICC, 
it will leave Arkansas with but one niajor owning railroad of any consequence in the state. 
We need more rail competition, not less. This proposed merger is not good for the state of 
Arkansas or any of our adjoining states. 

I am not persuaded that the "trackage rights" agreement that UP and Burlington Northern have 
armounced as par. of the merger deal will in fact set aside the concems that many of us have 
about the anti-competitive nature of this parallel tracks merger. Rather, I favor the proposal 
by Conrail, that is the outright purchase of the SP east tracks by a competing railroad. 

It is our hope that you will consider this totally in regard to the possible problems it would 
cause com.panies like ours in Mexico. Presently our firm is representing many companies in 
the United States with companies in Mexico and transportation cost is a critical part of any 
negotiations for contracts wilh Mexican companies. The elimination of any compethive rates 
between the I'S and Mexico will cause great consternation and problems for companies like 
our own here in Arkansas, as well as those in Texas and throughout the coimtry. 

For these reasons and others too lengthy to detail in this letter, I urge the ICC to not approve 
the UP-SP application unless it is conditioned upon UP's agreement to accept Conrail's 
proposal. Thank you for your consideration of my views. 

Sincerely. 7 
t'f^ i^d^-H' r-'^\j\P7lt^ f-p:: ry. 

Allen Robert-s 

N̂JTERED 

L U Public Recorc 

a I i- Ttti?' go-a Jib.*- .•• '-^ 

10773 Bainbridge Drive • Little Rock, AR ^2212 • (501) 225-2070 • R-̂ JN (501) 225-2070 
^^osque de Centenario No 54 • Col. La Herradura • Mexico City. Mexico CP. 53920 • oi 1-525-589-7170 • FAX 011-525-589-7170 
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Item No. 

Page Cbunt. 
OF ALL 

A!PO- T COUNCI 

Qt/ 
I' O Box 128l3edlofd Paik,-
• (708)458-2067 

CHICAGO AREA TRANSPORTATION STUDY 
300 West Adams Street • Chicago Illinois 60606 

ANTHONY VACCO 
Cour>ciiChairm»'-
Mayor Village ot Sv«rgreen P«rtt 

ERNESTF KOLB 
Council Vice-Chairman 
Ej(«cut7v« Comfni t te* Repfe»«ntatr< 
Pra»td«nt Village of Oak Lav r 

EUGENE L SIEGEL 
Council V i ce^ha i fman 
Prestdent Village oi Chtcago Rid9« 

BONNIE STRACK 
Ejiecutrve Con,m«e« Represeitatrve 
Ma/or Cir^ o* Paio t Hetgnia 

ARNOLD ANDREWS 
PresKJent. Village of Aiiso 

NOIFFORD 
ent, Village o* Be<Jtord Park 

JO « A OREMUS 
P'evdent Village of Qnogevtew 

HARRY KLEIN 
*vof City of BuftoanK 

iSTER STRANCZEK 
. . Cf Village cf Crestwocd 

JACK FADOIS 
MaytK, City of HiCkOry Hdls 

DONALD ROBERTON 
M^yw C'ty of Hcr -e town 

EDWARD C RUSCH. JR. 
Mayor Village of Justice 

RtCHARD KWASNESKI 
P'es'deni v.' iage of Lemom 

OENNtS MAGEE 
p'es.aent ViUjge of M e f o n e t t e Pant 

KYLE HASTINGS 
President Village of Oriana Hiiift 

DANIEL M C L A U G H L I N 
P'es'de"t Village of Cf'and Pant 

GERALD R BENNETT 
Mayo*' C tv o ' Paios H I I H 

DONALD H JEANES 
MiYOr v ''age of P a o s Pa'n 

EDWARD fORMENTO 
^ ' t i ce-'. v . i jge o* vVit'ow Spr 'ngt 

JAMES B I L D E R 
p'eS'Cierj: * tiage of W o f t f 

VICTORIA SMITH 
Counc w aison 

February 22, 1996 

Mr. Vemon Williams 
Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue, NW 
Washington, DC 20423 

RE: Finance Docket 32760 - Union Pacific/Southern Pacific 

Dear Mr Williams: 

The Southwest Council of Mayors is a body of duly elected officials representing 
twenty communities in southwest suburban Cook County, Illinois with a population in 
excess of 300,000. Enciosed you will find Southwest Council of Mayors Resolution 
96-02: A RESOLUTION SLT>PORTING THE MERGER OF THE UNION 
PACIFIC RAILROAD AND SOUTHERN PACIFIC RAILWAY. 

The puipose of this letter is to foimally advise you that the Members of the 
Southw est Council of Mayors support the Union Pacific and Southem Pacific merger. 

Tfie Southwest Council of Mayors supports this acquisition for the following reasons: 

* the merger will provide significant service improvements for area 
shippers and receivers 

* major cost savings will improve efficiency and enable increased 
investment to expand and improve service 

* the improved service as a result of the merger will lelp the Chicagoland 
area remain as the nation's leading rail hub 

* the combined railroads will result in ^ stronger, more efficient railroad 
that will provide true competition for other railroads in the area 

The Southwest Council of Mayors supports the merger of the Union Pacific Railroad 
and the Southem Pacific Railway. Inte'.Tnodal business is important to the southwest 
region. It's a major factor in the region's economic rievginpj 

îTî ŵ 01 t>it Dccretar/ 
Sincerely, n 

Victoria A Smitn 
Council Liaison 

PGRIIC Record 



SOJTHIfEST COUNCIL OF MAYORS 

RESOLtJTION 96-02 

A RESOLUTION SUPPORTING TRE MERGER OF TBE UNION . \CIFIC 
RAILROAD AND SOUTHERN PACIFIC RAILWAY 

WHEREAS, the Southwest Council of Mayors i s a body of duly 
elected o f f i c i a l s representing twenty communities i n 
southwest suburban Cook County, I l l i n o i s w i t h a population 
i n excess of 300,000; and 

WHEREAS, the Chicagoland area and the Midwest hold a unique 
p o s i t i o n as the r a i l t r a n s p o r t a t i o n hub of the nation; and 

WHEREAS, the Southwest Council of Mayors would l i k e t o see 
the Chicagoland area and the Midwest continue as 
trans p o r t a t i o n leaders wit h continued economic growth and 
more e f f i c i e n t t r a n s p o r t a t i o n service; and 

WHEREAS, the proposed merger of Union P a c i f i c and Southern 
P a c i f i c w i l i provide s i g n i f i c a n t service improvements f o r 
Midwest shippers and receivers, as a r e s u l t of combining the 
f i n a n c i a l resources and management a b i l i t i e s of Union 
P a c i f i c w i t h the rout 3 system of Southern P a c i f i c ; and 

WHEREAS, the proposed merger w i l l create shorter, more 
d i r e c t s i n g l e - l i n e routes to and from the Chicagoland area 
and the Midwest, and a system wit h faster schedules, more 
frequent .and r e l i a b l e service, and improved equipment 
supply; and 

WHEREAS, Southern P a c i f i c has suffered i n recent years from 
lack of f i n a n c i a l resources, t r a f f i c volume and equipment, 
w i t h negative e f f e c t s on service levels f o r Midwest shippers 
and receivers; and 

WHEREAS, combining Union P a c i f i c and Southern P a c i f i c w i l l 
create a more e f f i c i e n t , stronger r a i l r o a d t h a t can o f f e r 
the Midwest true competitive a l t e r n a t i v e to the recently 
merged Burlington Northern/Santa Fe system; and 

WHEREAS, the improved service r e s u l t i n g from the merger w i l l 
help the Midwest to r e t a i n i t s p o s i t i o n as the nation's 
leading r a i l gateway; and 

NOW, THEREFORE, BE IT RESOLVED that the Southwest Council'of 
Mayors supports the proposed merger of the Union P a c i f i c 
Railroad and the Southern P a c i f i c Railway; and 



Page Two 
SWC Resolution 96-02 

EE IT FURTHER RESOLVED that the Southwest Council of Mayors 
urges the Interstate Commerce Commission to act promptly and 
favorably tc approve the proposed merger of the Union 
Pac i f i c Railroad and the Southern Pacific Railway; and 

BE IT FURTHER RESOLVED that the Southwest Council of Mayors 
w i l l forward to the Chairperson of the Interstate Commerce 
Commission a letter of support for the Union Pacific and 
Southern Pacific merger, accompanied by a copy of this 
Resolution. 

PASSED AND ADC7TED THIS 31ST DAY OF JANUARY, 1996 
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February 20, 1996 

OFFICE OF THE MAYOR 

Angelo A. Giambrone 

Mr Vemon Williams 
Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue, NW 
Washington, DC 20423 

RE: Finance Docket 32760 - Union Pacific / Southem Pacific 

Dear Mr. Williams: 

My name is Angelo Ciambrone I am Mayor of the City of Chicago Heights, 
Illinois. 

The purposes of this letter is to formally advise ycu that I support the Union 
Pacific and Southem Pacific merger. 

My reason for supporting this acquisition is as follows: 

- - The net ' system's routes will be significantly shorter than UP's or SP's routes today in 
many important corridors, including Chicago. 

-- UP/SP will have the opportunity to build run-through trains fi-om the Gulf chemical 
region to Chicago, resulting in improved transit time for Illinois receivers. 

Major cost savings, fi'om reduced overheads, facility consolidations and use of the best Lu 
systems ot each railroad, will improve efficiency and justify increased investment to 
expand capacity and improve service, all to the benefit of shippers. 

Sincerely, 

L 
An^lo A. Ciambrone 
Mayor 

cc: Thomas Zapler 
Special Representative 
Union Pacific Railroad 
165 N. Canal, 8-N 
Chicago, IL 

SPat of 
Public Record 

( I 
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1601 Chicago Road / Chicago Heights. Illinois 60411 / 7C8 756-5315 
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UP/SP-139 

BEFORE THE 
STJRFACE' TRANSPORTATION BOARD 

UNION! 
CNjj 

P^ 

jnce Docket No. 3 276 0 

CIFfC COro^ORMriON, UNION PACIFIC RAILROAD COMPANY 
XliD MI^ateUE? PACIFIC RAILROAD COMPANY 

-- -'^-/CpNTRCL AND MERGER - -
!RN • i > A C l F ^ c t ^ I L CORPORATION, SOUTHERN PACIFIC 

: A T I 0 N COMPANY, ST. LCUIS SOUTHWESTERN RAILWAY 
=;\Krn>-spcsL CORP. AND THE DENVER AND 

***-̂ GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO WESTERN SHIPPERS' COALITION'S 
FIRST SET OF INTERROGATORIES 

AND FIRST SET OF REQUESTS FOR PRODUCTION OF DOCUMENTS 

O 

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 Frar.cisco, C a l i f o r n i a 
(415) 541-1000 

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

94105 

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 o u c r t a t i o n 
Companv, 3 t . Louis Southwestern 
Railwav Company, SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

Otfica of the Secrotary 

1'EB 2 9 1996 

Pl 
Partof 
Public Raccrd 

I , 

Ji 

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
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 L. ROACH I I 
J. MICH/LEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burli.ng 
12 01 Pennsylvanio Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

a 

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 Companv 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 

February 27, 1996 
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BEFORE THE 
SURFACE' TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILRO; 
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 

APPLICANTS' RESPONSES TO WESTEP-N SHIPPERS' COALITION'S 
FIRST SET OF INTERROGATORIES 

AND FIRST SET OF REQUESTS 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 Western 

Shippers' COJ»U.ition's F i r s t Set of In t e r r o g a t o r i e s and 

Requests f o r Production of Documents.--' 

GENERAL RESPONSES 

• The fo l l o w i n g general responses are made wit: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 reasonable 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 

^' I n these responses Applicants use acronyms as they .'̂.ave 
defined them i n the app l i c a t i o n . However, subject to General 
Objection No. 10, f o r purposes of i n t e r p r e t i n g the requests. 
Applicants w i l l attempt to observe WSC's d e f i n i t i o n s where 
they d i f f e r from Applicants'. 

Thus, any response that states that responsive documents 
are being produc--d ^s supjerr to the General Objections, so 
th a t , f o r example, any documents subject to 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. 
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responsive documents have been or s h o r t l y w i l l be made 

availab 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 & 

Burling i n Washington, D.C. Applicants w i l l be pleased to 

assist WSC to locate p a r t i c u l a r responsive documents 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 upon 

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 

ti m e ) . 

2. Production of documents or information does not 

necessarily imply that they are relevant to t h i s proceeding, 

and i s not to be construed as waiving any objection 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 

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

4. In l i n e with 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 with WSC 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 n g objections are made wi 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. Any 

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

the response to each inte r r o g a t o r y or document request. 

1. Applicanis 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. Applicants object to production of, and are not 

producing, documents or information subject t o the work 

product doctrine. 

3. Applicants object to production of, and are not 

producing, documents prepared i n connection with, or 

infor m a t i o i i 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 publi c 

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

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

Securities and Exchange Commission or clippings from 

newspapers or other public media. 

5. Applicants object to the production of, and are 

not producing, d r a f t v e r i f i e d statemercs and documents r e l a t e d 

thereto. In p r i o r r a i l r o a d consolidation proceedings, such 

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

production. 
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6. Applicants object to providing information or 

documents that a re as r e a d i l y obtainable by WSC frcm i^.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 

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

8. Applicants object co 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 a l l f o r the 

preparation of special studies 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 tJiat they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

10. Applicants object to the i n c l u s i o n of P h i l i p F. 

AJischutz and The Anschutz Corporation i n the d e f i n i t i o n of 

"Applicants," "you" and "your" as overbroad. 

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

" i d e n t i f y " to the extent that i t c a l l s f c r home telephone 

numbers and addresses as overbroad. 

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

" r e l a t i n g t o " or "::elated" as unduly vague. 

13. Applicants object to I n s t r u c t i o n s Nos. 1, 2, 4, 

5, 6, 7, 8 and 9 to the extent that they seek to impose 
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requirements t h a t exceed those specified i n the applicable 

discovery rules and guidelines. 

14. Applicants object to I n s t r u c t i o n s Nos. 1, 2, 4, 

5, 6, 7 and 9 as unduly burdensome. 

SPECIFIC RFSPONSES AND ADDITIONAL OBJECTION.̂  

In t e r r o g a t o r y No. 1 

"I s the l i s t on pages 285-86 of Volume 2 of the 
App l i c a t i o n of f i v e projected new m.arketing opp o r t u n i t i e s 
i n v o l v i n g coal t r a f f i c a complete l i s t of a l l s p e c i f i c 
projected new marketing opportunities or projections f o r coal 
t h a t have been i d e n t i f i e d by Applicants?" 

Response 

Yes. As Mr. Peterson t e s t i f i e d i n his v e r i f i e d 

statement and at his deposition, the f i v e opportunities were 

the only s p e c i f i c ones i d e n t i f i e d , but there undoubtedly w i l l 

be other coal new marketing opportunities which i t was not 

f e a s i b l e to i d e n t i f y . 

I n t e r r o g a t o r v No. 2 

" I f the answer to Question No. 1 i s anything other 
than an u n q u a l i f i e d yes, please describe i n d e t a i l any and a l l 
other s p e c i f i c new coal market opportunities or projections 
that have been i d e n t i f i e d by Applicants." 

Response 

Gee Response to Int-^rrogatory No. 1. 

In t e r r o g a t o r v No 3 

" I d e n t i f y and describe Applicants' best estimate of 
t r a f f i c from 1991-95 on the lines of Applicants through the 
Central Corridor, including but r o t l i m i t e d t o : (1) the' l i n e s 
of the D&RGW i n Utah and Coloiado, which run generally from 
Ogden through Salt Le.Ke City, Utah t c Denver or Pueblo, 
CoJ.orado, as we l l as a n c i l l a r y l i n e s ; (2) Applicants' l i n e s 
between Denver and Kansas City, Missouri and Pueblo and Kansas 
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Ci t y ; and (3) Applicants l i n e s from Salt Lake City or Ogden to 
Stockton or Oakland, C a l i f o r n i a . " 

Response 

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 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. Without waiving t h i s objection, and subject to 

the General Objecti.ons stated above. Applicants respond as 

follows: 

UP and SP density charts f o r the l i n e s i n question 

f o r the years 1991 to 1993 w i l l be produced. Density charts 

f o r 1994 can be found i n Applicants' document depository. 

I n t e r r o g a t o r y No. 4 

" I d e n t i f y and describe Applicants' projections f o r 
1996-200.0 of t r a f f i c on the l i n e s s p e c i f i e d i n Interrogatory 
No. 3. I f t h i s request i s deemed unduly burdensoii-.e because 
any of Applicants employ d i f f e r e n t time periods. Applicants 
are i n s t r u c t e d to provide estimates f o r the number of years 
tha t have been made." 

Response 

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 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. Without waiv-'.ng t h i s objection, and subject tp 

the General Objections stated above. Applicants respond as 

fo l l o w s : 

No such projections e x i s t . 



I n t e r r o g a t o r y No. 5 

" L i s t and provide the information requested i n 
I n s t r u c t i o n No. 4 f o r a l l documents f c r which a claimi of 
p r i v i l e g e has been asserted i n response to discovery requests 
from WSC or any other party i n t h i s proceeding " 

Response 

Applicants are i n the process of completing a 

p r i v i l e g e log under the parameters established at the December 

20 discovery hearing. 

I n t e r r o g a t o r y No. 6 

"What i s the projected or expected e f f e c t by 
Applicants cf Applicants' January 30, 1996 agreement w i t h 
I l l i n o i s Central Railroad Company on t r a f f i c , i n c l u d i n g 
sources, o r i g i n s , and destinations of t r a f f i c , i n the Central 
Corridor?" 

Response 

Applicants have not performed any such study. 

I n t e r r o g a t o r v No. 7 

"What i s the projected or expected e f f e c t by 
Applicants of Applicants' January 17, 1996 agreement w i t h Utah 
Railway Company on t r a f f i c , including sources, o r i g i n s , and 
destinations of t r a f f i c , i n the Central Corridor?" 

Response 

Applicants have not performed any such study. 

I n t e r r o g a t o r y No. 8 

"What are the t e r r i t o r i a l boundaries of the current 
r e c i p r o c a l switching d i s t r i c t or zone i n the greater Salt Lake 
City, Utah area, and who are the c a r r i e r s p a r t i c i p a t i n g i n 
that d i s t r i c t ? " 

Response 

Responsive information w i l l be placed i n Applicants' 

document depository. 
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Int e r r o g a t o r v No. 

"What are the current charges f o r r e c i p r o c a l 
switching i n the Greater Salt Lake City t e r r i t o r i a l boundary 
as described i n your answer to Interrogatory No. 8?" 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

burdensome. Without waiving t h i s objection, and subject tc 

the General Objections stated above. Applicants respond ay 

fO]-OWS: 

Responsive information w i l l be placed i n Applicants' 

document depository. 

I n t e r r o g a t o r v No. 10 

"How many cars were switched from UP to SP i n the 
Greater Salt Lake Cit y t e r r i t o r i a l boundary under the fee 
described i n your response to Interrogatory No. 9 f o r the l a s t 
three years?" 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

burdensome. Without waiving t h i s objection, and subject -o 

the General Objections stated above. Applicants respond as 

foll o w s : 

Responsive information w i l l be placed i n Applicants' 

document depository. 

I n t e r r o g a t o r y No. M 

"How n.any cars were switched from SP to UP i n the 
Greater Salt Lake C i t y t e r r i t o r i a l boundary under the fee 
described i n your response to Interrogatory No. 9 f o r the l a s t 
three years?" 



) 

- 9 -

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

burdensome. Without waiving t h i s objection, and subject to 

the General Objections stated above. Applicants respond as 

fo l l o w s : 

Responsive information w i l l be placed i n Applicants' 

document depository. 

Document Request No. 1 

" A l l documents that r e l a t e to any of WSC F i r s t Set 
of I n t e r r o g a t o r i e s . " 

Response 

Applicants object to t h i s document requesC as unduly 

. vague and unduly burdensome, and overbroad i n that i t includes 

requests f o r informatic.n that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t n i s objection, and subject to 

the General Objections stated above, Applicants respond as 

follows: 

See Response.s to Interrogatories Nos. l - l l . 

Document Request No. 2 

A l l docUiT.ents that r e l a t e to Applicants' agreement 
w i t h Utah Railway Company dated January 17, 1996." 

Response 

Applicants object to t h i s document request as .unduly 

vague and unduly burdensome, and overbroad i n th a t i t includes 

requests for infcrmation that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 7 



- 11 

R e s p e c t f u l l y s u b m i t t e d , 

CANNON Y, 
LOUIS P. 
CAROL A. 
Southern 

HARVEY 
WARCHOT 
HARRIS 
P a c i f i c 

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

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

A t t o r n e y s f o r 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 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 Eaten 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 P 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. 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 v s f o r Union P a c i f i c 
C c 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 Companv and Mi s s o u r i 
P a c i f i c R a i l r o a d Company 

February 27, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosentha.i , c e r t i f y t h a t , on t h i s 27th 

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

document to be served by hand on Michael F. McBride, counsel 

f o r Western Shippers' C o a l i t i o n , at LeBoeuf, Lamb, Greene i 

MacRae, 1875 Connecticut Avenue, N.W., Suite 1200, Washington, 

D.C. 20009-5728, 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 

Directo r of Operations Premerger N o t i f i c a t i o n O f fice 
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. 2 053 0 Washington, D.C. 20580 

Michael L. Rosenthal 



STB FD 32760 2-26-96 61411 



JAMES M. BREWEF 
COMMISSIONER OlST NO t 

'urt. RIJHARD A. MART 
COMMISSIONER DIST NO 2 

KATHY FARLEY 
COMMISSIONER OlST NO 3 

Item No. 

Page Count 

B O A R D O F C O U N T Y C O M M I S S I O N E R S 
Febpiary 23, 1996 

fi 

OR. RICHARD A. MAR" !NEZ 
CHAIRMAN OF BOARD 

GARY L. PETERSON 
DIRECTOR OFFICE OF BUDGET 

TERRY A. HART 
COUNTY ATTORNEY 

Honorable Vemon A. Williams 
Secretary, Room 2215 
Surface Transportation Board 
Department of Transportation 
r201 Constitution .Ave., N.W. 
Washington. D.C. 20423 

RE: Finance Docket No. 32760, Unic n Pacific Corp.. et al. -- Control & Merger 
Pacific Rail Corp.. et al. 

Southem 

Dear Secretary Williams: 

Enclosed please find one origii-al and five (5) copies of Pueblo County's Certificate of 
Service Pueblo County's Notice of Iment to Panicipaie as a Paiiy of Record has been served on 
all Parties of Record as designated on the most current service list as POR, pursuant to Decision 
No. 15 of the Surface Transportation Board. 

ENTERED 
Office of the Secretary 

fee 2 7 1996 
Pcirt of 
Pub'.'c Racord 

Sincerely, 

y Pueblo C t̂mty Attorney 's Office 
T̂ xmi J. Yellico. 019417 
TenyA Hart, 9'7'j2 
213 West lOthh Street 
Pueblo, v'̂ olorado 81003 
Telephone: (719)583-6630 

PUEBLO COUNTY COURT HOUSE 
215 W. IOTH ST, PUEBLO, CO 81^03-2992 

(719) 583-6000 
FAX. (719) 583-6549 ^ pigmf on a»cya*>a faov 



Before The 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPAN 
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 GRANT)E 

WESTEPN RAILROAD COMP.*J^ 

NOTICE OF INTENT TO PARTICIPATE AS A PARTY OF RECORD 

Pueblo County, Colorado, by and through its undersigned counsel, pursuant to Interstate 

Commerce Commission Decis'^iiNo. 6 in the above referenced Do':ket (60 Fed. Reg. 54384) 

hereby furnishes Notice of Intent to Participate as a Party of Record in the above referenced 

Docket. In support hereof. Pueblo County states as follows: 

1. Pueblo County is a County of the State of Colorado. 

2. Pueblo County intends to participate in the entire UP/SP consolidation proceeding 

in ICC Docket No. 32760 as well as in the following related abandonment/discontinuance 

proceedings: Docket No. AB-3 (Sub-No. 130), Docket No. AB-8 (Sub-No. 38), Docket No. 

AB-8 (Sub-No. 36x), Dccket No. AB-12 (Sub-No. 189x), Docket No. AB-8 (Sub-No. 39) and 

Docket No. AB-12 (Sub-No. 183). 

3. Pueblo County will be affected or aggrieved by the action of the Commission in 

this proceeding. 



4. Notices and copies of all comments, protests, exhibits, briefs and other documents 

required to be served on parties to the proceeding should be served upon the following 

representative of Pueblo County: 

Mr. Terry Hart, Esq. 
Pueblo County Attomey 
Pueblo County Courthouse, 3rd Floor 
215 West 10th Street 
Pueblo, Colorado 81003 

Dated this day of January, 1996 

Respectfully submitted, 
Office of the Pueblo County Attopie^^^ 

B y : ^ ^ ^ ^ ^ 
TAMI J. YELLICO 
Registration No. 019417 
Chief Assistant Pueblo County Attomey 
215 West 10th Stteet 
Pueblo, Colorado 81003 
Telephone: (719)583-6630 

CERTIFICATE OF FILING AND SERVICE 

I hereby certify that I have thi'i -̂ ay filed an original and 20 copies of the foregoing Notice 
of Intent to Participate as a Party, togefhei 'vith a 3.5" diskette containirg same, with the 
Commission and served the foregoing doccmert upon Applicant's Representative, Robert T. 
Opal, General Attorney, 1416 Dodge C'reet, Omaha, Nebraska 68179-0830, by prepaid, 
first-class. Certified Retum Receipt Request-d. United States Postal Service. 

Dated at Pueblo, Colorado, this Aj^day of January, 1996. 



CERTIFICATE OF SERVICE 

I, Maxi C. Lyons, hereby certify that I ha /e this day of Febmary 23, 1996, submitted an 
original and 5 copies of the this Certificate of Service to the Secretary, Surface Transporation 
Board and caused a copy of the foregoing Notice of Inten- to Participate as a Party to be served 
by prepaid, first-class. United States Mail on all parties of record as follows: 

| » 0 « l n r V C N A MUCANCE 
LFBOEUF. LAM*. ET AL. 
401S woODLA^<D PAJIX BLVD., STE 1*0 
AMUSCTOH TX 7M1J 

| » 0 « l PATRICIA »WTTON 
KENNECOTT ENESCY COMPAiOf 
C H E F LEGAL OFFICER 
505 SO'JTH C a i £ T T t AVENUE 
O t t i X n T WY IJ71» 

i r o n I lONATHAN M MOOEJl 
CONSOLIDATZD ILAO. CORT 
P.O. aOX 4141* 
UOI M A J U C E T S T U E T . I * - A 

PHILADELPHIA PA 1*101-141* 

IMOCI HON HANK WOWN 
UNTTEB STATES SENATE 
JTH A MAIN ST ,4lt THATcHEJt l U X i 

' PUEBLO CO Il0a}-]I40 

|MOC< HON. HANK MOWN 
UNfTEO STATES SE.NATE 
WASHOVCTON OC 20Sia-0M4 
Ittpnmu.: HON HANK IBOWN 

IPOKI XStX BItOWN 
2300 SOOTH DDUUEN PARKWAY 
SPRJMCFIELO a. «2764 
tuprtmcu ILLINOIS OOT 

|PO«| ROBEJtT M. BRUSKIN. ESQ. 
HOWREY a. SIMON 
11»9PC.HN5YLVAN\A AVE. N W 
WASHINGTON DC 200O* 

IMOCI HONORABLE RiCHARS BRYAN 
UNITED STATES SENATE 
WASHLNCTON DC M510 
R < ^ » n u HON RICHARD H. BRYAN 

IMOCI HON )OHN BRYANT 
US HOUSE OF REP 
WASHINCTON DC MS 15 

I POR I EDMUND W BURXE 
BURLINCTON NORTHISN RR CO 
3100 CONTINENTAL P L A Z A 

T H M A I N STREET 

FT. WORTH TX 7*10: 

I POR I RICHARD CABANIU.A 
1MPE3UAL COUNTY 
PLANNINC DEPARTMENT 
939 MAIN STREET 
E t CE.VTRO C A 9 I ; 4 3 - : I 5 » 

IMOCI HON BEN N CAMPBELL 
UNITED STATES tENATE 
1119 PENNSYLVANIA STREET 
OENVEX CO 10:03 

IMOCI HON BEN N CAMPBEIX 
UNfTEO STATES SENATE 
WASHINGTON DC :0JI0.O6O5 
R«vna«nu HON BEN N1CHTH0RSE CAMPBELL 

I POR I RUTH H C / R T E X . MAYOR 
O T Y OF C A N O N CTTY 

P O BOX 1440 
ATTN STEVE THACKE3I. CTTY AOMIN. 
CANON CTTY CO I J : 1 J 
SMp..mmA c n y OF C A N O N 

IPORI W ». CARTER 
ALBEMARLE CORPORATION 
451 FLORIDA JTREET 
BATON ROUCE L A 70*01 
R<rraa«u ALBEM^RLE COR> 

jPORI E. CALVIN CASSELL 
BA5TMAN CHEMICAL Cf^MPAW 
P O. BOX 1990 

lOiwsprrr TN J''**: 
B a ^ H W : IA5TV(AN CHEMICAL CO 

I M R I EOWAXD S.CHIUTTENBUSV 
400 WIST SUMMIT HILL DRIVE 
KHOJCVILLE TT< 37902 

TZNNESSEE VALLEY AUTHOHirf 

| P 0 « | BETTY 10 CHRISTIAN 
S I E P I U E * JOHNSON 
UJOCONNlCnCUT AVE, . N.W. 
WASHINCTON DC 20(S*.|795 

IMOCI HONORABLE THAB COCHRAN 
UNTTED STATE SENATE 
WASMNCTON DC 20510 

IMOCI SENATOR W1LLLAM COHEN 
UNTTED STATES SENATE 
WASHINCTON OC 20510 

1P0«| PAUL A. CONLEY. « . 
umoN PACOFIC RR CO 
LAW DEPARTMENT 
I4I6O00CE m t X E T ^ 
OMAHA NE *II79 

irORI HON. JOHN B. COOK. TX HOUSE OF REP. 
P. O. BOX 2910 
AUJTIN TX 7»7«« 
BjfTHMu: STATE OF TEXAS 

I POR I R0BE3(T J. COONEY 
NORFOLK SOUTHERN CORP. 
LAW DEPARTMENT 
THREE COMMERCIAL PLACE 
NORFOLK VA 23510-2191 

NORFOLK SOUTKEXN RWY 

IPORI WTLLLAM F COTTRELL 
ASST. ATTORNEY GENERAL 
100 W RANDOLPH ST. • tJTH FLOOR 
CMCACO C 40*01 

ILLINOIS ATTORNEY GENERAL 

jPORI JAMES R. CRAJC 
SO ORIENT RR 
410* COLE AVENUE, STE 350 
DALLAS TX 75205 
Rxpraatu TRL COMPANY. INC. .ET , 

IPORI PAUL A. CVTNNINCHAM 
HARJONS CUNNINGHAM 
I3O0 19TH STREET. N W SUITE 600 
WASHINGTON OC 2003* 

IPORI ROBERT A CUSHING, IR. 
(.•VTTED TRANS. UNK)N 
t>OCAL 1911 
12401 HIDDEN SUN COURT 
E L PASO TX 79931 

UNTTED TRANS. UNION 

IPORI JOHN M. CUTLER. JP. 
MCCAITHY SWEENEY H-JUC\WAY 
SUTTE 1105 
1750 PENNSYLV A M A AVE. . N.W. 
WASHINCTON DC 2000* 

UNION ELECTRIC CO 

IMOCI HON K3KA DE LA GARZA 
IIOUSE 0 / REPRESENTATIVES 
WASHINCTON DC 20515 

HON. KIKA OE LA GARZA 
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IPORI TTEVEN A BRIOANCE 
LEBOEUF. LAMB. ET AL. 
4025 WOODLAND PARK BLVD , STE l«0 
ARUNOTON TX 7*013 

IPORI PATRJCU BRnrON 
KENNECOTT ENERGY COMPANY 
CHIEF LEGAL OFFICER 
505 SOUTH GILLETTE AVENUE 
GILLETTE WY 12716 

IPORI JON KTHAN M BROSEX 
CONSOLIDATED RAIL CORP 
P.O. BOX 4141* 
2001 MARKET TTREET. l* - .* 
PHOADELPHU PA 19101-141* 

IMOCI HON HANK BROWN 
UNnED STATES SENATE 
STH * MAIN ST.. 411 THATCHER BLOC 
PUEBLO CO 11003-3140 

IMOCI HON HANK BROWN 
UNTTED STATES SENATE 
WASHINCTON DC 20510-0*04 
Rapruiau HON HANK BROWN 

IPORI KSUC BROWN 
2300 SOUTH DOIKSEN PARJOVAY 
SPRJNOFIEL ' 0. 42764 
R«pi»-nu i riNOIS DOT 

IPORI ROBERT M BRUSKIN. ESQ. 
HOWREY A SIMON 
12*9 PENNSYLVANIA AVE N W 
WASHINC7T0N DC 20004 

IMOCI HONORABLE RJCHAJLO BRY.AN 
UNITED STATES SENATE 
WASHWOTON DC 20510 
Rcpraaenu HON RICHARD H BRYAN 

IMOC; HON JOHN BRYAJ^T 
US HOUSE OF REP 
WASHINGTON DC 20515 

IPORI EDMUND W BURJCE 
BURLINGTON NORTHERN tJt CO 
3 « » C O N T C V E N T A L P L A Z A 

777 M A I N S - R E E T 

FT. WORTH TX 7* ICi 

IPORI RICHARD CABANILLA 
IMPERLAL COUMTY 
PLANNINC DEPARTMENT 
939 MAIN STREE.-
E L CE.VTRO CA 92243.;I56 

IMOC] HON BEN N CAMPBELL 
UNITED STATES tENATE 
1129 PENNSYLVANIA STREET 
DENVER CO 10203 

IMOC: HON BEN N CAMPBELL 
UNfTED STATES SENATE 
WASHINGTON DC 20}1W»0} 
RipriHfiu HON BEN NICKTHORSE CAMPBELL 

IPORi RUTH H CARTER. MAYOR 
CITY OF CANON CITY 
P O BOX 14*0 
ATTN STEVE THACKER. CITY ADM»I 
CANON CITY CO I i : i 5 
R < f M « j c m r OF CANON 

I POR W F CARTER 
/ . J J E M A R I E CORPORATION 
451 FLORIDA STREET 
BATON ROUGE LA 70101 
kt^rtmau ALBEMARLE CORP 

IPORI E. CALVIN CASSELL 
EASTMAN CHEMICAL COMPANY 
P. O BOX 1»»0 
KINCSPORT TN 376*2 
RapfUMU EASTMAN CHEMICAL CO 

IPORI EDWARD S CHRISTVNBURY 
40C WEST SUMMIT HILL DRIVE 
KN03CVILLE TN 37*02 
tMftmmm TENNESSEE VALLEY AUTHORITY 

IPORI BETTY JO CHRISTIAN 
STEPTOE * JOHNSON 
llMCONNBCnCUT AVE . N.W 
WASHINCTON DC 2003*-17*5 

IMOC! HONORABLE THAD COCHRAN 
UNTIED STATE SENATE 
WASHINOTON DC 20510 

IMOCI SENATOR WILLIAM COHEN 
UNITEO STATES SENATE 
WASHINCTON DC 20510 

IPORI PAUL A. CONLEY. JR 
UNK)N PACIFIC RR CO 
LAW DEPARTMENT 
141* DODGE STREET 
OMAKA NE «I179 

IPORI HON JOHN R COOK. TX HOUSE OF RJEP 
P O. BOX 2410 
AUSTI»; TX 717*1 
Ripramu: STATE OF TEXAS 

IPORI ROBERT J COONEY 
NORFOLK SOLTHERN CORP 
LAW DEPARTMENT 
THREE COMMERCIAL PLACE 
NORFOLK VA 23S10-2I9I 

NORFOLK SOUTHERN RWY 

IPORI WILLIAM F COTTRELL 
ASST ATTORNEY GENE3LAL 
100 W RANDOLPH ST - IITH FLOOR 
CWCACO 0. 40*01 

P-LINOIS AITORNEY ^ENERAL 

IPORI lAltlES R. CRAJC 
SO ORIENT RR 
4*09 COLE AVENUE. STE 350 
DALLAS TX 75205 
Ripramu TRL COMPANY. INC . ET , 

IPORI PAUL A CUNNINGHAM 
HARKINS CUNNINGHAM 
1300 I9TH STREET. N W SUTTE 600 
WASHINGTON DC 2003* 

JR. IPORI ROBEXT A CUSHING. 
UNTTED TRANS UNION 
LOCAL 1911 
12401 HIDDEN SUN COURT 
E L PASO TX 79931 
Raynwau: UNTTED TRANS UNION 

IPORI JOHN M CUTLER, JR 
MCCARTHY SWEENEY HARKAWAY 
SUTTE 1105 
1750 PENNSYLV ANU A V E . N. W. 
WASHINCTON DC 20006 

UNION ELECTRIC CO 

IMOC' MON K^.A DE LA GABJ7A 
HOUSE OF REPRESEf'TATrvES 
WASHINGTON DC 20515 

HON. MKA DE LA GARZA 
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IPORI THOMAS DECNAN 
UNITED STATES GYPSUM CO 
125 SOUTH FRANKLIN STRfXT 
CHICAGO IL «0*0* 

UNITED S T A T U GYPSUM COMPANY 

IPORI IO A DEROCHE 
WEINER. BRODSKY. ET AL 
1350NEW YORK AVE . NW, SLTTE SOO 
WASHINCTON DC 20005-4797 
R c p m i u : ANACOSTIA * PACIFIC CO 

IPORI PATRJCLA E DIETRICH 
SLOVER * LOFTUS 
1224 17TH STREET. N W 
WASHINCTON DC 2003* 
» * t n m t u SLOVER O. LOFTUS 

IPORI NICHOLAS I DIMICHAEL 
DONELAN. CLEARY. WOOD. ET AL 
1100 NEW YORK AVE . N W $TE 750 
WASHINCTON DC :0005-J934 
Rxpraarau WESTERN RESOURCES INC. ET AL 

IPORI ROY T ENGLERT. JR 
MAYER. BROWN a. PLATT 
JUITE 6500 
2000 PENNSYLVANIA AVE , N W 
WASHINCTX)N DC 2000* 
R<pna>M4 SANTA FE PACIFIC CORP ET AL. 

IPORI ROBEJtT V ESCALANTE 
SUITE 470 
2010 MAIN STREET 
IRVINE CA 92714.7204 
Rapnoau RIO BRAVO POSO/JASI>(IN 

IPORI JOHN T ESTES 
SUITE 400 
1029 NORTH ROYAL STREET 
ALEXANDRIA VA 22314 
R j p n o w COALITION FOR COMPET RAIL 

IPORI G W FALTH a ASSOCIATES INC 
P O BOX 2401 
ALEXANDRLA VA 22301 
Rjpnaiau G « FAUTH 4k ASSOC. 

IPORI JAMES V DOLAN 
UNK3N PACmC RR CO 
LAW DEPARTMENT 
141* DOOGE STREET 
OMAHA NE *I17* 

I POR' KELVIN J DOWD 
SLOVER A LOFTUS 
1224 ITTH STREET. N W 
WASHINGTON DC 20036 
R>1>n«nu WISCONSIN PUB SVC CORP 

IPORI ROBERT K DREILINC 
K C SOLTHERN RVk̂ Y CO 
114 WEST IITH STREET 
KANSAS CITY MO *4105 

IMOCI HON RJCHARD J DURBIN 
U S HOUSE OF REPRESENTATTVES 
WASHINCTON DC 20515 
tt€prwmnu HON RJCHAJID I DURBIN 

IPORI RICHARD S EDELMAN 
HIGHSAW MAHONEY CLAJUa 
SUITE :io 
I050SEVENTEE.MTH STREET. N W 
WASHINCTON DC :O036 
R'praicnu RAILWAY LABOR EXEC ASSOC 

IPORI JOHN EOWARDS. ESQ 
ZUCKERT SCOLTT ET AL 
l i t I T H STREET N V, . S T t 600 
WASHINCTON DC :00O6-)93« 
Rcprtatni TEXAS ME?CICA.N R L W Y CO 

IFOR: KRISTA L E D W A J I D S 
SIDLEY & AUSTIN 
1722 E Y E STREET. N w 
WASHINCTON DC 20006 

IPORi MAYOR DELCAJU. EIKE.N8ERC 
TOWN OF H A S W T E L L 

P O BOX 206 
HASWELL CO Il04;.a:06 
Rfprutou T r WN OF HASWELL CO 

I POR: DANIEL R ELLIOTT m 
UNITED T V A N - P UNION 
14*00 DETROIT AVENUE 
CLEVELAND OH 441(3-
»Mprtmru UNTTED TRANSPORTATION UNK3N 

IPORI BlUAN P FELJCEX 
SHELL CHE3MICAL COMPANY ^ 
P O BOX 246] 
ONE SHELL PLAZA 
HOUSTON TX 77252-24*3 
RipntMiu SHELL CHEMICAL COMPANY 

IPORI MARC I FINK 
SHER A BLACKWELL 
SUTTE 4 i : 
2000 L STREET, N W 
WASHINCTON DC 2003* 
k i p . ^ n u INTL BROTHtHHOOD OF TEAMSTERS 

IPORI REBECCA FISHER 
ASST ATTY CENEJLAL 
PO BOX 12541 
AUSTIN TX 71711 2541 

STATE OF TEXAS 

IPORI THOMAS J R - O R C T J O C 
CITY OF PUEBLO 
127 THATCHER BUILDING 
PUEBLO CO 11003 

CTTY OF PUEBLO, CO, FT AL. 

IPOR: ROGER W FONES 
US DEPT OF JUSTICE 
555 4TH STREET. NW 
WASHINCTON DC :0O0I 

U S DEFT OF JUSnCE 

IPOR RJCHARD 1 ELSTON 
CYPRUS AMAX CORP 
9100 E A S T MINERAL C K C L E 
ENGLEWOOD CO 10112 
Rcpnwau CYPRUS A M A X C O A L SALES CORP 

IPORI JOE D FORRESTER 
C O CO MTN COLLEGE 
901 S KWY 24 
LEADVILLE CO 10461 
ttM^nrntu LEADVILLE COALITION 

IPORI I E A N . S E M FOSTER 
UPPER A R K A N S A ' VALLEY RTB 
P O BOX 137 
SALIDA CO l i : 9 l 

IPORI THOMAS W FdSTER. C K A A X A N 
COM TO PRESERVE PIOPERTY 
P O BOX 611 
SALIDA CO 11201 
titrnmmt COMMITTEE TO PRESERV PRCPE3tTY 

IPOR JAMES R nUTZE 
EAGLE COUNTY ATTOR»<EY 
P O BOX 150 
EAGLE CO 11631 
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Page Count. IPL 
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BEFORE THE 

9*_ 

suKr^CE TRANSPORTATION BOARD 

Finance Docket No. 32760 

••\ ^^^g-s;?UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD C^^4PAN^"'4^V' 
\v AND MISSOURI PACIFIC RAILROAD COMPANY 
N^?:*^ -- CCNTROL 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 

APPLICANTS' Fi'.RST SET OF INTERROGATORIES 
A' D REQUESTS FOR PRODUCTION OF DOCUMENTS 

TO THE COALITION FOR COMPETITIVE RAIL COMPETITION 

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 
Ont Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(41'i) 541-1000 

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

A*;*:orneYS f o r Southern 
. 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 Companv, SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o 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 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 6 817 9 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAIJ 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7r>66 
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 

February 26, 19 96 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 2760 V.>-

If/ 
UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAlD̂ vCOMPANYÂ v 

AND MISSOURI PACIFIC RAILROAD COMPANY ^PTppJ^ 
-- CONTROL AND MERGER --

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

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

APPLICANTS' FIRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

TO THE COALITION FOR COMPETITIVE RAIL COMPETITION 

Pursuant to 49 C.F.R. §§ 1114.26 and 1114.30, and 

the Discovery Guidelines entered i n t h i s proceeding on 

December '/ 1995, Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, 

SPCSL and DRGW d i r e c t the fol l o w i n g i n t e r r o g a t o r i e s and 

document requests to the Co a l i t i o n f o r Competitive R a i l 

Competition ("CCRT"). 

Responses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. CCRT i s requested to contact the undersigned promptly 

to discuss any objections or questions regarding these 

requests w i t h a view t o resolving any disputes or issues of 

i n t e r p r e t a t i o n i n f o r m a l l y and expeditiously. 

DEFINITIONS AND INSTRUCTIONS 

I . "Applicants" means UPC, UPRR, MFRR, SPR, SPT, 

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 

y 



I I I . "BN/Santa Fe" means the Burlxngton Northern 

Railroad Company and The Atchison, Topeka and Santa Fe Railway 

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 the November 18, 1995 

agreement between those p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s that BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Santa Fe Settlement Agreement. 

VI. "CCRT" means the Co a l i t i o n f o r Competitive Rail 

Competition. 

V I I . "CNW" means Chicago and North Western Railway 

Company. 

V I I I . "DRGW" means The Denver and Rio Grande 

Western Railroad Company. 

IX. "Document" means any w r i t i n g or other 

compilation of information, whether p r i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, including but not l i m i t e d to intra-company 

communications, correspondence, telegrams, memoranda, 

contracts, instruments, studies, projections, forecasts, 

summaries or records of conversations or interviews, minutes 

or records of confere.ices or meetingt;, records j r reports of 

negotiations, d i a r i e s , calendars, photographs, maps, tape 
y 
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recordings, computer tapes, computer disks, other computer 

storage devices, computer programs, computer p r i n t o u t s , 

models, s t a t i s t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, receipts, 

f i n a n c i a l 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 versions and copies that d i f f e r 

i n any respect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody cr 

con t r o l of CCRT and documents i n the 

possession, custody or con t r o l of consultants 

or others who have assisted CCRT i n connection 

w i t h t h i s proceeding. 

X. "The IC Settlement Agreement" means the 

agreement between UP and SP and I l l i n o i s Central Railroad 

Company dated January 30, 1996. 

XI. " I d e n t i f y , " when used i n r e l a t i o n t o 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 telephone number thereof. 

"Idencify," when used i n r e l a t i o n to a document, means to 
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(a) state the nature of the document (e.g.. l e t t e r , 

memorandum, e t c . ) ; 

(b) state the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

the document; and 

(c) provide a b r i e f d e s c r i p t i o n of the contents of 

the document. 

X I I . "MPRR" means Missouri P a c i f i c Railroad 

Company. 

X I I I . "Produce" means to make l e g i b l e , complete and 

exact copies of responsive documents and send them by 

expedited d e l i v e r y to the undersigned counsel. The o r i g i n a l s 

of responsive; documents should be retained i n the f i l e s of 

CCRT, i t s counsel, or the consultants or others who have 

assisted CCRT i n connection with t h i s proceeding and have 

documents i n t h e i r possession, and made available i f 

requested. Applicants w i l l pay a l l reasonable costs f o r 

du p l i c a t i o n and expedited delivery of documents to t h e i r 

attorneys. 

XIV. "Relating t o " a subject means r e f e r r i n g t o , 

discussing, describing, dealing with, consisting of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

XV. "SP" means SPT, <5SW, SPCSL and DRGW. 

XVI. "SPCSL" means SPCSL Corp. 



XVII. "SPR" means Southern P a c i f i c R a i l 

Corporation. 

X V I I I . "SPT" means Southern P a c i f i c Transportation 

Company. 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

XX. "Shipper'' means any user of r a i l services, 

i n c l u d i n g but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXI. "Southern P a c i f i c " means SPR and SP. 

XXII. "This proceeding" means Finance Docket 

No. 32760 and a l l subdockets and rel a t e d dockets. 

X X I I I . "UP" means UPRR and MPRR, inc l u d i n g the 

former CNW. 

XXIV. "UPC" means Union P a c i f i c Corporation. 

XXV. "UPRR" means Union Pa c i f i c Railroad Company. 

XXVI. "The UP/SP mergsr" means the transactions 

proposed i n t h i s proceeding, including a l l r e l a t e d 

a p p l i c a t i o n s . 

XXVII. "Union P a c i f i c " means UP and UPC. 

XXVIII. "The Utan Railway Settlement Agreement" 

means the agreement between UP and SP and Utah Railway Company 

dated January 17, 1996. 



XXIX. Discovery responses should be supplemented 

when a supplemental response i s required pursuant to 4 9 C.F.R. 

§ 1114.29. 

XXX. Documents need not be produced i f they have 

been produced by Appli>_dnts m t h i s proceeding. 

XXXI. Prod a p r i v i l e g e log i n accordance w i t h 

the guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXII. References to r a i l r o a d s , shippers, 

consultants or companies (including CCRT) include a f f i l i a t e s , 

s u b s i d i a r i e s , o f f i c e r s , d i r e c t o r s , employees, attorneys, 

agents and representatives thereof. 

XXXIII. A l l uses cf the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

p l u r a l and vice versa. 

XXXIV. Unless otherwise specified, these requests 

cover the period January 1, 1993 and t h 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 CCRT or i t s members have 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. Routine procedural agreements, such as agreements 

concerning the order of questioning at depositions or the 

avoidance of d u p l i c a t i v e discovery, need not be i d e n t i f i e d . 
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I f CCRT contends that any such agreement i s p r i v i l e g e d , state 

the p a r t i e s t o , date of, and general subject of the agreement. 

2. I d e n t i f y a l l members of CCRT. 

3. I d e n t i f y a l l persons or e n t i t i e s that have 

asked f o r t h e i r names to be removed from l i s t s of members of 

CCRT. 

4. I d e n t i f y the f i n a n c i a l c o n t r i b u t o r s to CCRT and 

the amounts contributed. 

DOCUMENT REQUESTS 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 

workpapers underlying any submission that CCRT makes on or 

about March 29, 1996 i n t h i s proceeding, and (b) a l l 

p u b l i c a t i o n s , w r i t t e n testimony and t r a n s c r i p t s , without 

l i m i t a t i o n as t o date, of any witnesses presenting testimony 

f o r CCRT on or about March 29, 1996 i n t h i s proceeding. 

2. Produce a l l documents i n the possession of CCRT 

or i t s members r e l a t i n g to benefits or e f f i c i e n c i e s that w i l l 

r e s u l t from the UP/SP merger. 

3. Produce a l l documents i n the possession of CCRT 

or i t s members r e l a t i n g to p o t e n t i a l t r a f f i c impacts of the 

UP/SP merger. 

4. Produce a l l documents i n the possession of CCRT 

or i t s members r e l a t i n g to competitive impacts of the UP/SP 

merger, including, but not l i m i t e d to e f f e c t s on (a) market 
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shares, (b) source or destination competition, (c) 

transloading options, or (d) b u i l d - i n o p t i o n j . 

5. Produce a l l documents i n the possession of CCRT 

or i t s members r e l a t i n g to the BN/Santa Fe Settlement 

Agreement. 

6. Produce a l l documents i n the possession of CCRT 

or i t s members r e l a t i n g to the IC Settlement Agreement. 

7. Produce a l l documents i n the possession of CCRT 

or i t s members r e l a t i n g to the Utah Railway Settlement 

Agreement. 

8. Produce a l l documents i n the possession of CCRT 

or i t s members r e l a t i n g co conditions that might be imposed on 

approval of the UP/SP merger. 

9. Produce a l l studies, reports or analyses i n the 

possession of CCRT or i t s members r e l a t i n g to actual or 

potert-ial ccmpetition between UP and SP. 

10. Produce a l l studies, reports or analyses i n the 

possession of CCRT or i t s members r e l a t i n g t o 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 i n the 

possession of CCRT or i t s members r e l a t i n g to the benefits of 

any p r i o r r r . 1 merger or r a i l mergers generally. 

12. Produce a l l studies, reports or analyses i n the 

possession of CCRT or i t s members 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 between CCRT or i t s 

members and other p a r t i e s to t h i s proceeding r e l a t i n g to the 

UP/SP merger or the BN/Santa Fe Settlement Agreement, and a l l 

documents r e l a t i n g to such communications. This request 

excludes documents already served on Applicants. 

14. Produce a l l presentations, s o l i c i t a t i o n 

packages, form v e r i f i e d statements, or other materials used by 

CCRT or i t s members to seek support from shippers, p u b l i c 

o f f i c i a l s , r a i l r o a d s or others f o r the p o s i t i o n of CCRT or any 

other party i n t h i s proceeding. 

15. Produce a l l presentations, l e t t e r s , memoranda, 

white papers or other documents sent or given by CCRT or i t s 

members 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 s e c u r i t y analyst, any bond r a t i n g agency, any 

consultant, any f i n a n c i a l advisor or analyst, any investment 

banker, any chamber of commerce, or any shipper or trade 

organization r e l a t i n g to the UP/SP merger. 

16. Produce notes of, or memoranda r e l a t i n g t c , any 

meetings of CCRT or i t s members with 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 
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f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of com.merce, or any shipper or trade r e l a t i n g to the 

UP/SP merger. 

17. Produce a l l documents r e l a t i n g to shipper 

surveys or interviews concerning (a) the UP/SP merger or any 

possible conditions to approval of the merger, or (b) the 

q u a l i t y of service or competitiveness of any r a i l r o a d . 

18. Produce a l l documents i n the possession of CCRT 

or i t s members r e l a t i n g to the price to be paid f o r , or the 

value of, any UP or SP l i n e s that might be sold as a condition 

to approval of, or otherwise i n connection w i t h , tne UP/SP 

merger. 

19. Produce a l l documents r e l a t i n g t o trackage 

r i g h t s compensation f o r any of the BN/Santa Fe Settlem.ent 

Agreement Lines or any other l i n e of UP or SP that might be 

the subject of a proposed trackage r i g h t s c ondition 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 

CGt-imated maintenance-and-operating costs, taxes and re t u r n -

to- c a p i t a l costs w i t h respect to any of the BN/Santa Fe 

Settlement Agreement Lines or any other l i n e of UP or SP that 

might be the subject of a proposed trackage r i g h t s condition 

i n t h i s proceeding. 

21. Produce a l l documents i n the possession of CCRT 

or i t s members r e l a t i n g to any agreement or understanding that 
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CCRT or i t s members have wi'.h any other p a r t y to t h i s 

proceeding regarding positions or actions t o be taken i n t h i s 

proceeding. Documents r e l a t i n g tc routine procedural 

agreements, such as agreements concerning th'; order of 

questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be produced. 

22. Produce a l l presentations t o , and minutes of, 

the boards of d i r e c t o r s (or other governing bodies) of CCRT or 

i t s members 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 CCRT pub l i c a t i o n s . 

y 
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Respectfully submitted. 

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 941C5 
(415) 541-lCOO 

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 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 

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

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burl i n g 
12 01 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

February 26, 1996 

Attornevs 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 

y 



CERTIFICATE OF SERVICE 

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

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

document t o be served by overnight mail on John T. Estes, 

Executive Director, C o a l i t i o n f o r Competitive R a i l 

Competition, at 1029 North Royal Street, Suite 400, 

Alexandria, V i r g i n i a 22314, 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 

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 f i c e 
Bureau of Competition 
Room 3 03 
Federal Trade Commission 
Washington, D.C. 20580 

Michael L. Rosenthal 

y 
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Item No. 

O F F I C E OF THE GOVERNOR 

S T A T E OF MONTANA 

Page Count 

o- (^<-7 STATE C A P I T O L 
HELENA. MONTANA59620-0 

VERIFIED STATEMENT 

OE 
Marc Racicot 

Governor of Montana 

Montana's economy and commerce are l a r g e l y dependent upon 
a g r i c u l t u r a l products, timber, and minerals that require transport 
by r a i l i n order t o reach markets f o r t h e i r u l t i m a t e use. 
Maintaining strong, e f f i c i e n t and competitive r a i l t r a n s p o r t a t i o n 
i s c r i t i c a l t o our economic health. The proposed merger between 
the Union P a c i f i c Railroad (UP) and Southern P a c i f i c Lines (SP), 
while c o n t r i b u t i n g to the consolidation of r a i l r o a d s i n the West, 
promises t h a t the r e s u l t i n g combined UP/SP company w i l l be a strong 
and e f f e c t i v e competitor. 

The importance of maintaining competitive r a i l a l t e r n a t i v e s w i t h 
Union P a c i f i c Railroad service to Montana was recognized by the 
I n t e r s t a t e Commerce Commission when i t oesignated the UP as a 
competitive component i n Montana's r a i l system i n the Northern 
Lines Merger i n 1970. A l b e i t l i m i t e d , the competitiv« presence of 
the UP has been extremely important to Montana, e s p e c i a l l y as the 
Burlington Northern Railroad (BN) gained market dominance through 
the Milwaukee Railroad f a i l u r e i n 1980. 

As Governor of the State of Montana, I support the merger of the 
Union P a c i f i c Railroad and the Southern P a c i f i c Lines as i t appears 
th a t the combination v.'ill provide f o r a r a i l r o a d capable of 
providing competitive service to Montana shippers. However, to 
insure that Montana shippers continue to enjoy a reasonable degree 
of competition, Montana requests that the f o l l o w i n g conditions be 
incorporated i n the UP/SP - BN/SF premerger agreement: 

1. The UP should guarantee the continuing i n t e g r i t y of 
the Butte-Pocatello l i n e . The merger necessitates 
the assurance of guaranteed continuation of service 
w i t h ongoing maintenance and upgrades without the 
p o t e n t i a l or eventual threat of abandonment. 

2. Butte/Silver Bow should be designated a gateway i n 
order f o r the UP to u t i l i z e e f f e c t i v e l y the 
proporti o n a l rate portion of the premerger 
agreement and to fu r t h e r ensure the continuation of 
UP service from Butte/Silver Bow. 
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3. The Proportional Rate Agreement should include a l l 
of Montana and not be limited to the western half 
of the state. 

4. The Proportional Rate Agreement shoul.' apply to a l l 
commodities whose shipment originates in Montana 
with UP/SP access for movement capability to 
Portland and Butte. 

The mergers of the BN/SF and UP/SP establish a compelling public 
interest by the Western states to ensure competitive r a i l access in 
Montana, Northern Idaho and Washington equivalent to that being 
established in Utah, Nevada and California. UP/SP trackage rights, 
in concert with the d<?velopment of competitive rate agreements 
throughout the northe' -^rritory through the use of proportional 
rates, should provide competitive r a i l transportation alternatives 
to our shippers as well as enhance your opportunities for market 
Access. This principle, of maintaining ccmpetition, was 
established by the UP/SP and the BN/SF in the consummation of your 
pre-agreement. 

Montana i s not an inconsequential market for owners of -railroads. 
The provisions recommended in this letter are ones that w i l l 
provide for marke* nlace competition which w i l l protect our shippers 
and provide accuse to profitable routes for your new combined 
railroad. 

I hope you w i l l consider these recommendations seriously and 
favorably. 

MARC PJ\CICOT 
Governor of Montana 

VERIFICATION 

STATE OF MONTANA ) 
) ss 

County of Lewis and Clark ) 

Marc Racicot, being f i r s t duly sworn, deposes and says that he 
has read the foregoing document, knows the facts asserted therein, 
and that the same are true as stated. 

MARC RACICOT 



Subscribed and sworn to before me this day of 

V^WaWi., 1995. 

PPi- . , .4yP^. P 
:arY\Publit: for th« Notary \Publit: for the State of 

Montana ^ 
Residing at Helena, Montana 
My Commission Expires 1-12-98 
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UP/SP-98 

7 BEFORE THE 
RANGPORTATION BOARD 

Finance Docket No. 32 760 

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

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

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

RIO GHANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO IBT'S 
SECOND SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

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 
(41"^) 541-1000 

PAUL A. .CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkin^^ 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 Transportation 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 

Offic" of !h2 Seciitary • 
i ! 
I 

«e 2 i 1996' 
Part of 
Public Record 

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

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burl i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(2(12) 662-5388 

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

February 26, 1996 
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Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PA'^IFIC RAILROAD N̂ pMPANY 
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 

?*̂ PLICANTS' OBJECTIONS TO IBT'S 
OND SET OF INTERROGATORIES AND 

REQUESTS 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 I n t e r n a t i o n a l Brotherhood of Teamsters on February 

16, 1996. These objections are m.ade pursuant to paragraph 1 

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

which provides th a t 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 t o the 

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

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

assert permissible objections. 

GENERAL OBJECTIONS 

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

IBT's second set of i n t e r r o g a t o r i e s and requests f o r 

documents. 
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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 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 p u b l i c 

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

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

Securities and Exchange Commission or cli p p i n g s from 

newspapers or other public media 

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

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

r a i l r o a d consolidation proceedings, such documents have been 

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

6. Applicants object to providing i n f orir i t i o n or 

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

f i l e s . 

7. Applicants object to the e x t e r t t h a t the 

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

or sensicive commercial information (inciuding 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 

to warrant production even under a pr o t e c t i v e or'"'.er. 
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8. Applicants object to the i n t e r r o g a t o r i e s and 

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

preparation of special studies not already i n existence. 

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

objections to the d e f i n i t i o n s and i n s t r u c t i o n s set f o r t h i n 

IBT's f i r s t set of in t e r r o g a t o r i e s and document requests. 

ADDITIONAL OBJECTIONS TO THE 
INTERROGATORIES AND DOCUMENT REQUESTS 

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 second set of 

in t e r r o g a t o r i e s and requests f o r documents. 

Interroqatory No. 6 8: " I d e n t i f y a l l documents r e l a t i n g to the 
p o s s i b i l i t y t h a t United Parcel Service w i l l d i v e r t over the 
road truck t r a f f i c t r intermodal r a i l service provided by a 
merged UP/SP." 

Additional Objections: Applicants object to t h i s 

i n t e r r o g a t o r y aa unduly vague and unduly burdensome, and 

overbroad i n that i t includes documents that are neither 

relevant nor reasonably calculated to lead t o the discovery of 

admissible evidence. 

Interroqatory No. 69: " I d e n t i f y a l l communications between UF 
or SP personnel and representatives of United Parcel Service 
concerning the increased use of r a i l intermodal service by 
United Parcel Service f o l l o w i n g approval of the UP/SP merger 
a p p l i c a t i o n . I d e n t i f y a l l documents r e l a t i n g t o such 
communications." 

Additional 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 that i t includes document.'̂  that are neither 
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relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

I n t e r r o q a t o r y No. 70: " I d e n t i f y a l l communications between UP 
or SP personnel and representatives of any motor c a z r i e r 
concerning the increased use of r a i l intermodal service by any 
motor c a r r i e r f o l l o w i n g approval of the UP/SP merger 
a p p l i c a t i o n . I d e n t i f y a l l documents r e l a t i n g t o such 
communications." 

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

i n t e r r o g a t o r y as unduly vague and unduly burdan.some, and 

overbroad i n th a t i t includes documents that are neither 

relevant nor reasonably calculated to lead t o the discovery of 

admissible evidence. 

Document Request No. 15: "Produce a l l documents i d e n t i f i e d i n 
response to Int e r r o g a t o r y No. 6 8." 

Ad d i t i o n a l Objections: See objections to I n t e r r o g a t o r y Nc. 

68. 

Document Request No. 16: "Produce a l l documents i d e n t i f i e d i n 
response t o Interrogatory No. 69." 

Additional Objections: See objections t o I n t e r r o g a t o r y No. 

69. 

Document Request No. 17: "Produce a l l documents i d e n t i f i e d i n 
response to In t e r r o g a t o r y No. 70." 

Add i t i o n a l Objections: See objections t o I n t e r r o g a t o r y No. 

70. 



Respectfully submitted. 

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

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

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES 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 Transportation 
Company. St. Louis Southwestern 
Pailway 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 

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

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & 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. Union P a c i f i c 
Railroad Company and Missouri 
P a c i f i c Railroad Company 

Februa.ry 26, 1996 



CERTIFICATE OF SERVICE 

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

February, 1996, I caused a cop-., 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 & Blackwell, 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 c;i a l l p a r t i e s appearing on the r e s t r i c t e d service 

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

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n O f f ice 
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 

/k.y7yyu^ 
Michael L. Rosenthal 
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MISSOURI 
H O U S E 3 © « £ f i ^ ^ S m T A T I VES 

ij '̂ ^̂ ^̂ ^ r ' S e c r e t a r y / / 

fee 2 6 

^ P'̂ blK: Record 

0p7f 
COMMITTEES 

I N T E R S T A T E C O O P E R A T I O N - C H A I R 

F E E S A N D S A L A R I E S - V I C E - C H A I R 

A P P R O P R I A T I O N S - N A T U R A L A N O 

E C O N O M I C R E S O U R C E S 

G O V E R N M E N T A L O R G A N I Z A T I O N 

A N D R E V I E W 

L A B O R 

W O R K E R S - C O M P E N S A T I O N 

The Honorable Vernon A Williams, Secretary 
Interstate Commerce Commission 
15th Street and Constitution .\verue, NW 
Washington, DC 20423 

Dear Mr. Williams: 

I am wnting to strongly support the pending merger between the Union Pacific and Southem 
Pacific Railroads The Missoun Pacific Railroad, as predecessor to today's Union Pacific 
Kajiroad, has a long history and presence in our state, a,id has comributed greatly to our state's 
economic development The merger of the Union Pacific and Southem Pacific Railroads will 
continue that tradition by strengthening competition with the recently-merged Burlington 
Northem Santa Fe Railrojd. 

Missouri shippers will benefit fi-om faster, more reliable imemiodal service to and from California, 
saving hundreds of miles over currem routes New single-line service to northem Califomia the 
Intermountain region and the Pacific Northwest will also provide greater speed, reliability and 
frequency for Missoun carload shippers 

Three hundred and sixty million dollars will be spent to upgrade the lines between Kansas City 
and southeni California to increase capacit> and improve service Sixteen million, seven hundred 
thousand dollars will be spent to develop a new intermodal terminal in the Kansas City area 
Almost $38 million will be spem to expand UP's Dupo intermodal terminal 

Increased traffic as a result of the merger should result ii. increased jobs for Missouri 

Southem Pacific has significant shipper coverage in Missoun, and many of SP's customers are 
exclusively served by SP These customers have had to cope with service problems and 
uncertainties as to SP's finances The merger of Union Pacific and Southem Pacific will provide 
SP .nippers wuh ihe assurance of top-quality sen/ice with a financially strong railroad that can 
afford the capital investments necessary to build new capacity, implement new technology and 
continue to improve Its operations A fTW P t iT* mm P 

AD^/ISE Or ALL 
EBQCEEDmGS 



The Honorable Vemon A. Williams 
Page 2 
Febmary 19, 1996 

I strongly urge approval of the merger of Union Pacific and Southem Pacific Railroads. 

Sincerely, 

C 
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Febmary 20, 1996 

The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 

of the Interstate Commerce CommissK n 
12ih Stref/ and Coastitution Avenue 
Washington, DC 20423 

ETTTERgS 
OfficA of the S»cretary 

f » 2 <> 1996 
m Partof 

Public Record 

RE: Finance Document 32760 

Dear Secretary Williams: 

I warn to take this means and oppormnity to express my opposition to the proposed merger 
between Umon Pacific and Southem Pacific Railroads. If that merger is approved by the ICC 
It will leave Arkansas with but one major owning railroad of any consequence in the state 
We need more rail competition, not less. This proposed merger is not good for the state of 
Arkansas or any of our adjoining states. 

I am not persuaded that the "trackage rights" agreement that UP and Burlington Northern have 
announced as part of the merger deal will in fact set aside the concems that many of us have 
about the anti-competitive naoire of this parallel tracks merger. Rather, I favor the proposal 
by Conrail, that is the outright purchase of rhe SP east tracks by a competing railroad. 

It is our hope that you will, consider this totally in regard to the possible problems it would 
cause companies like ours in Mexico. Presently our firm is representing many companies in 
the United States with companies in Mexico and transportation cost is a critical part of any 
negotiations for contracts with Mexican companies. The elimination of any competitive rates 
between the US and Mexico will cause great consternation and problems for companies like 
our own here in Arkansas, as well as those in Texas and throughout the country. 

For these reasons and others too lengthy to detail in this letter, I urge the ICC to not approve 
the UP-SP application unless h is conditioned upon UP's agreement to accept Conrail's 
proposal. Thank you for your consideration of my views. 

Sincerely, 

/ 

Limi J. Kempner 

7 j ' ^ j i — \ tj ' 

PBS 
10773 Bainbridge Drive • Little Rock, AR 72212 • (501) 225-2070 • FAX (501) 225-2070 

Bosque de Centenario No. 54 • Col. La Herradura ' Mexico City, Mexico CP. S3920 « 011-525-589-7170 • 911iii"&fll?"71ffl 
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Office of the Mayor 
1407 Hammond Avenue 
Superior, WI 54880 

February 19, 1996 

Superior 
There's More To Our Shore! 

Cf7li 

Tel: (715)394-0212 
Fax: (715) 394-0590 
TDD: (715)394-0521 

Mr. Vemon Williams, Secretiry 
Surface Transportation Board 
12th Stzzt.'̂ i and Constitution Avenue, ^̂ W 
Washington, DC 20423 

RE: Finance Docket 32760 - Union Pacificf Southem Pacific 

Dear Mr. Williams: 

This is to foimally advise you that I support tl:e Union Pacific and So^Itli^H^^SSc merger I 
support this acquisition because of the greater capacity for distribution throughout our country. 

Should you have any further questions or concems, please do not hesitate to contact me. 

Sincerely, 

Margaret Ciccone 
Mayor--̂  0«»ce or ĥe Sc. r.-tary 

c: 
mPart 01 

PutJttcr HecoftJ Thomas Zapler, Special Representative 
Union Pacific Railroad 

165 N. Canal, 8-N „ P - l j \ f ^ ^ ^ 
Chicago, IL 60606 

>^ yTi 
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DENNIS YOUNG 
p. O. Box 183i 
TKXARKAVA. AR 75504 
501-774-3669 Busi less 
501-773-4139 Resilience 
501-774-3670 FAX 

DISTRICT 21 
Pan of Miller Couriy 

S T A T E O F A R K A N S A S 

COMMITTEES 

MEMBER 
.jO ^Z^yP " " ^ Judiciary 

^ N ^ r a ' ^ knd Commerce 
y y < ^ C ' Rule* 

i n te rs ta te Commerce Commission 
12th Street and Const i tu t ion A v e . , NW 
Washington, D.C. 20U23 

Re: Union Paci f ic /Southern Pacific Merger 
CONRAIL Purchase of Southern Pacific 

Dear Commission Members: 

D=. proposed merger cr tho purchase of the Southern 
Pacific Railroad by CONRAIL, 1 H a v e come to the conclus on tha th2 
merger of Union Pacific and Southern Pacific w i l ^ best benefU mv 
const i tuency , my State and my Nat ion. Denefit my 

decreLsef^'lthouoh' COM'SAII''"; I^" ^^'^^^^ rate Decreases a l though CONRAIL feels that a monopolistic s i tuat ion wi th 
h igher rates wil l occur . I f h igher rates do occur other me hods of 
ranspor tat ion wil l be u t i i i zed , and I do not believe that would be what 

Union Pacific would allow to happen. As always, the rnarket wfl 
determine the rates being changed. market wil l 

and CONRA^n^' l l^ has indicated what their intent ions are a f ter the merger 
t'Pit ^^s. ° " ' y indicated reasons to be against that m-rqer I 

out i?. ^ " " " T ^ ' ^ ' " 9 " ' " ^ P^^'^'^ -'^^^^ to have a plan and 
put .ts money whe-e i ts mouth is . Please allow the proposed merger of 
Union Pacific and Southern Pacific to proceed. merger or 

Sincerely , 

DY:mc 

Dennis Young 

ZP _p:nmoLm--
•^Z^^ r̂ , P-̂ . ^ p 



'B FD 



CfP^l 

Item No. 
CapHot Office 

tate Caprtol - House Post C _, ^ ^ 
.terson City, Missouri 65101 P a g e (_OUr.'_ 

(314)751-0855 £^^__P2PSL 

JAMES MICHAEL POLE 
state Representative 

81 st District 
February 15, 996 

DIetrict Office 
3274 Adie Road 

St Ann. MO 63074 
(314) 426-2423 

The Honorable Vernon A Williams, Secretary 
Interstate Commerce Commission 
A 2th Street and Constitution Ave NW 
Washington, DC 20423 

Dear Mr Williams. 

EfJTPREB 
Office of the S«creta7 

t€B 2 6 t995 

Partot 
Public Record [Tj 

I am writing to strongly support the pending merger between the Union Pacific and 
Southem Pacific Railroads The Missouri Pacific Railroad, as predecessor to today's Union 
•Pacific Railroad, has a long histor>' and presence in our state, and has contributed greatly to our 
.;tate's economic development The merger of the Union Pacific and Southern Pacific Railroads 
'vill continue that tradition by strengthening competition with the recently-merged Burlington 
l ionhern Santa Fe Railroad 

Missouri shippers will benefit from faster, more reliable intermodal service to and from 
Califomia, saving hundreds of miles over current routes New, single-line service to northern 
Califomia. tht Intermountain region and the Pacific Northwest will also provide greater speed, 
reliability and frequency for Missouri carload shippers. 

$360 million will be spent to upgrade the lines between Kansas City and southem 
California, to increase capacity and improve service S16 7 million will be spent to develop a new 
intermodal terminal in the Kansas City area Almost #38 million will be spent to expand UP's 
Dupo intermodal terminal 

Inci eased traffic as a result of the merger should result in increased jobs for Missouri. 

Southern Pacific has significant shipper coverage in Missouri, and many of SP's customers 
are exclusively served by SP These customers have had to cope witli service problems and 
uncertainties as to SP's finances The merger of Union Pacific and Southern Pacific will provide 
SP shippers with the assurance oi top-quality services with a financially strong railroad that can 
aflbrd the capital investments necessary to build new capacity, implement new technology, and 
continue to improve its operations 
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CHUCK GIPP 
STATE RtPRESENTATIVE 

Thirt-y-First Dis t r ic t 
Sutchoux: (SIS) 281-3221 

HOME ADDRESS 
1517 IgSth S f « t 

Lwcorih. Iow» 52101 
Home: (3191 382-S41S 

•P 

Z.S 

^ous€ of JRgpresentatiiJca 
STATE OF IOWA 

Seventy-Sixth General Assembly 
STATEHOUSE 

S e t 3Mmne*, 3otna 50319 

'^^'•Z.ADaroaj^aPltis. 't'ire Chair 
Administration and Rules 
Stat* Ojvernmetil 
Environmental Protection 

SUBCOMMITTEE 
Adminiiitration and lUerulation 

Febmary i9, 1996 

Ms. Linda Morgan 
Interstate Commerce Commission 
12th Street and Constitution Avenue, NW 
Washington, DC 20423 

RE: Finance Docket 32760 

Dear Ms. Morgan: 

1 am writing to request your approval of the Union Pacific and Southem Pacific 
railroads merger proceedings As an Iowa farmer and Majority Whip in the Iowa House 
of Representatives, I believe the merger will produce a railroad that will be stronger 
financially, more efficient, and better able to meet the demands of Iowa shippers Also, 
Iowa will benefit fi-om a merged UP/SP line that will be more competitive with the new 
BN/Santa Fe line. 

I believe that a merged railroad will greatly benefit the UP-served Iowa shippers 
and receivers who will enjoy new single-line access to the SP- >erved points in the west 
and southwest A merged railroad also can provide the increased investments necessary to 
expand capacity which will benefit many shippers and receivers. 

For all of these reasons, I encourage you to approve the Union Pacific and 
Southem Pacific merger application. Thank you for your consideration. 

Sincerely, 

Chuck Gipp 
State Representative 

CGnb 
cc; Mr. Vemon Williams ADVISE GF ALL 

/ ' t . 7«» tf "^ »mv nn.p. ^ ^ 
• •• •-'•• -•• ZP i i \5 
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Febniaiy 16.1996 

Tlie HononUe Vfxnon A Wilhaini, Secretary 
SurfiMe Tnnspoitition Board 
12* Street and Constitutional Avenue 
Waateigton, D C. 204233 

RE: Finance Docket 32760 

Dear Secretary ̂ Îlianis: 

Having read the letter you receiwd from Fort Bend County Judge Michael D. RozeU, I fed thia aubject 
needs to be studied v«sy care&Oy. Therefore, I would like to reiterate his letter. 

I am writing in regard to an application pending before you that seeks approval of a meiger between tbe 
Union Facific Raihoad Company (UP) and Southern Pacific Lines (SP). 1 am very coi;cemed diat tfae 
meiger cf ttiese two railroeds wiU sigmficantly reduce rail competition in Texas, senously impacting Texas 
busmessis and our State's economy. 

As proposed, tfae meiger would grant UP control o\-er a reported 90% of rail traffic into and uut of Mexico. 
70% of the petrochemical shipments from tfae Texas Gulf Coast, and 86% of tfae plastics storage cqMcity in 
tfae Texas/Louisiana Gulf R îon. UP acknowledges that tfae meiger would greatly reduce nil cc inpetition 
and has proposed a trackage n ^ agreement with tfae Budinglon Nottfaeni-Santa Fe (BNSF) as dw 
sohition. 

A trackage rights agreements, however, simply doea not tdm tike problem. Owners of rail bnes have 
incentives to invest in tbe fnck and to woik wiA kxal communities to attract economic devdopment 
Ownen have control over tfae service tfaey provide - its frequency, its reliability, its timehness. None of 
these things can be said about railroads ftat operate on someone else's tracks, subject to someone dse's 
control. 

Texas needs anofrier owning raihoad, not another meiger, to ensure eflective nd competition. An owning 
raiiroad wiOing to provide quality seivice and investment is the best sohition for shippers, communities and 
economic devdopment officials. An owniî  railroad also offers die best opportunity to retain aofioyataA 
for railroad workers ̂ nho would otherwise be displaced by the proposed merger 

For al of these reasons I mge tfae Board to caieflifiy review tfae proposed UP/SP meiger and to recommend 
an owning raihoad as tfae only means to ensure a<teqiiatff rail competitian in Texas. 

W^^H3—~ 
Ctticu cf the Secretary 

fW 2 t> ,995 

r7~| Partof 
Li2J Public Record 

Stncerdy, 

y 
loe M. Ourecky 

ADViSEOF_ALL 
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M E M f i C n o r T H E V I R G I N I A A A K 
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BY HAND 

B R O W N & P L A T T 

•INSYLVANIA AVENUE, N.W. 

W A S H I N G T O N , D C. 20006 -1882 

February 22, 1996 

0«'ce Of the Secretary 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Bo 
12th Street & Constitution Ave., NW 
Room 2215 
Washington, DC 20423 

r y Partof 
~ Pt-bfic Racord 

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

202-463-2000 
TELEX e&3603 

FACSIMILE 
202-861-04 73 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned docket are the original and twenty (20) 
copies of the Responses and Objections of Burlington Northem Railroad Company and The 
Atchison, Topeka and Santa Fe Railway Company to Consolidated Rail Corporation's Third 
Request to BNSF Corporation for the Production of Documents (BN/SF-26) Also enclosed 
IS 3.5 inch disk containing the text of BN/SF-26 in Wordperfect 5.1 format. 

I would appreciate it if you would date-stamp the enclosed e.xtra copy and retum it 
to the messenger for our files. 

Sincerely, 

^ i L ^ T . O p i ^ y . ^ 

Kelley E. O'Brien 

Enclosure 

iL 

f{B23 19961 

[ 5 i Pubic Record 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

BN/SF-26 

Finance Docket No. 32760 

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

- CONTROL AND MERGER -

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

COMT- ^^IY, SPCSL CORP. AND THE DENVER AND 
RIC .NDE WESTERN RAILROAD COMPANY 

RESPONSES AND OBJECTIONS OF BURLINGTON NORTHERN RAILROAD 
COMPANY AND THE ATCHISON, TOPEKA .AND hANTA FE RAILWAY COMPANY 

TO CONSOLIDATED RAIL CORPORATION'S THIRD REQUEST TO 
BNSF CORPORATION FOR THE PRODUCTION OF DOCUMENTS 

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

Burlington Northem 
Railroad Company 

3800 Continental Plaza 
777 Main Sireet 
Ft. Worth, Texas 76102-5384 
(817) 333-7954 

and 

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

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

The Atchison. Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

Artcmeys for Burlington Northem Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

Febmary 22, 1996 



BN/SF-26 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL AND MERGER -

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

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

RESPONSES AND OBJECTIONS OF BURLINGTON NORTHERN RAILROAD 
COMPANY AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 

TO CONSOLIDATED RAIL CORPORATION'S THIRD REQUEST TO 
BNSF 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") answer and object as 

follows to Consolidated Rail Corporation s ("Conrail") "Third Request to BNSF 

Corporation For the Production of Documents." Thise responses and objections are being 

ser\'ed 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 Consolidated Rail Corporation's Third Request to BNSF 



7 

Z 

Corporation For the Production of Documents. If necessary, BN/Santa Fe is prepaicd to 

meet with counsel for Conrail at a mutually convenient time and place to discuss informally 

resolving these objections. 

GENERAL OBJECTIONS 

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

following grounds: 

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

Documents to the extent that it is directed to BNSF Corporation (now, Burlington Northem 

Santa Fe Corporation) rather than BN and Santa Fe. Burlington Northem Santa Fe 

Corporation is not a party to and has not appeared or intervened in this proceeding. 

Notwithstanding this objection, BN/Santa Fe will include as a part of its responses to 

Conrail's Third Request For Production of Documents documents in the possession of 

Burlington Northem Santa be Corporation. 

2. Privilege. BN/Santa Fe objects to Conrail's Third Request For Production of 

Documents to the extent that it calls for information or documents subject to the attomey 

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

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

Production of Documents to the extent that it seeks 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 Conrail's Third Request For 

Production of Documents to the extent that it seeks information or documents prepared in 



CERTIFICATE OF SERVICF. 

I hereby certify that copies of Responses and Objections of Burlington Northem 

Railroad Company and The Atchison, Topeka and Santa Fe Railway Company to 

Consolidated Rail Corporation's Third Request to BNSF Corporation for the Production of 

Documents (BN/SF-26) have been served this 22nd day of Febntary, 1996, by fax and by 

first-class mail, postage prepaid on all persons on the Restricted Service List in Finance 

Docket No. 32760 and by hand-delivery on counsel for Consolidated Rail Corporation. 

Kelley^. O'Brien 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N W. 
Suite 6500 
Washington, D C. 20006 
(202) 778-0607 





Item No 

Page Count 2. 
BEFORE THE 

; TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL A ^ MERGER --
,UTHE'RN PACIFIC R/.IL CORPORATION, SOUTHERN PACIFIC 
ASPORTATION COMP/JAY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

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

y 

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

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

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

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

CARL W. VON BEPUUTH 
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 
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 TI 
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, Union Pacific 
Railroad Companv and Missouri 
P a c i f i c Railroad Company 

February 22, 1996 



• BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROJ 
AND MISSOLTII 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 CCMPANY 

APPLICANTS' RESPONSE TO CONRAIL'S 
THIRD 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 Third 

Request f o r Production of Documents. 

GENERAL RESPONSES 

The f o l l o w i n g general responses are made wi 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 reasonable 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 i 

I n these responses Applicants use acronyms as they have 
defined them i n the ap 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 attenpt 
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 o r example, Conrail's d e f i n i t i o n s of "UP" and 
"SP," unlike 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 subje>_t to the General Objections, so 
th a t , f o r example, any documents subject to 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. 



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

availab 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 & 

Bu r l i n g i n Washington, D.C. Applicants w i l l be pleased t o 

a s s i s t Conrail t o locate p a r t i c u l a r responsive documents 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 upon 

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 

time). 

2. Production of documents or information does not 

necessarily imply that they are relevant to t h i s proceeding, 

and i s not to be construed as waiving any obj 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 informat-:'on. 

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 t o 

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. 
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GENERAL OBJECTIONS 

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

a l l of the 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 

the response to each inte 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. Applicants object to production of, and are not 

producing, documents or information subject to the work 

product doctrine. 

3. Applicants object to production of, and are not 

producing, 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 pr'oceeding. 

4. Applicants object to production of public 

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

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

Securities and Exchange Commission or clip p i n g s from 

newspapers or other public media. 

5. Applicants object to the production of, and are 

not producing, d r a f t v e r i f i e d statements and documents r e l a t e d 

thereto. In p r i o r r a i l r o a d consolidation proceedings, such 

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

production. 



- 4 -

6. Applicants object t o 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 

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 ccnmercial 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 

t 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 and 

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

preparation of special studies not already i n existence. 

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

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

sets of "discovery requests. 

SPECIFIC RESPCNSES AND ADDITIONAL OBJECTIONS 

Document Request No. 1 

"Provide a l l SP timesheets f o r the month of October 
1995 (or any other representative consecutive four week period 
i d e n t i f i e d by agreement between counsel f o r Corirail and 
counsel f o r the Applicants) f o r SP's route between Houston and 
Memphis." 

Response 

Applicants object t o t h i s document request as unduly 

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

documents that are neither relevant nor reasonably calculated 

t o lead to the discovery of admissible evidence. 
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Respectfully submitted, 

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 ? 
(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 Corporation-
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 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania T8018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroad Compsny 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 6 8179 
(402) 271-5000 

y2yc{4yv^' 

ARVID 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 

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

February 22, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 22nd 

day of February, 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. 20005-3934, and by f i r s t -

class 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 fice 
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 

yy^fp2-^.yy^ 
Michael L. Rosenthal 
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Item No. I 
Sacrpmento Add ^ 

.Stale Capito . 
Sacramenlo.'CA'. Page Count / 

.916, *A,.SS- ^ ^ -^^ 

District Addre-
Siale Buildin_ 

2550 Mbriposa. Room 5CX36 
Fresno. CA 93721 

(2091 445-5532 

February 6, 13 96 

Cor™™!!*** 
Agricultuf* 

CRUZ M. BUSTAMANTE 
MEMBER OF THE ASSEMBLY 

THIRTY-FIRST DISTRICT 

P ̂ ? 
cy 

.^gncutu'e Education 
Sutxommflee 

Mousirg and Community 
Devetopment 

Water. Pams and Witdiife 

Elections ReapoofTionmep' 
and ConstitLiionai 

Amendments V<e Chaif 

Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 1324 
Twelfth Street and Const i t u t i o n Avenue, N.WT̂ // , 
Washinqton D.C. 20423 ^̂ ^̂ ' i 

2 l ]Q9j 

Select Committee on 
Restructufing Go^ernmen! 

- ^ Select C:ommrttee or 
^ \ Calitornia iWme P' xJuctKin 

and Economy 

P.'PiImP 

Dear Secretary Williams:' 

I am w r i t i n g to lend my support f c r your favorable consideration of 
the proposed merger between Union Pa c i f i c Railroad and Southern 
P a c i f i c Railroad. 

As a r-^presentative of the Fresno area, I a,-, extremely i n t e r e s t e d 
i n improving the region's transportation system. The UP/SP merger 
w i l l g r e a t l y strengthen the current r a i l system, which i n tu r n , 
b e n e f i t s the a g r i c u l t u r a l community. The s i g n i f i c a n t improvement 
of the merged UP/SP system w i l l allow Central C a l i f o r n i a to more 
e f f i c i e n t l y d i s t r i b u t e i t s a g r i c u l t u r a l riches throughout the 
nation. More importantly, we w i l l have r a i l s t hat are 
interchangeable. 

The a b i l i t y to more e f f i : : i e n t l y and expediently d i s t r i b u t e 
perishable items, as w e l l as receive a wide v a r i e t y of goods from 
throughout the nation, i s essential to the v i t a l i t y of the Central 
Valley economy. I t r u s t that your s t a f f w i l l appreciate the 
sian i f i c a n c e of a v i t a l economy when considering the proposed UP/SP 
mercrer. 

Thank you f o r the consideration of t h i s request. 

Sincerely, 

Cruz M. Bustamante 
Member of the Assembly 
31st D i s t r i c t _ 

CMLi /]Jh QHica ot the Secretary 

[5 j Public Record 

11 

Primed on Recycled Paper 
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Item No 

Page Count I 
,-^1 P 

EDWARD S. CORTEZ 
MAYOR 

February 7, 1996 

6 / 3 ? o' 
OFFICE 
OF THE 
MAYOR 

Vemon A. Williams, Secretary 
Surface Transportation Board 
Room 1324 
Twelfui St.cct & Constitution A\ N.W 
Washington, DC 20423 

Tl ' 'i-if.h 

.RE: SUPPORT OF THE SOUTHERN PACHIC & UNION PACmC 
RAH^ROAD MERGER 

Dear Mr. Williams: 

The purpose of this memo is to express the City's support of the Southem Pacific and Union 
Pacific Railroad merger. Overall, the merger will allow much greater flexibility for the railway 
systems to deal with routing issues in our area, as well as improved rail service, for both 
passenger and fi-eight trains. 

In particular, we understand that Metrolink has already inquired conceming possible use of 
Southem Pacific's nain line between Pomona and LAUPT which would provide much greater 
flexibility in the their current and future operations This is significant for Pomona, since wc are 
in the process of constnicting a Regional Transit Center which offers Metrolink service. 

Again, we sincerely express our support for the proposed merger and look forward to working 
with you on fiature aspects involving the merger affecting our community. 

Sincerely, 
<-rf'c«ofthtS«cr«tafy f i 

2 3 1996' 
Part of 
Public Record 

cc: Mr. Larry Wzorek, Uiuor- Pacific Railroad 

.M.SC-MBMO A D V s S E O F A L L 

PROCEEDINGS 
City Hall, 505 So. Carey Ave, Box 660, Pomona, CA 91769, (909)620-2051, Fax (909) 6?0-3707 

1 
I 
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Item No. 
* 

- Page Count 

^ /J I'y 

M.J. "MIKE" FOSTER. JR. 
GOVERNOR .IA( K ( . ( AtnUELL 

SECRITARV 

DEPARTMENT OF N.4TLRAL RESOURCES 

February 15, 1996 

Ms. Elaine K. Kaiser 
UP/SP Environmental Project Director 
Seetion of Environmental Analysis 
Surface Transportation Board 
12th and Constitution Avenue, Room 3219 
Washington, D.C. 20423-0001 

RE: P960181, Solicitation of Views Request for Environmental Comments. 
Finance Docket No. 32760 

Control and Merger Application between the Union Pacific and Southem Pacific Railroads. 

Dear Ms. Kaiser: , 

We have received a Solicitation of Views for the above referenced proposed merger of the Union 
and Pacific Railroads and the 25 new rail line connection construction projects. Although it appears 
tiiat the majority of the work 'vill be located outside of the Louisiana Coastal Zone, it will be 
necessary for the applicant to submit a Coastal Use Pennit Application for the portion of work that 
will occuj- in the Louisiana Coastal Zone. 

If you or the applicant have any questions, please contact Rocky Hinds or Bill Pittman of my 
staff, at (504) 342-7591. 

Sincerely, 

ADVBE OF 
PROCEEDSNGS 

Terr̂  W. Howe; 
Administrator 

Ctlice of the Secretary 

fCB 2 3 1996̂  
r—n Partof ; 
I 5 i Public Record | 

COASTAL MANAGE.ME.\T DIVISION P.O. Bl5X 44487 BATON ROUGE, LOLISI.4lVA n U - * A p 
TELEPHONE (5:4) 342.7591 F.AX (5:4) 342-9439 

AN EQUAL OPPORTUNITY E.MPLOYFR 



M.J. "MIKE" FOSTER. IR. 
GOVERNOR IVCKC. ( M O«EI.L 

>-rcRi rvRv 

DEPARTMENT OF NATURAL RESOURCES 

February 8, 1996 

Mr. Thomas E. Greenland 
Union Pacific P.allroad Law Department 
Room 830, 1416 Dodge Street 
Omaha NE 68179 

RE: C950130, Coastal Zone Consistency 
Union Paeifio Railroad 
Interstate Commerce Commission 
Federal License or Permit, Solicitation cf Views 
Environmental Report; Union Pacific Corp, Southern Pacific 
Corp, Merger: Finance Docket No. 32760 
Statawlda, Loalsiana 

Dear Mr. Greenlai.*): 

The above referenced project has been received by t h i s office 
and has been found t o be. consistent with the Louisiana Coastal 
Resources Program as required i n Section 307(c)(3)(A) of the 
Coastal Zone Management Act of 1972 as amended. Please be aware 
that i n addition to submission of a Coastal Use Permit (CUP) 
application for the Avondale construction projects, the Farmers 
Louisiana project may also require a Coastal Use Permit. A CUP 
application paclcage i s being mailed to your o f f i c e . I f you have 
any questions concerning t h i s determination please contact Jon 
Trux i l l o , Conistency Analyst at (504)342-3394 

Sincerely, ^ 

y^U^WccM^ 
Teri^ W. Howey<^ 
Administrator 

TWh/JDH/jt 

cc: Section of Environmental Analysis, ICC 

COASTAL MANAGEMENT DIVISION P.O. BOX 444»r BATON ROUGE, LOLIISIANA 7(3M4^«7 
TFIEPHONE (5C4) 342.7591 FAX (504) J42-943* 

AN EQUAL OPPORTI,'»JITY EMPLOYER 
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STATE OFFICE 
State Capitol • Room 114.̂  

Jefferson Citv, MO 65101-6806 
314»751-2956 

COMMITTEES 

Wetland i. Chairman 

Agri-Busmess, Vice Chairman 

Elementary & Secondary Education 

Energy & Environment 

Transpt>rution 
JIM KREIDER 

STATE REPRESENTATIVE DISTRICT 142 

February 13, 1996 

The Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
12th Street & Constitution Ave NV 
Washington, DC 20423 

Dear Mr. Williams: 

I am w r i t i n g to strongly support the pending merger 
between the Union P a c i f i c and Southern P a c i f i c Railroads. 
The Missouri P a c i f i c Railroad, as predecessor to today's 
Union P a c i f i c Railroad, has a long h i s t o r y and presence i n 
OUI- s t a t e , and has contributed g r e a t l y to our state's 
economic development. The merger of the Union P a c i f i c and 
Southern P a c i f i c Railroads w i l l continue that t r a d i t i o n by 
strengthening competition v/ith the recently-merged 
Burlington Northern Santa Fe P.ailroad. 

Missouri shippers w i l l b e n efit from f a s t e r , more r e l i a b l e 
intermodal service to and from C a l i f o r n i a , saving hundreds 
of miles over current routes. New, s i n g l e - l i n e service to 
northern C a l i f o r n i a , the Intermountain region and the 
Pa c i f i c Northwest w i l l also provide greater speed, 
r e l i a b i l i t y and frequency f o r Missouri carload shippers. 

$360 m i l l i o n w i l l be spent to upgrade the l i n e s between 
Kansas City and southern C a l i f o r n i a , to increase capacity 
and improve service. $16.7 m i l l i o n w i l l be spent to 
develop a new intermodal terminal i n the Kansas City are 
Almost $38 m i l l i o n w i l l be spent to expand UP's Dupo 
intermodal terminal. 

Increased t r a f f i c 
i n increased joos 

as a r e s u l t of the merger should resul 
f o r Missouri. 

Southern P a c i f i c has s i g n i f i c a n t shipper coverage i n 
Missouri, and many of SP's customers are exclusively 
served by SP. These customers have had to cope with 
service problems and uncertainties as to S.'̂'s finances. 
The merger of Union P a c i f i c and Southern P a c i f i c w i l l 
provide SP shippers w i t h the assurance of •Lop-quality 
service with a f i n a n c i a l l y strong r a i l r o a d that can a f f o r d 
the c a p i t a l investments necessary to b u i l d new capacity, 
implemen'. new technology, and continue to improve i t s 
operations. 

AMlSE_OFLALL 
PROCEEDINGS 



I strongly urge approval of the merger of Union Pacific 
and Southern Pacific Railroads. 

Sincerely, 

Jim^Kreider 
State Represeritatj 
D i s t r i c t 142 

JK:cb 
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JAY C. HOFFMAN 
STATE REPRESENTATIVE • 1 12TH DISTRICT 

February 1, 1996 ?2 7c 0 

MlJ^ORITY FLOOR LEADER 

HOUSE COMMITTEES: 

JUDICIAL - CRIMINAL-
MINORITY SPOKESMAN 

EXECUTIVE 

FINANCIAL INSTITUTIONS 

y ^pccP, ZJ 

IJr. Vernon Williams 
Secretary, Surface Transportation Board 
U.S. Department of Transportation-
12th & Co n s t i t u t i o n Avenue, N.W.;:'.' 
Washington, D.C. .̂' 

Dear Mr. Williams: 

Please find enclosed a copy- of a letter I recently received from 
Stephen W. Baker, Executive Vice-President for Springfield 
Plastics, Inc., regarding^^the adverse affect their company would 
receive as the result of.^Itllii^roioosedjDerger of the Union pacific 
and Southern Pacific .Railroaias^ 1^ wduld"*.ask that the Comjnerce 
Commission take Mr. Baiter^saetter^into account when ruling on this 
proposed merger. -07''^z-^^ 

As you know, the tranispojrtetiOTif iVstems an I l l i n o i s provide an 
engine f o r economic develdpaent^fi-lio not believe t h a t i t should be 
the i n t e n t i o n of the interstate;|_Comxaerce Commission t o allow 
proposed mergers whichi .wouldVfhave an adverse a f f e c t on small 
businesses. Thank you^rfor^^ybur^-g^ and cooperation. I f 
you should have any*questiohs<!,/please f e e l free t o c a l l . 

S i n e 

JA 
I 
1 

Sta t e 
D i s t r i c t 

r — I Partof 
u 5 j Public nacord 



i RURAL ROUTE 1, AUBURN. ILUNOIS 62615-' TELEPHONE 217.43M167l|H?!s! 
TOLL FREE 800 252-3361 

FAXi217438^9 v f 

November 9, 1995 

The:,Honorab1e"Jay C. Hoffman 
826 Morrison 
C o l l i n s v i l l e , IL 62234 

Dear Representative Hoffman: 

This l e t t e r is in r£^„ 3 to the proposed merger of the Union 
Racific and Southern Pacific Railroads. As part of this merger the 
Union Pacific has proposed abandoning a section of their line from 
Girard, I I to Barr (Athens), I I and from Madison, I I to DeCamp 
(Livingston), I I . The proposed merger and the abandonment requires 
the approval of the Interstate Commerce Commission. 

The c"'osing of t h i s line w i l l have a significant impact on the 
operations of S p r i m f i e l d Plastics, Inc. as our plant is located 
on this line one mi''e west of Auburn. We receive over ninety 
percent of our raw material (plastic pellets) via t h i s r a i l l i n e . 
We are evaluating other alternatives but a l l are very costly. Our 
company has been in a steady growth pattern for the last f i v e 
years. We are worried that the absorption of additional costs of 
raw material w i l l make us less competitive and stunt t h i s growth 
that we have been experiencing. 

We are asking for your help in t h i s matter. The impact of 
thi s merger not only w i l l be f e l t by Springfield Plastics, Inc. 
directly but many other citizens indiredely. This line runs 
through m&ny small communities in addition to Edwardsville and the 
edge of Springfield. The loss of th i s r a i l service to these 
communities cannot have any positive effect on the future economic 
growth of these areas. 

We would appreciate anything you can do to assist us in th i s 
matter-

Sincerely, 

Stephen W. Baker 
Executive Vice-President 

SWB: 2'' 

7770 Supplier for Ckjality„'PMstic Products 
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GORDON D. BUSH 
Mayor 

February 14, 1996 

Mr. Vernon Williams 
Secretary 
Surface Transportation Board 
12th Street and C o n s t i t u t i o n Avenue, NW 
Washington, DC 20423 

RE: Finance Docket 32760 - Union Pacific/Southern P a c i f i c 

Dear Secretary Williams: 

The purpose of t h i s l e t t e r i s to formally advise you that I 
support the Union P a c i f i c and Southern P a c i f i c merger. Although 
there are a number of compelling reasons to support t h i s 
a c g u i s i t i o n my primary reason i s the profound economic impact on 
my c i t y . This merger w i l l be the ca t a l y s t f o r a $40 m i l l i o n 
expansion to our intermodcil f a c i l i t y i n East St. Louis This 
w i l l b ring several hundred new jobs and help r e b u i l d our eroded 
tax base i n East St. Louis. 

A d d i t i o n a l l y t h i s merger w i l l be a strong signal that UP/SP i s 
not only interested i n r e b u i l d i n g America's r a i l r o a d 
i n f r a s t r u c t u r e but they are a major player i n the renaissance of 
one of the greatest comeback" c i t i e s i n America - the areat ci«-v 
of East St, Louis. 

Thank you f o r your favorable consideration cf t h i s reguest 
Please contact r.y o f f i c e i f I can be of f u r t h e r assistance." 

Sincerely, 

Gordon D. Bush 
Mayor 

ADVISEOFALL 

301 River Park Drive 
EastSt. Louis, IL 62201 

(618)482-6601 • Fax: (618) 482-6629 
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SENATOR DON KIDD 
R-bddy. Lea & Otero-34 

Post Office Drawer 1358 f j 
Carlsbad, NM 88220 ! 

Office: 88/-6686 
Home; 887-5204 

Cfficjoftht S«cr«t«ry 

<^ 23 1996' 

E Part cf 
Public Record 

The Honorable Vemon .A. Uilliillli. 
Secretar\ 
Surface TrarLsportation Board 
Room15 
Twelfth Street and Constitution .A\enue. NW 
Washington. DC 

Tl 
Februarv' 15, 1996 

coMMrrrEES: 
MEMBER 
• Finance 

• Corporations & Transportation 

VICE-CHAIRMAN: 
•Select Gaming 

INTERIM COMMITTEES: 

MEMBER 
• Lottery Oversight Committee 
• Integrated Water & Resource 

Planning Committee 
•Science. Tecnnology. Energy & 
Defense Conversion Committee 

ADVISORY MEMBER 
• Radioactive & Hazardous 

Matenais Committee 

^•'/^CJATIONAL COMMITTEES: 
y y ^ 'The Energy Council: 

'iVcw Mexico Delegate 

RE. Finance Docket No. 32760 
L'nion Pacific Corp.. et al. -- Control & Merger -- Southem Pacific 
Rail Corp., et al. 

Dear Secretarv Williams: 

I am unting to urge your agenc% s approval for lhe proposed merger between L'nion Pacific 
Railroad and Southern Pacific Railroad companies. I am convinced that this merger will provide 
significant economic benefits not onK lo the companies involved, but to the Slate of New Me.xico 
and the westem United Slates as well. 

For Southem Pacific customers in New .\le.\ico. the L'P/SP merger should provide an assurance that 
fho\ VM!! receive hî h qualit> rail ser. ice frcm a financialiy strong railroad. Thev will gain the 
adv aniage cf dealing w ith a merged railroad with a broad route structure that will provide fast, more 
reliable .serMce, particularly for lime sensitive intermodal freight. The expanded route structure will 
open up important new rail markets for our shippers and receivers in the Pacific Northwest and the 
Midwest New .Me.xico sh.pp̂ rs and receivers will cbtain better access to distant markets and will 
benefit from having the;, produ t̂s and supplies move on a single railroad system rather than being 
handed off from one railroad to another. 

importanth. the merged railroad will ha\ e the financial resources needed to invest in capacity, • 
technology and sen. ice improvements, .After the merger, the combined UP SP plans lo upgrade the 
Tucumcari rc ute and to add needed capaciu to SP's southern corridor route, which traverses the 
southern part of our suic. Wc also look fonvard to working w ith the merged companv on industnal 
dc\elopment \ entures to create new opportunities for New .Me.vico shippers and receivers who need 
an effective and high.K efficient ra l s\slem in order to participate in the new increasinglv global 

ADViSZ OF ALL 



The Honorable Vemon .A. WiLiams 
Februarv 15, 1996 
Page 2 ' 

.Additionally, the North American Free Trade Agreement (NAFTA) and the Intermodal Surface 
Transportation Efficiency .Act (ISTE.A) have opened up new possibilities for states, like New 
Me.Mco, wishing to promote intemational trade and commerce utilizing rail. 

We e.xpect the UP/SP merged system will play an important part in our state's transportation future 
and we urge the Commission to promptK approve fhe merger application of these two carriers. 

Thank you for your consideraf - if theso comments. 

Sincerely, 

*̂ Don Kidd 
New Mexico State Senate 





United States Department of the Interior 

Item No, 

^ Fage Count. P^ 
">ID WILDLIFE SERVICE 

geological Services 
~Z2 S Houjfor, Suite A 

ulu. Oklahoma 74127 

February 15, 1996 

Ms. Elaine K. Kaiser 
UP/SP Environmental Projea Direaor 
Seaion of Environmental Analysis 
Surface Transportatton Board 
12th and Constitution Avenue, Room 3219 
Washington, D. C. 20423-0001 

Dear Ms. Kaiser: 

"ENTERbU 
0«ic« of the Secretary 

2 ̂  1996 

H Partof 
Public Racord 

This responds to the Surface Transportation Board's January 29, 1996, request for comments on the 
potential environmental impacts of the control and merger application of the Union Pacific and 
Southern Pacific railroads (Finance Docket No. 32760). We previously responded (copy enclosed) to 
a request from Dames and Moore for comments on a major portion of the proposed project within the 
state of Oklahoma; however, we did not review thai ponion of the project located ir. Texas County I 
in the Oklahoma panhandle. The tollowing comments concern rail line segments in Texas Coun ty""" 

The federally-listed endangered and threatened species known to occur in Texas County are: 

Species 

Interior least tern 
Peregrine falcon 
Whooping crane 
Bald eagle 
Piping plover 

Classification 

Endangered 
Endangered 
Endangered 
Threatened 
Threatened 

O 

The federally-listed species most likely to be ?ifeaed by the proposed projea is the whooping crane p ' ^ 
[Grus ameruana). Whooping cranes migrate through the Oklahoma panhandle and occasionally use , 
wetlands or farmed fields as mig.-ation stopover habitat. However, the Fish and Wildlife Servire^,,j 
(Service) has no specific infcrmation concermng use of the projea area by whooping cranes. 

There are no national wildlife refuges or critical habitats within 5 miles of the subjea rail line segments. 
Optima National Wildlife Refuge is located roughly 13 miles east of Guymon, Oklahoma on the 
Coldwater Creek arm of Optima Reservoir. The Oklahoma Depannient of Wildlife Conservatioi-
operates a wildlife management area on the Beaver River arm of that reservoir. 

c 
c 

c 



Surface Transportation Board 2 

The Service's National Wetlands Inventory (NWI) maps indicate the presence of an extensive forested 
and emergent wetlands system along the Beaver River upstream and downstream of the raiV-'̂ ad 
crossing. Western riparian areas such as those supported by the Beaver River funaion as extrerr-
important wildlife refugia in an otherwise arid landscape. Should additional rail facilities be needed iii 
the vicinity of Beaver River, extreme care should be exercised to ensure that the fragile riparian 
ecosystem is proteaed from direa and indirea impaas due to c:>ristruaion, operation and maintenance 
aaivities. 

I'TWI maps also show the presence of several farmed and unfarmed isolated wetlands (see enclosed 
copies of NWT maps with wetlands highlighted in green) adjacent to the existing railroad facility. These 
wetlands are likely playa lakes. Playa lakes are basins that f i l l with water during rain events; the 
ephemeral wetlands support large numbers of migratory birds including ducks, geese, sandhill cranes, 

••ebirdo, ana songbirds. Playa wetlands are the most im.portant wintering area for many species of 
waterfowl in the Central Flyway of the United States. Impaac to playa wetlands should be araided 
if future modifications or upgrades to existing facilities become necessary. 

We appreciate the opportunity to provide these comments during the early planning stage of the 
proposed railroad merger. Should you have questions or require additional information, please contaa 
Virginia Brubeck of this office at 918/581-7458, extension 236. 

Sincerely, 

^y 
Jerry J. Brabander 
Field Supervisor 

Enclosures 

cc: 
Distria Engineer, U.S. Army Corps of Engineers, Tulsa, OK 

Attn: Regulatory Functions Branch 
Director, Oklahoma Department of Wildlife Conservation, Oklahoma City, OK 

Attn: Natural Resources Seaion 
Direaor, Oklahoma Department of Environmental Quality, Oklahoma City, OA 

Attn: Wayne Craney, Water Quality Programs Division 0207 
Regional Administrator, Environmental Proteaion Agency, Dallas TX (6E-F'I) 

MVB:mvb:F A /RAILMERG 
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MISSOURI 
, HOUSE OF REPRESENTATIVES 

February 8, 1996 
Joe Heckenieyer 

Representative, 160th District 
The Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Comiaerce Commission 
12th Street and C o n s t i t u t i o n Ave NW 
Washington, DC 20423 

Dear Mr. Williauns, 

I am w r i t i n g t o strongly support the pendinc^ merger between the Union 
P a c i f i c and Southern P a c i f i c Railroads. The Missouri P a c i f i c 
Railroad, as a predecessor t o today's Union P a c i f i c Railroad, has a 
lono h i s t o r y and presence i n our state, and has contributed greatly t o 
our state's economic development. The merger of the Union P a c i f i c 
md Southern P a c i f i c Railroads w i l l continue t h a t t r a d i t i o n by 
;trengthening competition w i t h the recently merged Burlington Northern 
Santa Fe Railroad. 

Missouri shippers w i l l b e n e f i t from f a s t e r , more r e l i a b l e intermodal 
service t o and from C a l i f o r n i a , saving hundreds of miles over current 
routes. New, s i n g l e - l i n e service t o northern C a l i f o r n i a , the 
Intermountain region and the P a c i f i c Northwest w i l l also provide 
greater s p e e d , • r e l i a b i l i t y and frequency f o r Missouri carload 
shippers. 

$360 m i l l i o n w i l l be spent t o upgrade the l i n e s between Kansas City 
and southern C a l i f o r n i a , t o incre:.se capacity and improve service 
service. $16.7 m i l l i o n w i l l be spent t o develop a new intermodal 
terminal i n the Kansas C i t y area. Almost $38 m i l l i o n w i l l be spent to 
expand 'P's Dupo intermodal terminal. 

Increased t r a f f i c as a r e s u l t of the merger should r e s u l t i n increased 
jobs f o r Missouri. 

Southern P a c i f i c has sianiiica.->t shipper coverage i n Missouri, and 
many of SP's customers are exclusively served by SP. These customers 
have had t o cope wit h service problems and uncertainties as t o SP's 
finances. The merger of Union P a c i f i c and Southern P a c i f i c w i l l 
provide SP shippers w i t h the assurance of t o p - q u a l i t y service w i t h a 
f i n a n c i a l l y strong r a i l r o a d t h a t can a f f o r d the c a p i t a l investments 
necessary t o b u i l d lew capacity, implement new technology, and 
continue t o improve i t r cperati(5ns. 

I strongly urge approval of the merger of Union P a c i f i c and Southe|n 
P a c i f i c 

GTl,c8ci'.i-.8 Secretary 

A G - B ^ t SF-SS . E D U C A T 
j ^ N E B C i ' ANO E^VIB 

Lon P a c i f i c and Southern 

OU • E-EMENTARV AND SECONDA^T tfl^ I 1 ^ 1 ^^^L. 
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CHARLES W. SHIELDS 
^ f - p ^ -7 /. State Representative 

' ^ ( (3 District28 

COMMITTEES 

Anpronnations • 
Health & .Mental Health 

Budget 

Fducation • Elementarv & Secondan-
(Ranking Minonsy Memberj 

Education • Higher 

Govemmental Organization & Review 

February 15, 1996 

The Honorable Vernon A. V/illiams 
Secretary 
I n t e r s t a t e Commerce Commission 
12th Street and Co n s t i t u t i o n Ave 
Washington, DC 20423 

Dear Mr. Williams,: 

a 

UJ * 

I am w r i t i n g to strongly support the pending merger between 
the Union P a c i f i c and Southern Pa c i f i c Railroads. The 
Missouri P a c i f i c Railroad, as predecessor to today's Union 
P a c i f i c Railroad, has a long h i s t o r y and presence i.'i our 
s t a t e , and has contributed greatly to our state's economic 
development. The merger of the Union P a c i f i c and Southern 
P a c i f i c Railroads w i l l continue that t r a d i t i o n by 
strengthening competition with the recently merged 
Burlington Northern Santa Fe Railroad. 

Missouri shippers w i l l b enefit from f a s t e r , more r e l i a b l e 
intermodal service to and from C a l i f o r n i a , saving hundreds 
of miles over current routes. New, s i n g l e - l i n e service to 
northern C a l i f o r n i a , the Intermountain region and the 
P a c i f i c Northwest w i . l l also provide greater speed, 
r e l i a b i l i t y and frequency for Missouri carload shippers. 

$360 m i l l i o n w i l l be spent to upgrade the l i n e s between 
Kansas Cit y and southern C a l i f o r n i a , to increase capacity 
and improve servi',e. $16.7 m i l l i o n w i l l be spent to develop 
a new intermodal t e m i n a l i n the Kansas C i t y area. Almost 
$38 m i l l i o n w i l l be ^pent to expand ur's Dupo intermodal 
terminal. 

Increased t r a f f i c as a r e s u l t of the merger should r e s u l t i n 
increased jobs f o r Missouri. 

Southern P a c i f i c has s i g n i f i c a n t shipper coverage i n 
Missouri, and many of SP's customers are exc l u s i v e l y served 
by SP. These customers have haci to cope w i t h service 
problems and u n c e r t a i n t i e s as tc SP's finances. Ihe merger 

if 
.3 
o 

o •c. 
n> 

C c 

f E 

ADVISE QF ALL 



of Union Pacific and Southern pacific will provide SP 
shippers with the assurance of top quality service with a 
financially strong railroad that can afford the capital 
investments necessary to build new capacity, implement new 
technology and continue to improve i t s ' operations. 

I strongly urge approval of the merger of Union Pacific and 
Southern Pacific Railroads. 

Charles W. 
CWS/er 

Shields 
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M.R.SECRETARy, 

PLFASE HELP SAl/E OUR R/>ILROADS IN PINE BLUFF.MV FATHER-IN-LAW 
HAS WORKED FOR COTTON BELT FOR 25 VEARS AND WE ARE AFRAID HE 
LKE MANV OTHERS UILL LOSE HIS JOB IF THE PROPOSED MERGER 
GOES THROUGH.UNION PACIFIC HAS ALREADV SAID A FEW JOBS WILL 
BE LOST.HOW MANV IS A FEW? WE WOULD RATHER HAVE NO JOBS LOST. 
THERE WILL BE NO COMPETITION BETWEEN RAILROADS BECAUSE U.P. 
WILL OWN ALL OF THEM AROUND HERE. HOU HIGH WILL FREIGHT 
PRICES GO AND HOW MUCH OF THIS WILL BE PASSED ON TO THE 
CONSUMER NATION WIDE BECAUSE OF THIS? THERE IS A LOT AT STAKE 
HERE,BUT THE MOST IMPORTANT IS THE JOBS.WE DO NOT WANT TO 
LOSE THEM AND IF THIS MERGER GOES THROUGH WITH U.P.AND S.P. 
IT WILL HAPPEN .'PLEASE MR. SECRETARV, WE ASK THAT VOU STOP THIS 
MERGER FROM TAKING PLACE.THANK VOU. 

2/12/96 

\ « partot 

SINCERELy yOURS, 

DAl/ID W. WALLACE 
8J04 SULPHUR SPRINGS '̂D, 
PINE BLUFF,AR 71603 

ADVISE OF ALL 
PROCEEDINGS 



STB FD 32760 2-21-96 61310 



i l fciiu n u , 6 i s l-t 
Page Cour*t. 

^-^^ 111 
CapKo 

State Capital • V 
Jefferson ijity. MISSMJUH o e i v i o n o u 

' 314) 750«sa o' the Sacretary 

Olatrict Offica 
5445 Finl<man 

St. LOUIS. MO 63109 
(314) 353-0864 

Partof 
Public Recor J 

JAMES P. OTOOLE 
Sfate Representative 

68th District A <1 

February 15, 1996 

The Honorable Vernon A. Williams 
Secretary 
Interscace Commerce Ccrr.riission 
12th Street and Constitution Ave NW 
Washington, DC 20434 

Dear Mr. Williams: 

% ' ' ' ' 

py ^<7P^ 

I am w r i t i n g to stirongly support the pending merger between 
the Union P a c i f i c and Southern P a c i f i c Railroads. The Missouri 
P a c i f i c Railroad, as predecessor to today's Union P a c i f i c Railroad, 
has a long h i s t o r y and presence i n our state, and has contributed 
g r e a t l y to our state's economic development. The merger o^ the 
Union P a c i f i c and Southern Pacific Railroads w i l l continue that 
t r a d i t i o n by strengthening cotripetition w i t h the recently-merged 
Burlington Northern Santa Fe Railroad. 

Missouri shippers w i l l benefit from f a s t e r , more r e l i a b l e 
intermodal service to f.nd from C a l i f o r n i a , saving hundreds of miles 
over current routes. New, s i n g l e - l i n e service to norther 
C a l i f o r n i a , the Intermountain region and the P a c i f i c Northwest w i l l 
also provide greater speed, r e l i a b i l i t y and frequency f o r Missouri 
carload shippers. 

$360 m i l l i o n w i l l be spent to upgrade the l i n e s between Kansas 
City and southern Californi?., to increase and improve service. 
$16.7 m i l l i o n w i l l be spent to develop a new intermodal terminal i n 
the Kansas City area, /almost $38 m i l l i o n w i l l be spent to expand 
UP's Dupo interiiiodel terminal. 

Increased t r a f f i c as a re.'jult of the merger should r e s u l t i n 
increased jcbs f o r Missouri. 

Southern P a c i f i c has s i g n i f i c a n t shipper coverage i n Missouri, 
and many of SP's customers are exclusively served by SP. These 
customers have had to cope with service problems nizd u n c e r t a i n t i e s 
as to SP's finances. The merger of Union P a c i f i c and Southern 
P a c i f i c w i l l provide SP snippers with tiie assurance of t o p - q u a l i t y 
service w i t h a f i n a n c i a l l y strong r a i l r o a d that can a f f o r d the 
c a p i t a l investments necessary to b u i l d new capacity, implement new 

ADV6SE OF ALL 
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technology, and continue to improve i t s operations. 

I strongly urge approval of the merger of Union P a c i f i c and 
Southern P a c i f i c Railroads. 

Sincerely, 

James 0'Toole 
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Richmond, Texas 77406 
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February 15, 1995 

^urtace 1 ransportation Board ^ 
12th Street and Constitution Avenue 
Washington. DC 20423 

Dear Secrciary WiUiams, 

s - s ; - % ~ - - c 
need more competition, not 

VVe H'.ed another owning railmaH 

1 urge the Board to careftillv rev.Va, 

Huey McCoulskey 
State Representative - District 27 

HM:lb 

cc: Carole Keeton Rylander. Chairman 
Railroad Commission of Texas 

Texas State Representative R.-ibert Junell 

Texas State Representative John Cook f( 
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February 8, IS96 

The Honorable Vernon A. Willicuns 
Secretary 
I n t e r s t a t e Commerce Comi.iission 
12th Street and C o n s t i t u t i o n Ave NW 
Washington, DC 20423 

==^ MISSOURI 
HO USE OF REPRESENTATIVES 

Jim Sears 
Representative, 1st District 

6 ^ S 6̂  ? 

H O M E A D D R E S S 

P O BOX 33 1 

M E M P H I S , MO 6 3 5 5 5 

18161 4 6 5 - 7 7 4 0 

Dear Mr. Willieuns, 
Fo 7 ^7 

I am w r i t i n g t o strongly support the pending merger between the Union 
P a c i f i c and Southern P a c i f i c Railroads. The Missouri P a c i f i c 
Railroad, as a predecessor t o today's Union P a c i f i c Railroad, has a 
long h i s t o r y and presence i n our state, and has contributed g r e a t l y t o 
our state's economic development. The merger of the Union P a c i f i c 
nd Southern P a c i f i c Railroads w i l l continue t h a t t r a d i t i o n by 
•,rengthening competition w i t h the recently merged Burlington Northern 

Santa Fe Railroad. 

Missouri shippers w i l l b e n e f i t from f a s t e r , more r e l i a b l e intermodal 
service t o and from C a l i f o r n i a , saving hundreds of miles over current 
routes. New, s i n g l e - l i n e service t o northern C a l i f o r n i a , the 
Intermountain region and the P a c i f i c Northwest w i l l also provide 
greater speed, r e l i a b i l i t y and frequency f o r Missouri carload 
shippers. 

$360 m i l l i o n w i l l be spent t o upgrade the l i n e s between Kansas City 
and southern C a l i f o r n i a , t o increase capacity and .-improve service 
service. $16.7 m i l l i o n w i l l be spent to develop a new intermodal 
terminal i n the Kansas Cit y area. Almost $38 m i l l i o n w i l l be spent t o 
expand UP's Dupo intermodal terminal. 

Increased t r a f f i c as a r e s u l t of the merger should r e s u l t i n increased 
jobs f o r Missouri, 

Southern P a c i f i c has s i g n i f i c a n t shipper coverage i n Missouri, and 
many of SP's customers are exclusively servea by SP. These customers 
have had t o cope with service problems and uncertainties as t o SP's 
finances. The merger of Union P a c i f i c and Southern P t c i f i c w i l l 
provide SP shippers w i t h the assu.-ance of t o p - q u a l i t y service w i t h a 
f i n a n c i a l l y strong r a i l r o a d t h a t can a f f o r d the c a p i t a l investments 
necessary t o b u i l d new capacity, implement new technology, and 
continue t o improve i t s operations. 

I { t r o n g l y v'.rge approval of the merger of Union P a c i f i c and Southern 
P a c i f i c Railroads. 

C O M M I T T t E S 
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February 14, 1996 

Honorable Vernon A. Williams 
Secretary 
Interstate Commerce Commission 
Twelfth Street & Constitution Avenue, NW 
Room 2215 
Washington, D.C. 

Dear Mr. Williams: 

I am Mayor of Carroll, Iowa, and I am writing to expresr. my strong 
support for the proposed merger of the Union P a c i f i c and Southern 
Pa c i f i c Railroads. 

The economic health of Carroll, Iowa, depends on having strong and 
e f f i c i e n t r a i l service connecting Carroll with other points 
throughout North America. 

I support the merger of the Union Pacific and Southern Pacific 
railroads becauae the merger w i l l sustain the level of r a i l service 
enjoyed by Carroll. Iowa shippers w i l l benefit from the fact that 
the UP/SP w i l l offer the fastest intermodal service between the 
Midwest and the San Fr* ncisco Bay Area. By using a combination of 
the UP and SP lines, the merged carrier w i l l have a much shorter 
route than either the S? cr UP offers today. UP Iowa grain and 
grain product producers v i l l gain new single-line access to SP 
served consumers in the Pa c i f i c Southwest. UP Iowa shippers w i l l 
gain a more direct route for export to Mexico through the E l Paso 
gateway, as well as single-line access to a number of SP served 
Mexican gateways. 

Expanding the e f f i c i e n t use of the unxt grain t r a i n program w i l l 
improve covered hopper u t i l i z a t i o n . As an example, from May to 
August, feed grains move from UP Midwest origins to SP receivers in 
Arizona and Southern California and wheat moves from the same 
Southwest area to the Gulf and Midwest. 

UP served Iowa shippers and receivers w i l l enjoy extensive new 

Alu v .c^ii O F A L L 



Citizens and 
Sincerely, 

/mrP^ 
Thomas B ct-r^P Mayor ^^^onstal 
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February 15, 1996 

Kr. Vernon Williams 
Secretary 
57lirface Transportation Board 
12th Street and Co n s t i t u t i o n Avenue, NW 
Washington, DC 20423 

ir ^y.'.% 
^/7^ 

yyp 

RE: Finance Docket 32760-Union Pacific/Southern P a c i f i c 

Dear Mr. Williams: 

As Mayor of the V i l l a g e of Dolton, I l l i n o i s I am addressing 
t h i s l e t t e r t o you t o formally advise you th a t I support the 
Union P a c i f i c and South P a c i f i c merger. 

There are many reasons I could give f o r supporting t h i s 
a c q u i s i t i o n ^ Many reasons would be broad i n nature, 
acknowledging the improvement i n service and the enhancement 
of competition t h a t would be n e f i t many users and communities 
on the merger routes i n I l l i n o i s and elsewhere. 

S p e c i f i c a l l y the V i l l a g e of Dolton which i s home t o a 
suo s t a n t i a l p o r t i o n of the Union P a c i f i c Chicago Intermodal 
f a c i l i t y would b e n e f i t from: 

1. 

2 . 

3 , 

Better Service t o l o c a l customers. 

Increased employmeni p o t e n t i a l . 

An economic boost from the $12 m i l l i o n expansion of the//'̂ ° 
Chicago Intermodal f a c i l i t y . 

4. Enviormental and est h e t i c benefits t o the c i t i z e n s of 
Dolton and surrounding co.-nmunities. 

The Union P a c i f i c i n recent years has taken a pro act i v e 
stance i n i t s r e l a t i o n s h i p witn our V i l l a g e . I t has 
addressed issues concerning r a i l crossing delays, noise 
complaints and i s planning upgrades t ̂  various crossings. 

ADVi£ r, OF ALL 
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I t i s a pleasure to e-'dress this l e t t e r of support for our 
good industrial c i t i the Union Pa c i f i c Railroad. 

Very truly yours. 

Mayor Donald J . Hart 
Village of Dolton 

cc: Thomas Zapler, Special Representative, Union Pa c i f i c 
Jeff Moore, Terminal Operations Manager, Union Pa c i f i c 
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Pebruary 12, 1996 

Ms. Elaine K. Kaiser 
Chief. Section of Environmental Analys 
Surface Transportation Board 
12th and Constitution Avenue, Room 3219 
Washington, D.C. 20434-0001 

Celeste Colgan, Director 

Karyl Robb, Director 
Di-vision of Cultural Resources 

RE: Union Pacific Corporation and Southerp 
Application (Finance Docket No. 41J 1^0) 

Dear Ms. Kaiser: 

Pacific Rail Corporation mer^3er 
SHPO #1295TPT018 

Todd Thibodeau of our staff has received information concerning the 
aforementioned project. Thank ycu for allowing us the opportunity to comment. 

We have reviewed the project documentation and find that i t meets the 
Sscretary of the Interior's Standards for Archaeology and Historic 
Preservation (44716-42). Provided there are no ground disturbing a c t i v i t i e s 
or abandonment of active f a c i l i t i e s within the state of Wyoming, we concur 
that"the proposed merger w i l l result in no effect to significant cultural 
resources within our jurisd i c t i o n . We recommend that the Surface 
Transportation Board allow the merger to proceed in accordance with a l l 
applicable state and federal law.i. 

Please refer to^ SHPO project control number #1295TPT018 on any future 
correspondence 'dealing with this project. I f you have any questions contact 
Todd Thibodeau at 307-777-6694 or Judy Wolf, Ueputy SHPO, at 307-777-6311. 

Sincerely, 

Jĉ tvh T«'/Keciv 

St/ate rtistora-c Preservation Officer 

JTK:TPT:jh 

WTEREB 
OtiiceoUhe Secratary 

fCB 2 1996 
m Partof 
\ p \ Public Racord_ 

Division of Cultural Resources 
State Historic Preservation Office 

6101 Yellowstone Road 
Cheyenne, Wyoming 82002 

(307) 777-7697 FAX. (307) 777-6421 
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The Colorado History Museum 1300 Broadway Denver. Colorado 80203-2137 

February 9, 1996 j 

Elaine K. Kaiser j 
UP/SP Environmental Project Director ! 
Section of Environmental Analysis j 
Surface Transportation Board \ 
12th and Constitution Avenue, Room 3219 
Washington, D.C. 20423-0001 

ENTERED 
Office of th« Sacrstary 

ra 2»IM6 

m Perl ^f 
Puolic Racord 

Re: Control and Merger Application between the Union Pacific and Southern Pacific 
Railroads (Finance Doclcet No. 32760) 

Dear Ms. Kaiser: 

Tha.ik you for your correspondence dated January 29, 1996, concerning the above project having Surface 
Transportation Board involvement. 

If activities to be carried out as a result of the proposed merger involve or are adjacent properties fifty 
or more yeais of age, it will be necessary to consult with our office regarding whether such properties 
meet the National Register of Historic Places eligibility criteria, Such activities include abandonment of 
rail lines, bridge and tiinnel modifications, expansion or closure of rail yards, expansion, phasing out or 
constructing new intermodal facilities, removal of associated structures anii features and new rail line 
connection construction/siding extensions. 

If subsurface archaeological resources are encountered during ground disturbing activities, it will be 
necejsary to halt the work until such resources can be evaluated in consultation with our office. Ground 
disturbance of previously undisturbed ground for activities such as new construction connections, siding 
extensions, abandonment activities outside tJie existing disturbed ground prism including construction of 
access roads and movement c " heavy equipment, expansion or new construction of intermodal facilities, 
expansion of rail yards and double tracking may require an archaeological survey. The file search 
discussed below will be helpful in determining, in consultation with our office whether such surveys 
would be necessary. 

In order to supply your office with information about known historic, archaeological or cultural 
resources, it will be necessary for you to provide legal locations (township, range and section) and 
universal transve'se mercator (UTM) points for un<;iCtioned areas This will enable us to provide a 
computer printout of all known resources along with surveys conducted in those areas and the National 
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Elaine K. Kaiser 
.Febmary 9, 1996 
Page 2 

Register status for the resources for a minimal fee. Please contact Todd McMahon or Mary Sullivan of 
our office at (303) 866-3395 to arraOije for this file search. 

If we may be of ftirthe; assistance, please contact Kaaren Hardy-Hunt, our Technical Services Director, 
at (303) 866-3398. 

Sincerely, 

ZMP 
I'̂ James E. Hartmann 

State Historic Preservati' ^ Officer 

JEH/KKP 

OFFICE OF ARCHAEOLOGY AND HISTOWC PRESERVATION 
303-866-3392 Fax 303-866̂ W64 
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Elaine E. K.aiser -
UP/SP Environmental Project L irector tf 
Section of EnvironmeRtal Analysis \ 
Surface Transportation Board 
12th and Constitution .Avenue, Room 3219 
Washington, D.C. 20423-0001 

Attention: Finance Docket No. 32760 - Comments -1 

- ** 
Dear Ms. Kaiser: > 

Wc were informed by tbe Cowlitz Coimty Commissioners of this opportunity to c7 , 
comment on the environmental impacts of the proposed merger of the Union Pacific and 
Southem F.icific Railroads. The Council of Govemments serves as the metropolitan 
planning orjanization for the Longview-Kelso-Rainier, Oregon urban area and lead 
agency for the Southwest Washington Regional Transportation Planning Organization 
(SWRTPO). The SWRTPO includes Cowlitz and Lewis counties which are traversed by 
the Burlington Northem/Santa Fe mainline. 

The summarv' material in Attachment 1 indicates the primary impact of the merger upon 
the rail line segment between Seattle and Portland, Oregon, will be an unspecified 
increase in traffic. We are presently working with BN/SF and UP on a variety of 
altematives to improve rail service off of the mainline into the Port of Longview an'd 
nearby industries and businesses. Development proposals in the industrial area may 
involve the addition of 7,000 foot long unit trains plus overall increases in rail traffic to 
serve growing production and import/export activities. The BN/SF projects a 10 percent 
average annual increases in mainline trips. The unspecified increased traffic due to the 
merger, plus the ci rrent projected annual growth and the addition of traffic in the 
Long\ lew-Kelso-Kalama region demands that this situation be addressed in the 
upcoming environmental analysis. 

With this level of expected growth in freight traffic and the initiative lo increase 
passenger rail trips, we urge that steps be taken to add capacity to the rail system to 
accommodate this growth. Item No. 5. Rail Line Construction Projects, however, 
indicates no construction projects are planned for the state of Washington. The public 
and private sectors in this region are already working together to address off-system rail 
transportation and the state DepaT ment of Transportation has identified a third freight 
track between Kalama and Longview-Kelso as the third highest priority in its Casca.iia 
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Elaine Kaiser 
February 14, 1996 
Page 2 

Corridor rail improvements program. We emphasize the need for the merged company to work 
with state and local public and private interests to see that the track project is accomplished in 
time to meet growth projections. 

Thank you for the opportunity to comment on the environn ental effects of the proposed merger. 
Should you or others have any questions, please contact me or Rosemary Brinson Siipola at 
(360) 577-3041. 

Sincerely yours, 

Stephen 
Director 

SHH:nh 

cc: Ireda Grohs, CWCOG Chair 
Cowlitz County Commissioners 
Jim Slakey, Public Transportation and Rail Division, WSDOT 
Rosemary Brinson Siipola 

626M';RGESH2 
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DEPARTMENT OF COMMUNITY, TRADE AND ECONOMIC DEVELOPMENT 
OFFICE OF ARCHAEOLOGY AND HISTORIC PRESERVATION 

111 ?1st Avenue S.W. • P.O. Box 48343 • Olympic, Washington 98504 83.,3 • (360) 753-4011 

February 14, 1996 

Ms. Elaine K. Kaiser 
UP/SP Environmental Project Director 
Section of Environmental .Analysis 
Surface Transportation Board 
12th and Constitution Avenue, Room 3219 
Washington. D.C. 20423-0001 
Attention: Finance Docket No. 32760-Comments 

Log: 
Re: 

121395-27-ICC 
Union Pacific/Southem Pacific 
Merger Application 

Dear Ms. Kaiser: 

The Washington State Office of Archaeology and Historic Preservation (OAHP) is in 
receipt of your letter of January 29,1996 regarding the above referenced merger of the 
Union Pacific and Southem Pacific Railroads. Your letter, addressed to Mr. David j^^J 
Nicandri of the Washington State Historical Society, was forwarded to OAHP in view of I 
the fact that OAHP serves as the state historic preservation office for Washington and is 
therefore responsible for carrying out duties related to Section 106 of the National 
Historic Preservation Act. Also for your information, OAHP has previously 
corresponded with Dames & Moore regarding comments on specific merger related \jjm 
actions m Washington state. 

In response to your letter, it is my opinion that the proposed merger will not have a direct 
effect on properties listed in. or eligib'w lOr listing in. the National Register of Historic f 
Places in Washington. I note from the Environmental Information Packag; that no liijes f 
are proposed for abandonment nor are new constmction projects proposed in Washington, ^ 
I am aware that there may be increased traffic on lines in Washington and new projects •"•"•.•̂  
may expand the existing Union Pacific intermoual yard in Seattle. 

• 
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Ms. Elaine Kaiser 
Febiiiary 14, 1996 
Pâ c i wo 

In addition to the opinion stated above. I also recommend that the Surface Transportation 
Board maintain, and when appropriate, expand its Section 106 responsibilities to consult 
with OAHP regarding the effect of rail projects on cultural resources This 
recommendation relates particularly to fiiture actions uch as posed line abandonments 
or expansions. Consultation shall address potential effects upon National Register listed 
or eligible properties and idendfication of measures to mitigate adverse effects. These 
effects may include the disposiuon of historic bridges, trestles, stations, maintenance 
faciliUes. and other his" ' rail related properties in addition to archaeological prop>erties 
within or adjacent to raiiroaa right of ways. If cultural resources have not been surveyed 
in the areas of project effect, adequate surveys shall be conducted by qualified cultural 
resource professionals and results forwarded to OAHP for review. 

Thank yo i for the opportunity to review and comment on this action. Should you have 
any qui ions, please feel free to contact me at (360) 753-9116. 

Sincerely, 

Greav»r\- Griff 
Comprehensive Planning Specialist 

GAGitjt 
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Finance Docket No. 32760 

UNION PACIFIC CORPORATION, L^TON PACIFIC PAILROAD COMPA 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPOPATION, SOUTHERN PACI 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAIL 

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

0 
RESPONSES AND OBJECTIONS OF BURLINGTON NORTHERN RAILROAD 

COMPANY AND THE ATCHISON. TOPEKA AND SANTA FE RAILWAY COMPANY 
TO THE SOCIETY OF THE PLASTICS INDUSTRY, INC.'S FIRST SET OF 

INTERROGATORIES AND DATA REQUESTS ON BURLINGTON NORTHERN 
RAILROAD COMPANY AND THE ATCHISON, TOPEKA, AND SANTA FE 

RAILWAY COMPANY 

Jeffiv^y R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland. Jr. 

Burlington Northern 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. Worth. Texas 76102-5384 
(817) 333-7954 

and 

Erika 2. Jones 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusjke 

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

The Atchison, Topeka and Santa Fe 
Railway Company 

1700 East Golf RoaH 
Schaumburg. Illinois 60173 
(708) 995-6887 

Attomeys for Burlington Northem Railroad Company 
and The Atchison. Topeka and Santa Fe Railway Company 

February 20. 1996 



BN/SF-24 

BEFORE THE 
SURFACE TPANSPORTATION BOARD 

Finance Docket No. 32760 

L^ION PACIFIC CORPORATION. UNION PACIFIC RAILROAD COMPANY 
AND .MISSOURI PACIFIC RAILROAD COMPANY 

:ONTROL AND MERGER -

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

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

RESPONSES AND OBJECTIONS OF BURI.INGTON NORTHERN RAILROAD 
COMPANY AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 

TO THE SOCIETY OF THE PLASTICS INDUSTRY. INC.'S FIRST SET OF 
INTERROGATORIES AND DATA REQUESTS ON BURLINGTON NORTHERN 

RAILROAD COMPANY AND THE ATCHISON. TOPEKA, 
AND SANTA FE RAILWAY COMPANY 

Burlington Northern Raiiroad Company f'BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") answer and object as 

follows to The Society of the Plasfics Industr* Inc.'s ("SPI") "First Set of Interrogatories 

and Data Requests on Burlington Northern Railroad Company and The Atchison, Topeka, 

and Santa Fe Railway Company," as modified by counsel's agreement. These responses 

and objections are being served puiauant to the Discovery Guidelines Order entered by the 



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

Guidelines") 

Subject to the objections set forth below, BN/S^ta Fe will produce non-privileged 

documents responsive to SPI's First Set of Interrogatories and Data Requests. If necessary, 

BN/Santa Fe is prepared to meet with counsel for SPI at a mutually convenient time and 

place to discuss informally resolving these objections. 

Consistent with prior practice. BN/Santa Fe has not secured verifications for the 

interrogatory responses herein, but is willing to discuss with counsel for SPI any particular 

response in this regard. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to SPI's First Set of Interrogatories and Data Requests on the 

following grounds: 

1. Privilege. BN/Santa Fe objects to SPI's First Set of Interrogatories and Data 

Requests to the extent that they call for information or documents subject to the attomey 

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

2. Relevance/Burden. BN/Santa Fe objects to SPI's First Set of IntL TOgatories 

and Data Requests to the extent that they seek information or documents that are not 

directly relevant to this proceeding and to tlie extent that a response would impose an 

unreasonable burden on BN/Santa Fe 

3. Se'.iemeni Negotiations. BN/Santa Fe objects to SPI's First Set of 

Interrogatories and Data Requests to the extent that they seek information or documents 

prepared in connection with, or related to, the negotiations leading to the Agreement 
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entered into on September 25. 1995, by BN/Sante Fe with Union Pacific and Southern 

Pacinc, as supplemented on November 18, 1995. 

4. Scope. BN/Santa Fe objects to SPI's first Set of Interrogatories and Data 

Requests to the extent that they attempt to impose any obligation on BN/Santa Fe beyond 

those imposed by the General Rules of Practice of the Interstate Commerce Commission 

("Commission"). 49 C.F.R. § 1114.21-31, the Commission's scheduling orders in this 

proceeding, or the Administrative Law Judge assigned to this case. 

6. Definitions. BN/Santa Fe makes the foiiowing objections to SPI's 

definifions; 

7. 'Document" means any writing or other compilation of information, 
whether printed, typed. handwTitten. recorded, or produced or reproduced by any other 
process, including: intracompany communications; electronic mail, correspondence; 
telegrams; memoranda, contracts: instruments; studies; projections; forecasts; summaries, 
notes, or records of conversations or interviews; minutes, summaries, notes, or records of 
conferences or meetings; records or reports of negotiations; diaries; calendars; photographs; 
maps; tape recordings; computer tapes; computer disks; other computer storage devices; 
computer programs; computer printouts; models; statistical statements; graphs; chans; 
diagrams; plans: drawings; brochiu-es; pamphlets; news articles; reports; advertisements; 
circulars; trade lerters: press releases; invoices; receipts; financial statements; accounting 
records; and workpapers and worksheets. Further, the term 'document' includes: 

a. both basic records and summaries of such records (including 
computer runs); 

b. both original versions and copies that differ in any respect from 
original versions, including notes; and 

c. both documents in the possession, custody, or control of 
Applicants and documents in the possession, custody, or control of consultants cr others 
who have assisted Applicants in connection with the Transaction. 

BN/Santa Fe objects to the definition of "Document" as overly broad and unduly 

burdensome to the extent that (i) it calls for the production of materials and documents tnat 



are as readily, or more readilv. available to SPI as to BN/Santa Fe; and (ii) it calls for the 

production of routine operating and accoimting documents such as invoices and receipts. 

14. 'Relate to and relating to' have the broadest meaning according to 
them and include but are not limited to the following: directly or indirectly describing, 
setting forth, discussing, commenting upon, analyzing, supporting, contradicting, referring 
to. constituting, conceming or connected in any way witli the subject in question or any 
part thereof 

BN/Santa Fc objects to the definition of "Relate to" or "relating to" in that it requires 

subjective judgment to determine what is requested and, further, that it potentially calls for 

the production of documents that are not directly relevant to this proceeding. 

Notwithstanding this objection. BN/Santa Fe will, for the purposes of .-esponding to SPI's 

Requests, construe "Relate to" or "relating to" to mean "make reference to" or "mention". 

18. 'Studies, analyses, and reports' 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 lo determine what is requested and. further, it is overlv broad 

and unduly burdensome. Notwithstanding this objection. BN/Santa Fe will, for the 

purposes oi responding to SPI's requests, construe "Studies, analyses, and reports" to m»;an 

analvses. studies or e\aluations in whatever form. 

RESPONSES AND OBJECTIONS TO INTERROGATORIES 
AND DATA REQUESTS 

I . Identify each and every rail yard currently owned or utilized by BNSF in the 
state of Texas and/or Louisiana that is capable of being used for the storage of cars 
transporting plasties resins. For each such yard, provide the following information on a 
monthh basis: 

a. Total storage capacity: 



b. Amount of storage capacity currently committed to customers; 
C. Amount of storage capacity currently committed to plastics resins 

producers, by producers. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Sar.ta Fe objects to Request No. 1 

to thj extent that it is overly broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe"s tiles. BN/Santa Fe objects to Request No. 1 on the 

grounds that it contains terms and piirases such as "capacity" and "capable of being used 

for" that are vague and ambiguous. BN/Santa Fe further objects to Request No. 1 on the 

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

admissible evidence. 

Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement. BN/Santa Fe will add to the BN/Santa Fe document depository documents 

containing information responsive to this Interrogatory. 

2. As to each yard identified in response to Request No. 1 above, provide the 
following information on a monthly basis: 

a. Current volume of storage of plastics resins; 
b. The charges, if any, made for use of each yard, broken down by 

shipper, by plant, per month for the past tliree years: 
C. Whether any other entity, including any other railroad or any shipper, 

has authority, currently- or in the future, to use any of the yards 
identified in this Request ;md if so, describe in detail and with 
particularity the basis of that authority. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Request No. 2 

to the extent that it is \ague. overly broad and unduly burdensome and would require an 

uiireasonable search of BN/Santa Fe's files. BN/Sonta Fe objects lo Request No. 2 to the 



extent that it would require BN/Santa Fe to perform a special study in order to respond to 

the Request and is thereby overiy broad and burdensome. BN/Santa Fe further objects to 

Request No. 2 on the grounds that it is neither relevant nor reasonably calculated to lead to 

the discovery of admissible evidence. 

Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement, BN/Santa Fe will add to the BN/Santa Fe document depository documents 

containing informafion responsive to this Interrogatory. 

3. Describe all studies, analyses, reports and plans, etc. regarding the 
construction or acquisition of additional storage capacity, including but not limited to 
discussions with the UP and'or SP nd any discussion: with the operator of the Dayton, 
Texas car storage facility. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden, and scope objections. BN/Santa Fe objects to Request No. 

3 to the extent that it is overly broad and vague. 

Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement. BN/Santa F:̂  states that it will produce non-privileged, responsive documents, if 

any, in accordance with the Discovery Guidelines. 

4. Describe any agreement with the UP and'or SP conceming access by BNSF 
to storage facilities owned or leased by the UP and/or SP if the Agreement and Plan of 
Merger is appro\ ed. 

Response: Subject to and without waiving the- General Objections stated above, in 

particular the rele\ance objection, BN/Santa Fe objects to Request No. 4 on the grounds 

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

evidence. 
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Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement, BN/f anta Fe states tliat it is unaware of any documents responsive to this 

Interrogatory. 

5. Identify by nam; and position those marketing personnel with BNSF 
responsible for plastics prc '̂Kers and/or the plastics industry and describe each such 
person's responsibilities, including but not limited to. the identity of each company for 
which he/she is responsible. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden, relevance and scope objections. BN/Santa Fe objects to Request No. 5 

to the extent that it is vague, overly broad and unduly burdensome. BN/Santa Fe further 

objects to Request No. 5 on the grounds that it includes requests for information that is 

neither relevant nor reasonably calculated to ' âd to the discovery of admissible evidence. 

Subject to and without waiving the foregoing objecfions. as modified by counsel's 

agreement. BN/Santa Fe states that Matthew Rose. Vice President - Chemicals and Plastics, 

is responsible for plastics producers and the plastics industry. 

6. Identify each and every plant location of each and every customer of BNSF 
that ships plastics resins and for each such plant location provide the following information: 

a. Identify and describe each contract entered into in the past five years 
and for each contract identify any minimum volume requirements; 

b. State each rate for carrving plastics resins for the past three years and 
the time period that each :ate was in effect; 

C. Identify each competitive rail carrier with access to each such plant; 
d. Describe the routes used for shipments by BNSF from each such 

plant; 
e. Identify all correspondence regarding rates and/or service for plastics 

resins for each origin and destination pair from January 1, 1990 
through and including the date of your response. 

Response: Subject to and without waiving the General Objections stated above, in 

f̂ articuiar the relevance, biu-den and scope objections, BN/Santa Fe objects to Request No. 6 



to the extent that it is overly broad and imduly burdensome and includes terms and phrases 

such as "capacity;" "competitive rail carrier;" and "minimum volume requirements" that are 

vague and ambiguous. BN/Santa Fe objects to Request No. 6 on the grounds that it is 

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

BN/Santa Fe further objects to Request No. 6 to the extent that it requests infonnation that 

is as readily available to SPI as it is to BN/Santa Fe. 

Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement. BN/Santa Fe states that information responsive to this Interrogatory is contained 

on the BN and Santa Fe traffic tapes which are in BN/Santa Fe's document depository. 

BN/Santa Fe further states that it will add to the BN/Santa Fe document depository 

^ documents containing additional information responsive to this Interrogatory. 

7. Identify each and every analysis, policy and/or comparative market analysis, 
including, but not limited to. transportation pricing, analyses of rail-to-tmck and rail-to-
barge transportation competition, and analyses of the traffic diversion resulting from the 
BNSF Agreement relating to plastics resins and/or plastics resins shippei(s). 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds as follows: .Assuming that Request No. 7 seeks information beyond 

that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-l), filed 

December 29, 1995, and in workpapers in BN/Santa Fe's document depository, BN/Santa 

Fe objects to Request No. 7 to the extent that it is vague, overly broad and unduly 

burdensome. BN/Santa Fe further objects to Request No. 7 on the grounds that it is neither 

relevant nor reasonably calc .ated to lead to the discovery of admissible evidence to the 

extent that it seeks information and documents not related to the impact of the UP/SP 

nieigc: oi liic D.\SF Agietment. 
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Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement, BN/Santa Fe states that it will produce non-privileged, responsive documents, if 

any, in accordance with the Discovery Guidelines. 

8. Identify all plastics producers or plants not currently served by BNSF which 
will be available for BNSF service according to the BNSF Agreement and any plans, 
analyses or shipper contacts with regard to serving those producers. 

Response: Subject to and without waiving the General Objections stated above. 

BN/Santa Fe objects to Request No. 8 to the extent that it is overly broad and unduly 

burdensome and requests information that is neither relevant nor reasonably calculated to 

lead to the discovery of admissible evidence. BN/Santa Fe further objects to this Request 

to the extent that it would require BN/Santa Fe to speculate as to the legal meaning of a 

document that is readily available to SPI and that speaks for itself 

Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement. BN/Santa Fe states that it has not identified specific plastics producers or plants 

that it will gain access to under the BNSF Agreement. The BNSF Agreement identifies in 

Exhibit A locations at which BN/Santa Fe will gain access to serve any such producers and 

plants which are presently served (either directly o: by reciprocal switch) only by both UP 

and SP and no other railroad. 

9. Identify all studies, analyses and reports prepared in determining the facilities 
and operations necessar>' to serve those producers identified in response to Request No. 8 
above. 

Response: Subject lo and without waiving the General Objection^ stated above, 

BN/Santa Fe responds as follows: .Assuming that Request No. 9 seeks information beyond 

that contained in BN/Sania Fe s Comments on the Primary /Application (BN/SF-l), filed 
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December 29, 1995. md in workpapers in BN/Santa Fe's document depository, BN/Santa 

Fe objects to Request No. 9 to the extent that it is overly broad and unduly buraensome and 

seeks information that is neither relevant nor reasonably calculated to lead to the discovery 

of admissible evidence. BN/Santa Fe further objects to this Request to the extent that it 

would require BN/Santa Fe to specula!-" as to the legal meaning of a document that is 

readily available to SPI and that speaks for itself 

Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement, BN/Santa Fe states thâ  cther than BN/Santa Fe's Comments on the Primary 

Application (BN/SF-I), filed December 29, 1995, and in particular the Verified Statements 

of Carl R. Ice and Neal D. Owen, and in Mr. Ice's related workpapers numbered BN/SF-

04000 - 04427 and in Mr. Owen's related workpapers numbered BN/SF-02500 - 03238 in 

BN/Santa Fe s document depository, it has no other information or documents pertaining to 

the specific facilities and operations necessary to seive the identified producers. 

10. Identify each and every complaint and/or concern expressed by BNSF or 
other railroads possessing trackage rights over any segment of U»̂  or SP track. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections. BN/Santa Fe objects to Request No. 

10 to the extent that it is vague, overly broad and unduly burdensome. BN/Santa Fe further 

objects to Request Nc. 10 on the grounds that it requests inforir..ition that is neither relevant 

to this proceeding nor reasonably calculated to lead to the discovery of admissible evidence. 

Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement. BN/Santa Fe states that it is unaware of any responsive information or 

documents. 
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11. IdenUfy each and every complaint and/or concern expressed by shippers 
served by railroads having trackage rights over any segment of UP or SP track. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Request No. 

11 to the extent that it is vague, overly broad and imduly burdensome. BN/Santa Fe further 

objects to Request No. 11 on the grounds that it requests information that is neither relevant 

to this proceeding nor reasonably calculated to lead to the discovery of admissible evidence. 

Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement, BN/Santa Fe states that it is unaware of any responsive information or 

documents. 

12. Identify, by shipper, the plastics resins traffic that BNSF has identified it can 
or should obtain as a result of the BNSF Agreement and include for each shipper identified, 

,/ the volume of such traffic, the origination and destination points of such traffic, and the 
STCC code for such traffic. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Request No. 

12 to the extent that it is overly broad and vague and is neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. BN/Santa Fe further objects to 

this Request to the extent that it calls for speculation, and to the extent that it would require 

BN/Santa Fe to perform a special study in order to respond to the Request and is thereby 

overly broad and burdensome. 

Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement, BN/Santa Fe states that other than BN/Santa Fe's Comments on the Primary 

Application (BN/SF-l), filed December 29, 1995, and in panicular the Verified Statements 
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of Neal D. Owen and Larry M. Lawrence, and in Mr. Owen's related workpapers numbered 

BN/SF-02500 - 03238 and in Mr. Lawrence's related workpapers numbered BN/SF-

00050 - 01065 in BN/Santa Fe's document depository, it has no other actual figures or 

concrete estimates as to the volume of plastics resins traffic that BN/Santa Fe expects to 

gain aimually after consummation of the proposed merger as a result of the BNSF 

.Agreement. 

13. Identify, by shipper, origination and destination points, and STCC code, any 
plastics resins traffic as to which BNSF and UP and/or SP have bid against each other since 
Januar. I , 1990. including the dates of such bidding and the results thereof and identify all 
documents related thereto. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Request No. 

13 to the extent that it is overly broad and would require an unreasonably burdensome 

search of BN/Santa Fe's files. BN/Santa Fe ( jects to Request No. 13 to the extent that it 

seeks information that is more readily available to SPI. BN/Santa Fe further objects to this 

Request to the extent that it seeks information for events occurring before January 1, 1993, 

as such information is neither relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

Subject to and without waiving the foregoing objections, as modified by counsel's 

agreement. BN/Santa Fe will, to the extent it would not require BN/Santa Fe to conduct a 

special study, add to the BN/Santa Fe document depository documents containing 

information responsive to this Interrogator)'. 

14. Describe any operating plans of the BNSF to serve plasfics resins production 
points opened to BNSF service by the BNSF Agreement. 
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Respectfully submitted. 

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

Burlington Northem 
Railroad Company 

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

oircs Erika Z. Joi* 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

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

and 

The Atchison. Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg. Illinois 60173 
(708) 995-6887 

Attomeys for Burlington Northem Railroad Company 
and The Atchison. Topeka and Santa Fe Railway Company 

Februarv 20, 1996 
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CERTIFICATE OF SERVICE 

I hereby certify that copies of Responses and Objections of Burlington Northem 

Railroad Company and The Atchison, Topeka and Santa Fe Railway Company to The 

Society of the Plastics Industry, Inc.'s First Set of Interrogatories and Data Requests on 

Burlington Northem Railroad Company and The Atchison, Topeka, and Santa Fe Railway 

Company (BN/SF-24) have been served this 20th day of February, 1996, by fax and by first-

class mail, postage prepaid on all pers' iS on the Restricted Service List in Finance Docket 

No. 32760 and by hand-delivery on counsel for The Society of the Plastics, Inc. 

KelieiLjf. O'Brien 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washin.-jton, D.C. 20006 
(202) 778-0607 
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BN/SF-23 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION. 
SOUTHE'̂ JS' PACIFIC TRANSPORTATION COMPANY, ST. LOUIS 

SOUTHV/ESTERN RAILWAY COMPANY, SPCSL CORP. AND THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPA^jY 

RESPONSES AND OBJECTIONS OF BURLINGTON NORTHERN RAILRO AD COMPANY 
AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY TO 

THE TEXAS MEXICAN RAILWAY COMPANY'S FIRST REQUEST TO BURLINGTON 
NORTHERN SANTA FE FOR PRODUCTION OF DOCUMENTS 

Burlington Northem Railroad Company ("BN") and The Atchison. Topeka and Santa Fe 

Railway Company ("Santa Fe") (collectively "BN/Santa Fe") answer and object as follows to The 

Texas Mexican Railway Company's ("Tex Mex") "First Request To Burlington Northern Santa Fe 

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

Discovery Guidelines Order entered by the Administrative Law Judge in this proceeding on 

December 5. 1995 ("Discover̂ ' Guidelines"). 
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Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents responsive to The Texas Mexican Railway Comoany's First Request To Burlington 

Northem Santa Fe For Production of Documents. If necessary, BN/Santa Fe is prepared to meet 

with counsel for Tex Mex at a mutually convenient fime and place to discuss informally resolving 

these objections. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to Tex Mex's First Request for Production of Documents on the 

following grounds: 

1. Parties. BN/Santa Fe objects to Tex Mex's First Request for Production of 

Documents to the extent that they are directed to BNSF Corporation (now, Burlington Northern 

.̂ anta Fe Corporation) rather than BN and Santa Fe. Burlington Northem Santa Fe Corporation is 

not a party to and has not appeared or intervened in this proceeding. Notwithstanding this 

objection. BN/Santa Fe will include as a part of its responses to Tex Mex's First Request for 

Production of Documents information and documents in the possession of Burlington Northem 

Santa Fe Corporation. 

2. Privilege. BN/Santa Fe objects lo Tex Mex's First Request for Production of 

Documents to the extent that they call for information or documents subject to the attomey work 

product doctrine, the atiorney-client privilege or any other legal privilege. 

3. Relevance/P'T-̂ "p. BN/Santa Fe objects to Tex Mex's First Request for Production 

of Documents to the extent that they seek infonnation 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 Tex Mex's First Request for 

Production of Documenls to the extent that they seek information or documents prepared in 

connection with, or related to, the negotiations leading to the Agreement entered into on September 

25, 1995. by BN/Santa Fe with Union Pacific and Southem Pacific, as supplemented on November 

18, 1995. 

5. Scope. BN/Santa Fe objects to Tex Mex's First Request for Production of 

Documents to the extent that they attempt to impose any obligation on BN/Santa Fe beyond those 

imposed by the General Rules of Practice of the Interstate Commerce Commission 

("Commission"), 49 C.F.R. § 1114.21-31, the Commission's scheduling orders in this proceeding, 

or the Administrative Law Judge assigned to this case. 

6. Definitions. BN/Santa Fe's objections to the definitions stated in Tex Mex's First 

Interrogatories are incorporated herein by reference. 

RESPONSES AND OBJECTIONS TO DOCUMENT REQUESTS 

1. Provide every document identified by BNSF in response to Interrogatory Nos. l - l l 
of the Texas Mexican Railway Company's First Interrogatories to BNSF (TM-l l j . 

Response: See Responses to Intenogatories Nos. l - l l . 

2. Provide every letter, study, analysis, business plan and marketing plan re'ating to the 
:ransportation of goods or anticipated transportation of goods by BNSF originating from or 
destined lo .Mexico, including but not limited to documents concerning the routing of goods via 
different Mexican Railroad Gateways, projections of rail traffic trends, the existence of competition 
to such transportation, and the effect of the proposed UP/SP merger, the BNSF Agreement or both 
on such transportation. 

Response: Subject lo and without waiving the General Objections '•tated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document Request 
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No. 2 on the ground 'hat it is vague, overly broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe further objects to Document Request 

No. 2 on the grounds that it is not relevant to this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 

3. Provide every letter, memorandum, study, analysis, business plan and marketing plan 
not previously produced relating to past or anticipated transportation of goods by BNSF, BN or 
A f SF to or from Laredo. TX via Tex Mex. 

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 Request 

No. 5 on the grounds that it is vague, overly broad and imduly burdensome and would require an 

unreasonable search of BN/Santa Fe"s files. BN/Santa Fe fiuTher objects to Document Request 

No. 3 on the grounds that it is not relevant to this proceeding nor reasonably calculated to lead to 

the discovery' of admissible evidence. 

4. Provide every document relating to the possible obtaining of bidding for or 
operations over any Mexican Railroad Concession by BNSF, including but not limited lo traffic 
and revenue projections and analyses of the anticipated competition to operations over any 
Mexican Railroad Concession by tiNSF. 

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 Request 

No. 4 on the grounds that it is vague, overly broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe further objects lo Document Request 

No. 4 on the grounds that it is not relevant lo this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 

5. Identify every joint rate tariff and every transportation contract in effect after 
January 1. 1993 for the ihrough rail transportation of goods by FNM on the one hand and BNSF, 



exclusively or in conjunction with other U.S. railroads, on the other hand between points in the 
L'nited States and points in Mexico. 

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 Request 

No. 5 on the grounds that it is vague, overly broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe further objects to Document Request 

No. 5 on the grounds that it is not relevant to this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 

6. Provide any analysis, study or memorandum by or for BNSF relating to truck traffic 
between the United States and Mexico. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections, BN/Santa Fe objects to Docimient Request 

No. t) on the groimds that it is vague, overly broad and imduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe further objects to Document Request 

No. 6 on the groimds that it is not relevant to this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 

7. Provide every document relating to the grar.ting of trackage rights or haulage rights 
by UP. SP or the Combined System to BNSF over railroad lines in Texas, including but not 
limited lo correspondence between BNSF on the one hand and UP or SP on the other hand, and 
analyses of the effect of BNSF operations over such trackage or haulage rights on the traffic, 
revenues or both of BNSF. 

Response: Subject to and without waiving the General Objections stated above, in 

particular tno relevance, burden and scope objections. BN/Santa Fe objects lo Document Request 

No. 7 on the grounds that it is vague, overly broad and unduly burdensome and would require an 

unrea.sonable search of BN/Santa Fe's files. BN/Santa Fe further objects .to Document Request 
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No. 7 on the grounds that it is not relevant to this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 

8. Provide every study, analysis or other document after January 1. 1995 relating lo the 
operational characteristics, including but not iimiled to traffic congestion and other operational 
proolems, of the UP line between Algoa, TX and Brownsville, TX. 

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 Request 

No. 8 on the grounds that it is vague, overiy broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe objects to Document Request No. 8 to 

the extent that it uses terms such as "operational problems" that are vague and ambiguous. 

BN/Santa Fe further objects to Document Request No. 8 on the grounds that it is not relevant to 

this proceeding nor reasonably calculated to lead to the discovery of admissible evidence. 

9. Provide every study, analysis or other document related to BNSF's expected costs of 
operating trains over the UP line from Algoa, TX and Brownsville, TX pursuant to tiie trackage or 
haulage rights granted under the BNSF Agreement. 

Response: S'ubject to and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections. BN/Santa Fe objects to Document Request 

No. 9 on the grounds that it is vague, overly broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe further objects to Document Pvcquest 

No. 9 on the grounds that it is not relevant to this proceeding nor reasonably calculated lo lead to 

the discoverv- of admissible evidence. 

10. Provide every agreement in effect after January 1, 1995 by which railroads other 
than L P and SP have provided trackage or haulage rights to BNSF. BN or Santa Fe or both over 
railroad lines or railroad facilities in Texas. 



Respon.se: Subject to and without waiving the General Objections stated above, in 

panicular the relevance objection. BN/Santa Fe objects to Document Request No. 10 on the 

grounds that it is vague and is neither relevant to this proceeding nor reasonably calculated to lead 

to the discovery of admissible evidence. 

11. Provide every agreement in effect after January I . 1995 by which BNSF, BN or 
Santa Fe or both have granted trackage or haulage rights or both to another railroad over railroad 
lines in Texas. 

Response: Subject lo and without waiving the General Objections stated above, in 

particular the relevance objection. BN/Santa Fe objects to Document Request No. 11 on the 

grounds that it is vague and neither relevant to this proceeding nor reasonably calculated to lead to 

the discovery of admissible evidence. 

12. Provide every bill or invoice issued by BNSF to SP or by SP to BNSF for services 
performed or rents eamed. paid or accmed under the Eagle Pass Haulage Rights Agreement. 

Response: Subject lo and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections. BN/Santa Fe objects to Document Request 

No. 12 on the [trounds that it is vague, overly broad and unduly burdensome and would require an 

unreasonable starch of BN/Santa Fe's files. BN/janta Fe further objects to Document Request 

No. 12 on the grounds that it is nol relevant lo this proceeding nor reasonably calculated lo lead to 

the discovery of admissible evidence. 

13. Provide every report, memorandum, letter, analysis, business plan or marketing plan 
relating lo the volume of cargo transported or projected to be transported or the number of train 
cars used or projected tO be used either by SP or by BNSF under the Eagle Pass Haulage Rights 
Agreement. 

Response: Subject lo and without waiving the General Objections stated above, in 

particular the relevance, burden and scope objections. BN/Santa Fe objects to Document Request 



No. 13 on the grounds that it is vague, overly broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe further objects to Document Request 

No. 13 on the grounds that it is not relevant to this proceeding nor rea.sonably calculated to lead to 

lhe discovery of admissible evidence. 

14. Provide every study, memo-andum or analysis relating to the level of switch charges 
to be charged by the Combined System to BNSF pursuant to Section 9(h) of the BNSF 
Agreement. 

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 Request 

No. 14 on the grounds that it is vague, overly broad and unduly burdensome and would require an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe further objects to Document Request 

No. 14 to the extent that it calls for speculation and to the extent that it requests information that is 

not reasonably likely to be in the possession of BN/Santa Fe. 

15. With reference to the study located in the BNSF document depositor) begii. ing at 
bate stamp number BN/SF 04184, such study having been drafted by ALK Associates, Inc., dated 
August 24. 1995 and entitled "Preliminary Analysis: Opportunities for Burlington Northern/Santa 
Fe from the Union Pacific/Southern Pacific Merger", provide Appendix 1 and all other appendices 
not previously produced. 

Response: Subject to and without waiving the General Objections stated above, in 

BN/Santa Fe objects to Document Request No. 15 to the extent that it seeks privileged 

information. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that it will 

produce copies of the requested -cuments in accordance with the Discovery Guidelines. 
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Respectfully submitted. 

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

Buriington Northem 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Fl. Worth, Texas 76102-5384 
(817) 333-7954 

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

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

and 

The Atchison, Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg. Illinois 60173 
(708) 995-6887 

• Attomeys for Burlington Northem Railroad Company 
and The .Atchison. Topeka and Santa Fe Railway Company 

February 20. 1996 



CERTinCATE OF SERVICE 

I hereby certify that copies of Responses and Objections of Burlington Northern 

Railroad Company and The Atchison, Topeka and Santa Fe Railway Company to The Texas 

Mexican Railway Company's First Request to Burlington Northem Santa Fe For Production 

of Documents (BN/SF-23) have been served this 20th day of February, 1996, by fax and by 

first-class mail, postage prepaid on all persons on the Restricted Service List in Finarce 

Docket No. 32760 and by hand-delivery on counsel for The Texas Mexican Railway 

Company. 

Kc^^J , . O'Brien 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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Item No, 

Page Count_ 
FHE 
TATION BOARD 

Ct l l^C 
BN/SF-25 

ORIGINAL 
Finance Docket No. 32760 

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

- C O N T R ( ; L A N D M E R G E R ~ 

S O U T H E R N P A C I F I C R A I L C O R P O R A T I O N , S O U T H E R N P A C I F I 

T R A N S P O R T A T I O N C O M P A N Y , S T . L O U I S S O U T H W E S T E R N R A I L 

C O M P A N Y , S P C S L C O R P . A N D T H E D E N V E R A N D 

R I O G R A N D E W E S T E R N R A I L R O A D C O M P A N Y 

RESPONSES AND OBJECTIONS OF BURLINGTON NORTHERN RAILROAD 
COMPANY AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 

TO THE SOCIETY OF THE PLASTICS INDUSTRY, INC.'S FIRST REQUEST FOR 
ADMISSIONS ON BURLINGTON NORTHERN RAILROAD COMPANY AND THE 

ATCHISON, TOPEKA, AND SANTA FE RAILWAY COMPANY 

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

Burlington Northern 
Railroad Company 

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

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

Mayer, Brown 6i. Piatt 
2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

and 

The Atchison. Topeka and Santa Fe 
Railway Company 

17C0 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

Attomeys for Burlington Northem Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

Februarv 20, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, LTNION I'ACIFIC RAILROAD CO.MPANY 
AND MISSOURI PACIFIC RAII ROAD COMPANY 

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, 
SO'. THERN PACIFIC TRANSPORTATION COMPANY, ST. LOUIS 

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

RESPONSES AND OBJECTIONS QF BURLINGTON NORTHERN RAILROAD 
COMPANY .AND THE ATCHISON. TOPEKA AND SANTA FE RAILWAY COMPANY 

TO THE SOCIETY OF THE PLASTICS INDUSTRY. INC.'S FIRST REQUEST FOR 
ADMISSIONS ON BURLINGTON NORTHERN RAILROAD COMPANY AND THE 

AlCHISON, TOPEKA, AND SANTA FE RAILWAY COMP.ANY 

Burlington Northem Railroad Company ("BN") and The Atchison. Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") answer and object as follows 

to The Society of the Plastics Industry Inc.'s ("SPI") "First Request for Admissions on 

Burlington Northern Railroad Cc mpany and The Atchison. Topeka. and Santa Fe Railway 

Company," These responses and objections are being served pursuant to the Discovery 

Guidelines Order entered by the /Xdministrative 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 SPI's First Request for Admissions. If necessary, BN/Santa Fe is 

prepared to meet with counsel for SPI at a mutually convei.ient time and place to discuss 

informally resolving these objections. 

Consistent with prior practice, BN/Santa Fe has nol secured verifications for the 

inlenogatory responses herein, but is willing to discuss with coimsel for SPI any particular 

response in this regard. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to SPI's First Request for Admissions on the following grounds: 

1. Privilege. BN/Santa Fe objects to SPI's First Request for Admissions to the 

extent that they call for information subject to the attorney work product doctrine, the 

attomey-clieni privilege or any other legal privilege. 

2. Relevance/Biirden. BN/Santa Fe objects to SPI's First Request for 

Admissions to the extent that they seek information that is not directly relevant lo this 

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

BN/Santa Fe. 

3. Settlement Negotiations. BN/Santa Fe objects to SPI's First Request for 

Admission.> to the extent that they seek information prepared in cormection with, or related 

to, the negoliatio'. i.^-"ing to the Agreement entered into on September 25, 1995, by 

BN/Santa Fe with Union Pacific and Southem Pacific, as supplemented on November 18. 

1995. 
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4. Scope. BN/Santa Fe objects to SPI's First Request for Admissions to the 

extent that they attempt to impose any obligation on BN/Santa Fe beyond those imposed by 

the General Rules of Practice of the Interstate Commerce Commission ("Commission"), 49 

C.F.R. § 1114.21-31, the Commission's scheduling orders in this prcceeding, or the 

Admiiustrative Law Judge assigned to tliis '.ase. 

6. Definitions. BN/Santa Fe makes the following objections to SPI's 

definitions: 

12. 'Relate to and relating to' have the broadest meaning according to 
them and include but are nol limited to the following: directly or indirectly describing, 
setting forth, discussing, commenting upon, analyzing, supporting, contradicting, referring 
lo. const-luting, concerning or connected in any way with the subject in question or any 
part thereof 

BN/Santa Fe objects to the definition of "Relate to" or "relating to" in that it requires 

subjective judgment to determine what is requested and. further, that it potentially calls for 

the production of documents Xhox are not directly relevant to this proceeding. 

Notwithstanding this objection. BN/Santa Fe will, for the purposes of responding to SPI's 

Request for Admissions, construe "Relate to" or "relating to" to mean "make reference to" 

or "mention". 

16. 'Studies, analyses, and reports' 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 determine what is requested and. further, il is overly broad 

and unduly burdensome. Notwithstanding this objection, BN/Santa Fe will, for the 
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purposes of responding lo SPI's Request for Admissions, construe "Studies, analyses, and 

reports" to mean analyses, studies or evaluations in whatever form. 

RESPONSES AND OBJECTIONS TO REQUESTED ADMISSJONS 

1. That BNSF does not have any studies, analyses, reports or pkns regarding 
the construction or acquisition of additional storage capacity for plastics resins shipments. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Request for Admission No. 1 to the extent that is vague and 

wouid require an unreasonably burdensome search of BN/Santa Fe's files. BN/Santa Fe 

further objects to Request for Admission No. 1 on the ground that it is neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. 

Subject to and without waiving the foregoing objecfions, BN/Santa Fe admits that, 

other than as contained in the Verified Statement of Neal D. Owen and in his related 

workpapers, it has no such specific studies, analyses, reports or plans at this time but that it 

is currently in the process of developing such plans. 

2. That BNSF does not have any studies, analyses, reports or plans relating to 
facilities and operations necessarv to serve plastics producers or plants not currently served 
by BNSF. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Request for Admission No. 2 to the extent that it is vague and 

would require an unreasonably burdensome search of BN/Santa Fe's files, BN/Santa Fe 

further objects to Request for Admission No. 2 on the ground that it is neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. 
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Subject to and without waiving the foregoing objections, BN/Santa Fe admits that. 

other than as contained in the Verified Statement of Neal D. Owen and in his related 

workpapers, it has no such specific studies, analyses, reports or plans at this time bul that it 

is cuirently in the process of developing such plans. 

3. That BNSF does not have any operating plans to serve plastics resins 
production points opened to BNSF service by the BNSF Agreement. 

Response: Subject to and without waiving the General Objections stated above*. 

BN/Santa Fe objects to Request for .Admission No. 3 to the extent that it is vague and 

vvould require an unreasonably burdensome search of BN/Santa Fe's files. BN/Santa Fe 

further objects to Request for Admission No. 3 on the ground that it is neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. 

Subject to and without waiving the foregoing objections. BN/Santa Fe admits that, 

other than as contained in the Verified Statement of Neal D. Owen and in his related 

workpapers, it has no such specific plans at this time but that it is currently in the process 

of developing such plans. 
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Respectfully submitted. 

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

Burlington Northem 
Railroad Company 

3800. Continental Plaza 
777 Main Street 
Fl. Worth. Texas 76102-5384 
(817) 333-7954 

and 

The Atchison, Topeka and Scmia Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6887 

Jones 

\<y.o 

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

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

Attomeys for Burlington Northem Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

Febmarv 20. 1996 



CERTIFICATE OF SERVICE 

I hereby certify that copies of Responses and Objections of Burlington Northern 

Railroad Company and The Atchison, Topeka and Santa Fe Railway Company to The 

Society of the Plastics Industry, Inc.'s First Request For Admissions on Burlington Northem 

Railroad Company and The Atchison, Topeka, and Santa Fe Railway Company (BN/SF-25) 

have been served this 20th day of February, 1996, by fax and by first-cIass mail, postage 

prepaid on all persons on the Restricted Service List in Finance Docket No. 32760 and by 

l̂ ind-delivery on counsel for The Society of tlie Plastics, Inc. 

K e l ^ ^ . O'Brien 
Mayer, Brown & Plan 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 


