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UP'S REPLY TO BNSF'S PETITION FOR CLAJ^IFICATION 

Applicants UPC, UPRR, and SPR- hereby f i l e t h e i r 

response t o BNSF's p e t i t i o n f o r c l a r i f i c a t i o n of i t c r i g h t t o 

serve "new f a c i l i t i e s on both SP-owned and UP-owned track" over 

which BNSF received trackage r i g h t s i n the UP/SP-BNSF settlement 

agreement. Decision No. 44, p. 146. ENSF asks the Board t o 

c l a r i f y the new f a c i l i t i e s c o n d i t i o n by d e c l a r i n g t h a t a f a c i l i t y 

operated by Four Star Sugar Co. ("Four Star") at El Paso, Texas, 

which i s lo c a t e d o f f the BNSF trackage r i g h t s l i n e s at the back 

of the fcrmer SP's Dallas Street Yard and can only be reached by 

moving through the yard and over other a c t i v e r a i l l i n e s over 

which BNSF does pot have trackage r i g h t s , i s a c t u a l l y "on" the 

Acronyms used herein are the san̂ e as those i n Appendix R of 
Decision No. 44. The f o l l o w i n g o r i g i n a l a p p l i c a n t s have been 
merged i n t o UPRR: MPRR ( n January 1, 1997) ,- DRGW and SPCSL (on 
June 30, 1997); SSW (on September 30, 1997); and SPT (on February 
1, ] 998) . For s i m p l i c i t y , and i n l i g h t of the f a d Lhat SPT has 
merged w i t h UPRR and no longer has any sep:;rate existence, 
g e n e r a l l y r e f e r t o the combined UP/SP r - . . i l system herein as "UP." 
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trackage r i g h t s l i n e fc>- purposes OJ: the new f a c i l i t i ;S 

con d i t i o n . 

BNSF ignores c l e a r Board precedent, anc" instead r e s o r t s 

t o straw men and hyperbole, i n an e f f o r t t o convince the Board t o 

define what c o n s t i t u t e s a new f a c i l i t y located "on" the trackage 

r i g h t s i n a way th a t would, i f r t i d l i t e r a l l y , encompass a very 

large p o r t i o n of the f a c i l i t i e s on UP's l i n e s . BNSF argues f o r 

t h i s sweeping d e f i n i t i o n by f a l s e l y a s s e r t i n g t h a t UP has adopted 

a "constricted" i n t e r p r e t a t i o n of what i t means t o be "on" a 

trackage r i g h t s l i n e . BNSF also invokes a " t r a f f i c density" 

argument t h a t the Board has squarely r e j e c t e d , and t h a t , a f t e r 

nearly thr«e years of successful BNSF trackage r i g l i t s operations, 

cannot be taken s e r i o u s l y . 

The Board should r e j e c t BNSF's request t h a t i t adopt 

some sweeping d e f i n i t i o . i of what i t means t o be "on" a trackage 

r i g h t s l i n e , and should instead resolve the a c t u a l dispute before 

i t . As the Board has pre v i o u s l y recognized, the new f a c i l i t i e s 

c o n d i t i o n does not lend i t s e l f t o sweeping d e f i n i t i o n s -- i t must 

' - applied by examining .:he unique fa(:t.s of each s i t u a t i o n : "A 

r u l e or gu i d e l i n e t o cover a l l possible f a c t p a t t e r n s . . . i s 

simply not f e a s i b l e or appropriate . . . ." Finance Docket No. 

32760 (Sub-No. 21), Decision served Oct. 27, 1997 ("First 

Oversight Decision"), p. 12. Such a r u l e or g u i d e l i n e i s no more 

appropriate today than i t would have been a ye?.r and a h a l f ago. 

The possible f a c t p atterns are too v a r i e d t o be captured by a 

simple r u l e . Moreover, the very small number of disputes t h a t 



have a r i s e n over the pa t three years demonstrates th a t UP has 

not adopted an unduly "conscricted" i n t e r p r e t a t i o n of what i t 

means to be "on" a trackage r i g h t s l i n e , and that there i s no 

need t o develop sucn a r u l e to ensure the success of the new 

f a c i l i t i e s c o n d i t i o n . 

With respect t o the Four Star f a c i l i t y at issue, the 

Board should r e j e c t BNSF's baseless assertions about the need f o r 

BNSF access t o p r o t e c t Four Star and Four Star's shippers, which 

i n f a c t c i i ^ b e n e f i t from s i t i n g competition when the Four Star 

f a c i l i t y was located where i t i s f o l l o w i n g the UP/SP merger. 

Rather, the Board should focus on the a c t u a l , on-the-ground 

f a c t s . As the accompanying v e r i f i e d statements of John H. 

Ransom, UP's Manager-Interline Marketing, and Hugh S. Carr, UP's 

Business Manager of I n d u s t r i a l Development i n Houston, e x p l a i n , 

those f a c t s demonstrate th a t Four Star i s c l e a r l y not a new 

f a c i l i t y l ocated "on" a tracka-je r i g h t s l i n e . Four Star i s 

located i n the back of an act i v e r a i l yard and can only be 

reached by moving o f f the trackage r i g h t s l i n e , through the yard 

and over the same l i n e that UP uses t o move t r a i n s to the former 

Missouri P a c i f i c yard i n El Paso, and the I n t e r n a t i o n a l Yard, 

where cars are set out and picked up f o r interchange w i t h FXE. 

I . ARBITRATION VERSUS BOARD ADJUDICATION 

ENSF devotes a s u b s t a n t i a l p o r t i o n of i t s p e t i t i o n t o 

the argument t h a t the Poâ 'd d i d not mean what i t said when i t 

r u l e d t h a t "any f u r t h e r disputes between BNSF and UP a r i s i n g 

under t h e i r settlement agreement should be a r b i t r a t e d under the 
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provisions of t h a t agreement before b r i n g i n g the matter t o us t o 

resolve." Decision No. 81, served Sept. 30, 1998, p. 5. We do 

not take issue w i t h the Board's power t o decide t h i s case i f i t 

ele c t s t o do so, but we believe t h a t the Board also has the power 

to leave the p a r t i e s t c t h e i r bargained-for remedy. BNSF i s 

wrong when i t says (p. 10) that the Four Star dispute xs not a 

dispute under the settlement agreement. The Board e x p l i c i t l y 

required UP and BNSF t o "modify" t h e i r settlement agreement t o 

include the expanded new f a c i l i t i e s c o n d i t i o n . Decision No. 44, 

p. 146. Thus, t h i s disputi' c l e a r l y f a l l s w i t h i n the settlement 

agreement's a r b i t r a t i o n p r o v i s i o n . Moreover, contrary t o BNSF's 

suggestion (p. 11), there i s no reason t o t h i n k t h a t a r b i t r a t i n g 

t h i s dispute would lead to any more delay than i s iriherent i n 

Board proceedings. 

Although UP believes t h a t t h i s dispute should be 

a r b i t r a t e d i n accordance w i t h the Board's i n s t r u c t i o n s , we 

address the merits of the dispute below, i n the event t h a t the 

Board chooses t o decide t h i s case. 

I I . THE BOARD SHOULD REJECT BNSF'S INVITATION TO DEFINE WHAT 
CONSTITUTES A NEW FACILITY "ON" A TRACKAGE RIGHTS LINE 

I f the Board does not dismiss BNSF's p e t i t i o n i n favor 

of a r b i t r a t i o n , i t should r e j e c t BNSF's i n v i t a t i o n t o c r a f t some 

generalized d e f i n i t i o n of what c o n s t i t u t e s a new f a c i l i t y "on" i 

trackage r i g h t s l i n e , and i t should r e j e c t BNSF'i.; proposed 

d e f i n i t i o n i n p a r t i c u l a r . BNSF would have the Board declare t h a t 

i t i s e n t i t l e d t o serve new f a c i l i t i e s t h a t are "adjacent t o 
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spurs, i n d u s t r i a l tracks or yard tracks that are, i n t u r n , served 

by trackage r i g h t s l i n e s so long as such f a c i l i t i e s are proximate 

t o trackage r i g h t s l i n e s and located t o take advantage of the 

' a c t i v i t y , work or f u n c t i o n ' of the l i n e . " P e t i t i o n , p. 14. 

Such a sweeping d e f i n i t i o n i s c l e a r l y overbroad, as i t could 

encompass v i r t u a l l y any new f a c i l i t y remotely l i n k e d t o a l i n e 

over which BNSF received t r a c k ige r i g h t o . 

BNSF attempts to defend i t s sweeping proposal by 

aiguing (pp. 15-17) tha t the .'oard's purpose i n imposing the new 

f a c i l i t i e s c o n d i t i o n was to pro t e c t f.hippers from the loss of 

s i t i n g competition between UP and SP But BNSF's argument proves 

too much. The new f a c i l i t i e s c o n d i t i o n does not allow BNSF 

access t o new f a c i l i t i e s i n any s i t u a t i o n :u which s i t i n g 

competition between UP and SP might conceivably have cor t i n t o 

play. Rather, i : applies only t o f a c i l i t i e s located "on" 

trackage r i g h t s l i n e s . Thus, the issue that must be addressed i n 

each case i s whether a f a c i l i t y i s "on" a trackage r i g h t s l i n e . 

This i s net the f i r s t time t h a t the BNSF iias asked the 

Board t o adopt an overly broad d e f i n i t i o n of which shippers are 

able t o take advantage of the new f a c i l i t i e s c o n d i t i o n . The 

Board r e j e c t e d a s i m i l a r request i n the f i r s t annual UP/SP merger 

o v e r s i g h t proceeding. The Board's reasoning i n t h a t d e c i s i o n was 

sound and bears repeating: 

"We do not believe t h a t i t i s necessary or 
appropriate f o r us t o determine, i n advance, the 
exact parameters of the new f a c i l i t i e s c o n d i t i o n . 
. . . A deterrr.--ation of whether a new f a c i l i t y 



. . . addresses the loss of competition chat t h i s 
c o n d i t i o n was intended to remedy, cr whether 
instead i t amounts t o an overreach . . . i s f a c t -
s p e c i f i c ; i t cannot be m.ade i n a vacuum, nor can 
i t be broadly defined. Rather, each determination 
w i l l no doubt be unique, given the expected 
d i f f e r e n c e s i n each shipper's circumstances. 
Thus, i n each case, we must examine che p a r t i c u l a r 
circumstances t o determine whether the c o n d i t i o n 
has been met." 

F i r s t Oversight Decision, p. 12. The Board also noted t h a t no 

"broadly a p p l i c a b l e r u l e s or declaracions" were warranted 

because, although the new f a c i l i t i e s c o n d i t i o n had been i n place 

f o r a year, only one controversy had been brought t o i t s 

a t t e n t i o n . I d . . p. 13. I t has now been almost three years, and 

t h i s i s only the second time such an issue has been brought t o 

the Board. This f a c t alone conclusively demonstrates t h a t the 

Board was c o r r e c t when i t held t h a t there was no need t o define 

the exact parameters of the new f a c i l i t i e s c o n d i t i o n . BNSF has 

shown no reason f o r r e v i s i t i n g the Board's conclusion. 

BNSF claims (p. 15) that UP has i n t e r p r e t e d what i t 

means t o be "on" a trackage r i g h t s l i n e i n a "constricted" manner 

t h a t p r o h i b i t s BNSF from serving any new f a c i l i t i e s located on 

i n d u s t r i a l t r a c k , spurs, and yard tr a c k . This i s simply not 

t r u e . I n face, BNSF r e f u t e s i t s own straw-man argument by 

d e s c r i b i n g (pp. 18-19, 19 n.l2) several instances i n which UP has 

granted access t o fac-^ l i t i e s on i n d u s t r i a l leads. Moreover, as 

discussed above, there have been only two disputes brought t o the 

Board i n the past three years, i n c l u d i n g t h i s one. By 

comparison, i n i t s most recent q u a r t e r l y r e p o r t , BNSF claims t o 



be serving seven "new f a c i l i t i e s " (BNSF-PR-10, A t t . 23), and UP 

has approved access t o some half-dozen other "new f a c i l i t i e s . " 

BNSF i s thus demonstrably wrong when i t claims (p. 15) th a t "few 

i f any" f a c i l i t i e s would be opened t o BNSF under UP's 

i n t e r p r e t a t i o n of the "new f a c i l i t i e s " c o n d i t i o n . The fa 3 show 

th a t UP has not adopted a "constricted" view of the new 

f a c i l i t i e s c o n d i t i o n , and instead has followed the Board's 

i n s t r u c t i o n t o consider each s i t u a t i o n on a case-by-case basis."-'' 

We describe UP's reasons f o r denying BNSF access t o Four Star i n 

the next s e c t i o n . 

I I I . FOUR STAR IS NOT A NEW FACILITY LOC.\TED "ON" A TRACKAGE 
RIGHTS LINE 

The only issue presented i n BNSF's p e t i t i o n t h a t the 

Board shovild address, i f i t does not require the p a r t i e s t o 

a r b i t r a t e -.heir dispute, i s whether Four Star i s "on" a trackage 

r i g h t s l i n e , given Four Star's "unique" circumstance, or whether 

Because the evidence shows tha t UP has not adopted a 
"con s t r i c t e d " i n t e r p r e t a t i o n of the new f a c i l i t i e s c o n d i t i o n , i t 
i s unnecessary tD answer BNSF's claim (p. 17) t h a t UP's 
i n t e r p r e t a t i o n would "hamper" BNSF's e f f o r t s "to o b t a i n adequate 
t r a f f i c d e n s i t y on the trackage r i g h t s l i n e s . " However, i t i s 
worth n o t i n g t h a t BNSF once again t r i e s t o convince the Board 
t n a t i t d i d not mean what i t said when i t r u l e d t h a t " [ t ] r a f f i c 
d e n s i t y i s i r r e l e v a n t to the question of whether [a f a c i l i t y 
q u a l i f i e s as] a 'new f a c i l i t y . ' " Decision No. 75, served Oct. 27, 
1997, p. 4 n.lO. I t i s also worth noting i n i t s most recent 
o v e r s i g h t decision, the Board found t h a t "there now e x i s t s UP vs 
BNSF cc.Tipetition, which appears t o be at le a s t as e f f e c t i v e as 
the pre-merger UP vs. SP competition" and th a t UP's and BNSF's 
ove r s i g h t r e p o r t s "demonstrate th a t BNi'F i s p r o v i d i n g f u l l y 
c o m p e t i t i v e t r a i n service i n every major trackage r i g h t s 
c o r r i d o r , and i s handling large and c o n t i n u a l l y i n creasing 
volumes of business using the r i g h t s i t acquired i n connection 
w i t h the merger." Finance Docket No. 32760 (Sub-No. 21), 
Decision served Dec. 21, 1998, pp. 8-9. 
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BNSF's request f o r access "amounts t o an overreach." F i r o t 

Oversight Decision, p. 12. The f a c t s show t h a t BNSF's request 

amounts t o an overreach. 

Four Star i s a f a c i l i t y i n El Paso, Texas, located i n 

the back of the former SP's Dallas Street "Kctrd. Four Star 

t r a n s f e r s l i q u i d sweeteners fiom r a i l tank cars to tank Liucks 

f o r d e l i v e r y t o b o t t l i n g companies i n the v i c i n i t y of El Paso. 

P r i o r t o the UP/SP merger, El Paso received r a i l 

s ervice from three Class I r a i i r o a d s -- UP, SP, and BNSF. I t was 

thus a "3-to-2" p o i n t , not a '2 - t o - l " p o i n t . As depicted i n 

Attachment B t o BNSF's P e t i t i o n , i n a d d i t i o n to SP's Dallas 

Street Yard, both UP and BNSF have yards i n El Paso t h a t are i n 

cl^s e p r o x i m i t y t o each other and also near the point of 

interchange w i t h FXE. 

As a r e s u l t of the settlement agreement, BNSF received 

trackage r i g h t s between El Paso and Sierra Blanca, Texas, t o 

replace competitive service between those p o i n t s t h a t had been 

provided by both SP and UP. Although BNSF has an a c t i v e 

o p e r a t i o n at El Paso, i t does not operate i t s own trackage r i g h t s 

c r a i n s t o S i e r r a Blanca. Instead i t r e l i e s on UP t o provide 

haulage f o r BNSF's t r a f f i c . - Acco^-ding t o i t s most recent 

q u a r t e r l y r e p o r t , BNSF's t r a f f i c on the S i e r r a Blanca-El Paso 

UP was not required t o provide haulage as part of the 
sett l e m e n t agreement but agreed t o do so as one of i t s many 
accommodations t o BNSF. See Applicants' Submission of F i n a l 
Settlement Agreement and Implementing Agreements Vli th BN/Santa Fe 
(UP/SP-266), June 28, 1996. 
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l i n e has grown from 286 loaded u n i t s i n 1997 t o 1,054 loaded 

u n i t s i n 1993, and BNSF i s on a pace t o handle 1,386 units, i n 

199'̂  BNSb-PR-11, A t t . 5.̂ ' 

As Mr. Carr explains i n h i s v e r i f i e d statement, Archer 

Daniels Midland Company ("ADM") contacted UP i n October 1996, 

s h o r t l y a f t e r the UP/SP merger had taken e f f e c t , on behalf of 

Four Star (which was zh-̂ .n c a l l e d Magnolia Coca-Cola) . ADM ships 

l i q u i d sweeteners t o b o t t l e r s and was a s s i s t i n g Four Star i n 

searching f o r a new l o c a t i o n at which the commodity could be 

^rans-^erred from r a i l t o truc k . Such a termi n a l had been located 

on BNSF i n Las Cruces, New Mexico, but a s i t e closer to El Paso 

was p r e f e r r e d i n l i g h t of BNSF's service. A l o c a l r e a l estate 

broker was r e t a i n e d by Four Star and ident.-Pied s u i t a b l e 

prospective s i t e s on BNSF and UP. 

In December 1996, UP was advised t h a t Four Star was 

in t e r e s t e d i n a UP s i t e i n the former SP Dallas Street Yard. UP 

entered i n t o n e g o t i a t i o n s t h a t u l t i m a t e l y r e s u l t e d i n UP's 

leasing Four Star a section of tr a c k and r e a l estate at the bacK 

of the Dallas Street Yard. UP also made a number of property 

improvements, i n c l u d i n g paving nearby s t r e e t s and a l l e y s t o 

Although the Board has made c l e a r t h a t BNSF's t r a f f i c 
d e n s i t y argument deserves no weight i n assessing whether Four 
Star q u a l i f i e s as a "new f a c i l i t y " (Decision No. 75, served Oct 
27, 1997 p. 4 n.lO), i t i s also worth n o t i n g t h a t such an 
argument i s p a r t i c u l a r l y meriLless i n t h i s s i t u a t i o n , where UP 
handles BNSF's t r a f f i c over the S i e r r a Blanca-El Paso trac.k:age 
r i g h t s l i n e under a UE haulage arrangement t h a t feeds BNSF's 
es t a b l i s h e d network of t r a i n operations t o and from El Paso. 
This s i t u a t i o n simply poses no question of whether volumes are 
s u f f i c i e n t t o support competitive operations. 
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reduce dust i n the t r a n s f e r area, i n order t o make the p r o p e r t y 

s u i t a b l e f o r and acceptable t o Four Star. UP's success i n 

convincing Four Star t o locate on UP rat h e r than BNSF was due i n 

no small p a r t t o the improved competition i n El Paso t h a t 

r e s u l t e d from the UP/SP merger: UP was able t c o f f e r a new 

s i n g l e - l i n e route from UP-served shippers of l i q u i d sweeteners i n 

the Midwest t o the new f a c i l i t y located i n the former SP's Dallas 

Street Yard. ur ' s a b i l i t y t o locate the shipper i n the former 

SP's Dc-'llas S t r e e t Yard strengthened i t s a b i l i t y t o compete 

against p o t e n t i a l s i t e s on BNSF. 

A. Four Star Io Not Located "On" a Trackage Rights Line 

As Mr. Ransom describes i n h i s v e r i f i e d statement. Four 

Star's l o c a t i o n i n r e l a t i o n t o BNSF's trackage r i g h t s l i n e s makes 

i t very d i f f e r e n t from the type of f a c i l i t i e s that UP has agreed 

should be t r e a t e d under the settlement agreement as new 

f a c i l i t i e s l o c a t e d "on" the BNSF trackage r i g h t s l i n e s . Four 

Star's f a c i l i t y i s located deep i n the Dallas Street Yard i n El 

Paso, and can be reached only by moving through the yard and over 

a l i n e of r a i l r o a d t h a t i s a c t i v e l y used f o r a number of purposes 

other than serving Four Star, and over which BNSF does not have 

trackage r i g h t s . Under these circumstances. Four Star cannot be 

considered t o be "on" the El Paso-Sierra Blanca trackage r i g h t s 

l i n e . 

BNSF appears t o have a fundamental misunderstanding of 

the t r a c k layout and the nature of UP's operations i n the 

v i c i n i t y of the Dallas Street Yard. Contrary t o BNSF's 
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assertions ( P e t i t i o n p. 5; Rickershauser VS, p. 3), BNSF's 

trackage r i g h t s l i n e does not run through the center of the 

Dallas S t r e e t Yard; the t r a c k serving Four Star i s not a simple 

i n d u s t r i a l lead t h a t connects d i r e c t l y t o the trackage r i g h t s 

l i n e ; i t i s necessary t o enter che Dallas Street Yard t o serve 

Four Star; and the Dallas Street Yard i s not an i n s i g n i f i c a n t 

f a c i l i t y . BNSF's diagram ( P e t i t i o n , A t t . B) m.isidentifies the 

trackage r i g h t s l i n e and i s inaccurate i n a num.ber of other 

respects. 

An accurate diagram of UP's tracks i n the v i c i n i t y of W 

the Dallas S t r e e t Yard i s attached t o Mr. Ransom's v e r i f i e d 

statement. As t h a t diagram shows, UP's main l i n e , over which 

BNSF has trackage r i g h t s , runs t o the north of the Dallas Street 

Yard, d i r e c t l y adjacent t o I n t e r s t a t e I-IO. (The main l i n e can 

be seen running along I-10 i n BNSF's phonograph of the yard.) 

The main l i n e does not run "through the center of the yard" (BNSF 

P e t i t i o n p. 4; Rickershauser VS, p. 3). 

In order t o access the Four Star f a c i l i t y , a t r a i n must 

move o f f of UP's main l i n e and move 'nto the Dallas Street Yard. 

The Dallas Street Yard i s an a c t i v e f l a t switching yard, which 

has seven yard tracks and a capacity of 275 cars. UP uses the 

yard t o b u i l d and process some 40 t r a i n s per day. The Dallas 

Street Yard i s used as a switching support yard f o r t r a i n s made 

up i n El Paso; i t i s an important f a c i l i t y f o r J.S.-Mexico 

t r a f f i c t o be interchanged w i t h FXE; and i t i s used f o r l o c a l 
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in d u s t r y s w i t c h i n g . The yard also includes f a c i l i t i e s f o r 

locomotive f u e l i n g and s e r v i c i n g , and f o r car r e p a i r s . 

When a t r a i n c a r r y i n g t r a f f i c destined t o the Four Star 

f a c i l i t y enters the yard, i t must move over the same t r a c k t h a t 

i s used t o access the yard's run-through t r a c k s , which are used 

f o r crew changes, s e r v i c i n g t r a i n s and other yard a c t i v i t y . 

(BNSF's photograph shows cars s i t t i n g on taese t r a c k s , which 

appear t o be the same tracks wrongly depicted on BNSF's diagram 

as the trackage r i g h t s l i n e . ) The t r a i n would also have t o move 

over t r a c k t h a t i s used t o access the yard's f u e l i n g , locomotive 

s e r v i c i n g , and car r e p a i r t r a c k s . 

A f t e r the t r a i n er.tered the Dallas Street Yard, i t 

WOLId then stop, and the cars destined t o Four Star would be 

switched out . These cars v/ould then be d e l i v e r e d t o Four Star by 

a switch engine that would move the cars through the yard t o the 

tr a c k t h a t serves Four Star. 

The trac k t h a t serves Four Star i s a multi-purpose 

t r a c k and i s an act i v e r a i l r o a d l i n e . I t i s the tr a c k t h a t 

t r a i n s must use to access UP's l i n e t o the I n t e r n a t i o n a l I'ard i n 

El Paso, where cars are set out and picked up f o r interchange 

w i t h FXE, and t o access UP's l i n e t o the former Missouri P a c i f i c 

yard i n El Paso. I t i s also the same tr a c k t h a t serves the 

Dallas S t r e e t Yard's r i p tracks f o r car r e p a i r s . Ransom VS, p. 

4 .-

l v e n i f a t r a i n were t o move d i r e c t l y from the trackage 
(continued...) 
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In other words, the tr a c k serving Four Star i s not a 

simple i n d u s t r i a l lead t o a shipper f a c i l i t y i t i s an a c t i v e 

l i n e of r a i l r o a d over which BNSF does not have trackage r i g h t s . 

Nor i s the Dallas Street Yard -in i n s i g n i f i c a n t f a c i l i t y - - i t 

b u i l d s and processes t r a i n s and contains r e p a i r ana f u e l i n g 

f a c i l i t i e s . 

I t was based on these f a c t s p e r t a i n i n g t o the physical 

layout of the t r a c k s t r u c t u r e and use, and yard a c t i v i t y , t h a t UP 

advised BNSF t h a t the Four Star f a c i l i t y was not located "on" the 

trackage r i g h t r l i n e and thus not open t o BNSF under the new 

f a c i l i t y c o n d i t i o n . As evidenced by BNSF's P e t i t i o n , UP gave 

t h i s advice every time i t was asked the question by BNSF. (£iL£ 

P e t i t i o n , A t t . D, E, H.)^' 

- { . . .continuea) 
r i g h t s l i n e tc Four Star, which would not be a r e a l i s t i c 
o peration, i t would s t i l l move over the same tracks t h a t are used 
t o access the D a i l a t Street Yard and the f u e l i n g and locomotive 
r e p a i r f a c i l i t i e s , and i t would s t i l l have t o move ovei the t r a c k 
t h a t i s used t o serve the I n t e r n a t i o n a l Yard, the former Missouri 
P a c i f i c yard, and the Dallas Street Yard r i p t r a c k s . The only 
d i f f e r e n c e would be t h a t t r a i n woe I d not stop on one of the yard 
track s f o r s w i t c h i n g . Ransom VS, p. 4 n . l . 

- BNSF c i t e s a quote a t t r i b u t e d to a member of UP's p u b l i c 
r e l a t i o n s s t a f f i n an October 19, 1998, e d i t i o n of Ra i l Business 
apparently as evidence that one UP employee thought that BNSF had 
been granted access t o Four Star. As BNSF i s aware, however, 
there are w e l l - e s t a b l i s h e d channels f o r i t t o use i f i t v/ants t o 
o b t a i n accurate i n f o r m a t i o n about the status of any p a r t i c u l a r 
f a c i l i t y . Indeed, on A p r i l 28, 1998, nearly s i x months e a r l i e r , 
UP's Linda Gaeta had responded t o a BNSF request regarding Four 
Star and had Informed BNSF by e-mail that Four Star was not open 
to BNSF (BNSF P e t i t i o n , A t t . D). UP's Charles Penner, D i r e c t o r -
I n d u s t r i a l Development, had provided the same advice by l e t t e r on 
October 2 ( i d . . A t t . E). Moreover, when BNSF sought a d d i t i o n a l 
c l a r i f i c a t i o n a f t e r reading the R a i l Business a r t i c l e , UP's John 

(continued...) 
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BNSF argues (p. 18) that there i s no d i f f e r e n c e between 

Four Star and other f a c i l i t i e s located on spur tracks t o which 

BNSF has gained access under the "new f a c i l i t i e s " c o n d i t i o n , such 

as R.R. Donnelley. BNSF i s i n c o r r e c t . As BNSF recognizes (p. 19 

n. l 2 ) , those other f a c i l i t i e s were located i n i n d u s t r i a l 'oarks 

along leads o f f the main l i n e which had the s i n g l e purpose of 

serving a number of shippers. None of those f a c i l i t i e s were 

iocated i n the back of an a c t i v e r a i l yard where access would 

have r e q u i r e d departing the trackage r i g h t s l i n e , crossing 

through a yard, and moving over an active r a i l l i n e on which BNSF 

did not have trackage r i g h t s i n order t o access the f a c i l i t y . UP 

did not claim, t h a t these other f a c i l i t i e s v;ere not located "on" a 

trackage r i g h t s l i n e because i t agreed t h a t , i n the s p e c i f i c 

circumstances i n those cases, the f a c i l i t i e s were located "on" 

trackage r i g h t s l i n e s . 

I t i s evident from an examination of the map and 

photograph submitted by BNSF, as we l l as the t r a c k diagram 

submitted as E x h i b i t A t o Mr. Ransom's v e r i f i e d statement, t h a t 

the Four St a r f a c i l i t y i s not i n an i n d u s t r i a l park located along 

a lead o f f the main l i n e which has the si n g l e purpose of serving 

a number of shippers. The marked contrast between Four Star's 

I o c a t i o r and the l o c a t i o n of other shippers to which BNSF has 

'-leeu granted access can be seen i n Ex h i b i t B t o Mr. Ransom's 

- { . . .continued) 
Ransom immediately confirmed UP's p o s i t i o n t h a t Four Star was not 
open t o BNSF. I d , A t t . H. 
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statement, which i s a tr a c k diagram that shows tne l o c a t i o n of 

the R.R. Donnelley f a c i l i t y t h a t BNSF repeatedly describes. This 

does not mean t h a t UP believes that every new f a c i l i t y located i n 

an i n d u s t r i a l park i s "on" a trackage r i g h t s l i n e or th a t every 

new f a c i l i t y located i n a yard i s not "on" a trackage r i g h t s 

l i n e . Rather, each case must be judged on i t s own unique set of 

f a c t s . 

Applying i t s informed analysis t o the s p e c i f i c f a c t s of 

the s p e c i f i c shipper f a c i l i t y at issue, UP concluded t h a t the 

fa c t s i n Four Star's case demonstrate th a t i t i s not a new 

f a c i l i t y located "on" a trackage r i g h t s l i n e . 

B. Access to Four Star Is Not Necessary t o Address the 
Loss of Competition That the "New F a c i l i t i e s " Condition 
Was Intended r.o Remedy 

In i t s decision i n the f i r s t annual o v e r s i g h t 

proceeding, the Board explained t h a t , i n determining whether a 

f a c i l i t y f a l l s under the "new f a c i l i t i e s " c o n d i t i o n , i t i s 

important t o consider whether g r a n t i n g BNSF access t o the 

f a c i l i t y would "address[] the loss of competition t h a t t h i s 

c o n d i t i o n was intended t o remedy." F i r s t Oversight Decision, p. 

12. Here, the cle a r answer i s that i t would not. 

1. Post-Merger S i t i n g Competition E x i s t s i n El Paso 

The Board has explained th a t the "new f a c i l i t i e s " 

c o n d i t i o n was designed t o preserve s i t i n g competi. .on th a t was 

l o s t as a r e s u l t of the UP/SP merger and ensure thac BNSF would 

be able t;o achieve s u f f i c i e n t density on i t s trackage r i g h t s 

l i n e s . Decision No. 61, served Nov. 20, 1996, p. 9. The " s i t i n g 
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competition" j u s t i f i c a t i o n has no a p p l i c a t i o n , however, i n a 

l o c a t i o n such as El Paso.-' 

As noted abo-'-e. El Paso was a "3-to-2" p o i n t , not a "2-

t o - 1 " p o i n t . P r i o r t o the UP/SP merger, BNSF had ac t i v e 

operations i n El Paso, and i t continues t o have a c t i v e operations 

i n El Paso. Indeed, che photograph submitted along w i t h BNSF's 

p e t i t i o n shows t h a t BNSF's El Paso y=ird i s w i t h i n eyesight of the 

former SP's Dallas Street Yard. Even a f t e r the UP/SP merger. 

Four Star b e n e f i t t e d from t w o - r a i l r o a d s i t i n g competition i n El 

Paso. Indeed, as the Board found when i t approved the merger, 

competition improved at t h i s "3-to-2" l o c a t i o n because UP was 

able t o o f f e r Four Star a s i t e on the form.er SP and s i n g l e - l i n e 

service from UP-served shippers. 

2. Four Star B e n p f i t t e d From S i t i n g Competition 

The existence of s i t i n g competition i n a c i t v such as 

El Paso, where BNSF had i t s own operations p r i o r t o the UP/SP 

merger, i s p a r t i c u l a r l y apparent i n the case of Four Star. As 

Mr. Carr explains i n h i s v e r i f i e d statement Four Star 

consciously selected the UP s i t e f o r i t s r a i l - t r u c k t erminal i n 

the Dallas S t r e e t Yard a f t e r h-ving a r e a l estate broker search 

f o r and loca t e p o t e n t i a l s i t e s on both BNSF and UP. UP's o f f e r 

t o Four Star was based on the understanding t h a t i t was competing 

w i t h BNSF f o r the a b i l i t y t o s i t e Four Star. UP never led Four 

Star t o be l i e v e t h a t i t would have access t o BNSF i f i t chose the 

The "density" j u s t i f i c a t i o n c l e a r l y has no a p p l i c a b i l i t y 
here. See note 4, supra-
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Dallas Street Yard s i t e , and Four Star never expressed such a 

b e l i e f t o UP. Four Star has not f i l e d a statement supporting 

BNSF's p e t i t i o n . Instead, BNSF has f i l e d a support statement 

from Cerestar USA, Inc., a shipper whose C'ly connection t o t h i s 

case t-eems t o be that i t l o s t business from i t s BNSF-served m i l l 

when Four Star located i t s own f a c i l i t y i n El Paso and ceased 

using a BNSF-served f a c i l i t y i n Las Cruces, New Mexico. 

CONCLUSION 

The dispute between UP and BNSF regarding access t o 

Four Star Sugar i s driven by the s p e c i f i c f a c t s of the s i t u a t i o n . 

The Board should r e j e c t BNSF's attempt t o e s t a b l i s h a sweeping 

d e f i n i t i o n of what i t means t o be "on" a trackage r i g h t s l i n e , 

and should instead focus on the s p e c i f i c issue presented by tii e 

Four Star dispute. That issue i s whether BNSF should have access 

to a f a c i l i t y located i n the back of an a c t i v e r a i l yard t h a t may 

be accessed only by using an a c t i v e r a i l l i n e on which BNSF does 

noc have trackage r i g h t s and t h a t the r e c e i v e r b u i l t a f t e r 

considering s i t e s made a v a i l a b l e by both UP and BNSF. UP submits 

t h a t the c l e a r answer i s "No." Under the unique circumstances 

a p p l i c a b l e t o Four Star, BNSF's p e t i t i o n f o r access should be .gm̂ tmm̂  

denied. 
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VERIFIED STATEMENT 

OF 

JOHN H, RANSOM 

My name is John H. Ransom I am the Manager-Interline Marketing for 

Union Pacific Railroad, My office is located at UP's headquarters, 1416 Dodge Street, 

Omaha, NE 68179. I 1.ive been employed by UP since September 1971. I have been 

the Manager of Interline Marketing since July 1995. 

Since the Board's approval ofthe UP/SP merger, I have been involved In 

the implementation of the merger and the conditions imposed by the Board with respect 

to UP's settlement agreements with BNSF Specifically, I have had the primary 

responsibility for investigating and researching questions concerning BNSF's access to 

shipper facilities on UP and former SP lines as a result of the conditions to the merger. 

Anytime a question arises about BNSF's right to serve a particular facility, the question 

is UGually directed to me by BNSF or referred to me by others at UP. On each occasion 

when a question has arisen, I have gathered information about the facility at issue. 

When necessary, I contact JP operating officers and other UP personnel in the area of 

the facility who are likely to be n̂ iore familiar with the facility to make sure that I 

understand the facts. Only then do I provide my opinion on whether or not BNSF has 

access to a facility based on the settlement agreements and the Board's decisions. 

I am familiar with BNSF's petition to the Board concerning the Four Star 

Sugar facility in El Paso, Texas, which began operations on UP property in the former 

SP's Dallas Street Yard after the UP/SP merger was approved and UP assumed control 



of SP The facility transfers liquid sweeteners from rail tank cars to tank trucks for 

delivery to Coca-Cola bottlers in the vicinity. 

As BNSF points out in its petition, I sent a letter dated November 5, 1998 

to Pete Rickershauser in response to his request for a clarification of UP's position 

regarding BNSF access to the Four Star facility. UP has consistently advised BNSF 

that this facility is not open to BNSF under the terms ofthe settlement agreement. 

While the SP's El Paso-Sierra Blanca line over which BNSF has trackage rights passes 

in the general vicinity of Four Star, it is clear from the facts that the Four Star facility is 

not "on" the trackage rights line and that BNSF therefore is not entitled to access the 

facility under the "new facilities" provision ofthe settlement agreement. 

Of all the new facility questions I have been asked to review, this is the 

only one that has involved a facility that is buhed in the back of an active UP yard and 

that can only be reached by moving over other active UP rail lines on which BNSF does 

not have trackage rights. 

BNSF appears to misunderstand both the track layout and the nature of 

UP's operations in the vicinity of the Dallas Street Yard. BNSF's witness Rickershauser 

claims that BNSF's trackage rights line runs "through the center of the yard," that the 

Four Star facility is connected to the trackage rights :.ne by an "industnal lead [that] 

connects directly to the trackage rights line," and that "it is not necessary to enter the 

yard to serve the facility from the trackage rights line." Rickershauser VS, p. 3. He also 

attempts to minimize the size and activity of the Dallas Street Yard. Mr. Rickershauser 

is wrong on all counts He may have been misled in part by the diagram attached to 
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BNSF's petition, which does not accurately depict the Dallas Street Yard. 

I have attached as Exhibit A to my statement an accurate track diagram of 

the Dallas Street Yard as an exhibit to this statement. As that diagram shows, UP's 

main line, over which BNSF has trackage rights, does not run through the center ofthe 

yard. Instead, it runs along the north side ot the yard, directly adjacent to Interstate I-

10. (The line can be seen in BNSF's photograph ofthe yard running right next to 1-10.) 

As the attached track diagram also shows, in order to access the Four 

Star facility, a train would have to move off of UP's main line and move into the Dallas 

Street Yard. The yard is an active flat switching yard with seven yard tracks which have 

a capacity of 275 cars. The yard is used to flat switch cars to fill tryins made up in El 

Paso. The yard 'S also a major facility for U.S.-Mexico traffic to be interchanged with 

FXE, and it is used as an industry support yard for local industry switching. The yard 

also contains car repair and locomotive repair and servicing facilities. UP has four 

switch engines and one local train that start work at the Dallas Street Yard. 

When a train carrying traffic destined tc Four Star enters the Dallas Street 

Yard, it must move over the same track that is used to access the yard's run-through 

tracks, which are used for crew changes, servicing trains and other yard activities. 

(BNSF s photograph shows cars sitting on these tracks.) The train would also have to 

move over track that is used to access the yard's fueling, locomotive servicing tracks, 

and rip track facility. 

After the train enters the Dallas Street Yard, it would then stop, and the 

cars destined to Four Star would be switched out. These cars would be delivered to 
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Four Star by a switch engine that would move through the yard to the lead that serves 

Four Star, 

As the attached track diagram shows, the Four Star facility is situated on a 

stub-end track at the south side of the yard. It is sen/ed by a track that trains must use 

to â ĉess UP's line to the International Yard, where cars are set out and picked up for 

interchange with FXE, to .access the former MP yard in El Paso, and to access the 

yard's rip tracks. In other words, the track serving Four Star is an active railroad line, 

and BNSF does not have trackage lights over that line.^ 

These circumstances make the Four Star facility significantly different 

from any other "new facility" issue I have reviewed. BNSF's previous requests, 

including those that are specifically cited in BNSF's petition such as its request to 

access R.R. Donnelley, involved industrial parks in which a number of shipper facilities 

were served via an industrial lead off a trackage rights line that passed by or through 

the industrial development. I have attached as Exhibit B to my slatement a diagiam 

that shows the industi ial park in which the R.R. Donnelley facility is located. The 

differences are obvious. The track serving Four Star is not a simple industrial lead - it 

is an active, multi-purpose line. Moreover, unlike other facilities to which BNSF has 

received access, Four Star is located in the back of an active raii yard. 

^Even if a train were to move directly from the trackage rights line to Four Star, 
which is not realistic, it would still have to move over the same tracks that are used to 
access the Dallas Street Yard and the fueling and locomotive repair facilities, and it would 
still have to move over the track that is used to serve the International Yard, the foimer 
Missoun Pacific yard, and the Dallas Street Yard rip tracks. The only difference is that the 
train would not stop on one of the yard tracks for switching. 



BNSF's argument that it has access to any new facility adjacent to spurs, 

industry tracks or yard tracks that are, in turn, served by the trackage rights lines is a 

sweeping attempt to encompass virtually any new facility or new transload remotely 

linked to a line over which BNSF has received trackage rights. But the Board does not 

have to address that issue. It only has to do i^hat I do when I am presented with a 

request from BNSF, which is to address the specific factual situation at hand. The only 

real question, then, is whether the Four Star facility, which was Icated at the receiver's 

specific request at the back of an active ^ ord accessible only over a track used for 

active rail operations on which BNSF does not have trackage r jhts, is accessible to 

BNSF under the settlement agreement. 

BNSF claims that it needs access to facilities like Four Star S jgar to build 

traffic density to support its trackage rights operation over lines to which ii gained 

access as a result ofthe UP/SP merger. That argument seems very farfetched in this 

instance. BNSF served El Paso prior to the merger and even had the opportunity to 

capture Four Star's facility exclusively on its line. Moreover, BNSF does not even 

operate its own trains on 'he El Paso-Sierra Blanca trackage rights. Instead, it relies on 

UP to provide haulage, BN3F has no need to increase density on the line to support its 

trackage nghts operations. 
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FOUR STAR 
SUGAR 

BNSF L'̂ACKAGE RIGHTS 
UPRR TRACK 

BNSF HAS TRACKAGE RIGHTS - EL PASO TO 
SIERRA BLANCA. STB FINANCE DOC «32760 
EFFECTIVE SEPTEMBER I I , 1996 

UNKmFAaRd 
Î RAUOAD 
DALLAS ST. YARD 

PL PASO, TX. 
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VERIFICATION 

STATE OF NEBRASKA ) 
) ss. 

COUNTY OF DOUGLAS ) 

!, JOHN H. RANSOM, being duly sworn, state that I have read the 
foregoing statement, that I know its conients, and that those contents are t'ue as stated. 

SUBSCRIBED AND SV^G^̂ N TO before me this day of May 1999. 

NOTARY PUBLIC 

My Commission Expires: 

G£NERJU.II0TilRY->ti:ioiM8bn̂  
NIU)AHia 

Comm. E»p.Jn(y II, 2000 J&£NERJU.I 



VERIFIED STATEMENT 

OF 

HUGH S. CARR 

My name is Hugh S, Carr. I am the Business Manager of Industrial 

Development in the Houston office of Union Pacific Railroad's Marketing & Sales 

Department. My office is located at 24125 Aldine-Westfield Road in Spring, Texas. 

I have been in Industrial Development since August i989, first with 

Southern Pacific and now with UP as a result ofthe UP/SP merger. El Paso, Texas is 

part ofthe territory for which I am responsible. 

I am familiar with tt.e Four Star Sugar rail-to-truck transfer facility in 

El Paso UP was contacted by Archer Daniels Midl and Company ("ADM") in October 

1996 on behalf of Magnolia Sugar, a part of Coca-Cola, ADM ships corn sweetener to 

the Coca-Cola bottlers and was working with Magnolia to locate a transload site. A 

local real estate broker was then asked on behalf of Four Star (then known as Magnolia 

Coca-Cola Bottling Company) to find suitable locations. The broker, who was with Best 

Real Estate of El Paso, was lookinq for a site in El Paso either on BNSF or UP, The 

new site was to be for the transfer of liquid sweeteners from rail cars to trucks for 

delivery to local bottling f? iiities. The El Paso facility was being sought to replace a 

rail-to-truck transfer facility on the BNSF in Las Cruces, New Mexico. As a result of the 

UP/SP merger. UP was in a better position to compete with BNSF for this business 

because the combined UP/SP system is able to provide single line service from liquid 

sweetener origins in the Midwest to the SP location in El Paso. 



The real estate broker submitted sites on both UP and BNSF to Four Star 

for consideration. After Four Star reviewed several locations on both BNSF and UP 

trackage, UP was asked by Four Star's representative to make a proposal for siting the 

facility on the track in the SP's Dallas Street Yard. Since the track location selected was 

in an active yard, UP's Operating Department had to approve the location specifically. 

UP also agreed to paving certain roads leading to the location. Finally, UP entered into 

a lease with Four Star for use of the track and the UP-owned real estate. There was no 

representation made to Four Star that this site would be accessible to BNSF; and. to my 

knowledge, Four Star had no expectation that BNSF would liave access to the facility in 

the Dallas Sireet Yard, 

The location selected by Four Star is not an industria! park or similar 

industrial trackage along a main line. It is readily accessible to the streets m El Paso, 

but it is also set back significantly from the main line. It is not located on or in an 

industrial park or similar piece of industrial property. Rather it is clearty set up in a yard 

location well back from the main line which can be reached only after movements over a 

number of different yard tracks. 



VERIFICATION 

STATE OF TEXAS ) 
) ss. 

COUNTY OF MONTGOMERY) 

I, HUGH S. CARR, being duly sworn, state that I have read the foregoing 
statement, that I know its contents, and that those contents are true as stated. 

HUGH 8. CARR 

SUBSCRIBED AND SWORN TO before me this .£3it>day of May 1999. 

UNDY CHARLTON 
k̂>!ary Public, State of Tsxae 

Uy Commissior Expires 
SEŜEMBEP 2,2000 

1 NOTARY PUBLIC 

My Commission Expires: ^- '^'OO 
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Finance Docket No. 32760 

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

-- CONTROL AND MERGER --
SOUTHERN PACIrIC RAIL CORPOR-vTION, SOLTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO CHEMICAL MANUFACTURERS 
ASSOCIATION'S INTERROGATORIES TO APPLICANTS 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

G 
CAiJNON Y. 
LOUIS P. 
CAROL A. 
Sf athern 

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

PAUL A. CUNNINGHAM 
RICHARD E. 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 

Attornevs f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n , 
Southern P a c i f i c T r a n s p o r t a c i o n 
Companv, St. Louis Southwestern 
Railwav Companv. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Companv 

ENTERED 
Office af tr.e Secretary 

March 12 

MAR 1 3 
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Public nec«rd 

'TZ 3pgi Part of 

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

JAMES V. DOLAN 
PAUT. 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 Compary 
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) 662-5J88 

At t o r r i 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 



UP/SP-177 

BEFORE THE 
SURFACE' TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANITE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO CHEMICAL MANUFACTURERS 
ASSOCIATION'S INTERROGATORIES TO APPLICANTS 
A."n REOUESTS FOR PRODUCTION OF DOCUMENTS 

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

c o l l e c t i v e l y , "Applicants," hereby respond to Chemical Manu­

facturers Association's I n t e r r o g a t o r i e s and Requests f o r 

Production of Documents. 

GENERAL RESPONSES 

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

rr •• ect to a l l of the i n t rrcgatories ar.d document requests. 

1. Applicants hdve 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 

UPC, UPRR, and MPRR are re f e r r e d to c o l l e c t i v e l y as 
"Union P a c i f i c . " UPRR and MPRR are r e f e r r e d to c o l l e c t i v e l y 
as "UP." SPR, SPT, SSW, SPCSL and DRGW are r e f e r r e d t o 
c o l l e c t i v e l y as "Southern P a c i f i j . " SPT, SSW, SPCSL and 
DRGW are r e f e r r e d to c o l l e c t i v e l y as "SP." 

Thus, any response that states that responsive documents 
are being produced i s subject to the Genera] Objections, so 
that, 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 & 

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

assist CMA 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 net s u f f i c e f o r 

t h i s purpose. Copies of docuirents w i l l be supplied upon 

payment of duplicat.i ng costs (including, i n the case of 

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

-ime). 

2. Production of documents or information does not 

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

and i s not t o 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 

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

4. In l i n e w i t h past practice i n case.'̂  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 wi t h CMA i f tl).is 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 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 i n t e r r o g a t o r y or document request. 

1. Applicants object to production of, and are 

not producing, documents or information sub^ject to the 

at 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, 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 proceeding. 

4. Applicants object to production of. p u b l i c 

documents that are r e a d i l y a v a ilable, i n c l u d i n g but not 

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

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

newspapers or other p u b l i c media. 

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

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

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

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

f i l e s . 

7. Applicants object to the extant that the 

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

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

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

disclosure 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 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 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 burdensom.e to the 

extent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

SPECIFIC RESPCNSES AND ADDITIONAL OBJECTION.'̂  

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

"In accordance wit h Mr. Peterson's undertaking at 
his de.position session on February 6, 1996 to provide more 
d e t a i l e d information concerning a l i s t of l o c a t i c .s p r o f f e r e d 
by the undersignea counsel (and l i s t e d on what was marked as 
Peterson deposition Exhibit 1), please state, f o r each of -.he 
locations l i s t e d on Attachment A hereto (an i d e n t i c a l copy of 
said deposition e x h i b i t ) (a) whether the l o c a t i o n , or any 
p o r t i o n of the r e a l estate at the l o c a t i o n i s considered by 
A.nplicants to be a " 2 - t o - l " point as that term has commonly 
been used i n t h i s proceeding ( i . e . . a point, or f a c ^ : i t y at a 
p o i n t , that would f o l l o w i n g the proposed merger be open to 
service by the Burlington Northern Santa Fe under the trackaoe 
r i g h t s agreement dated 25th September 1996 [ s i c ] , as amended!; 
(b) i f a p o r t i o n of the r e a l estate at the l o c a t i o n i s 
considered by Applicants to be a 2 - t o - l p o i n t , which p o r t i o n 
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i s so considered; and (c) i f the l o c a t i o n or a p o r t i o n of the 
r e a l estate there i s not considered by Applicants to be a 2-
to- 1 point, the s p e c i f i c reason(G) why i t was not so 
considered, i n c l u d i n g what s p e c i f i c c r i t e r i o n or c r i t e r i a f o r 
inc l u s i o n i n the Applicants' l i s t of 2 - t o - l points the point 
f a i l e d to meet." 

Response 

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

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

General Objections stated above, Applicants respond as 

follows: 

Responsive information w i l l be produced. 

Document Request No. 1 

"Please provide a l l notes, memoranda, or other 
dicurrents whether i n paper form or stored on a computer or i n 
other e l e c t r o n i c form, t h a t r e f e r to the locations l i s t e d on 
Attachment A and were prepared as part of Applicant's work to 
delineate which l o c a t i o n s or points (or portions of locations 
or points) are 2 - t o - l points as that term i s defined above." 

R'^sponse 

Applicants object to t h i s document request as 

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

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

reasonably calculated t o lead to the discovery of admissible 

evidence. Without w a i v i i g t h i s objection, and subject to the 

General Objections stated above, Applicants respond as 

follows: 

Responsive information may be found in Mr. 

Peterson's workpapers. See Document Nos. HCOl-004821 to 5139 

and HCOl 00(1273 to 6516 in Applicants' document depository. 



General Objections stated above, Applicants respond as 

follows: 

Extensive responsive material, i n c l u d i n g shipper 

f i l e s and business plans, has already been produced, and f i l e s 

of pertinent UP and SP executives have already been searched 

f o r documents r e l a t i n g to much of the scope of t h i s request. 

Source competition between UP and SP was d i s ­

cussed at the January 26, 1996 discovery conference. Tr., 

pp. 704-05. Applicants s t i p u l a t e d i n response to KCS I n t e r ­

rogatory No. 21 tha t source competition "occurs w i t h respect 
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t o many commodities and most major t r a n s p o r t a t i o n c o r r i d o r s . " 

Tr., p. 704. 

R e s p e c t f u l l y submitted. 

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

T r a n s p o r i 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. CUN.^INGHAM 
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 

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

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(6^0) 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 

IVID E. ROACH I . 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTRAL 
Covington i B u r l i n g 
1201 Pennsylvania Avenue, N.N. 
P.O. Box 75S6 
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 
Ra.-lroad 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 

March 12, 199G 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i y tha t , on t h i s 12th 

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

to be s-:rved by hand on Scott N. Stone, counsel f o r the 

Chemical Manufacturers Association, at Patton Bcggs, L.L.P., 

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

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

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

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

the Discovery Guidelines i n Finance Docket No. 3276C, and on 

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

Michael L Rosenthal 
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iRY, W O O D & MASER, P.C. 

OFFICE: (202) r71-9500 

« , , u « n c i 3 AND COUNSELORS AT LAW 

SUITE 750 
1100 NE* YORK AVENUE, N.W. 

WASHINSTON. D.C. 20005-3934 

March 12. 1996 

TELECOPIEH: (202) 371-090C 

Via Har^ Delivery 
Honorable Vemon A. Williams. Secretary 
Siirface Transnortaticn Board 
Deparmient or Transportation 
Room 1324 
12th Street & Constitution Avenue, NW 
Washington, DC 20423 

Rr- Finance Docket No. 3276G. Union Pacific Corporation, Union 
Pa^ic iTi foad Company and Missouri Pacijic Railroad 
Company-Control and Merger-Southern Pacific Rail 
Corporation, Southern Pacific Transporiation Company St_I^uis 
Southwestern Railway Company, SPCSL Corp. and The Denver 
and Rio Grande Westem Railroad Company 

Dear Secretary Williams: 

and retuming to our office. 

RespectfuUy submitted. 

Nicholas J. DiMic 
Frederic L. Wood 
Attorneys for The Ff ational 
Industrial Transportation league 

) 

Enclosures 

cc: Arvid E. Roach II , Esquire 
Pi;ul A. Cunningham, Esquire 
Honorable .Terome Nelson 
Restricted Service List 
(all with enclosures) 

012'»-480 SPart ot 
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NITL-' . 

BEFORETHE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACmC CORPORATION, UMON PACIHC R.AILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACmC RAIL CORPORATION, 
SOUTHERl-T pACinC TRANSPORTATION COMPANY. ST. LOUIS 

SoUTKWF^lERN RAH.WAY COMPANY. SPCSL CORP. AND THE 
DEN'VER AND RIO GI J \ N D E W F ^ T E R N RAILROAD COMPANY 

THE NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE'S 
INITUL RESPONSES 

TO APPLICANTS' 
FIRST SET OF INTERROGAT CRIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

41996 

1 L U Public Recorc' 

Nichr "as J. DiMichael 
Fredenc L. Wood 
DONELAî . CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Attorneys for The National Industrial 
Transportation League 

March 12,1996 



BEFORE THF 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACmC CORPORATION, UNION PACIHC RAILROAD COMPANY 
AND MISSOURI PACIHC RAILROAD COMPAN"if 

— CONTROL AND MERGER — 

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

SOTJTHWESTERN RAILWAY COMPANV, SPCSL CORP. AND THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COIAPANY 

THE NATIONAL INDUSTRLikL TRANSPORTATION LEAGUE'S 
INITIAL RESPONSES 

TO APPLICANTS' 
FIRST SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

The National Industrial Transponation League ("NIT League") submits the 

following Initial Responses to the First Set of Interrogatories and Requests for 

Production of Documents prop<>unded by Applicants on February 27, 1996. On March 

4, 1996, NIT League submitted Objections to this First Set of Interrogatories and 

Reauests fcr Producuon of Documents. On March 8. 1996, in a discovery conference, 

the Admmistrative Law Judge in this proceeding ruled that certain of the discovery 

propounded by Applicants on February 27, 1996 was appropriate, but that certain of the 

discovery should be reformulated and resubmitted under an accelerated procedural 

schedule after the filing of evidence in this proceeding, currently scheduled for March 

29, 1996. In other words, in the March 8 discovery conference, the A U ruled that the 

February 27 discovery should be conducted in two "phases." with "Phase I" discovery 

to be propounded now, and "Phase II" discovery appropriate for resubmission and 



reformulation in light of the filings on March 29. Consequently, NTT League hereby 

responds to the Phase I discovery identified by the ALJ to be answered on March 12. 

1996.1 

Interrogatory No. 2 

Identify all members of the NIT League. 

Initial Response to Interrogatory No. 2 

A list of the members of the NIT League will be placed in the document 

depository established in the offices of Donelan, Cleary. Wood and Maser, P.C. 

Document Re.qiiest No. 15 

Produce all presentations, letters, memoranda, white papers or other documents 
sent or given by NIT League or its members to DOJ, DOT, any state Govemor s, 
Attomey General's or Public Utilities Commission's (or similar agency's) office, any 
Mexican govemment official, any other govemment official, any security analyst, 
any bond rating agency, any consultant, any financial advisor or analyst, any 
investment banker, any chamber of commerce, or any shipper or trade 
organization relating to the UP/SP merger. 

Initial Response to Document Request No. 15 

In the discovery conference on March 8 the ALJ ruled that presentation, letters, 

etc. to secunty analysts and other financial addressees are Phase I questions for which 

answers arc due on March 12. Subject to the objections set forth on March 4, 1994, NIT 

League states it has sent or given no presentations, solicitations, etc. to security analysts 

and -̂ ther financial addressees relating to the UP/SP merger as sought in the Document 

Request. 

1 As noted in the transcript of the discovery conference, certain of the "Phase F' dixovery is 
required to be answered on March 12, 1996, while other "Phase I" discovery is required to be 
answered on April 1, 1996 The responses encompassed in these Initial Responses by Dow^ 
limited to the discovery that is reqai.-ed to be answered on March 12, 1^6. Responses will be 
made beginning on April 1 for interr(>gatories and document requests identified by the ALJ tor 
response on that date. 
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Document Request No. 16 

Produce notes of, or memoranda relating to, any meetings with DOJ, DOT, any 
state Govemor's. Attomey General's or Public Utilities Commission's (or similar 
agency's) office, any Mexican govemment official, any other government official, 
any "ecurity analyst, any bond rating agency, any consultant, any financial 
advisor or analyst, any investment banker, any chamber of commerce, or any 
shipper or trade organization relating to Jie UP/SP merger. 

Initial Response to Document Request No. 16 

In the discovery conference on March 8, the A U ruled that notes or memoranda 

of any meetings with security analysts and other tinancial addressees are Phase I 

questions for which answers are due on March 12. Subject to the objections set forth 

by NIT League on March 4, 1996. NIT League states it has no notes or memoranda 

relating to any meetings with security analysts and other financial addressees relating to 

the UP/SP merger as sought in the Document Request. 

Document Request No. 23 

Produce all NIT League publications that refer to the UP/SP merger. 

Initial Response to Document Request No. 23 

The NIT League will produce publications that refer to the UP/SP merger in the 

document depository established in the offices of Donelâ i. Cleary. Wood and Mtser. 

P.C. 

Respectfully submitted. Respectfully submitted. #—̂  ^ 

Nicholas J. Di 
Frederic L. 
DONELAN, C L ^ Y , WOOD & MASER, P :. 
1100 New York Avenue, N.W.. Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

March 12. 1996 Attomeys for The National Industrial 
Transportation League 



CERTIFICATE OF SERVICE 

I hereby certify that a copy of the foregoing INITIAL RESPONSES OF THE 

NATIONAL INDUSTRIAL TRANSPORTATION LEAGUE TO APPLICANTS' HRST 

SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION OF 

DOCUMENTS has been served by First Class Mail, postage prepaid, on all panies on the 

restricted service list in this proceeding on this 12th day of March 1996, and by facsimile 

' Washington, D.C. counsel for Applicants. 

Kristina L. Troudt 
(' 
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Item No.. 

Page C o u n t _ _ , , 
J/ ln . l ' . ^ ' ^ / ^ & PLATT 

C A G O 
( L I N 

. . ( U S S E L S 
H O U S T O N 
L O N D O N 
L O S A N G E L E S 
N E W r O R K 
. : E X I C C C T Y C O R B E S P O N O E N - ' 

j A U R E G J t . T J A V . X P E T T E , N 

e n i K A z J l _ / ^ ' £ s 
2 0 . ! 7 7 8 - 0 . » 

JIA AVENUE, N W. 

WASHINGTON. D C 20006-1882 

March 11, 1996 

V: I'J J 

2 0 2 - 4 o 3 - 2 0 0 C 
1 E L E X 8 9 2 6 0 3 

F A C S I M I L E 
2 0 E - a 6 1 - 0 A 7 j 

TO ALL COUNSEL ON THE RESTRICTED SERVICE LIST ^ 

Re: Fi.nance Docket No. 32760, Union P a c i f i c 
Corporation, et a l . Control and Merger --
Southern P a c i f i c Ccrporation, et a l . 

BN/Santa Fe has completed i t s review of the deposition 
tr.^nscripts of Larry M. Lawrence. 

BN/Santa Fe designates the following portions of the 
t r a n s c r i p t s "Highly C o n f i d e n t i a l . " 

Page 94, l i n e 3 

Page 95, l i n e 2 through Page 95, l i i i e 3 

Page 95, l i n e 9 through Page 95, ] i n e 11 

Exhibit 1 

BN/Santa Fe designates the following portions of the 
t r a n s c r i p t s " C o n f i d e n t i a l . " 

Page 36, l i n e 11 through Pe.ge 36, 1 ine 14 

Page 66 , l i n e 22 through Page 67, l i n e 1 

Page 67, l i n e 8 through Page 67, l i n e 16 

Page 67, l i n e 23 through Page 69, l i n e 25 

Page 70, l i n e 16 through Page 70, l i n e 17 

Page 71, l i n e o through Page 72, l i n e 9 

Page "2, l i n e JO through Page 72, l i n e 25 

Page 84, l i n e 5 through Page 84, l i n e 9 



A l l Counsel On The Restricted Service L i s t 
March 11, 1996 
Page 2 

Page 121, l i n e 3 through Page 12*, l i n e 5 

Redacted versions of the t r a n s c r i p t s w i l l be av a i l a b l e i n 
the BN/Santa Fe document depository. 

Sincerely, 

Erika Z. Jones 

cc: The Honorable Jerome Nelson 
The Hono "able Vernon Williams 
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Item No. 

' I lEYS AND COUNSELORS AT LAW 

CFFICE: (202) 371-9500 

(EYS AND COUNSELORS AT LAW 

SUITE 750 
,100 NEW YORK AVENUE. N.W. 

WASHINGTON, D.C. 20005-3934 TtLtCOPltK: (202) 371-0900 

March 12, 1996 

Via Hiznd Delivery 
Honorable Vemon A. Williams, Secretijy 
Surface Transportation Board 
Department of Transportation 
Room 1324 
12th Street & Constitution Avenue, NW 
Washington, DC 20423 

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

Dear Secretarv Williams: 

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

i l 
il C" 'o ^ ' 

BPart of 
Public Re'-o:'' 

pectfully subti7itted. 

Nicholas J. DiMich 
Jeffiry O. Moreno! 
Attorneys for The Dow Chemical 
Company 

Enclosures 

oc: Arvid E. Roach II, Esquire 
Paul A. Cunningham, Esquire 
Honorable Jerome Nelson 
Restricted Service List 
(all with enclosures) 

1750-020 



PQW-7 

BtTORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACmC CORPORATTON, UNION PACIRr RAILROAD COMPANY 
AND MISSOURI PACEFIC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACmC RAIL CORPORATION, 
SOUTHERN PACMC TRANSPORTATION COMPANY, ST. LOUIS 

SOUTH ,^^STERN RAILWAY COMPANY, SPCSL CORP. AND THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

THE DOW CHEMICAL COMPANY'S 
INITIAJ- RESPONSES 

TO APPLICANTS' 
FIRST SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

m .14W% 

'\ , - — I Partot 

Nicholas J. DiMichael 
Jeffrey O Moreno 
DONELAK, CLEARY, WOOD i MASER, P.C. 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

Attomeys for The Dow Chemical Company 

March 12, 1996 



. BEFORE THE 
SLTIFACE TRANSPORTA HON BOARD 

Finance Docket No. 32760 

UNION PACmC CORPORATION, UMON PACIHC RAILROAD COMPANY 
AND MISSOURI PACIFIC R/\ILROAD COMPANY 

— CONTROL AND MERGER — 

SOirrHERN PACMC RAIL CORPORATION, 
SOUTHERN PACnnC TRANSPORTAUON COMPANY, ST. LOUIS 

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

THE DOW CHEMICAL COMPANY'S 
INITIAL RESPONSES 

TO APPLICAI TS' 
FIRST SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

The Dow Chemical Company ("Dow") submits the following Initial Responses to 

the First Set of Interrogatories and Requests for Production of Documents propounded 

by Applicants on February 27. 1996. On March 4, 1996, Dow submitted Objections to 

this First Set of Interrogatories and Requests for Production of Documents. On March 8, 

1996, in a discovery conference, the Administrative Lav/ Judge in this proceeding ruled 

that ceiiain of the discovery propounded by Applicants on February 27, 1996 was 

appropriate, but that certain of the discovery should be reformulated and resubmitted 

under an accelerated procedural schedule after the filing of evidence in this proceeding, 

currently scheduled for March 29, 1996. In other words, in the March 8 discovery 

conference, the ALJ ruled that the February 27 discovery should be conducted in two 

"phases," with "Phase I " discovery to be propounded now, and "Phase 11" discovery 

appropriate for resubmission and reformulation in light of the filings on March 29. 



ConsequenUy, Dow hereby responds to the Phase I discovery identified by the A U to 

be answered on March 12, 1996.' 

Document Request No. 15 

Produce all presentations, letters, memoranda, white papers or other documents 
sent or given by Dow or its members to DOJ, DOT, any state Govemor s, Attorney 
General's or Public Utilities Commission's (or similar agency's) office, any Mexican 
govemment official, any other govemment official, any secunty analyst, any bond 
rating agency, any consultant, any financ:al advisor or analyst, any investment 
banker, any chamber of commerce, or any shipper or trade organization relating to 
the UP/SP merger. 

jpitial Response to Document ReouOsSt Nc. 15 

In the discovery conference on March 8, the ALJ ruled that presentation, letters, 

etc. to security analysts and other financial addressees are Phase I questions for which 

answers are due on March 12. Subject to the objections set forth on March 4, 1994, 

Dow states it has sent or given no presentations, sohcitations, etc. to security analysts 

and other financial addressees relating to the UP/SP merger as sought in the Document 

Request. 

Document Request No. 16 

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

j p j ^ - | Rtjf^p^nse tn Document Request No. 16 

In the discovery conference on March 8, the A U ruled Uiat notes or memoranda 

of any meetings with security analysts and other financial addressees are Phase I 

1 As noted in the transcript of the discovery conference, certain of the "Phase F discovery is 
required to be answered on March 12, 1996, while other ' Phase F' discovery is requu^d to be 
answered on April 1, 1996. The ixsponses encompassed in these Imaal Responses by Dow is 
limited to the discovery that is requiied to be answered on Mai:h 12, ^^96. Responses will be 
made beginning on April 1 for interrogatories and document requests identified by the ALJ tor 
response on that date. 

2-



questions for which answers are due on March 12. Subject to the objections set forth 

by Dow on March 4, 1996, Dow states it has no notes or memoranda relating to any 

meetings with security analysts and other financial addressees relating to the UF/SP 

merge as sought in the Document Request. 

Document Request No. 23 

Produce all studies, reports or analyses relating to collusion amo-g competing 
raihoads or the risk thereof. 

Initial Response to Document Request No. 23 

In the discovery conference on March 8, the A U ruled ihat studies, reports, or 

analyses relating to collusion, located in the files of officers responsible for marketing or 

strategic planning, among competing railroads and the risk thereof is an appropriate 

Phase I question. Subject to the objections set forth by Dow on March 4, Dow states 

that it has no such studies, reports or analyses. 

Document Request No. 24 

Produce all studies, reports or anrJyses relating to the terms for or effectiveness of 
trackage rights. 

Initial Response to Document Request No. 24 

In the discovery conference on March 8, the A U ruled that studies, reports, 

analyses relating to the effectiveness of trackage rights (but not to the terms for trackage 

rights) is an appropriate Phase I question. Subject to the objections set forth by Dow on 

March 4, Dow states that it has no such studies, reports or analyses. 

Document Request No. 26 

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



Initial Response to Document Request No. 26 

This Document Request was not specifically ruled upon by the A U on March 8, 

1996.2 Dow believes that this Document Request is clearly a Phase II request that 

would be better propounded in more focused form after the submission of evidence on 

March 29, 1996. To the extent that there is disagreement on this point, Dow repeats the 

objections set forth on March 4, 1996. Specifically, Dow objects to the substantial 

overbreadth of this request. This document request on its face couid require Dow to 

eview or copy tens of thousands of documents relating to the movement of vinually 

cry material produced, purchased or distributed by Dow worldwide. Responsive 

documents could be located in numerous locations across the country, whether or not 

the actual movement involved transportation by the UP or SP. 

Respectfully submnied. 

Jicbolas J. DiMicl 
Jeffrey O. Morenc 
DONELAN, CLEAMY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

March 12,1996 Attorneys for The Dow Chemical Company 

2 In the March 8, discovery conference, the ALJ ruled upon the Interrogatories and 
I ocument Requests of Consolidated Rail Corporation. The Interrogatory No. 1 and Document 
Requests Nos. 1-24 to Dow were exactly the same as the corresponding questions to Conrail. 
With respect to "non-common" questions, the ALJ ru'ed that the pam̂ s should apply the principles 
applicable to the common questions to determine whether individual non-common questions 
should be answered in Phase 1, or whether they were subject to reformulation and resubmission in 
Phase II. 

- 4 -



CERTinCATE OF SERVICE 

I hereby certify that a copy of the foregoing INITIAL RESPONSES OF THE 

DOW CHEMICAL COMPANY TO APPLICANTS' FIRST SET OF 

INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS has 

been served by First Cass Mail, postage prepaid, on all parties on the restricted service 

list in this proceeding on this 12th day of March 1996, and by facsimile to Washington, 

D.C. coimsel for Applicants. 
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Item N<̂ . 

Paf-*> Count 2SI ll OFFICES 

& R A S E N B E R G E R . L . L . P . 
:ENTM STREET, N.W 

( If 

W A S * < ' N ( V " . D.C. 2 0 0 0 e - 3 9 3 9 

: ( 2 0 2 I 2 9 8 - 8 6 6 0 

FACSIMILES ( 2 0 2 I 3 4 2 - 0 6 8 3 

I 2 0 2 I 3 4 £ - I 3 I 6 

March 12, 1996 

C 

Vernon A. Willieuns 
Secretary 
Surface Transportation B&ard 
Room 221'S 
12th Street & Constitution Avenue, 
Washington, D.C. 20423 

N.W. 

Re: Union Pacific Corp., Union Pacific RR. Co. and 
Missouri Pacific RR Co. — Control and Merger — 
Southern Pacific Rail Corp., Southern Pacific 
Trar.sp. Co., St. Louis southwestern Rw. Co., SPCSL 
Corp. and The Denver and Rio Grande Western RR Co., 
Finance Docket No. 32750 

Dear Secretary Willieuns: 

Enclosed are an original and twenty copies of SPP-7, 
Responses of Sierra Pacific Power Company and Idedio Power Company 
to Applicants' Fir s t Set of Interrogatories and Request for 
Production of Documents. Also enclosed is a 3.5" floppy computer 
disc containing a copy of the filing in WordPerfect 5.1 format. 

Sincerely, 

Ricnard A. Allen 
Jermifer P. Oakley 

Enclosures 

cc: Honorable Jerome Nelson 
Restricted Service List 

MAR J 4 m 

Partof 
Public Ro.-^'' 

CORRESKJNDENT OFFICES: LONDON. PARIS /JJD BRUSSELS 
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Item No. 

Pa 

ir /̂7y,:. ^ ^ ^ ^ 
UP/SF-174 

BEFORE THE 
"TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

CONTROL AND MERGER 
SOUTHERN PACIFIC PAIL CORPORATION, SOUTHERN PACIFIC 

iNTEifeD 
OWiw of the Secr̂ tsry 

! m 1 3 1996 

mPart of 
Public Record 

PORTATION COMPANY, ST. LOUIS SOITTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO IBT'S 
THIRD SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMFNT.q 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southei 1 P a c i f i c 

T r a n s p o r t a t i o n Company 
Ore Mar.ket Plaza 
San F r a n c i s c o , C a l i f o r n i a 
(415) 54]-1000 

94105 

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 Companv, SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CAPL 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 
Eig h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

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

ARVID E. ROAQI I I 
J. MICHAEL i.Ef'Ĵ IER 
MICHAEL L. ROoENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

At t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Uni...n Pa---ifir: 
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 c a d Company 

March 12, 1996 



UP/SP-174 

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 SOLTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DEN̂ /ER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

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

REQUEST̂ S FOR PRODUCTION OF DOCUMENTS 

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

c o l l e c t i v e l y , "Applicants," hereby respond to I n t e r n a t i o n a l 

Brotherhood of Teamsters' x"'hird .'̂ et of I n t e r r o g a t o r i e s and 

Requests f o r Production of Documents.-'' 

GENERAL RESPONSES 

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

respect t > a l l of the interrogate-"ies and docuirent 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 

In these responses. Applicants use acroynms as they have 
defined them i n the a p p l i c a t i o n . However, subject t o General 
Objection No. 10 below, 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 Tex Mex'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, 
Tex Mex'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 subject to the General Objections, so 

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

available f o r inspection and copying i n Applicants' document 

depository, which i s located at t h ^ o f f i c e s of Covington & 

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

assist IBT to locate p a r t i c u l a r responsive documents t o the 

extent that the index t c 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, ccsts f o r programming, tapes and processing 

tim e ) . 

2. Production of documents or information does not 

necessarily imply t h a t 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. Certa.-'.n of the documents to be produced contain 

s e n s i t i v e s h i p p e r - s p e c i f i c and other c o n f i d e n t i a l information. 

Applicants are producing these documents subject to the 

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

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

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

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

discuss the matter w i t h IBT 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. 

- ' ( . . . continued) 
t h 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 c e (General Objection No. 1) or the work product 
doctrine (General Objection No. 2) are not being produced. 
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GENERAL OBJECTIONS 

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

respect to a l l of the in 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 o b j e c t i o i s 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 t o the attorney-

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

2. Appli.cants 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 w i t h , or 

information r e l a t i n g t o , possible c=ttlement 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, i n c l u d i n g but not 

l...mited t o documents on public f i l e at the Board or the SEC or 

clipp i n g s from newspapers or other public media. 

Notwithstanding t h i s objection. Applicants have produced some 

responsive materials of t h i s kind, but Applicants have not 

attempted to produce a l l responsive materials of t h i s kind. 

5. Applicants object t o the production of, and are 

not producing, d r a f t v e r i f i e d statements ar.d 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 
] 
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documents have been treated by a l l p a r t i e s as protected from 

production. 

6. Applicants object to providing inform.ation 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 objec- ^o the extent that the 

i n t e r r o g a t o r i e s and requests seeK highly c o n f i d e n t i a l or 

sens 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 

to 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 

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 i o r t h i n 

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

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS 

Int e r r o g a t o r y No. 71 

" I d e n t i f y a l l studies and analyses conducted by 
Reebie Associates at any time addressing the impacts c n. labor 
of d i v e r s i o n of t r a f f i c from truck to r a i l . " 

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 i r ludes 

documents that are neither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence. Without 
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waiving t h i s o b j e c t i o n , and subject to the General Objections 

stated above, Applicants respond as follows: 

No such studies or analyses have been i d e n t i f i e d . 

I nterrogatory No. 72 

"To what extent does the TRANSEARCH database used by 
Reebie Associates i n preparing i t s diversion study i n t h i s 
proceeding r e l y on the Commodity Flow Survey conducted by the 
United States government? What are the r e l a t i v e percentages 
of t r a f f i c flows i n the TRANSEARCH data hace that are derived 
from, respectively, ( i ) the Commodity Flow .^urvey and ( i i ) a l l 
other sources? 

Additional Objections 

Applicants object to t h i s Interrogatory as unduly 

vague. Without waiving t h i s objection, and subject t o the 

General Objections stated above. Applicants respond as 

follows: 

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

document depository. 

In''Cx-rogatory No. 73 

"Describe how Reebie Associates has updated i t s 
TRANSEARCH database from 1977 u n t i l the present'. Does Reebie 
Associates extrapolate from data f o r c e r t a i n lanes i n order to 
update t r a f f i c volume levels f o r lanes f o r which i t does not 
have data? How many such extrapolations were involved i n 
es-tablishing the 1994 TRANSEARCH database used i n the 
diversion study conducted by Reebie Associates f o r t h i s 
proceeding?" 

Response 

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

document depository. 

Interrogatory No. 74 

"Has Reebie Associates revised i t s TRANSEARCH 
database i n order to incorporate the 1953 Commodity Flow 
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Survey data? I f so, i d e n t i f y each market p a i r included i n 
Appendix A to Mr. Ainsworth's V e r i f i e d Statement f o r wbich 
such r e v i s i o n resulted i n a t r a f f i c flow increase f o r ary van 
cargo of greater than ten percent (10%) i n either d i r e c t i o n . 
For each such market p a i r f o r which r e v i s i o n to the TRANSEARCH 
database using 1993 Commodity Flow Survey data r e s u l t e d i n a 
t r a f f i c flow increase i n dry van cargo ot greater than ten 
percent (10%), i d e n t i f y the amount of each such increase." 

Response 

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

burdensome, and i n that i t seeks information that i s ne i t h e r 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. Without waiving t h i s o b j e c t i o n , and 

subject t o the General Objections stated above. Applicants 

respond as fo l l o w s : 

No. The 1993 Commodity Flow Survey i s not yet 

ava i l a b l e uther than national summary t o t a l s . 

I n t e r r o g a t o r y No. 75 ^ ' 

"For each of the fol l o w i n g market p a i r s , i n d i c a t e 
the yearly volume of t r a f f i c c a r r i e d i n both d i r e c t i o n s by UP 
and SP, separately, f o r United Parcel Service: Seattle 
to/from the Bay Area; Chicago to/frora the Bay Area; Portland 
to/from Los Angeles; Seattle to/frcm Los Angeles; Chicago 
to/from Los Ar.geles; Los Angeles to/from Dallas. 

Response 

Applicants object to this interrogatory in that it 

seeks information that is neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Without waiving this objection, and subject to the General 

Objections stated above. Applicants respond as follows: 

Responsive information can be derived from the 

t r a f f i c tapes i n Applicants' document depos'tory. 



Document Request No. 18 

"Produce a l l documents i d e n t i f i e d i n response to 
Inte r r o g a t o r y No. 71." 

Response 

See Response to Interrogatory No. 71. 



R e s p e c t f u l l y submitted. 

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

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

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JA.MES M. GUINIVAN 
Harkins Cunningham 
1300 Ni'.iteenth S t r e e t , N.W. 
Washii.'jton, D.C. 200.'i6 
(202) 97.-7601 

At t o r n e y s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n , 
Sou '-hern P a c i f i c T r a n s p o r t a t i o n 
Corroany. St. Louis Southwestern 
Railwa', Comoany, SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 66179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. rOSENTHAI. 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

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

March 12, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 12th 

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

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

counsel f o r I n t e r n a t i o n a l Brotherhood of 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 meinner of de l i v e r y on a l l p a r t i e s appearing on the 

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

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

Director of Operations Premerger N o t i f i c a t i o n O f f ice 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite £00 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20530 

Michael L. Rosenthal 
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BEFORE THE 
E T.RANSPORTATION BOARD 

Finance Dccket No. 32760 

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

-- CONTROL AND MERGER --
SOUTHERN PACIFIC Ri-.IL CORPORATION, SOUTHEPJSI PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSE TO CONSOLIDATED RAIL CORPORATION'S 
FIRST REOUEST FOR INSPECTION OF APPLICANTS' PROPERTY 

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

Transportation Company 
One Market Plaza 
dan Francisco, C a l i f o r n i a S4105 
(415) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkias Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 2003 6 
(202) 973-7601 

Attorneys f o r Southern 
Pa 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 

March 12, 

I ^ ENTERED 
Office of the Secrfttry 

• MAP I 3 1996 / 
996 I 

HPanof 
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 P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

;̂ RVID E. POACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Barling 
1201 Pe.nnsylvania Avenue, N..'. 
P.O. Box 7566 
Washington, D.C. 20044-':'566 
(202) 662-5388 

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



UP/SP-175 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNIOr PACIFIC RAILROAD COMPANY 
AND MISSOITRI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSE TO CONSOLIDATED RAIL CORPORATION'S 
FIRST REOUEST FOR IN.'̂ PRCTION OF APPLTCANT.q' PRDPERTY 

npc, UPRR, MPRR, SIR, SPT, SSW, SPCSL and DRGW, 

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

Request f o r Inspection ot Applicants' Property, served 

February 26, 1996. 

RESPONSE 

Applicants object' to Conrail's request as unduly 

burdensome, and as seeking discrvery that i s n e i t h e r relevant 

n - reasonably calculate-' to lead to tlie discovery of 

c.>imissible evidence. P a r t i c u l a r l y i n l i g h t of Conrail's 

determination not to f i l e a responsive a p p l i c a t i o n i n t h i s 

proceeding, t h i s request i s u n j u s t i f i e d . 
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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 
Cne Market Plaza 
San Francisco, C a l i t o r n i a 
(415) 541-1000 

94105 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harki n s 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 Soutnern 
P a c i f i c R a i l C o r p o ration-
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Loui;,- Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grandp 
Western R a i l r o a d Company 

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

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

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

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

At t o r n e y s f o r Union P a c i f i c 
C o r p 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 Ra:Iroad Companv 

March •'2, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 12th 

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

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

Consolidated R a i l Corporation, at Wilm.er, 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 expeditiou.i manner of 

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

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

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n Office 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite son Room 303 
Department of Justice Federal Trade Co.nmission 
Washington, D.C. 30530 Washington, D.C. 20580 

Michael L. Rosenthal 
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Wi inminn ^tnte J eai^^lnture 
213 7 I 777-7881 

Item No. 

/ 

Vernor A. Williams 
Secretary, Surface Transportation Board 
RooL. 1324 
Twelfth Street & Constitution Avenue N.W. 
Washington, PC 20423 

March 1996 

S i i h i l i 

lATOR MARK O HARRIS 

cority Caucus Chairman 
/ Senato Distnci 14 

SMeetwater/UHita Counties 
PO BOK 345 
Green River Wyoming 32935 
mnamsCtecrel state *> us 

CommittMa: 
Revenue 
Travti. Recreation WikSile 

^ - Cultural Resources 
Vanagenwnt Counoi 

SUBJECT: Finance Docket No. 32760, Union t r t c i i i c Corporation, 
Control and Merger With the Southern Pacific R a i l Corporation. 

Dear Secretary Williams, 

I am writing to support the merger of the Union Pa c i f i c and 
Southern P a c i f i c Railroads for the following reasons: 

1. The h i s t o r i c a l research indicates that the original intent 
when the two lines formed was that they would form one line, t h i s 
woula f i n a l l y bring that plan to fruition, 

2. The Uniop P a c i f i c i s a major employer in my d i s t r i c t . The 
ina b i l i t y t c compete with Burlington Nortnern Santa Fe (BNSF) 
could mean a loss of jobs and a disruption to the community, not 
only in my d i s t r i c t but a l l across Wyoming, 

3. In addition to having a l l the trona mines in my d i s t r i c t , I 
also work in the mines. I believe the improved access to major 
shipping ports on the Gulf and West Coast could result in a 
significant reduction in transportation costs. This would 
improve the competitive position of Wyoming Soda Ash produces in 
the world market. 

Again, I want to state that the merger of the Union Pacific and 
Southern P a c i f i c railroads should deserve your support, and I 
urge you to act tc approve the merger as proposed by the UP and 
SP. 

Respectfully, 

Senator Mark Harris 

cc: Dick Hartman 
242 Pioneer Ave. 
Cheyenne, WY 82001 

MH:BD 

BJTEREIS 
Offica of the Secretary 

Partof 
Pubhc Record 

AD\lS£_OF_ALL_ 
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Item No. 

Page Cc. it_ / 

PETER D . KINDER 
27TM DISTRICT 

ROOM 431, CAPITOL BUILDING 
JEFFERSON CITY, MISSOURI C5101 

(314)751-2455 
TOO (314) 751-3969 

301 BROADWAY 
CA?E GIRARDEAU, MISSOURI 63701 

(3 "4) 335-8838 

x.xx3S0URI SENATE 
JEFFERSON CITY 

March 6, 1996 

IITTEES: 
ICATION 

UDICIARY 
:E & ENVIRONMENT 

FINANCIAL a 
GOVERNMENTAL OPERATIONS 

ETHICS 

EFTTCFSSD 
OtTio* d th« S«cr«Ury 

»iR \ ^ 19«6 

E Partol 
PtJbiic Racord 

The Honorable Vernon A. Williams, Secretary 
Surface Transportation Board (c/o ICC) 
12th Street and C o n s t i t u t i o n Avenue 
Washington, D.C. 20423 

Re: Union Pacific/Southern P a c i f i c Merger 

Dear Secretary Williams: 

Upon reviewing the proposed merger of the Southern P a c i f i c (SP) 
Railroad and the Union P a c i f i c (UP) Railroad, I would l i k e t o 
express some concerns I f e e l t h i s merger w i l l have on t h i s 
country. I am a member of the Missouri Senate and serve on the 
Senate Committee on Commerce and Environment. I question whether 
t h i s merger can t r u l y produce e f f e c t i v e competition f o r r a i l 
t r a f f i c . I am p a r t i c u l a r l y interested i n the competitive e f f e c t s 
on Missouri. I am not convinced the UP and Burlington Northern-
Santa Fee (BNSF) Railroad trackage r i g h t s agreement w i l l i n the 
long run produce competitive r a i l t r a f f i c . 

However, a f t e r reviewing Conrail's proposal t o SP t o purchase a 
s i g n i f i c a n t p o r t i o n of SP's eastern lines i n connection w i t h the 
merger, i n p a r t i c u l a r l y the lin e s running from Chicago and St. 
Louis to Arkansas, Texas and Louisiana; I f e e l a l l of these 
proposals together could work to o f f e r m u l t i p l e r a i l options and 
e f f i c i e n t s e r vice f o r shippers. 

At t h i s time I would appreciate your consideration of a l l 
proposals made t o both UP and SP when considering t h i s proposed 
merger. 

3 

PETER D. KINDER 

3 
cc: David M. LaVan 

President and Chief Executive O f f i c e r 
Conrail 

xecutive O f f i c e r ^ m l I 

ADVlS£_OF_ALL 
PROCEEDINGS 
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L E B O E U F . L A M B . G R E E N E & M A C R A E 

Item No. 

P.a0e. Count. 

H / . R R I S B U R G 

H A R T F O R D 

J A C K S O N V I L L E 

L.L.P. 

7 
O N N E C T i c u T A V E N U E , N W 

_NGTON, DC 2 C 0 0 9 - 5 7 2 8 

I 2 0 2 I s s e - e o o o 

« « 0 2 7 « F A C S I M I L C I 2 0 2 I » a e - 8 l 0 2 

WRITER S. DIRECT OIAL 

(202) 986-8050 

L O S A N G ' . L E S 

N E W A R K 

P I T T S B U R G H 

P O R T L A N O . OR 

SALT L A K E C I T Y 

S A N F R A K C I S C O 

B R U S S E L S 

M O S C O W 

A L M A T V 

L O N D O N 
i * LOMOON-a.sco 

March 11, 1996 

VIA HAND DELIVERY 

Mr. Vernon A. Williams 
Secretary, Room 2423 
Surface Transportation Board 
Department of Transportation 
1201 C o n s t i t u t i o n Ave., N.W. 
Washington, D.C. 20423 

A t t n . : -ase Control Branch 

Re: UP/SP Mercer. Finance Docket Nc. 32760 

Dear Mr. Williams: 

Enclosed are the o r i g i n a l and 20 ccpies of the "Reply 
of Western Shippers' C o a l i t i o n I n Support of Appeal of Entergy 
Services, et a l . " f o r f i l i n g i n the above-referenced proceeding. 
Also enclosed i s a 3.5" d i s k e t t e containing the Reply t e x t of 
t h i s pleading i n WordPerfect 5.1 format. 

Also enclosed are three a d d i t i o n a l copies f o r date 
stamping and r e t u r n v i a our messenger. 

L'-

MAR 1 2 W% 

GO 

Very t r u l y yours. 

Michael F. McBride 

Attorney f o r We.'Stern Shippers' 
C o a l i t i o n 

Enclosure 

cc: Restricted Service L i s t (via f i r s t - c l a s s mail) 
Arvid E. Roach, I I , Esq. (via facsimile) 
Paul A. Cunningham, Esq. (via facsimile) 
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LUNITED STATES OF AMERICA 
DEPARTMENT OF TRANSPOPTATION 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORP., et a l . --
CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORP., e t a l . 

REPLY OF WESTERN SHIPPERS' COALITON IN SUPPORT OF 
A.̂ PEAL OF ENTERGY SERVICES, ET AL. 

'•'estern Shippers' C o a l i t i o n ("WSC")', a par t y of record 

i n t h i s proceeding, hereby r e p l i e s i n support of the appeal of 

Entergy Services, Inc., nrkans^s Power & Licht Company, Gulf 

States U t i l i t i e s Company, and the Western Coal T r a f f i c League 

( c o l l e c t i v e l y , "Entergy Services, Inc.") f i l e d on or about March 

6, 1996. In support of t h i s Reply, WSC states: 

1. I t s counsel i n t e r led to attend the depositions 

sought oy Entergy Services, Inc., et a l . pursuant t o the 

' WSC consists of over 20 ship j e r s , coal producers, and 
shipper associations (the Western Coal Transportation 
Association, Utah Mining Association, and Colorado Mining 
Association, which themselves have many members) who make up most 
of the shippers or producers on the l i r . i s of the SP i n i t s 
"Central Corridor", from C a l i f o r n i a to Zolorado, e s p e c i a l l y along 
the l i n e s of the former Denver & Rio Grande Western Railroad 
Company i n Utah and Colorado. Much of -he low-su l f u r coal mined 
i n that region i s accessible to SP, which has been aggressively 
marketing that coal i n recent years to u t i l i t i e s and others who 
prcv i o u t j l y took UP- or BN-SF-origin coal. 



Discovery Guidelines i n t h i s proceeding, and to ask questions on 

behalf of WSC. 

2. WSC d i d not separately seek the same depositions, 

because i t was aware that Entergy Services, Inc., et a l . were 

doing so and because the Discover/ Guidelines i n s t r u c t a l l 

p a r t i e s to avoid d u p l i c a t i v e discovery. 

3. The witnesses f o r whom depositions are sought are 

hi g h l y relevant persons who have knowledge of coal marketing at 

Union P a c i f i c ("UP"), Southern Pac i f i c Transportation Company 

("SP") and Burlington Northern Santa Fe Railroad ("BN-SF"). 

4. Althougn they are "n o n - t e s t i f y i n g witnesses" ( i n 

the parlance of the proceeding, because testimony was not 

submitted under t h e i r name) , they have highly relevant, 

information that has not and could not be obtained from other 

witnesses whose depositions have been taken. SP and UP di d not 

o f f e r testimony from any person i n the Coal/Coke Business Group 

(or "Energy Marketing", as UP c a l l s i t ) of e i t h e r Applicant. The 

UP/SP coal "expert". Mr. Sharp, t e s t i f i e d i n his deposition that 

he r e l i e d almost t o t a l l y on published data, never spoke to anyone 

at SP. and never spoke to a single coal producer or shipper 

before submitting h i s V e r i f i e d Statement i n t h i s proceeding. 

Nevertheless, coal i s the most important commodity, at least i n 

SP's Central Corridor, and i t i s so important i n the proceedings 

of t h i s Board (and i t s predecessor, the ICC) that i t has been 

analyzed separately i n p r i o r merger proceedings. Yet, as matters 

now stand, ao person p a r t i c u l a r l y knowledgeable about coal 



marketing at e i t h e r Applicant has t e s t i f i e d i n the proceeding, 

and those opposed t o the r e l i e f sought are e n t i t l e d to inquire of 

such witnesses before t h e i r testimony i s due on March 29. 

5. BN-SF also d i d not submit testimony from any person 

knowledgeable about coal t r a f f i c even though BN-SF submitted i t s 

comments w i t h three supporting V e r i f i e d Statements on December 

29, 1993, and despite the fact that coal i s the most import=int 

commodity to BN-SF. 

6. The most important is'.ue to WSC, and apparently to 

Entergy Services, Inc., et a l . i s the question whether SP-origin 

coal competes w i t h UP- or BN-SF-origin coals. The testimony of 

the witnesses sought w i l l not be cumulative, i s h i g h l y relevant 

to what may be the most, or one of the most, c r i t i c a l issues i n 

the proceeding, and WSC r e s p e c t f u l l y submits i t would be 

rev e r s i b l e e r r o r f o r the Board not to permit these depositions. 

7. WSC's undersigned counsel, having been present at 

the hearing where the requested depositions were denied, i s of 

the view that Judge Nelson, who has otherwise done a superb job 

: ' t h e s e proceedings dealing wi t h very d i f f i c u l t and urgent 

discovery problems, acted h a s t i l y on t h i s matter and may not have 

f u l l y understood the importance of these depositions to the 

proceeding. He had j u s t ordered the production of two unredacted 

SP Coal/Coke Business Unit Plans f o r 1995 and 1996 from SP, and 

may have thought that would s u f f i c e . But the testimony sought i s 

not j u s t from SP, but also from a UP witness and a BN-SF witness, 

and the a v a i l a b i l i t y of SP Business Plans alone would not obviate 



the need f o r a deposition from a person at UP knowledgeable about 

coal matters or a person at BN-SF knowledgeable about coal 

matters. (They also would not obviate the need f o r such a 

deposition of an SP coal marketing o f f i c i a l , since there w i l l 

l i k e l y be a dispute between WSC, Entergy Services, Inc., et a l . 

and Applicants, as t o what the SP Business Plans, which are very 

voluminous, mean. Such disputes have already occurred i n 

discovery, and the undersigned represents to the Board that he 

believes such disputes are l i k e l y to occur. Moreover, because 

UP/SP Witness Sharp d i d not speak to anyone at SP, the testimony 

of the SP coal witness sought by Entergy Services, Inc., et a l . 

would not be cumulative w i t h any testimony submitted by 

Applicants.) 

8. The depositions of UP and SP in-house coal experts 

obviously would not obviate the necessity of deposing an 

i n d i v i d u a l from BN-SF, as requested by Entergy Services, Inc., 

. The i n d i v i d u a l sought has highly relevant information 

a v a i l a b l e to him tha t no other witness has or w i l l have about the 

com.petition BN-SF experienced or may experienced f o r the 

t r a n s p o r t a t i o n as t o which his deposition is sought. 

9. The Board must recognize that whether SP now 

competes w i t h BN-SF and UP fo r the t r a n s p o r t a t i o n of W.stern coal 

-- which WSC and others contend, and represent to the Board as 

tru e , i n many circumstances i s d i r e c t l y at odds w i t h what the 

Applicants claim by submitting the V e r i f i e d Statement of Mr. 

Sharp i n support of the Applica t i o n . The depositions sought by 



Entergy Services, Inc., et a l . therefore are c r i t i c a l to the 

disposition of issues surrounding the most important commodity to 

the Nation's railroads, the most important commodity in the 

l i t i g a t i o n of recent years befcre the ICC and this Board, and the 

most important commodity to the generation of e l e c t r i c i t y by this 

Nation's e l e c t r i c u t i l i t i e s . 

Conclusion 

Accordingly, the depositions sought by Entergy 

Services, Inc., et a l . should be allowed. 

Respectfully submitted, 

Michael F. McBride 
Linda K. Breggin 
Daniel Aronowitz 
LeBoeuf, Lamb, Greene 

& MacRae, L.L.P. 
1875 Connecticut Avenue, N.W. 
Suite 1200 
Washington, D.C. 20009-5 72 8 
(202) 986-3000 

Attorneys f o r Western 
Shippers' C o a l i t i o n 
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UNITED STATES OF A.MERICA 
DEPARTMENT OF TRANSPORTATION 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORP., et a l . --
CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORP., et a l . 

CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have served t h i s /' day 

of March, 1996, a copy of the foregoing Reply of Western 

Shippers' C o a l i t i o n to the Appeal of Entergy Services, Inc, by 

fac s i m i l e co a l l persons on the Restricted Service L i s t i n t h i s 

proceeding. 

Michael F. McBride 
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CO.\LITION FOR COMPETITIVE RAIL TRANSPORTATION 
MOBILIZATION OFFICE 

I t e r n No . ''029 North Royal Street 

Page Count I / 
Suite 4fA) 

.Mexandria, Va. 22314 
Fax: (800) 64 i-2255 

March 11, 1996 

Via Hand Delivery 
Honorable Vemon A. Williams 
Secretarv 
The Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

Rc: Finance Docket No. 32760, Union Pacific Corporation, Union Pacific Railroad 
Company and Missouri Pacific Railroad Company — Control & Merger — 
Southern Pacific Rail Corporation, Southern Pacific Transportation 
Company, St. Louis Southwestern Railway Company, SPCSL Corp. arui the 
Denver and Rio Grande Western Railroad Company 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned case are an original and twenty cop es 
of lhe Coalition for Competitive Rail Transportation's Responses to Applicants' First Set 
of Interrogatories and Requests for Documents. 

Enclosed is a 3.5 inch Microsoft Word 6.0 diskette containing the text of CCRT-

Respectfiilh.' Submitted, 

John T. Estes 
Executive Director MAR \ 2 W% 

El Hen 
! P'j.'^lir Rcccr': , 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPOR/.TION, L^ION PACIFIC RAILROAD CofcfE^J^^T^-
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER --
SOUTHERN PACIFIC ?JML CORPORATION. SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN Rŷ '.ILROAD COMPANY 

John T. Estes March 11, 1996 
Executive Director 
Coalition for Competitive Rail Transportation (CCRT) 
1029 North Royal Street 
Suite 400 
Alexandria, Virginia 22314 
phone: (800) 8!4-3531 
fa.\: (800)641-2255 

COALITION FOR COMPETITIVE RAIL TRANSPORTATION (CCRT) 
RESPONSES TO APPLICANTS' FIRST SET OF INTERROGATORIES 

AND R. -.QUESTS FOR PRODUCTION OF DOCUMENTS 

Coalition for Competitive Rail Transportation (CCRT) submits the following responses 

to the discovery request served by Applicants (UP/SP) on February 26, 1996. 

GENERAL OBJECTIONS 

The following objections are made with respect to the interrogatories and document 

requests: 



1. CCRT objects to production of documents or information subject to the 

attorney-client privilege. 

2. CCRT objects to production of documents or information subject lo the 

work product doctrine. 

3. CCRT objects to produ-'tion of documents or information subject to the 

joint defense privilege. 

4. CCRT objects to production of public documents that are readily 

available, including but not limited to documents on public file at the Surface 

Transportation Board or clippings from newspaf)ers or other public media 

5. CCRT objects to the producuon of draft verified statements aud 

documents rela»cJ thereto. 

6. CCRT objects to providing information or documents that are as readily 

obtainable by UP/SP from its own files. 

7. CCRT objects to the definition of CCRT as the 'Coalition for 

Competitive Rail Competition" which is not the name of CCRT. 

8. CCRT objects to the inttr-ogatories and document requests to the extent 

that they call for the preparation of special studies not in existence. 

9. CCRT objects to the interrogatories and document requests as over broad 

and unduly burdensome to the extent, inter alia .that they seek infonnation or documents 

for periods prior to January 1 1993. 

10. CCRT objects to production of documents which are irrelevant to the 

disposition of this proceeding. 

11. CCRT objects to production of documents or information wiiich is 

designed to harass and encumber the expeditious disposition of this proceeding. 

12. CCRT objects to production of any document or information within the 

control or under the custcdv of its memf.)ers or affiliates oecause CCRT is a voluntary ad 

hoc mem.bership organi/.ition with no control over the actions, interests, positions or 



plans of its members or affiliates, and is not a repository for such requested membership 

information. 

RESPONSES TO INTERROGATORIES AND DOCUMENT REOUESTS 

INTERJIOGATORIES 

Subject to the general objections above, CCRT submits the following responses to the 
interrogatories and document request:*: 

Interrogatorv No. 1: Identify and describe in detail any agreements that CCRT or its members 
have vith any other party to this proceeding regarding positions or actions to be taken in 
this proceeding. Routine procedural agreements, such as agreements conceming the order 
of que5tioning at depositions or the avoidance of duplicative discovery, need not be 
identified. If CCRT contends that any such agreement is privileged, state the parties to, 
date of, and general subject of the agreement. 

Response: CCRT objects to diis request as overreaching, burdensome and unnecessar>' for these 

proceedings in that it seeks information that is neither relevant nor a rational basis for 

leading to discovery of admissible evidence. CCRT also contends this request is an effort 

to seek documents subject to the attomey-client, work product privilege, or joint defense 

priviledges. CCRT also objects to the relevancy of this inten-ogatory. 

Interrogatorv No. 2: Identify all members of CCRT. 

Response. Subject «o the general objections, CCRT submits that information responsive to this 

interrogatory will be contained in its March 29, 1996 filing and/or in documem.s to be 

placed in its document repository subseqû n̂t to March 29th. 

Interrogatorv No. 3: Identify all persons or entities tiiat have asked for their names to be 
removed from lists of members of CCRT. 



E ~ CCRT object »,his as overreaching, and unnecessa^ f„. ,Hese 

proceedings in ,ha,,, seeks info^a.ion ,ha. is ne.mcr relevan. nor a ra-iona, basis for 

leadmg to discovery of admissible evidence. 

i m m m m l l o ^ lde„,ify ,he financial contributors ,o CCRT and the amo.tnts 
contiibuted. 

I L e ^ ^ CCRT objects to this request as overreaching, and unnecessary for u.ese 

p. ings in tha, it seeks informatio,, that is neither relevant nor a rauonal bas.s for 

leading to discovery of admissible evidence. 

DOCUMFNT RE01.'FST<; 

. d e ^ S I ^ T S S i a t a R T m T " " ' " ^ ' ' ' " ' ^ " - r k p a p e r s 
ud (b) an publicatiZ r n e l f e ^ L m l d T I s c " " T " "'"-^^-S. 
~ s s e s presenting tes,imo„yrc?:R^ I ™ X X ^ ; ^ - ^ ^ 

K ^ e ^ CCRT objects to this request because it endeavors to seek iufonnatton tha. 

<ceeds re,uire,r,c„ts set forth in the Discovery Guidel.nes as to both contem and ttmel.nes. 

CRT objects to this request as betng unduly broad and burdensome and ,t seeks informauon 

htch may be subject to a protective order or more readily obtatnable bv Applicants 

^hermore, to the extern CCRT members participate ,n thts proceeding by submission of 

nfied statements, or other̂ vtse, CCRT has neither control over such participation nor 

thonty to co.itpel production of information related thereto. 

Document Request No ^- Produce all documents in the possession of CCRT „ •, 
mbers relating to benefits or efficiencies that will result f Z m ? f^il:' 

Response: Objection is raised to this request by CCRT as being premature because 

osition evidence and arguments are not due to be filed until March 29, 1996, 

5 



F orthermore, lhis information may be subject to the attomey-client, work product or joint 

defense privileges. CCRT has no authority to obtain information from members ofa 

voluntary ad hoc membership organization, infonnaiion under the control of third parties or 

"consultants or others" as defined by .Applicant in its definition of "document." Any 

newspaper articles or other documents in the pubiic domain can be readily obtained by 

Applicant. Subject to the foregoing objections, any such documents, to the extent they exist, 

will be a part ofthe March 29, 1996 CCRT filing and/or in its document repository 

subsequent to the March 29 filing. 

Document Request No. 3: Produce al! documents in the possession of CCRT or its 
members relating to potential traffic impacts of the UP/SP merger. 

Response: Objection is raised to this request by CCRT as being premature beci use 

opposition evidence and argimients are not due to be filed until March 29, 1996. 

Furthermore, this information may be subject to the attomey-client, work product or joint 

defense privileges. CCRT has no authority to obtam information from members ofa 

voluntary ad hoc membership organization, information under the control of third parties or 

"consultant.' or others" as defined by applicant in its definition of "document." Any 

newspaper .nicies or other documents in the public domain can be readily obtained by 

Applicant. Subject to the foregoing objections, any such documents, to the extent diey exist, 

will be a part ct the March 29, 1996 CCRT filing and/or in its document repository 

subsequent to the March 29 filing. 

Document Request No. 4: Produce all documents in the possession of CCRT or its 
members relating to competitive impacts of the UP/SP merger, including, but not limitea to 
effects on (a) market shares, (b) source or destination competitioi, (c) transloading opuons, 
or (d) build-in options. 

Response: Objection is raised to this .equest by CCRT as being premature because 

opposition evidence and arguments are not due to be filed until March 29, 1996. 



Furthemiore, this information may be subject to the attomey-client, work product or joint 

defense privileges. CCRT has no authority to obtain information from members of a 

voluntary ad hoc membership organization, information under the control of tKird parties or 

"consultants or others" as defined by applicant in its definition of "document." Any 

newspaper articles or other documents in the public domain can be rt^^ily obtained by 

Applicant. Subject to the foregoing objectionŝ  any such documents, to the extent they exist 

will be a part of the March 29, 1996 CCRT filing and/or in its document repository 

subsequent to the March 29 filing. 

Document Request No. 5: Produce all docvments in the possession of CCRT or its 
members relating to the BN/Santa Fe Settlement Agreement. 

Response: Objection is raised to this request by CCRT as being premature because 

opposition evidence and arguments are not due tc be filed unhl March 29, 1996. 

Furthermore, this information may be subject to the attomey-client, work product or joint 

defense privileges. CCRT has no authority to obtain information from members of a 

voluntary ad hoc membership organization, information under tl-.e control of third parties or 

"consultants or others" as defined by applicant in its definition of "document." .Any 

newspaper articles or other documents in the public domain can be readily obtained by 

Applicant. Subject to the foregoing objections, any such documents, to the extent they exist, 

will be a part of the March 29, 1996 CCRT filing and/or in its document repository 

subsequent to the March 29 filing. 

Document Request No. 6: Produce all documents in the possession of CCRT or its 
members relating to the IC Settlement Agreement. 

Response: Objection is raised to this request by CCRT as being premature because 

opposition evidence and arguments are not due to be filed imtil .March 29, 1996. 

7 



Furthermore,-this information may be subject to the attomey-client, work product or joint 

def ise privileges. CCRT has no authority to obtain infomiation from members of a 

voluntary ad hoc membership organization, information under the control of third parties or 

"consultants or others" as defined by applicant in its definition of "document." Any 

newspaper articles or other documents in the public domain can be readily o'otpined by 

Applicant. Subject to the foregoing objections, any such documents, to the extent they exist, 

will be a part of the March 29, 1996 CCRT filing and/or in its document repository 

subsequent to the March 29 filing. 

Do.-imt-nt Request No. 7: Produce all documents in the possession of CCRT or its 
members .lating to the Utah Railway Settlement Agreement. 

F esponse: Objection is raised to this request by CCRT as being premature because 

oppcsition evidence and arguments are not due to be filed until March 29, 1996 

Furthermore this information may be subject to the attomey-client, work product or joint 

defense privileges. CCRT nas no authority to obtain information from members of a 

voluntary ad hoc membership organization, infomiation under the control of third parties or 

"consultants or others" as defined by applicant in its definition of "document." . ^ y 

newspaper articles or other documents in the public domain can be readily obtained hy 

Applicant. Subject to the foregoing objections, any such documents, to the extent tliey exist, 

will be a part ofthe March 29, 1996 CCRT filing and/or in its document repository 

subsequent to the March 29 filing. 

Document Request No. 8: Produce all documents in tht possession of CCRT or its 
members relating to conditions that might be imposed on approval of the UP/SP merger. 

Response: Objection is raised to this request by CCRT as being premature because 

opposition evidence and arguments are not due to be filed until March 29, 1996. 

Furthermore, this information may be subject to the attomey-client, work product or joi -t 
8 



defense privileges. CCRT has no authority to obtain information from members of a 

volimtary ad hoc membership organization, informruion under the control of third parties or 

"consultants c"- others" as defined by applicant in its definition of "document." Any 

niw.spaper articles or other documents in the public domain can be readily obtained by 

Applicant. Subject to the foregoing objections, any such documents, to the extt nt they exist, 

will be a part ofthe M£irch 29, 1996 CCRT filing and/or in its document repository 

subsequent to the March 29 filing. 

Document Request No. 9: Produce all studies, reports or analyse? in the possession of 
CCRT or its members relating to actual or potenhal competition between UP and SP. 

Response: Objection is raised to this request by CCRT as being premature because 

opposition evidence and arguments are not due to be filed until March 29, 1996. 

Furthemiore, this information may be subject ro the attomey-client, work product or joint 

defense privileges. CCRT has no authority to obtain information from members of a 

voluntary ad hoc membership organization, information under the control of third parties or 

"consultants or others" as defined by applicant in its definition of "document." Any 

newspaper articles or other documents in the pubhc domain can be readily obtained by 

Applicant. Subject to the foregoing objections, any such documents, to the extent ihey exist, 

will be a part of the March 29, 1996 CCRT filing and/or in its document repository 

subsequent to the March 29 filing. 

Document Request No. 10: Produce all studies, reports or analyses in the possession of 
CCRT or its members relating competition between single-line and interline rail 
transportation. 

Response: CCRT objects to this request in that it is incapable of submitting a meaningful 

answer because the request is vague and ambiguous. CCRT has nc authority to obtain 

i'-'brmation from members of a voluntary ad hoc membership organization, information 

9 
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under the cohtrol of third parties or "consultants or others" as defined by Applicant in its 

definition of "document." Subject to this foregoing objection, CCRT to the best of its 

knowledge, information and belief has no such information in its possession. 

Document Request No. 11: Produce all studies, reports or analyses in the possession of 
CCRT or its members relating to the benefits of any p-ior rail merger or rail mergers 
generally. 

Response: CCRT objects to this request in that u is incapable of submitting a meaningful 

answer because the request is vague and ambiguous and is also irrelevant to this proceeding. 

CCRT has no authority to obtain information from members of a voluntary ad hoc 

membe. ship organization, information imder the control of third parties or "consultants or 

others" as defined by Applicant in its definition of "document." Subject to this foregoing 

objection, CCRT to the best of its knowledge, information and belief has no such 

information in its possession. 

Document Request No. 12: Produce all studies, reports or analyses in the possession of 
CCRT or its members relating to the financial position prospects of SP. 

Response: Objection is raised to this request by CCRT as being premature because 

opposition evidence and arguments are not due to be filed until March 29 1996. 

Furthemiore, this infomiation is maybe subject to the attomey -lient, work product or joint 

defense privileges. CCRT has no autiiority to ob ain information from members of a 

voluntary ad hoc membership organization informauon under the control of third parties or 

"consultants or others" as defined by applicant in its definition of "document.' Any 

newspaper articles or other documents in the public domain can be readily obtained by 

Applicant. Subject to the foregoing objections, any sucn documents, to the extent they exist, 

will bi a part of the March 29, 1996 CCRT filing and/or in its document repository 

subsequent to the March 29 filing. 

10 
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Document Request No. 13: Produce all communinations between CCRT or it." members 
and other parties to this proceeding relating to the UP/SP merger or the BN/Santa Fe 
Settlement Agreement, and all documents relating to such communications. This request 
excludes documents already served on Applicants. 

Response: CCRT objects to this request as overreaching, burdensome and unnecessary 

for these proceedings in that it seeks inform?tion that is neither relevant nor a rational basis 

for leading to discovery of admissible evidence. CCRT also contends this request is an effort 

to seek documents subject to the attomey-client, work product or joint defense privileges. 

Document Request No 14: Produce all presentations solicitation packages, form 
verified statements, or other materials used by CCRT or its members to seek support from 
shippers, public officials, railioar's or others for the position of CCRT or any other party -n 
this proceeding. 

Response: CCRT objects to this request as over-reaching, burdensome and unnecessary 

^ for these proceedings in th ît it seeks information that is neither relevant nor a rational basis 

for leading to discovery of admissible evidence. CCRT also contends this request is an effon 

to seek documents subject to the attomey-client, work product or joint defense privileges. 

Subject to the foregoing objections, any such documents, to the extent they exist, will be a 

part ofthe March 29, 1996 CCRT filing and'or in its document repository' subsequent to the 

March 29 filing. 

Document Request No. 15: Produce all presentations, letters, memoranda, white papers 
or other documents sent or given by CCRT or its members to DOJ, DOT, any state 
Govemor's, Attomey General's or Public Utilities Conimission's (or similar agency's) office, 
any Mexican govemment official, any other govemment official, any security ancilyst, any 
bond rating agency, a iy consultant, any financial advisor or analyst, any investment banker, 
any chamber of commerce, or any shipper or trade organization relating to the UP/SP 
merger. 

Response: CCRT objects to this request as ov.rreaching, burdensome and unnecessary 

for these proceeiings in lhat it seeks information that is neither relevant nor a rational basis 

for leading to discovery of admissible evidence CCRT also contends this request is an effort 

II 



March 29, 1996 CCRT filing and/or in its document repository subsequent to the March 29 

filing. 

Document Request No. 18: Produce all documents in the possession of CCRT or its 
members relating to the price to be paid for, or the value of, â iy UP or SP lines that might be 
sold as a condition to approval of, or otherwise in connection with, the UP.'SP merger. 

Response: Objection is raised to this request by CCRT as being premature because 

opposition evidence and arguments are not due to be filed until March 29, 1996. 

Furthermore this information is subject to the attomey-client, work product or joint defense 

privileges. CCRT ha5 no authority to obtain information from members of a voluntary ad 

hoc membership organization, information under the control of third parties or "consultants 

or others" as defined by applicant in its definition of "document." Any newspaper articles or 

other documents in the public domain can be readily obtained bv Applicant. Subject to the 

i foregoing objections, any such documents, to the extent they exist, will be a part of the 

March 29, 1996 CCRT filing and/'or in its document repository' subsequent to the March 29 

filing. 

Document Request No. 19: Produce all documents relating to trackage rights 
compensation for any of the BN/Santa Fe Settlement Agreement Lines or any other line of 
UP or SP that might be the subject of a proposed trackage rigî ts condition in this 
proceeding. 

Response: Objection is raised to this request by CCRT as being premature because 

opposition evidence and arguments are not due to be filed until March 29. 1996. 

Furthermore, this information is subject to tbe attomey-client, work product or joint defense 

privileges. CCRT has no authority to obtain information from members of a voluntary ad 

hoc membership organization, information under the control of third parties or "consultants 

or others" as defined by applicant in its definition of "document." .\nj ' newspat̂ r articles or 

other documents in the public domain can be readily obtained by Applicant. Subject to th? 
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foregoing objections, any such documents, to the extent they exist, will be a part of the 

March 29, 1996 CCRT filing and/or in its document repository subsequent to the March 29 

filing. 

Document Request No. 20: Produce all documents relating to actual or estimated 
maintenance-and-operating costs, taxes and retum-to-capital costs with respect to any ofthe 
BN/Santa Fe Settlement Agreement Lines or any other line of UP or SP t iat might be the 
subject of a proposed trackage rights condition in this proceeding. 

Response: Objection is raised to this request by CCRT as being premature because 

opposition evidence and arguments are not due to oe filed until March 29, 1996. 

Furthermore, this information is subject to the attomey-client, work product or joint defense 

privileges. CCRT has no authority to obtain information from members ofa voluntary ad 

hoc membership organization, information under the control of third parties or "consultants 

or others" as defined by applicant in its definition of "document." Any newspaper articles or 

other documents in the public domain can be readily obtained by Applicant. Subject to the.se 

objecuons, CCRT states that no such documents are to the best of our knowledge, 

information or belief in the possession of CCRT. 

Document Request No. 21: Produce all documents in the possession of CCRT or its 
members relating to any agreement or understanding that CCRT or its memberi, have with 
any other party to this proceeding regarding positions or actions to be taken in this 
proceeding. F jcuments relating to routine procedural agreements, such as agreements 
conceming thj order of questioning at depositions or the avoidance of duplicative discovery, 
need not be produced. 

Response: CCRT objects to this request as overreaching, burdensome and unnecessary 

for these proceedings in Uiat it seeks information that is neither relevant nor a rational basis 

for leading to discovery of admissible evidence. CCRT also contends this request is an effort 

to seek documents which may be subject to the attomey-client, work product or joint defense 

privileges. 

14 



Document Request No. 22: Produce all presentations to, and minutes of, the boards of 
directors (or other governing bodies) of CCRT or its members relating to the UP/SP merger 
or conditions to be sought by any. party in this proceeding. 

Response: CCRT objects to this request as overreaching, burdensome and unnecessary 

for these proceedings in that it seeks information that is neither relevant nor a rational basis 

for leading to discovery of admissible evidence. CCRT also contends this request is an effort 

to seek documents which may subject to the attomey-client, work product or joint defense 

privileges. 

Document Request No. 23: Produce all CCRT publications. 

Response: CCRT objects to this request in that it is incapable of submitting a meaningfiil 

answer because the request is vague and ambiguous. In addition, CCRT objects to this 

request as overreaching, burdensome and unnecessary for these proceedings in that it seeks 

information that is neither relevant nor a rational basis for leading to discover.' of admissible 

evidence. To the extent we understand this request, information will be available after 

March 29, 1996 in a CCRT documents repository'. 

Respectfully submitted. 

JoHh T. Estes 
Executive Director 

Coalition for Competitive Rail Transportation 

March 11, 1996 
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CERTIFICATE OF SERVICE 

I , John T. Estes, certify that, on th© 11th day of March, 1996. I caused a copy of the 
foregoing document to be served by hand or overnight mail as appropriate on the 
representatives set forth below and by first-class mail, postage prepaid, or by a more 
expeditious manner of delivery on all parties appearing on ihe restricted service list 
established pursuant to paragraph nine of the Discovery Guidelines in Finmce Docket No. 
32760, and in addition by hand on : 

Director of Operations 
Antitm.st Division 
Suite 500 
Department of Justice 
Washington, D.C. 20530 

Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Tr^de Commission 
Washington, D.C. 20580 

CANTMON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southem Pacific Transportation Company 
One Market Plaza 
San Francisco, Califomia 94105 
(415) 541-1000 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union Pacific Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania .8018 
(610) 861-3290 

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

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

ARVID E. POACH II 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Cc.'ington and Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIC GRANDE WESTERN RAILROAD COMPANY 

SCJTHERN PACIFIC APPLICANTS' RESPONSE TO 
UNiP'̂ t CARBIDE CORPORATION'S FIRST REOUEST FOR ADMISSIONS 

Applicants SPR, SPT, SSW, SPCSL and DRGW, c o l l a c t i v e l y , 

"Southern P a c i f i c , " h3reby vespond to the request f o r admissions 

served by Union Carbide Corporation on February 23, 1996. 

OBJECTIONS 

1. Soutnern Pacific objects to the i n s t r u c t i o n s to 

the '^'-quest f o r Admissions to the extent thr.t they exceed the 

requirements of the applicable discovery r u l e s . 

2. Souther Pacific objects to -\e d e f i n i t i o n of "SP" 

as unduly vague and overbroad. 

RESPONSE TO REOUESTED ADMISSION 

Admission '^.iquest No. 1 

For the purposes of t h i s proceeding only, UC requests 
that SP admit the f o l l o w i n g statement to be tr u e : 

1/ In these responses Southern P a c i f i c uses acronyms as 
Applicants have defined them i n the a p p l i c a t i o n . However, 
subject to Objection 2, f o r purposes of i n t e r p r e t i n g the request, 
Southern P a c i f i c w i l l attempt to observe Union Carbide's 
d e f i n i t i o n s where they d i f f e r from Applicants'. 
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1. That SP expressed an i n t e r e s t as l a t e as 1994 i n 
r e i n i t i a t i n g discussions with Union Carbide Corporation 
con':erning the p o s s i b i l i t y of a " b u i l d - i n " o f f of i t s V i c t o r i a , 
Texas/Port Lavaca, Texas spur to the Union Carbide chemical plant 
i n North S e a d r i f t , Texas 

Response 

Subject t o the objections stated above. Southern 

P a c i f i c responds as follows: 

Southern Pacific's response w i l l be placed i n 

Applicants' document depository. 

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 94105 
(415) 541-1000 

^0*S. CLr^^ri^i.j^^/U^ 
\\JL A. CUNNINGHAM PAUL 

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

Attornevs f o r Southern 
P a c i f i c Rail Corporation, 
Southern P a c i f i c Transpcrtar.ion 
Company. St. Louis Southwestern 
Railway Company. SlrCSL Corp. 
and The Denver and Rio Grande 
Western Railroad Companv 

March 11, 1996 
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Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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UP/SP-16.̂  

• BEFORE THE 
TRATJSPORTATION BOARD 

Finance Docket No. 32760 

I'NION PACIFIC CORPORATICN, UNION PACIFIC RAILRO! 
AND MISSOURI PACIFIC RAILROAD Cv̂ MPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPAOT 

APPLICANTS' RESPONSES TO SPI'S SECOND SET 
OF INTERROGATORIES AND DATA REOUESTS TO APPLICANTS 

0 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. 2 0036 
(202) 973-7601 

Attorneys "or Southern 
P a c i f i r R a i l Corporation. 
Southern P a c i f i c Transportation 
Companv. St. Loui3 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 Ccrporation 
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 
(4C2) 271-5000 

ARVID E. RCACH I I 
J. MICF\EL 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 

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

March 11, 199o 
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UP/SP-i69 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

TR>̂ \SPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

ALPLICANTS' RESPONSES TO SPI'S SECOND SET 
OF INTERROGATORIES AND DATA REOUESTS TO APPLICANTS 

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

c o l l e c t i v e l y , "Appli -ants," hereby respond to the discovery 

requests served by the Society of the P l a s t i c s Industry, Inc., on 

February 23 , 1996 

GENERAL RESPONSES 

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

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

1. Applicants have conducted a --easonable search f o r 

documents responsive to the i n t e r r o g a t o r i e s and data requests. 

Except as objections are noted herein,^' a l l re.«?ponsive 

^' In these responses Applicants use acronyms as they have 
defined them i n the a p p l i c a t i o n . However, subject t o General 
Objection No. 10 below, f o r purposes of i n t e r p r e t i n g the 
reauests. Applicants w i l l attempt to observe SPI'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, aPI's d e f i n i ­
t i o n s of ''UP" and "SP," unlike Applicants', include UPC and SPR, 
re s p e c t i v e l y ) . 

Thus, any response that states that responsive documents are 
being produced i s subject to the General Objections, so th a t , f o r 

(continued...) 



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

inspection and copying i n Applicants' document depository, which 

i s located at the o f f i c e s cf Covington Burling i n Washington, 

D.C. Applicants w i l l be pleased to assist SPI 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 

(i n c l u d i n g , 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 t o be construed as waiv^ing 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 p.'oducing 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. In l i n e w i t h past practice i n cases of t h i s 

i.ature. 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 SPI i f t h i s i s of concern with respect to any 

p a r t i c u l a r answer. 

I . . . continued) 
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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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 tha i n t e r r o g a t o r i e s and data 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 

int e r r o g a t o r y . 

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 proauction of, and are not 

producing, documents or information subject to the work product 

doctrine. 

3. Applicants object to production of, and are not 

p.-..d'vicing, documents preparea -in connection w i t h , or information 

r e l a t i n g t o , possible settlement of t h i s or any other proceeding. 

4. Applicants object to production of, and are not 

producing, public documents that are r e a d i l y a v a i l a b l e , including 

buj not l i m i t e d to documents on public f i l e at the Board or the 

Securiti e s and Exchange Commission or cl i p p i n g s from newspapers 

or other public media. 

5. Applicants object to the production o.*:, and are 

not producing, d r a f t v e r i f i e d statements and aocuments 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 t r e a t e d 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 o\ 

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

f i l e s or the f i l e s of i t s members. 

"7. Applicants object to the extent that the 

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

sen s i t i v e commercial informaLion (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 term.s) that i s of i n s u f f i c i e n t relevance to warrant 

production even under a pro 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 data 

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 nhe i n t e r r o g a t o r i e s and data 

requests as overbroad and unduly burdensom^e to the extent that 

they seek information or document =: f o r periods p r i o r to January 

1, 1993. 

10. 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 SPI's 

F i r s t Set of I n t e r r o g a t o r i e s and Data Requests to Applicants. 

SPECIFIC RESPONSES AND ADDITIONAL OBJECx'IONS 

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

''Identify each and every contract, agreement, 
commitment, or d r a f t of such contract or agreement or proposal 
tendered to or entered i n t o by the UP with Exxon Chemical America 
('ECA') or any company a f f i l i a t e d with ECA between . j^toher 30, 
1995 and February 23, 1996." 
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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 t h a t i s neither relevant nor reasona.^ly 

calculated to lead t o the discovery of admissible evidence. 

Without waiving t h i s objection, and subject to the General 

Objections stated above, Applicants respond as follows: 

Applicants have previously produced UP's p l a s t i c s 

shipper f i l e s and contract f i l e s f o r Exxon Chemical America. I f 

SPI believes that t h a t production i s incomplete i n some material 

respect, i t should so advisa Applicants. 

Interrogatorv No. 2 

•Other than those documents i d e n t i f i e d i n response to 
Interrogatory No. 1 above, i d e n t i f y a l l documents, including, but 
not l i m i t e d t o , notes, i n t e r n a l memoranda, records of 
conversations, d r a f t s of contracts or agreements by prepared by 
the UP between October 30, 1995 and February 23, 1996 r e l a t i n g to 
the UP's service w i t h Exxon Chemical Americas ('ECA') or any 
company a f f i l i a t e d w i t h ECA." 

Respon.se 

Applicants object to t h i s int'?rrogatory 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 raasonably 

calculated to lead t o tho discovery of admissible evidence. 

Without waiving t h i s o b jection, and subject to the General 

Obi ections stated above. Applicants rcispond as follows: 

See the Response to Interrogatory No. 1. 
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Inte r r o g a t o r v No. 3 

"With reference to a memorandum located at the 
Covington & Burling repository i n the Chevron f i l e (document # 
HC44-000724) (hereinafter referred to as 'Memorandum'} [ s i c ] the 
SP's knowledge of a UP customer being leveraged on i t s rate 
increases, please i d e n t i f y : 

a. the SP personnel discussed i n the Memorandum and 
otherwise associated with the Memorandum; 

b. the SP customer that the 'SP salesperson' i s 
r e f e r r i n g to i n the Memorandum; 

c. the s p e c i f i c d e t a i l s of the converse'-'.on r e f e r r e d 
to i n the Memorandum between the autho.' of the 
Memorandum and the 'SP sales person.'" 

Response 

.A.pplicant3 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. Without waiving t h i s o b j e c t i o n , and 

subject to the General Objections stated above, Applicanis 

respond as fol l o w s : 

SP has been unable to obtain the requested information. 

The author of the referenced memorandum i s no longer a'l SP 

employee. SP has attempted to obtain information abou" the 

memorandum from other i n d i v i d u a l s at SP but thus f a r has not 

obtained the requested infcrmation. 

Interrogc.tory No. 4 

"Produce the UP f i l e on the SP customer i d e n t i f i e d i n 
response to Request No. 3.b. above." 

Response 

Applicants object to t h i s interrogator^/ as unduly vague 

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

f o r information t h a t i s neither relevant nor reasonably 
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c:alculated t o lead t o the discovery of admissi^^e evidence. 

Without waiving t h i s objection, and subject to the General 

Objections stated above. Applicants respond as follows: 

See the Response to Interrogatory No. 3. 

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

"Produce the 'study' referred to by Richard B. Peterson 
on pp. 508-509, among othe-^ pages, of his deposition t r a n s c r i p t 
i n t h i s proceeding concerning 'opportunities f o r UP to b u i l d i n 
or work w i t h a customer out at locations p r i m a r i l y involved i n 
the chemical i n d u s t r y . ' " 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

The study r e f e r r e d to has been produced. 

•.\ I n t e r r o g a t o r v No. 6 
v 

"Produce a l l othei documents i d e n t i f i e d i n response to 
the i n t e r r o g a t o r i e s above." 

R^oponse 

See the responses to the above i n t e r r o g a t o r i e s . 
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CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s T1th 

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

t o be served by hand on Martin W. Bercovici, counsel f o r 

Society of the Pl a s t i c s Industry Inc., at K e l l e r & Heckman, 

1001 G Street, N W., Suite 500W, Washington, D.C. 20001, and 

by f i r s t - c l a s s mail, postage prepaid, or by a more expeditious 

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

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

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

Director of Operations Premerger N o t i f i c a t i o n O f f 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. 20530 

Michael L. Rosenthal 
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SENATOR LINDA J . NELSON 
SENATE DiSTRICT49 
CAPITOL BUILDING 
HELENA, MONTANA ̂ 2 ( L f l M 0 m | I 

AD V E;w_Ai-L 

HOME ADDRESS 

M e ^ l ^ ^ l B . i k & ^ ^ r H ^ A 59247 

_Febniar>' 29, 1996 t 
Honorable Vemon .'\ Williams, Secretary 
Surface Transportation Board 
Twelfth Street and Constitution Avenue, NW 
Room 1324 
Washington, DC 20423 ^Q^'c^^^ ] 

Offic* of th« S " 

La 

[5] 
Partof 
PuWic Racord 

Re Finance Docket r̂ o 327650 Union Pacific Corp /Southern Pacific Rail Corp - Control and 
Nierger 

Dear Mr Williams: 

I received a letter from Mark David Hoffman of Hoffrnan & Suenram, Attomeys at Law, urging 
me to write a letter of support for the merger of UP/SP His infonnation sounded good, but 
fortunately, 1 was able to do some checking and found that this merger is not going to be good for 
Montana at ail 

The merger will create the largest railroad in the United States, and it will eliminate competiticii 
between the UP and SP This has many persons, companies, and organized labor concemed 
about the anti-competitive effects of the merger. 

I see no supporting evide ice that this merger would benefit Montana or that it wouM be in the 
Montana shippers best interests The UP (contrary to information provided oy Mr Hoffman) 
does nov serve Montana sliippers or haul Montana coal. 

Montana shippers may be fijrther disadvantaged by this merger To quote Jim Christensen ofthe 
Montana Wheat & Barley Committee, "If the UP'SP is allowed only to compete over the 
Portland, OR gateway and not over the Butte, MT jrateway, then the effect could be that the price 
of competing for Montana traffic may be too high for the UP to remain competitive into the 
southwest markets However, it could still be possible for the UT to take Canadian grain 
shipments (lower priced) and stil! be able to compete into the southwest, even with the higher 

COMMITTEES AGRICULTURE. HIGHWAYS 4 TRANSPCKTATION. JUDICIARY 



priced proportionals over the Portland, OR gateway The fact is that the UP has never been a 
major rail competitor of the Burlington Northem in the state of Montana Nor wall it be, in all 
likelihood, after the u-erger, if it cannot price competUiveiy with the BN on the proportional 
rates " 

Therefore, I cannot support this merger at this time. 

Sincerely, 

Linda J. Nelson 
State Senator 
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LETTER OPPOSING MERGER 

Honorable Vernon Williams 
Secretary 
Surface Transportation Board 
12'" Street and Constitution Avenue 
Washington, D.C. 20423 

Dear Secretary V\/illiams: f U J " 

As someone who represents working families and consumers, I am concerned about 
\ the proDosea Union Pacific-Southern Padfic merger. I do not believe it is in the public 

interest for the following reasons: 

1. I believe it would result in unnece-^oary layoffs and job losses among the 
affected railroad workers; 

2. It would weaken Northeast Ohio's economy by weakening eastern and 
midwestem railroads, and threatening industrial jobs here; and 

3. By concent atjng so many resources, it could negatively affect prices and 
service - p(..entially hurting area families at the market and in the workplace. 

We therefore find that tne merger is not in the public interest, and ask that it be 
disallowed by the Surface Transportation Board. 

Sincerely, 

Your Signature 
Title 

•iHI i 0 



LETTER BASED ON LABOR ISSUES 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
12th St. & Constitution Avenue 
Washington, D C. 20423 

Dear Secretary Williams: 

I am concemed that the proposed Union Pacific-Southern Pacific railroad merger is not 
in the public interes. :n Northeast Ohio. We would be far better sen/ed if the UP-SP's 
eastern ro"tes were, as part of me proposed merger, sold to Conrail, not leased to 
another western railroad. 

My reasoning is straightforwc'd. First, our industrial companies, particularly in the 
booming polymers sector, need direct service to raw moterials and markets in the Gulf 
"chemical coast" region and to Mexico. Second, we beiieve that an owner-carrier, such 
as Conrail, would have greater incentive to improve markets along the route. Third, by 
keeping Conrail strong, we ensure a variety of service options and strong price 
competition among the major railroads in our region, namely CSX. Norfolk and 
Southern, and Conrail. 

Final, and most important, we believe the Conrail propo'jal is in the best interests of 
the industrial, manufacturing and transportation workers of our region. It combines 
efficient transportation, economic development, and continued employment 
opportunities. These are keys to the public interest. 

For those reasons I would oppose the proposed merger unless it includes the Conrail 
purchase of the eastern lines of the old Southern Pacific. Only with the Cor rail 
acquisition will Northeast Ohio economies be maximally served. 

Thank you for your consideration. 

Jincerel 

th:l^ 



LETTER SUPPORTING CONRAIL 

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

Dear Secretary Williams: 

I am concerned that the proposed Union Pacific-Southern Pacific railroad merger is not 
in the public interest in Northeast Ohio. We would be far better sen/ed if the UP-SP's 
eastern routes were, as part of the proposed merger, sold to Conrail, not leased to 
another western railroad. 

My leasoning is straightforward. First, our industrial companies, particulariy in the 
boon'ing polymers sector, need direct service to raw materials and markets in the Gulf 
"chemical coast" region and to Mexico. Second, we believe thai an owner-carrier, such 
as Conrail, would have greater incentive to improve markets along the route. Third, by 
keeping Conrail strong, we ensure a variety of service options and strong price 
competition among the major railroads in our region, namely CSX, Norfolk and 
Southern, and Conrail. 

Finally, I am concerned that railroad "mega mergers" cost hardworking citizens joDS -
as they have in other industries. Conraii is a major Ohio employer, and their success is 
in the public interest here. 

For those reasons I would oppose the proposed merger unless it includes the Conrail 
purchase of the eastern lines of the old Southern Pacific. Only with the Conrail 
acquisition will Northeast Ohio economies by maximally served. 

Thank you f c your consideration. 

Sincerely, 

Your signature 

EXTRUPOCR 

ERTEHEC 
Offic* of th« S«cr«tary 

Pubiic Record 

ADVISE J3f_ALk 
PROCEEDINGS. 



STB FD 32760 3-11-96 D 61721 3 



Item No. TE OF ALL 
& ^ ; E E D f N G S 
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GEORGE V VOiNOVICH 
GOVERNOR 

THtO 

OFFICE OF THE GOVERNOR 
COLUMBUS 43266^D6OI 

March 1. 1996 

—EFrrrare— 

0ffi09 of th« Secretary 

J.AR I 1995 

L2J PubiicRscord 

Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
12th Street 2nd Constitution Avenue 
Washmgton, DC 20423 

Re: Finance Docket 32760 

Dear Secretary Williams: 

The State of Oiio respectfiilly requests that the Interstate Commerce Conunission (ICC) consider 
two areas of concem and interest in the proceedings involving the Union Pacific Railroad (UP) 
merger with *he Southem Pacific Railroad (SP): 

1) The possible detrimental impact ofthe merger on rail compeUtion; and 

2) the potential cf mitigating loss of rail competition by enabling Conrail to purchase 
select SP lines in Texas, Arkansas, and Louisiana. 

1) Poscihle Detrimental Impact on Rail Competition 

Ohio is not a stnmger tc the issue of large railroad mergers Ohio took a very active role in the mid 
1980's in the proposed sale of Conrail to Norfolk Southem when we led the eflfort to keep Conrail 
a separate railroad. One of the main reasons we took this position was to maintain a rail system in 
Ohio where three Class I carriers had a strong presence 

Though neither the UP or SP directly serves Ohio, the fate of their me- ger pi oposal .s important to 
us. According to ICC waybill samples, over 1.3 million tons of fi-eight per year are shipped by rail 
between Ohio and the west coast. Similariy, over 3 .3 million tons of rail fi-eight travel to and fi-om 
Ohio and the states of Texas, Louisiana, and Arkansas annually. 

Ohio has led the nation in recent years in the number of new and expanding manufacturing businesses. 
This growth, as well as the continuing success of Ohio's traditional manufacturing base in industries 
such as steel and automotive, largely depends on reaching global markets in the most cost efifective 
way possible. 

Ohio has serious concems that the UP-SP merger will reduce our ability- to get the best rail rates 
possible to reach westem ports (and thus the Pacific Rim), gate /ays into Mexico, and othe: western 



points. Whereas a year ago there were four major westem railroads, the ICC approval cf the 
proposed UP-SP merger would leave only two. Ohio has serious reservations about limiting rail 
competition at a time when our industries must survive in the intensely competitive global market. 

2) Conrail Purchase of SF Lines 

The Conraii proposal to purchase the eastem portion of the Southem Pacific Railroad in the states 
of Texas, Arkansas, and Louisiana clearly benefits Ohio industries. Conrail is the largest railroad in 
Ohio. The next two largest Ohio railroads, CSX Transportation and Norfolk Southern, both have 
good, direct access to the south which Conrail presently lacks. If Conrail were to purchase the SP 
lines in question, Oh»o would have three nwyor railroads instead of two with direct access to southem 
markets improving Conrail's ability to compete with other Class I railroads. But more importantly, 
it would mean that the large nuir ber of Ohio manufactures who are served by Conrail would get 
better rail rates to southem Mexican markets because ot the single line service Conrail could 
provide to key gateways. 

Ohio would not be the only s.ate to benefit ôm the Conrail proposal. The other 13 states Conrail 
serves as well as o'':er Conrail served areas such as Washington, D.C. and Quebec would benefit in 
the same way Ohio would. Further, Conrail's expansion would benefit Arkansas, Texzs, md 
Louisiana. Shippers there would gain tremendously fi-om excellent single line service to Ohio, New 
York, Pennsylvania and much of the 'crtheast. It now requires st least two railroads for these 
shippers to reach Northem markets. 

Thank you for your consideration of Ohio's view point. If you have any questions regarding these 
two areas of concern, please contact Tom O'Leary, Executive Director of ibi Ohio Rail 
Development Commission at (614) 644-0313 

Voinovich 
Govemor 

GW/lj 
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Tht Honorable Vemon A. Williams, Secreuiry 
Interstate Commerce Commission 
12m Street and Constitution Avenue 
Washington, DC 20423 

RE: Fmance Docket 32760 

Dear Secretary Williams: 

The City of Dayton is extremely concemed about the competitive aspects on area 
businesses whi«-h would result from fhe proposed acquisition of the Southem Pacific (SP) 
by the Union Pacific (UP). While wi; arc familiar witii the proposed agreement between 
UP and the Burlington Norttiem-Santa Fe (BNSF), intended to remedy those effects, wc 
are not convinced that this arrangement will produce effective competition for rail traffic 
originating or terminating in the Mid-South region cf the United States. This is of concem 
to my organization. 

We â iO have reviewed Conrail's proposal to acquire the SP lines mnning from Chicago 
and St. Louis to Arkansas, Texas and Louisiana in connection '-vitii the merger. We fmd 
this proposal far more effective in addressing the above stated concems. The conrail 
proposal calls for ownership of the lines whereas the UP-BNSF agreement mainly involves 
trackage rights. We believe that trackage rights provide only limited benefits and limited 
guarantees which can be easily lost if railroads disagree over whose traffic has priority and 
who is in charge of operations of the line. Further, we believe an owning railroad is in a 
far better position than a renter to encourage economic dcvelcq)ment activities on its lines. 

The City of Dayton favors Conrail's proposal because we believe it would provide efficient 
service for rail ci stomers in our area for movement of goods and raw materids to and from 
the Texas Gulf. Conrail's proposed one-line service to these markets would be the fastest; 
most direct and involved the fewest car handlings. 

We are also concemed about the recent railroad merger trend in this country. This trend 
seems to be leading toward a few giant railroads. Clearly, mega-raibDatls will further limit 
competition and reduce productivity. 

Far all of the reasons above, the City of Dayton is actively opposing the UP-SP merger 
unless it is conditioned upon acceptance of Conrail's proposal. 

ADVISE _OF_ALL 
Elizaoctii Blumc 
Director of Planrung 

PROCEEDINGS 

Mailing Address City Hall, P O. Box 22, Dayton. Ohio 45401 
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Vemon A. Willianis, Secretary 
Surface Transportation Board 
Room 1324 
Twelfth Street & Constitution Avenue N.W. 
Waslungton D C. 20423 

Dear Secretary Williams: 

As Director of the Ceaar City/Iron County Economic Development Department in 
Cedar City, Utah, I am writing to strongly urge support and prompt approval for 
the proposed merger between Union Pacific Railroad Company and Southem 
Pacific Transportation Company. 

Union Pacific has had a long and rich history intertwined with the State of Utah 
and particularly with the Cedar City area in commerce and tourism. Since the 
completion of rhe first transcontinental railroad commemorated by the driving of 
the golden spike in 1869 at Promontory Point, Utah, our area quickly became the 
"Gateway to the National Parks" because of the railroad. Southem Pacific, which 
now includes the Denver and Rio Grande Westem Railroad Company, has also 
provided rail services in the State of Utah Nevertheless, the recent merger of the 
Burlington Northem and Santa Fe Railroads has raised serious concems regarding 
Southem Pacific's long-term economic viability as a competitive rail line. The 
UP/SP merger will assure that Utah shippers continue to have access to high 
quality rail service in the State 

In addition. Union Pacific's negotiated track agreement with BN/SF will assure 
maintenance of rail competition in Utah comdors presently served by Union 
Pacific This trackage agreement eliminates concerns that shippers may be held 
captive to rates dictated by only one railroad. 

In summary, the proposed UP/SP me'ger impr.. ve rail service," v/ithin the 
State of Utah Competition will be s .rfcng.hened with entr> of BN/SF to s- 'v e 
Utah poin'is now jointly served by U? and SP. Future concems regarding SP 
service, finances and capital constrai.its will be overcome, and SP customers wiil 
have the assurance of long-term top-iuality service fi-om a financially strong 
railroad I urge your approval of the proposed merger. 

Sincerely, 

Brent E. Drew, Director 

EHTEREC 
Office of the Secretary 

l AR V*' 1996 

Partof 
Public Record 

U 
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^pTHj £&->uŷ ,.ê ±̂  -.^^A^JLC.^ AuxjCjcJiaJ-̂ r̂  -
i^2^L^ ^J^a.^ id^.d^'^Tt^ 

' i t . M . ^ ^ Jji^^..Jj^>^. ^ 

OyiaM£..M^J.Ud3. 
ADV1SE_W_SBL 
PROC£EDtl^GS_ 



STB 32760 11-96 D 61713 



Item No, 

D I S T R I C T OFF ICE : 

3 2 3 2 R I D G E R O A D 

L A N S I N G . ILL INOIS 6 0 4 3 8 

" ' 0 8 / 8 9 5 - 4 4 0 0 

7 0 a / C 9 S - 9 4 2 4 F A X 

BILL W. BALTHIS 
S T A T E R E P R E S E N T A T I V E • 7 9 T H D ISTRICT 

February 27, 199f 

C H A I R : 

C IT IES & V I L L A G E S 

S A L E S T A X R E V E N U E 

S U B C O M M I T T E E 

V I C E C H A I R : 

REVENUE 

MEMBER: 
AGING 

F I N A N C I A L INSTTTU-nONS 

J C A R / J O I N T C O M M I T T E E 

O N A D M I N I S T R A T I V E P U L E S 

Interstate Conunerce Commission 
12th Street and Constitution Avenue 
Washington, LC 20423 

Dear Secretary Williams: 

c to Recertly, I became aware of a proposal by the 
acquire the Southern Pacific railroad. 

As a leg i s l a t o r who represents a number of I l l i n o i s shippers and 
r a i l communities, I have some concerns about the merger and i t s 
effect ou competition in I l l i n o i s . Jn short, a merger of the UP 
and SP gives the UP control of the two major lines running 
betwee- Chicago and St. Louis. This could impair competitive 
pricing for local and national freight r a i l customers, and 
ultimately affect the transportation of goods along the eastern 
lines of the SP. 

I understand that Conrail has proposed a solution for preserving 
competition along the SP-East line by offering to purchase the 
lines from the UP. I also understand the VHP has trie d to address 
the competition issue by establishing a partnership with 
Burlington Northern-Santa Fe. 

Communities with strong transportation and freight r a i l 
alternatives are attractive to businesses, which in turn fuel 
local economies. I encourage you to take the time to thoroughly 
review both the Conrail and UP proposals and mfike a decision that 
ensures f a i r competition and provides the higher level of quality 
and service for the shippers custometr.T nnri--rjjiBaii.iA'hii8i aft 
represent. -- - ' 

Thank you for your attention. 

Sj 

.1 W. Balthis 
State Representative 
79th D i s t r i c t 

BWB:clc 

cc: Gene Hoffman 

Offica wf tt e Secretary | 

S Pait of 
PubKc Reoord 

ADVtSE OF ALL 
PROC^^.DiNGS 

RECYCLED PAPER - SOVOEAN INKS 
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M a r c h 4 , 1996 

The Honorable Vernon Williams, 
Secretary 
Surface Transportation Board 
12th Street & Continental Avenue 
Washington, DC 20423 

Dear IXT. Williams 

Office o the Secretary 

IL 

m \ 4 1995 

Partof 
Pubfic Record 

EPIC has been engaged in the business of shipping waste by r a i l 
for the la s t f i v e years. During that period of time we have 
shippea -»ver 300,000 tons of various solid waste and hazardous 
waste types. Our system is unique but simple. 

EPIC uses high capacity container cars to move itjs products. 
Our cars ("Ultra Cars") were specifically designed to carry 132 
tons per car vh i l e maintaining a length of 89 feet to comply 
with length standards for freigh t shipment Our cars are 
designed for "humping" and require no special handling. Our 
service record during the last f i v e years has been outstanding. 

Since most of cur t r a f f i c has moved to Texas from New Jersey, 
Conrail and Southern Pacific Railroad ha"e been -ur mam 
carriers, although Chicago Northwest Railroad ha= moved oyer 
150,000 tons of our product. They have provided us with 
reasonable rates which o r i g i n a l l y prompted us to purchase $18 
Mil l i o n worth of equipment. With prices to Texas or 
approximately $3,000 per car, we were able to conduct a viable 
business. 

we are very concerned about the proposed merger between Union 
Pacific and Southern Pacific Railroads which w i l l drive up the 
cost of moving any type of waste past the Mississippi River 
on a recent project, we received a P̂ „̂ f=̂  
conrail t o move material to Chi.c?go__of^$^x^0^pe^car^ 
However, Union Pacific's p r i c j 

ro L.nicc'go Wl. ii>-L,^ww f^^^ m ZA. 



f Page 2 

The Honorable Vernon Williams 
Harch 4, 1996 

$4,500 per car. I t appears that UP's policy i s to drive the 
costs o'-c of sight when they are in a non-competitive 
situation. This w i l l only get worse i f the merger between 
Union Pa c i f i c and Southern Pacific i s allowed. 

The ultimate re s u l t of what appears to be an attempt by Union 
Pa c i f i c to monopolize westward flow of r a i l t r a f f i c w i l l be 
loss of buL.ness for EPIC and other private waste remediation 
firms. Companies w i l l simply not ship waste westward. 
Technological developments using microbic and thermal 
destruction are currently being developed to combat high 
westward transportation prices. Additionally, other 
alternatives such i s on-site remediation and alternate l a n d f i l l 
s i t e s are rapidly develonj.ng as well I t i s c l e a r l y in the 
best interest of the railroad industry's future to provide 
reasonable pricing and service so that we can a l l pursue t h i s 
business. 

In additicm to anti-competitive pricing, service i s surely to 
suffer dramatically as well. For example, we s t i l l have two 
cars that Union Pacific mistakenly sent to Colorado which 
remain there despite our numerous requests for their return. 

Since April 24, 1995 when Union Pa c i f i c took control of the 
Chicago & Northwestern Railway, EPIC has transported 381 
carloads of sludge to i t s Pekin, I l l i n o i s Intermodal Yard via 
Union ; i f i c Railroad. Prior co that time, our average turn­
around v.-ime was 15 days. Using the Union Pa c i f i c Railroad, our 
average turn-around time ballooned to 75 days. Therefore, 
Union Pacific has cost us $1,714,500 in lost rental revenue. 

We understand that there are situations beyond the reasonable 
control of the railro-ds that causo delays, however, t h i s i s 
not one of them. Delays were caused by negligence on the part 
of Union Pacific Railroad. 

There i s very l i t t l e competition nov, and there w i l l be no 
competition i f t h i s railroad merger i s permitted. The taxpayer 
w i l l once again be the innocent victim because desperately 
needed projects w i l l not be performed or w i l l be done so at a 
greatly increased price. 

We respectfully request that you investigate the merger b^Jtween 
Union Pacific and Southern Pacific Railroads. We stand ready 
to a s s i s t you in any way possible and to provide you with any 
additional information required. 



The Honorable Vernon Williams 
March 4, 1996 
Paae 3 

Please contact me or Jay Weocenbaum at 201-361-3300 t o discuss 
the above. 

Very t r u l y yours, 

EPIC 

Robert J. Longo 
President 

RJL:jkb 
cc: J. F l o r i o , Esq., Florxo & Perrucci 

K. Dwyer, Esq., Vinson & Elkins 
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T O M M Y G . T H O M P S O N 

Governor 
State of Wisconsin 

March 3, 1996 

Vemon Williams, Secretary 
Surface Tra*-spcrtaticn Board 
12tli & ConstitutiOi ,\venue, NW 
Washington, D.C. 20423 

EJffCRSD 
Office of the Secretary 

Partof 
Pubiic Record 

Re: Finance Docket No. 32760 - Union Pacific Corp. et ai - Contro 
Southem Pacific Rail Corp. et al 

Dear Secretary Williams: 

On behalf of the State of Wisconsin, I am writing to express my support fo' the proposed merger 
ofthe Union Pacific and Southem Pacific raiiroads. 

The proposed UP/SP merger will create a real competitive contest of equals for Wisconsin 
automotive, intermodal and carload tralfic to the West, rather thiji one in which Buriington 
Northem/Semta Fe is dominant. 

Furtiiermore, the merger wili improve service for the automotive companies with new dedicated 
trains between their plants and distribution ramps. For example, trains from Chicago to Southern 
Califomia wiil save up to two days in transit, from 119 hours to 67 hours. 

Between Oakland and Chicago, mileage savings and operating efficiencies will allow UP/SP to 
offer 2 new rhird-moming intermodal service, which neither UP nor SP can offer today. 
Between Los Angeles and Chicago, route specialization, plus linking SP's excellent Los Angeles 
Basin intermodal terminals with UP's excellent Chicago area terminals wili greatly improve 
service. 

The Union Pacific is new to Wisconsin by virtue of their recent merger with the Chicago & 
North >Vestem, but lias been generating support among Wisconsin customers ard companies 
with a .significant presence in Wisconsin, like General Motors, it is my pleasu.-e to join these 
Wisconsin entities and hundreds of other shippers, go>'emors, state and locai officials, char bers 
of commerce and shortiine railroads in supporting the UP/SP merger. 

Thank you tor your consideration of the proposed merger of the Union Pacific and Soutnern 
Pacific railroads. 

Sincei 

DViSE OF ALL 
TOM 
Govei 
TGT/wce PROC^EmNGS 

Room 115 East, State Capitol, P.O. Box 7863, Madison. Wisconsin 53707 • (608) 266-1212 • FAX (608) 267-8983 
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SURFACE' TRANS PORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RA.ILROAD 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- - CONTROL AND MERGER - -
SOUTHERN PACIFIC RAIL CC^.PCRATION, SOUTHERN PACIFIC 

TRAN>-''-PORTATION COMP/̂ NY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMP;^Y, SPCSL CORP. AND THE DENVER AND 

RIG GRANDE WESTER̂ T RAILROAD COMPAÎ Y 

APPLICANTS' RESPONSES TO ILLINOIS POWER COMPANY'S 
FIRST SET OF INTERROGATORIES AND REQUESTS 

FOP PRQDUCTION OF DOCUMENTS 

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

T r a n s p o r t a t i o n Company 
One ^ Arket Plaza 
San F r a n c i s c o , C a l i f o r n i a 
(415) 541-1000 

94105 

PAUL A. CUNNINGHAM 
RICHAF-'̂  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 , 
.qnnthern P a c i f i c T r a n s p o r t a t i o n 
rnmpany. St. Louis Southwestern 
p;=.i-v7aY Crmpanv. SPCS^ Corp. and 
Thf^ Denver and Rio Grande 
western R a i l r o a d Companv 

CARL W. VON BERNUTH 
RICHART 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. DOLAI^ 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL I . . ROSENTHAL 
Covington & L u r l i n g 
1201 Pe'i''sylvania Avenue, U.W. 
P.O. Bex 7366 
Washincton, D.C. 20044-7566 
(202) 662-5388 

ENTfRFD 

MAR 1 119% 
March 8..^^9 96 

L_J Public Record 

Attornev: f n r TTnion 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 



UP/SP-166 

BEFORE TKE / ' X, 
SURFACE TRANSPORTATION BOARD /c"/ N ,0,^ 

Finance Docket No. 32760 

UNION PACIFIC CORPOR.\TICN, UNION PACIFIC RAILROAD Oail|>AJ?y ^ 
AND MISSOLT^I PACIFIC RAILROAD COMPANY X̂ /T̂ TT'̂  

-- 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 ILLINOIS POWER COMPANY'S 
FIRST SET OF INTERROGATORIES AND 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 the discovery 

requests served by I l l i n o i s Power Company on February 22, 

1996. 

GENERAL RESPONSES 

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

respf to a l l of the i n t e r r ^ j a t o r i e s and clojument 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 . Except as 

objections are noted herein,-'' a l l responsive documents have 

In tiiese responses Applicants use acronyms as they have 
defined tr.em i n the a p p l i c a t i o n . However, f o r purposes of 
i n t e r p r e t i n g the requests, Applicants w i l l atteuipt t o observe 
I l l i n o i s Power'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 .«3tates that responsive documents 
are being produced i s subject t c 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 

(continued...) 



been or s h o r t l y w i l l be m.ade available f o r inspection and 

copving 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 I l l i n o i s Power to locate 

p a r t i c u l a r rt.3ponsive documents to the extent t h a t the index 

to the depository does net 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 ( i n c l u d i n g , i n the case of computer tapes, costs f o r 

programming, tapes and processing time). 

2. Production cf documents or information does not 

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

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

herein. 

3. Certain of the locuments to ba produced contain 

s e n s i t i v e s h i p p e r - s p e c i f i c and other cc f i d e n t i a l information. 

Applicants are producing these documents subject t o the 

p r o t e c t i v e order -.hat 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 

„.-.swers t o i n t e r r o g a t o r i e s herein. Applicants are prepar d t o 

discuss the matter w i t h I l l i n o i s Power 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. 

i ' ' ( . . . co'it inued) , , , . 
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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GENERAL OBJECTIONS 

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

a l l of the i n t e r r o g a t o r i e s anc" 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 t o each interrogatory 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 infonnation subject t o 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 ot t h i s or any 

other proceeding. 

4. Applicants object to production of, and are not 

producing, p u b l i c documents that are r e a d i l y a v a i l a b l e , 

inc l u d i n g but not l i m i t e d to documents on pu b l i c f i l e at the 

Board or the Se c u r i t i e s and Exchange Commission or cl i p 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. I n p r i o r r a i l r o a d consolidation proceedings, such 

documents have been tr e a t e d 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 are as r e a d i l y obtainable by I l l i n o i s Power 

from i t s own f i l e s . 

7. Applicants object t o 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 r 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 in.2ormation (i n c l u d i n g i n t e r a l i a , 

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

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

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

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

"information," " r e l a t i n g , " and "related t o " as undi-.ly vague. 

9. Applicants object to I n s t r u c t i o n s Nc:.. 22 and 

23 and the d e f i n i t i o n of " i d e n t i f y " to the extent t h a t they 

seek to impose requirements that exceed those s p e c i f i e d i n the 

applicable discovery rules and guidelines. 

10. Applicants object to I n s t r u c t i o n s Nos. 22 and 

23 and the d e f i n i t i o n of " i d e n t i f y " as unduly burdensome and 

overbroad. 

11. Applicants object t c the i n t e r r o g a t o r i e s and 

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

preparation of special studies not already i n existence. 

12. 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 t h a t they seek information or documents f o r periods 

p r i o r to January 1, 1993. 
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SPECIFIC RESPON.'̂ F̂.q AND ADDITIONAL OBJECTIONS 

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

"For each in t e r r o g a t o r y , state the f u l l name, 
address and business t i t l e of the person or persons providing 
information r e l a t i n g to that Interrogatory." 

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 t o 

the General Objections stated above. Applicants respond as 

fol l o w s : 

Names and t i t l e s cf i n d i v i d u a l s who have assisted i n 

providing information r e l a t i n g t o these i n t e r r o g a t o r i e s w i l l 

be produced. 

In t e r r o g a t o r v No. 2 
" I d e n t i f y a l l of the i n d i v i d u a l s at UP and SP who 

have had any r e s p o n s i b i l i t i e s r e l a t i n g to bidding f o r the 
tr a n s p o r t a t i o n of coal to the Wood River Station and Havana 
Stati o n i n the l a s t ten years, and describe the nature of such 
r e s p o n s i b i l i t i e s f o r each such i n d i v i d u a l . " 

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 not reasonably calculated to lead to the discovery of 

admissible evidence. Without waiving t h i s objection, and 

subject to tne General Objections stated above. Applicants 

respond as fol l o w s : 

Responsive information w i l l be provided. 
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Interrogatoi'v No. 3 

" I d e n t i f y a l l p o t e n t i a l r a i l routings on UP/SP, 
a f t e r the consummatioTi of the merger, from the (a) West Elk 
Mine, (b) Sanborn Creek/Bear #3 Mine, and (c) Skyline Mine t o 
the Cahokia Marine Terminal located near Sauget, I l l i n o i s ; and 
specify the mileage and average tran.sit times of each r o u t i n g . 
Specify the route(s) most l i k e l y t o be u t i l i z e d under the 
Applicants' operating plan." 

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 not reasonably calculated to lead to the discovery of 

admissible evidence. Without waiving t h i s o b j e c t i o n , and 

subject to Lhe General Objections stated above. Applicants 

respond as follows: 

A l l three coal movements would be routed v i a Grand 

JunctLon, Denver, Salina, Topeka and Kansas Ci t y . An 

a l t e r n a t i v e route would be available i n emergencies v i a 

Cheyeni-.e and North P l a t t e , but t h i s route i s too c i r c u i t o u s t o 

be used on a regular ba^is. Mileage from Skyline t o Valley 

Junction v i a the d i r e c t route i s 1,3 99.7 m.iles. Mileage from 

Arco t o Valley Junction i s 1,281.4 miles. 

Int-ferroqatory No. 4 

" I d e n t i f y a l l p o t e n t i a l r a i l routings on SP, p r i o r 
to the consummation of the merger, from the (a) West Elk Mine, 
(b) Sanborn Creek/Bear #3 Mine, and (c) Skyline Mine t o the 
Cahokia Marine Terminal located near Sauget, I l l i n o i s ; and 
specify the mileage and average t r a n s i t times f o r each 
r o u t i n g . Indicate which route(s) have been used most 
fr e q u e n t l y over the l a s t f i v e years." 
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Response 

Applicants object to t h i s interrogat / as unduly 

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

requests not reasonably calculated to lead to the discovery of 

admissible evidence. Without waiving t h i s o b j e c t i o n , and 

subject t o the Gerteral Objections stated above, Applicants 

respond as f o l l o w s : 

SP cculd route a l l three coal movements v i a e i t h e r 

Denver or Tennessee Pass to Pueblo, then east v i a Herington, 

Topeka and Kansas City. The Tennessee Pass route i s the more 

freq u e n t l y used route. SP has no other a l t e r n a t i v e routes. 

Mileage from Arco to Sauget, I l l i n o i s , v i a Denver i s 1,371 

miles, and v i a Pueblo i s 1,304 miles. Mileage from Somerset 

to Sauget, I l l i n o i s , v i a Denver i s 1,370 miles, and v i a Pueblo 

i s 1,303 miles. Mileage from Skyline to Sauget, I l l i n o i s , v i a 

Denver i s 1,490 miles, and v i a Pueblo i s 1,4?3 miles. 

His':orical average t r a n s i t times f o r these movements w i l l be 

provided. 

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

" I d e n t i f y a l l coal mines i n C lorado, Utah and 
Wyoming e i t h e i d i r e c t l y served by UP or served i n d i r e c t l y 
through t r u c k / r a i l or r a i l / r a i l connections that can meet the 
coal s p e c i f i c a t i o n s (as set f o r t h i n 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 sectior. of these Interrogatories) f o r I l l i n o i s 
Power's (a) Wood River S t a t i o n and/or (b) Havana S t a t i o n . " 
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Response 

Applicants object to t h i s i n t e r r c g. .tory as unduly 

vague and unduly burdensome, ar.d overbroad i n t h a t i t includes 

requests not reasonably calculated to lead t o the discovery of 

admissible evidence. Without waiving t h i s o b j e c t i c n , and 

subject to the General Objections stated above. Applicants 

recpond as follows: 

Responsive information w i l l be provided. 

InUerroc-.torv No. 6 

" I d e n t i f y a l l p o t e n t i a l r a i l routing.s, t r u c k / r a i l 
routings, or r a i l / r a i l routings from the mines i d e n t i f i e d i n 
your answer to Inte r r o g a t o r y No. 5 to the Cahokia Marine 
Term.nal located near Sauget, I l l i n o i s , and specify the 
mileage and average t r a n s i t times f o r the r a i l segment of each 
route." 

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 t h a t i t includes 

requests not reasonably calculated t o lead to the discovery of 

admissible evidence. Without waiving t h i s ob3'=^ction, and 

subject to the General Objections stated above. Applicants 

respond as fo l l o w s : 

Responsive information w i l l be provided. 

Interr o g a t o r v No. 7 

"Do the Applicants contend that post-merger, there 
w i l l be competition r e s t r a i n i n g t r a n s p o r t a t r o n rates on high-
BTU, low s u l f u r coal (or on coal meeting the s p e c i f i c a t i o n s 
fo- the Wood River S t a t i o n or Havana Station) being 
transported to Wood River Station and Havan;.. S t a t i o n . I f so, 
i d e n t i f y the coal mine o r i g i n s and the transporters t h a t w i l l 
provide the co t r p e t i t i o n , and describe i n d e t a i l the fa c t s and 
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cJ.rcumstances upon which you r e l y i n support of you.-
p c s i t i o n . " 

Response 

Ar>plic?.nts object to t h i s i n t e r r o g a t o r y as unduly 

burdensome. Witiiout waiving t h i s objection, and subject to 

the General Objections stated above, Applicants respond as 

foll o w s : 

Yes. Competition w i l l be provided by mine o r i g i n s 

located i n Utah, Colorado, Eastern D i s t r i c t 8 (KY, WV and VA), 

and the I l l i n o i s Basin, with t r a n s p o r t a t i o n provided by 

c a r r i e r s i n c l u d i n g Utah Railway-BN/Santa Fe, UP/SP, IC, NS, 

1 / C&IM, and CSX. Barge c a r r i e r s 3uch as Canal, ACBL, Ohio 

River, Mid South and Ingram w i l i also provide competitive 

d e l i v e r i e s t o I l l i n o i s Power plants. In a d d i t i o n , I l l i n o i s 

Power has the a b i l i t y to purchase; power generated by other 

f a c i l i t i e s . 

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

"Specify whether BNSF v i l l be able to serve the (a) 
West Elk Mine, (b) Sanborn Creek/Bear #3 mine, and/or the (c) 
Skyline Mine under the BNSF Settlement Agreement. I f sc, 
explain how BNSF w i l l access these mines." 

Response 

Subject t o the General Objections stated above. 

Applicants re:jpond as follows: 

BN/Santa Fe w i l l not have d i r e c t access t o any of |r 

these mines. BN/Santa Fe could gain access t o Skyline through 

establishment of a transload at Provo, Utah, or creation of a 
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transload on the Utah Railway and subsequent interchange w i t h 

the Ut.'.' tiailway. 

I n t e r r o g a t o r y No. 9 

For each of the three y e a r j f o l l o w i n g consummation 
of the merger, specify the projected annual coal tonnage that 
w i l l be c a r r i e d by BNSF over the trackage r\ghts i n the 
Central Corridor. Explain how these proj e c t i o n s were derived 
and i d e n t i f y any work papers that support these p r o j e c t i o n s . " 

Response 

Subject t o the General Objections stated above, 

Applicants respond as follows: 

Applicant's have not made such p r o j e c t i o n s . The 

t r a f f i c study described i n Mr. Peterson's v e r i f i e d statement, 

which was based on 1994 t r a f f i c data, shows BN/Santa Fe moving 

3,318 carloads over the Central Corridor i n a normal year. 

Pertinent workpapers bear Document Nos. HCOl-005675 and 77. 

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

"For western coal moving i n u n i t t r a i n s t o e l e c t r i c 
u t i l i t i e s i n the Midwest and the South, specify the average 
and the current range f o r t a r i f f rates and contract rates i n 
m i l l s per net ton-mile on (a) UP and ^b) SP." 

Response 

Applicant3 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 not reasonably calculated to lead to the discovery of 

admissible evidence. 
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I n t e r r o g a t o r v No. 11 

I d e n t i f y a l l the truck coal loading and unloading 
f a c i l i t i e s served by (a) SP and (b) UP i n Colorado, Utah and 
Southern Wyoming during 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, and overbroad i n that i t includes requests not 

reasonably calculated to lead to the discovery of admissible 

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

General Objections stated above, Applicants respond as 

f o l l o w s : 

Responsive information wix] be provided, 

nnrnmpnt Request No. 1 

"Produce a l l documents r e l i e d upon by the Applicants 
i n responding t o each Interrogatory." 

Response 

See the responses to the above i n t e r r o g a t o r i e s . 

Document Request No. 2 

"Produce a l l documents including proposals, studies, 
analyses, reports, correspondence, memoranda, e l e c t r o n i c mail 
or other documents prepared frcm January 1, 1991 t o date and 
r e l a t i n g t o service options and rates f o r t r a n s p o r t a t i o n of 
coal from UP o r i g i n s or 3P o r i g i n s to (a) Havana St a t i o n , (b) 
Wood River St a t i o n , and (c) Cahokia Marine term i n a l . " 

Response 

Applicants object to t h i s document request as unduly 

vague and unduly burdensome, and overbroad i n that i t inci"-des 

requests not reasonably calculated to lead to the discovery of 

admissible- evidence. 
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Document Request No. 3 

"Produce a l l documents, studies, analyses, reports, 
correspondence and memoranda that provide analysis of the coal 
mines on UP and SP that could serve (a) Wood River S t a t i o n and 
(b) Havana St a t i o n . " 

Response 

Applicants object to t h i s document request as unduly 

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

requests not reasonably calculated to lead to the discovery of 

admissible evidence. 

Document Request No. 4 

"Produce a l l work papers i d e n t i f i e d i n your answer 
j>-) t o I n t e r r o g a t o r y No. 9." 

0 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

The workpapers i d e n t i f i e d i n the response to 

I n t e r r o g a t o r y No. 9 are i n Applicants' document depository. 
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BN/SF-47 

BEFORE THE 
SURFACE TRANSPORTATION BOARD . . 

Finance Docket No. 32760 V*̂  7 

UNION PACIFIC CORPORATION. U^ION PACIFIC RAILROAD COMPANY 
AND MIS SOURI PACIFIC RAILROAD COMPANY 

- CONTROL .\ND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, 
SO'THERN PACIFIC TrvANSPORTATICN 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 TEXAS UTILITIES ELECTRIC COMPANY'S FIRST SET OF INTERROGATORIES 

AND DOCUMENT PRODUCTION REQUESTS TO BN/SANTA FE 

Burlington Northem Railroad Company ("BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/S^nta Fe") ans-ver and object as 

follows to Texas Utilities Electtic Company's ("TU Eiectric") "First Set of Interrogatories 

and Document Production Requests." 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 ("Discovery Guidelines"). 

Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents resoonsive to TU Electric's First Set of Interrogatories and Document 



) 

Production Requests. If necessary, BN/Santa Fe is prepared to meet with counsel for T U 

Electnc «t a muUially convenient time and place to discuss informally resolving the-e 

objections. 

Consistent with prior practice, BN/Santa Fe has not secured venfications for the 

interrogatory responses herein, but is vsalling to discuss with counsel for TU Electric any 

particular response in this regard. 

(CENFRAL OBJECTIONS 

BN/Santa Fe objects to TU Electric's First Set of Interrogatories and Document 

Production Requests on the following grounds: 

1. Privilege. BN/Santa Fe objects to TU Electric's First Set of Interrogatories 

and Document Production Requests to the extent that cr.ey call for information or 

documents subject to the attomey work produc* doctrine, the attomey-client privilege or any 

other legal privilege. 

2. Relevance/Burden. BN/Santa Fe objects to TU Electric's First ^ n of 

Interrogatories and Documen. Production Requests to the extent that they seek information 

or documents that are not directly relevant to this proceeding and to the extent that a 

reitKjnse would impose an imreasonable burden on BN/Santa Fe. 

3. Settlement Negotiations. BN/Santa Fe objects to TU Electric's First Set of 

Interrogatories and Document Production Requests to the extent that they seek information 

or documents prepared in connection with, or related to, 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. 
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4. Scope. BN/Santa Fe objects to TU Electric's First Set of Interrogatories and 

Document Production Requests to the extent that they attempt to impose any obligation on 

BN/Santa Fe beyond those imposed by the G'̂ neral Rules ô  Practice of the Interstate 

Commerce Commission ("Commission"), 49 C.F.R. § 1114.21-31, the Comniission's 

scheduling orders in this proceeding, or the Administrative Law Judge assigned to this case. 

5. Definitions. BN/Santa Fe makes the following objections to TU Electric's 

definitions: 

4. "Document" means the term "document" as that term is used in Fed. R. Civ. 
P. 34(a) in BN/Santa Fe's current or prior possession, custody or control. "Document" as 
used herein also encompasses physical things such as computer disks in BN/Santa Fe's 
current or prior possession, custody or control. 

BN/Santa Fe objects to the definition of "Document" as overly broad and unduly 

burdensome to the extent that it calls for the production of materials and documents that are 

as readily, or more readily, available to TU Electric as to BN/Santa Fe. 

8. "Relating to" means making a statement about, discussing, describing, 
referring * J, reflecting, explaining, analyzing, or in any way pertaining in whole or in part, 
to a s'l'ijject. 

BN/Santa Fe objects to the definition of "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 responding to TU Electric's 

interrogatories, construe "Relating to" to mean "make reference to" or "mention". 



RESPONSES AND OBJECTIONS TO INTERROGATORIES 

1. Does the BN/Santa Fe have the right to transport TU Electric coal trains over 
KCS' line from Dallas to Shreveporf" 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Intenogatory No. 1 to 

the extent that it is vague and calls for a legal conclusion. 

Subject to and without waiving the foregoing objections. BN/Santa Fe states that it 

does not have the right to transport coal trains over KCS's line from Dallas to Shreveport 

ander the A.greement dated April 5, 1995, between BN, Santa Fe and KCS. 

2. If the answer to Interrogatory No. 1 is in the affirmative, identify tU*, 
docunents setting forth the involved rights. 

Response: See Response to Interrogatory No. 1. 

3. If the answer to Interrogator)' No. I is in the affirmative, describe the rights 
involved. 

Response: See Response to Interrogatory No. 1. 

4. Does BN/Santa Fe have the right under the Settlement Agreement tc transfer 
TU Electric coal trains at Shreveport for transportation by BN via Tenaha to TU Electric's 
Martin Lake plant? 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 4 to the extent that it calls for a legal conclusion 

and requires BN/Santa Fe to interpret a legal document that is as readily available to TU 

Electric as to BN/Santa Fe. 

Subject to and without waiving tht foregoing objections, BN/Santa Fe states that it 

does not have the right under the Settlement Agreement to transfer TU Electric coal trains 

at Shreveport for transportation by BN via Tenaha to TU Electric's Martin Lake plant. 



5. Does KCS have the right under the Settlement Agreemert to interchange TU 
Electric coal trains at Shreveport for transporiation by BN/Santa Fe via Tenaha to TU 
Electiic's Martin Lake generating station? 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 5 to the extent that it calls for a legal conclusion 

and requires BN/Santa Fe to interpret a legal document that is as readily available to TU 

Electric as to BN/Santa Fe. 

Subject to and without waiving the foregoing objections, BN'Santa Fe states that, as 

a non-party to the Settlement Agreement, KCS ha.> -o rights thereunder. 

6. Identify all documents relating to BN and̂ or Santa Fe's potential to transport 
coal (other than lignite) to TU Electric's Martin Lake generating station. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden jnd scope objections, BN/Santa Fe objects to Interrogatory No. 6 to 

the extent tliat it is vague, overly broad and unduly burdensome and would lequirt an 

unreasonable search of BN/Santa Fe's files. BN/Santa Fe further objects to Interrogatory 

No. 6 on the ground;} that it seeks information and documents that a e not relevant or 

reasonably calculated to lead to the discovery of admissible evidence. 
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RESPONSES AND OBJECTIONS TO DOCUMENT PRODUCTION REOUESTS 

1. Produce a copy of the agreement between BN, Santa Fe and KCS which is 
described at page 122 of the Interstate Commerce Commission Decision in Finance Docket 
No. 32549 (served August 23, 1995).!/ 

Response: Subjeci to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Document Production Request No. 1 to the extent 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 states that a 

copy of the described Agreement will be produced in accordance with the Discovery 

Guidelines. 

2. Produce all documents identified in response to Interrogatory No. 2. 

Response: See Response to Interrogatory No. 2. 

3. Produce all documents identified in response to Interrogatory No. 6. 

Regponse: See Response to Interrogatory No. 6. 

1/ Finance Docket No. 32549, Burlington Northem In Burlington Northem Railroad 
Companv -- Control and Merger Santa Fe Pacific Corporation and The Atchison, Topeka 
and Santa Fe Raiiwav Companv. Decision served August 23 1995. 
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, M | y | M H | 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 Texas 

Utilities Electric Company's First Set of Interrogatories and Document Production Requests 

to BN/Santa Fe (BN/SF-47) have been served this 8th day of March, 1996, by first-class 

•nail, postage prepaid on all persons on the Restricted Service List in Finance Doc^zt No. 

32760 and hy fax and hand-delivery on counsel for Texas Utilities Electric Company. 

]0 'U^J^- ggHu-v : 
KeCs^. O'Brien 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
U'.02) 778-0607 
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VIA HAND DELIVERY 

Honorable Veinon A. Williams 
Secretary 
Surface Transportation Board 
12th Street & Constimtion Ave., NW 
Room 2215 
Washington, DC 20423 

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

Dear Secretary Williams: 

Enclos^ for filing in the above-captioned docket are the original and twenty (20) 
copies of: (i) Responses and Objections of Burlington Northem Railroad Compan) and The 
Atchison, Topeka and Santa Fe Railwav Company to Illinois Power Compaiiy's First Set of 
Interrogatories and Docuinent Production Requests lo Burlingto.n Northem Railroad 
Company and The Atchison, Topeka and Santa Fe Railway Company (BN/SF-46); and 
(ii) Responses and Objections of Burlington Northem Railroad Company and The Atchison, 
Topeka and Santa Fe Railway Company to Texas Utilities Electric Company's First Set of 
Interrogatories and Document Production Requests To BN/Santa Fe (BN/SF-47). 

Also enclosed is 3.5-inch disk containing the text of BN/SF-46 and BN/SF-47 in 
WordPerfect 5.1 format. I would appreciate it if you would c'ate-stamp the enclosed extra 
copy of the pleading and retum them to the rnefjcnger for o'ar files. 

Sincerelv, 

Kelle<aV. O'Brien 
Enclosures 

J 



BEFORE THE 
SURFACE TRAI'̂ 'SPORTATION BO v̂RD 

Finance Docket No. 32760 

C 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 BUPvLINGTON NORTHERN RAILROAD 
COMPANY AND THE ATCHISON, TOPEKA AND SANTA FE RAILWA Y COMPANY 

TO ILLINOIS . OWR COMPANY'S FIRST SET OF INTERROGATORIES AND 
DOCUP ENT PRODUCTION REQUESTS TO BURLINGTON NORTHERN RAILROAD 
COMPANY AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 

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

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

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

Bur .on Northem 
Rail.oad Company 

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

and 

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

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

March 8, 1996 



RN/SF-46 

BEFORE THE /-
SURFACE TRANSPORTATION BOARD t^; \ 

Finance Docket No. 32760 r 

UNION PACIFIC CORPOP \TION. L^ION PACIFIC R.\ILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER ~ 

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

SOUTHWESTTZRN R^JLWAY COMPANY, SPCSL CORP. AND THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

RESPCNSES AND OBJECTIONS OF BURLINGTON NORTHERN RAILROAD 
COMPANY .'VND THE ATCHISON. TOPEKA AND SANTA FE RAILWAY COMPANY 

TO ILLINOIS POWER COMPANY'S FIRST SET OF NTERROGATORIES AND 
DOCUMENT PRODUCTION REQUESTS TO BURI NG7 ON NORTHEPN RAILROAD 
COMPANY .AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 

Burlington Northem Railroad Company ("BN") and The Atchison. Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") answer and object as 

rullows to Illinois Power Company's ("Illinois Power") "First Set of Interrogatories and 

Document Production Requests to Burlington Northem Railroad Company and The 

Atchiijon. Topeka and Santa Fe Railway Company." 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 ("Discovery Guidelines"). 



Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents responsive to Illinois Power's First Set of Interrogatories ana Document 

Production Requests. If necessary, BN/Santa Fe is proared to meet with counsel for 

Illinois Power 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 Illinois Power any 

particular response in this regard. 

GENER.\L OBJECTIONS 

BN/Santa Fe objects to Illinois Power's First Set of InteiTogatori'̂ s and Document 

Production Requests on the following groimds: 

1. Privilege. BN/Santa Fe objects to Illinois Power's First Set of Interrogatories 

and Document Production Requests to the extent that they call for infonnation or 

documents subject to the attorney work product doctrine, the attomey-client privilege or any 

other legal privilege. 

2. Relevance/Burden. BN/Santa Fe objects to Illinois Power's First Set of 

Interrogatories and Document Production Requests to the extent that they seek information 

or documents that are not directly relevant to this proceeding and to the extent lhat a 

response would impose an unreasonable burden on BN/Santa Fe. 

3. Settlement Negotiations. BN/Santa Fe objects to Illinois Pover's First Set of 

Interrogatories and Document Production Requests to the extent that they seek information 

or documents piepared in connection with, or related to, the negotiations leadi ig 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. 

4. Scope. BN/Santa Fe objects to Illinois Power's First Set of Interrogatories 

and Document Production Requests to the extent that they ahempt 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, ihe Commission's 

scheduling orders in this proceeding, or the Administrative Law Judge assigned to this case. 

5. Definitions. BN/Santa Fe makes the following objections to Illinois Power's 

definitions: 

16. "Document" or "documents" shall mean, unless otherwise indicated, any 
writings, transcriptions, pictures, drawings or diagrams of any nature, whether tran.scrî  ed 
by hand or by mechanical, electronic, photographic or any other means, as well as 
recordings or other sound reproductions, whether or not now in existence, or written or oral 
statements or conversations by whatever means, including by way of illustration, but not by 
way of limitation, letters, correspondence, telegrains. personal telephone conversations, 
meetings or conferences, notes, recordings, contracts, agreements, drafts, work papers, 
labels, memoranda, inter-office conference, books, records, articles, studies, results of 
investigations, reviews, bulletins, minutes of meetings, resolutions, computer data, 
stenographers" notebooks, desk calendars, appointment books, and/o*- diaries or papers 
similar to any of the foregoing, however denominated, microfilm, work sheets and other 
written instruments of an\ kind and description. 

BN/Santa Fe objects to the definition of "Document" as overly broad and unduly 

burdensome to the extent that it calls for the production of materials and documents vhat are 

as readily, or more readily, available to Illinois Power as to BN/Santa Fe. BN/Santa Fe 

further objects to the definition of "document" to the extent that it cal'̂  for the production 

of drafts. 

21. The term "relating" means referring, evidencing, including, 
constituting, comprising, containing, setting forth, showing, disclosing, describing, 
explaining, summarizing, mentioning, or conceming, d'-ectly or indirectl 



BN/Santa Fe objects to the definition of "Relating" 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 responding to Illinois Power's 

discovery, construe "Relating" to mean "make reference to" or "mention". 

RESPONSES AND OBJECTIONS TO INTERROGATORIES 

1. For each Interrogatory. state the full name, address and business title of the 
person or persons providing information relating to that Interrogatory . 

Response: Subject to and without wa'v^ng the General Objections stated al>ove, 

BN/Scnta Fe states that a list of individuals providing iiJormation responsive to Illinois 

Power's First Set of Interrogatories and Document Production Requests will be produced in 

accordance with the Discovery Guidelines. 

2. Identify all of the individuals at (a) BN and (b) SF who have had any 
responsibilities relating to bidding for the transportation of coal to the Wood River Station 
and Havana Station in the last ten years, and describe the nature of such responsibilities for 
each such individual. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections. BN/Santa Fe objects to Interrogatory No. 2 to 

the extent that it is vague, overly broad and unduly burdensome. BN/Santa Fe further 

objects to Interrogatory No. 2 to the extent that it requests information i-jgarding events 

prior to January 1, 1993, as such information is neither relevaiU nor reasonably calculated 

to lead to the discovery of admissible evidence. 

Subject to aiid without waiving the foregoing objections, BN/Santa Fe states that the 

following individuals at BN/Santa Fe have had responsibilities relating to the bidding for 



*he transportation of coal to the Wood River Station and Havana Station from Januar>' 1, 

1993, to the present: Sami Shalzih, Assistant Vice President — Coal Marketing; Larry 

Lehnnann, Director — Coal Marketing (former employee); Larry Meyne, Manager — Coal 

Marketing; Ray Fink, Manager ~ Coal Marketing (former employee); and Catharine Foote, 

Manager — Coal Marketing (former employee). 

3. For the time period from 1990 to the present, identify all coal mines in 
Colorado, Utah, New Mexico ard Wyoming that have been directly served by BNSF or 
served indirectly through tnick/rail or rail/rail connections and that can meet tlie coal 
specifications (as set forth in the Definitions and Instmctions section cf these 
Interrogatories) for Illinois Power's (a) Wood River Station and/or (b) Havana Station. 

ResF>onse: Subject to and without waiving the Generil Objection.., stated above, in 

particular the burden and scope objectioni, BN/Santa Fe objects to Interrogatory No. 3 to 

the extent thai ii is vague, overly broad and unduly burdensome. BN/Santa Fe further 

objects to Interrogatory No. 2 to the extent that it requests information regarding events 

prior to January 1, 1993, as such information is neither relevant nor reasonably calculated 

to leaJ to the discovery of admissible evidence and to the extent that i i requests information 

that is not in the possession of BN/Santa Fe. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that 

documents containing infonnation responsive to this Interrogatory will be produced in 

accordance with the Discover)' Guidelines. 

4. Identify all potential BNSF rail routings, tmck/'rail routings, or -̂ail/rail 
routings from the mines identified in your an"wer to Interrogatory No. 3 to the (a) Cahokia 
Marine Terminal located near Sauget, Illinois, (b) Havana Station, and (c) Wood River 
Station; and specify the mileage and average transit times for the rail segment of each 
route. 



Response: Subject to and ^vithout waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Intenogatory No. 4 to 

the extent that it is vague, overly broad and unduly burdensome BN/Santa Fe further 

objects to Interrogatory No. 4 to the extent that it calif for speculation. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that 

documents containing information responsive to this Intenogatory will be produced in 

accordance with the Discovery Guidelines. 

5. Identify all mines BNSF will be able to serve under the BNSF Settlement 
agreement either directly or through tmck/rail or rail/rail connections with the Utah 
Railway. ExMain how BNSF will access each of these mines. 

Response: Subject to and without waiving the General Objections stated above, m 

particular the burden and scope objections, BI4/Santa Fe objects to Intenogatory No. 5 to 

the extent that it is vague, overly broad and unduly burdensome. BN/Santa Fe further 

objects to Intenogatory No.5 to the extent that it requires BN/Santa Fe to interpret a legal 

document that is as readily available to Illinois Power as to BN/Santa Fe. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that, 

ass'iming that BN/Santa Fe's Settlement Agreement and the .Applicants' agreement with 

Utah Railway Company are appioved as currently stmctured, the following origins in Utah 

for coal shipments may be opened for access: 

• Andalex Resources, Inc. 
• Cyprus Amax (both the current mine and a new mine origin that is under 

development) 
• Genwal Coal 
• Rail-tmck loadout at CV Sp'ir in Helper-Trice. Utah ai ea run by Savage Trucking 



6. Identify all potential rail routings on BNSF from each mine, if any, specified 
in BNSF's response to Intenogatory No. 5, to the (a) Ca.hokia Marine Terminal located 
near Sauget, Illinois, (b) Havana Station, and (c) Wood River Station under the BNSF 
Settlement Agreement and specify the mileage and average transit times of each routing 

Response: Subject to and without waiving the General Objections stated above, in 

particular th*̂  burden and scope objections, BN/Santa Fe objects to hitenogatory No. 6 to 

the extent that it is vague, overly broad, unduly burdensome and calls for speculation. 

BN/Santa Fe further objects to Intenogatory No. 6 to the extent that it requires BN/Santa 

Tc to interpret a legal document that is as readily available to Illinois Power as to BN/Santa 

Fe. 

Subject to and A îthout waiving the foregoing objections, BN/Sania Fe states that 

doc'iments containing information responsive to this Intenogatory will be produced in 

accordance with the Discovery Guidelines. 

7. Identify all potential BNSF rail routings post merger, from its proposed 
junction with the Utah Railway under the Utah Railway settlement with VP to the (a) 
Cahokia Marine Terminal located near Sauget, Illinois, (b) Havana Station, and (c) Wood 
River Station, and specify the mileage and aveiage 'nmsit times for the rail segment of each 
route. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects tu Intenogatory No. 7 to 

the extent that it is vague, overly broad, unduly burdensome and calls for speculatior. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that 

documents containing information responsive to this Intenogatory will be produced in 

accordance wiih the Discovery Guidelines. 

J 



Subject to and without vaiyinfe the foregoing objections, BN/Santa Fe states tnat, as 

reported in its 1994 Annual Report, *.h - revenues per revenue ton mile (in cents) for coal 

w.TC $1.18 for that year. 

11. Identify any tmck coal loading and unloading facilities now s ;rved by BNSF 
or that will be served under the BNSF Settlement Agreement in Colorado, Ltah and 
Southem Wyoming. 

Response: Suoject to and without waiving the General Objections staled above, in 

particular t)̂ £ burden and scope objections, BN/Santa Fe objects to Intenogator)' No. 11 to 

the extent that it i? vague, overly broad, unduly burdensome and calls for speculation. 

Subject to and without waiving the foregoing objections, BN/Santa states that 

documents containing information responsive to this Intenogatory will be produced in 

accordance with the Discovery Guidelines. 

-10-



RESPONSES AND OBJECTIONS TO DOCUMENT PRODUCTION REOUESTS 

1. Produce all documents relied upon by the Applicants in responding to each 
Intenogatory. 

Response: See Responses tc Intenogatories. 

2. Produce all documents, including proposals, studies, analyses, reports, 
conespondence, memoranda, electronic mail or other documents prepared from Januar\' I , 
1991 to date and relating to service options or rates for the transportation of coal to (a) 
Havana Station or (b) Wood River Station, or (c) the Cahokia Marine Terminal. 

Response: Subject to and without waiving the General Objections stated a'oove 

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

broad, unduly burdensome and would require an unreasonable search of BN/Santa Fe's 

files. BN/Santa Fe further objects to Document Request No. 2 to the exten- that it requests 

inlormation generated prior to January I , 1993, as such information is neither relevant nor 

' reasonably calculated lo lead to the discovery of admissible evidence. 

Subject to any without waiving the foregoing objections. BN/Santa Fe states that 

responsive, non-privileged documents, if anv, will be produced in accordance with the 

Discovery Guidelines. 

?. Produce all documents, studies, anal: es, reports, conespondence and 
memoranda other documents [.v;c] thai provide ana.̂ sis of aie coal mines on BNSF, after 
the consummation of the merger, that could serve (a) Wood River Station and/or (b) 
Havana Station. 

Response: Subject to and without waiving the General Objections stilted above, 

BN/Santa Fe objects to Document Request No. 3 lo the extent that it is vague, overiy 

broad, unduly burdensome and seeks infoimation that is neidier relevant nor reasonably 

calculated to had to the discovery of admissible evidence. 

J •11-
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C o r p o r a t i o n , TTnion P a c i f i c 
R a i l r c a d Company and M i s s o u r i 
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UNION PACIFIC CORPORATION, UNION PACIFIC x.\ILROAD COMP. 
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 

ANY ..x̂  

APPLICANTS' RESPONSES TO BRGI'S 
FIRST SET OF INTERROGATORIES AND 

REOUESTS FOR PRODUCi'ION OF DOCUMENTS 

UPC, UPL^, MPRR, SPR, SPT, SSW, SPCSL and DRGW, 

c o l l e c t i v e l y , "Applicants," hereby respond to Brownsville and 

Rio Grande I n t e r n a t i o n a l Railroad's F i r s t Set of 

Int e r r o g a t o r i e s and Requests f c r Production c f Documents 

Directed to Applicants. 

GENERAL RESPONSES 

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

respect i a l l of the interroga ories and docinent 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 

responsive documents have been oi sho r t l y w i l l be made 

availab l e f o r inspection and copying i n A^jplicants' document 

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

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



- 2 -

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

as s i s t BRGI to locate p a r t i c u l a r responsive documents r_i the 

extent that the index tc 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 vincluding, 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 ob j e c t i o n stated 

herein. 

3. Certairi of the documents to be produced contain 

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

Applicants aie 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 c t i o n s f o r the 

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

discuss the matter w i t h BRGI 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 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 

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 in t e r r o g a t o r y or document request. 
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1. Applicants object to production of, and are not 

producing, documents or information subject t o 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 ri^o<^^ction 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 proceeding. 

4. Applicants object to production of, and are not 

producing, p u b l i c documents that are r e a d i l y a v a i l a b l e , 

including but not l i m i t e d to documents on p u b l i c f i l e at the 

Board or the Securi t i e s and Exchange Commission or c l i p p i n g s 

from nevdpapers or other public media. 

5. Applicants object to the production of, and are 

nou 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. 

6. Applicants object to providing information cr 

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

f i l e s . 

7. Applicants object to the extent t h a t 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 sensitive commercial infcrmation ( i n c l u d i n g i n t e r a l i a . 
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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 p r o t e c t i v e order. 

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

" r e l a t i n g t o , " "applicants," "SP" and "UP" as unduly vague. 

9. Applicants object to I n s t r u c t i o n s Nos. 1, 3, 4, 

5, 6, 7, 8, 9, 13, 15 anc 17 and the d e f i n i t i o n of "provide" 

when used w i t h reference to documents to the extent t h a t they 

seek t o impose requirements that exceed those s p e c i f i e d i n the 

applicable discovery rules and guidelines. 

10. Applicants object to I n s t r u c t i o n s Nos. i , 3, 4, 

5, 6, 7, 8, 9, 13 and 17 and the d e f i n i t i o n of "provide" when 

used w i t h ref^^rence to documents as unduly burdensome. 

11. 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. 

12. 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 t o the 

extent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

SPECIFIC RESPONSES Â JD ADDITIONAL OBJECTIONS 

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

"Specify any changes Applicants plan, a f t e r 
consummation of the merger, to the frequency and number c." 
t r a i n operations presently conducted to and from Brownsville, 
TX and the Port of Brownsville." 
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Response 

Subject to the General Objections stated above, 

Applicants respond as follows: 

As r e f l e c t e d i r the Operating Plan, Application, 

Vol. 3, p. 381, Applicants c u r r e n t l y plan a reduction from 

f i v e to four i n the number of d a i l y t r a i n s operating to/from 

Brownsville. Applicants c u r r e n t l y plan no other change i n the 

frequency of such service, or i n the freq^aency w i t h which 

Applicants w i l l serve the Port of Brownsville. 

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

"Under the Settlement Agreements between Applicants 
and BNSF, w i l l ENSF be accorded d i r e c t physical access to both 
Brownsville, TX and BRG'. to i n s t i t u t e competitive r a i l service 
i n the event the merger i s approved and consummated?" 

Response 

Subject t o the General Objections stated above, 

Applicants respond as follows: 

Yes. 

I n t e r r o g a t o r v No. 3 

" I f BNSF w i l l not be accorded d i r e c t physical access 
to BRGI -- e i t h e r v i a BNSF-exercised trackage r i g h t s or 
haulage r i g h t s -- as a r e s u l t of the proposed mergpi, w i l l 
Applicants impose a switching charge upon the movement of 
t r a f f i c t o and from BRGI and BNSF? I f such an a d d i t i o n a l 
charge w i l l be imposed by the Applicants, how much w i l l t h i s 
charge be?" 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

Not applicable. 
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Int e r r o g a t o r y No. 4 

" I f the response to interrogatory (2) above i s i n 
the a f f i r m a t i v e , w i i l such access be accomplished through a 
grant of trac.-cage r i g h t s to BNSF?" 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

Yes. Pursuant to the Settlement Agreement, f 4, 

BN/Santa Fe would be granted trackage r i g h t s between Houston 

(Algoa) and Brownsville, with the option to have i t s t r a f f i c 

operated i n UP/SP t r a i n s v i a haulage service. Under trackage 

r i g h t s , BN/Santa Fe would be e n t i t l e d to operate over UP/SP 

trackage t o access a d i r e c t connection wit h t h ^ Port of 

Brownsville and, pursuant to % 4(c), would have the option of 

interchanging d i r e c t l y with BRGI or having UP/SP interchange 

w i t h BRGI and pick up/deliver cars from/to BN/Santa Fe at a 

lo c a t i o n to be determined, which Applicants a n t i c i p a t e would 

be the former UP Yard. Under haulage, Applicants a n t i c i p a t e 

that UP/SP would interchange with BRGI at the Port o : 

Brownsville and handle BN/Santa Fe t r a f f i c i n UP/SP t r a i n s 

between Brownsville and Houston (Algt a) . 

Inte r r o g a t o r y No. 5 

"Specify the terms and conditions, i n c l u d i n g 
compensation and any l i m i t a t i o n s on service and accass, which 
would be attached to a grant of trackage r i g h t s to BNSF 
between Houston (Algoa) and Brownsville." 
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Response 

Subject to the General Objections stated above, 

Applicants respond as f o l l o w s : 

The only terms, conditions and l i m i t a t i o n s that have 

been agreed upcn are those set f o r t h i n the Settlement 

Agreement. See Settlement Agreement, including 11 4, 9, 11. 

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

"(a) What form of access to Brownsville i n d u s t r i e s 
w i l l be accorded to BNSF?" 

(b) What, i f any, l i m i t a t i o n s would be placed on 
such access to e x i s t i n g ind-.^tries and to any new i n d u s t r i e s 
l o c a t i n g i n Brownsville i n the future?" 

Response 

Subject to the General Objections stated above, 

Applicants respond as follows: 

(a) Under the Settlement Agreement, 1 4(b), 

BN/Santa Fe would have access -- e i t h e r d i r e c t l y or v i a 

r e c i p r o c a l switching, at BN/Santa Fe's option isee i d . , 

H 4(c)) - - t o a l l Brownsville i n d u s t r i e s c u r r e n t l y served by 

both UP and SP, e i t h e r d i r e c t l y or v i a r e c i p r o c a l switching. 

(b) Under the Settlement Agreement, 1 4 ( c ) , 

BN/Santa Fe would have access to new customers l o c a t i n g at 

Brownsville, i n the same form ( i . e . , d i r e c t or v i a r e c i p r o c a l 

switch) as BN/Santa Fe'F ..zcess t o e x i s t i n g i n d u s t r i e s . 

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

'•What terminal f a c i l i t i e s w i l l be a v a i l a b l e t o BNSF 
fo r purposes of meeting l o c a l service requirements f o r t r a f f i c 
moving to and from BRGI and the City of Brownsville, TX?" 
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Response 

Subject to the General Objections stated above, 

Applicants respond as follows: 

Applicants a n t i c i p a t e that BN/Santa Fe would use the 

former UP Yard. 

Interro g a t o r v No. 8 

"Have applicants offered to handle BNSF business to 
and from B-cwnsville and BRGI on a haulage basis as an 
al t e r n a t i v e to a i r e c t access via trackage r i g h t s between 
Houston (Algoa) and Brownsville?" 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

In paragraph 4 ( f ) of the Settlement Agreement, 

Applicants have of f e r e d to handle BN/Santa Fe t r a f f i c t o and 

from Brownsville on a haulage basis i n l i e u of BN/Santa Fe's 

conducting actual trackage r i g h t s operat-.cas. Such haulage 

operations, hjwever, would not be i n li=?u of the grant of 

trackage r i g h t s , which BN/Santa Fe would possess and have the 

option of exercising at any time. 

Interro g a t o r v No. 9 

"Has BNSF manifested a commitment to provide 
competitive service to and from Brownsville and the Port of 
Brownsville by neans of access through u t i l i s a t i o n of trackage 
r i g h t s ? " 

Response 

Subject to the General Objections st a t e d above. 

Applicants respond as follow.^: 



BN/Santa Fe has manifested i t s commitment to 

exercise the r i g h t s granted i t to preserve service by two 

competing r a i l r o a d companies for the Brownsville customerL. 

(inc l u d i n g the Port) covered by the Settlement Agreement, 

i n i t i a l l y on a haulage basis. See Settlement Agreement, 

m 8(1), 16; BN/SF-1, Owen V.S., pp. 22-23; see also Ice Dep., 

pp. 183-85. 

In t e r r o g a t o r y No. 10 

"In l i e u of undertaking to provide competitive 
service to and from Brownsville and the Port of Brownsville by 
means of trackage r i g h t s , has BNSF requested Applicants to 
f a c i l i t a t e p r o v i s i o n of post-merger competitive service to and 
from Brownsville by handling BNSF business on a haulage basis 
from Houston? I f so what are the terms and extent of such 
service i n c l u d i n g p r i c e and duration?" 

Response 

Subject t o the General Objections stated above, 

Applicants respond as follows: 

BN/Santa Fe has expressed i t s i n t e n t i o n that 

BN/Santa Fe t r a f f i c t o and from Brow^isville i n i t i a l l y be 

handled i n UP/SP t r a i n s on a haulage basis, as provided i n 

paragraph 4 ( f ) of the Settlement Agreement. See BN/SF-1, Owen 

V.S., p. 23. The duration of such haulage operations would be 

at BN/Santa Fe's option, w i t h i n the 99-year term of the 

trackage r i g h t s granted pursuant tc the Settlem.ent Agreement. 

See Settlement Agreement, 1 11. The price and other terms of 

such haulage operations have not yet been negotiated. 



10 

Interrogatory No. 11 

" I f BNSF or UP should deterraine not t o commence or 
perpetuate operations consistent w i t h trackage or hy.ulage 
r i g h t s arrangements pursuant to which Brownsville and BRGI 
shippers would have access to BNSF service, w i l l Applicants 
commit to extend s i m i l a r r i g h t s from BRGI, whereby Brownsville 
shippers would be assured of competitive r a i l service 
a l t e r n a t i v e s v i a a connection w i t h a class I r a i l r o a d other 
than the Applicants?" 

Response 

Subject to the Genoral Objections stated above. 

Applicants respond as follows: 

Applicants believe that BN/Santa Fe w i l l serve 

Brownsvill'^ and the Port of Brownsville e f f e c t i v e l y , as i t has 

committed to do, see Response to Int e r r o g a t o r y No. 9, supra. 

and see no need to make a commitment as to any a l t e r n a t i v e 

form of service at t h i s time. 

Interrogc rv No. 12 

"(a) Have Applicants committed to accord BNSF d i r e c t 
access to the Mexican border crossing at Brownsville and the 
r i g h t to interchange t r a f f i c w i t h the FNM at Brownsville 
(Matamoros, .Mexico)?" 

(b) Is such access contingent upon BNSF opting to 
c-̂ ccept trackage r i g h t s access to Brownsville and the Port of 
Brownsville?" 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

(a) Yes. See Settlement Agreement, 1 4 ( b ) ( i i i ) . 

(b) No. 
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In t e r r o g a t o r y No. 13 

" W i l l Applicants agree to accord BRGI d i r e c t access 
to the Mexican border crossing at Brownsville ar.d the r i g h t to 
interchange t r a f f i c w i t h FNM at Brownsville (Matamcros, 
Mexico) i n orde^r t o assure Brownsville shipper and receivers 
t r a f f i c moving t o and from Brownsville and to Port of 
Brownsville?" 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

No, Applicants w i l l not agree to provide such access 

u n i l a t e r a l l y and without consideration. Applicants are 

prepared to discuss any mutually b e n e f i c i a l proposal BRGI 

wishes to make regarding sucn access. 

Document Request No. 1 

" l a e n t i f y and provide copies of any t r a f f i c and/or 
market studies conducted to access [ s i c ] the impact of t h i s 
merger on Brownsville and the Port of Brownsville i n c l u d i n g 
d i v e r s i o n of t r a f f i c to other ports." 

Response 

Applicants object to t h i s request as unduly 

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

the General Objections stated above. Applicants respond as 

fol l o w s : 

No such study was conducted. The oaly t r a f f i c 

d i v e r s i o n study was that conducted by Mr. Peterson and 

presented i n Volume 2 of the Application. The workpapers 

unrierlying th.-i J study have peen i n Applicants' document 

depository since November 1995. 
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Document Request No. 2 

" I d e n t i f y and provide copies of any documents which 
c o n s t i t u t e and/or discuss term.s [ s i c ] duration and fee 
arrangements f o r trackage r i g h t s and/or haulage r i g h t s options 
proposed as between Applicants and BNSF regarding service to 
and from Brownsville and the Port of Brownsville." 

Response 

Applicants object to t h i s request as unduly 

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

the General Objections stated above, Applicants respond as 

follows: 

Other than the Settlement Agreement, as amended, 

which was f i l e d w i t h Volume 1 of the Application, and w i t h 

BN/SF-1, there are no responsive documents. 

Document Request No. 3 

" I d e n t i f y and provide copies of any documents which 
c o n s t i t u t e and/or discuss d i r e c t access f o r BNSF t o the 
Mexican border crossing at Brownsville and r i g h t s to 
interchange t r a f f i c border crossing at Brownsville and r i g h t s 
to interchange t r a f f i c w i t h the FNM at Brownsville (Matamoros, 
Mexico)." 

Response 

Applicants object to t h i s document request as unduly 

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

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving these objections, and subject to 

the General Objections stated above. Applicants respond as 

f o l l o w s : 
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a ther than the Settlement Agreement, as amended, 

which was f i l e d w i t h Volume 1 of the Application, and w i t h 

BN/SF-1, there are no responsive documents. 

Document Request No. 4 

" I d e n t i f y and provide copies of any documents that 
c o n s t i t u t e and/or discuss BNSF commitment to provide 
competitive r a i l service to and from Brownsville and the Port 
of Brownsvill-i upon approval of appropriate trackage r i g h t s 
agreement (s) , or execution of appropriate haulage r i g h t s 
arrangements." 

Response 

Applicants object t o t h i s request as unduly 

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

the General Objections state... above. Applicants respond as 

foilows: 

Other than the Settlement Agreement, as amended, 

which was f i l e d w i t h Volume 1 of the Application, and w i t h 

BN/SF-1, and testimony of BN/Santa Fe witnesses i n t h i s 

proceeding -- see e.g.. Owen V.S., pp. 22-23; Owen Dep., 

pp. 176-77; Ice Dep., pp. 183-85 -- there are no responsive 

documents. 

''nrnment Request No. 5 

" I d e n t i f y and provide copies of any documents that 
discuss trackage and/or haulage r i g h t s options through which 
BNSF would be able to provide competitive r a i l service t o and 
from Brownsville and the Port of Brownsville." 

Response 

Applicants object to this document request aF. unduly 

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

requests for information that i s neither relevant nor 



- 14 -

reasonably calculated t o lead to the discovery of admissible 

evidence. Without waiving these objections, and subject t o 

the General Objections stated above. Applicants respond as 

f o l l o w s : 

Other than the Settlement Agreement, as amended, 

which was f i l e d w i t h Volume 1 of the Application, and w i t h 

BN/SF-1, and testimony of BN/Santa Fe witnesses i n t h i s 

proceeding -- see e.g.. Owen V.S., pp. 22-23; Owen Dep., 

pp. 176-77; Ice Dep., pp. 183-85 there are no responsive 

documents. 

Document Request No. 6 

"Produce a l l w r i t t e n discovery responses provided by 
Applicants to any person i n connection with the subject 
proceeding (whether such responses we a provided f o r m a l l y or 
inf o r m a l l y , and whether offered i n the form of a pleading, a 
l e t t e r or otherwise), and copies of a l l documents provided by 
Applicants to any person i n connection w i t h t h i s proceeding. 
This i s a continuing request and i s e f f e c t i v e throughout the 
pendeixcy of t h i s proceeding." 

Response 

Applicants object to t h i s document request as unduly 

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

the General Objections stated above. Applicants respc d as 

f o l l o w s : 

Applicants have forwarded to BRGI a l i s t of 

pleadings they have f i l e d and are w i l l i n g t o provide copies of 

any s p e c i f i c pleadings that BRGI requests. Further, counsel 

f o r BRGI i s on Applicants' r e s t r i c t e d service l i s t and has 



- 15 -

been receiving a ] 1 discovery-related pleadings f i l e d by 

Applicants. 

Applicants have produced a vast q u a n t i t y of 

documents i n t h i s proceeding, a l l of which are contained i n a 

document depository open to a l l p a r t i e s . Although Applicants 

are w i l l i n g t o provide BRGI, at BRGI's expense, w i t h copies of 

al]. of the w r i t t e n discovery materials provided by Applicants, 

i n view of the expense entailed i n copying over 150,000 pages, 

we urge ERGI t o consider narrowing i t s request a f t e r i t has 

reviewed materials i n the depository, i n c l u d i n g Applicants' 

index thereof. 
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Respectfully submitted. 

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

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

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Ni 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 
Company. St. Louis Southwestern 
Railway Company. 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 Pacii^ic C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 361-3290 

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

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
12 01 Pennsylvania Avenue, K.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 562-5388 

A t t o r n e v 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 

March 6, 1996 



CERTIFICATE GF SERVICE 

I , Karen W. Kramer, c e r t i f y t h a t , on t h i s 6th day of 

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

served by hand on Keith G. O'Brien, counsel f o r the 

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

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

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

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

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

pursuant t o paragraph 9 of the Discovery Guidelines i n Finance 

Docket No. 3.,̂ 760, and on 

Di r e c t o 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 
Washingtcn, D.C. 20530 Washington, D.C. 20580 

]CCUUL CO. / ^ LC L^ 
Karen W. Kramer 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y t i a t a copy of the foregoing The Society of 

the P l a s t i c s Industry, Inc.'s Objections to the Applicants' F i r s t 

Set of I n t e r r o g a t o r i e s and Data Requests was served t h i s 4th day 

of March, 1996, by hand-delivery, on counsel fo_ Applicants as 

follows: 

Arvid E. Roach I I 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W, 
P.O. Box 7566 
Washington, D.C. 20044-7566 

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

and, by mail upon the remainder of the Restricted Service L i s t 

Leslie E. Silverman 
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UP/SP-164 

Finance Docket No. 32760 

UNION PACIFIC CORPORAT'̂ ON, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILRO/̂ JD COMPi NY 

-- CONTROL AND MERGER --
TTHERN FACItie RAIL CORPORATION, SOUTHERN PACIFIC 
'PORTATION COMPANY, ST. LOUIS SOUTHWESTERÎ I RAILWAY 

COMPANY, SPCSL CORP. AND THE DENVER AND 
•̂ 1 RIO GRANDE WESTERN RAILROAD COMPANY 

PLICANTS' RESPONSES TO INTERNATIONAL PAPER COMPANY'S 
SECOND SET OF INTERROGATORIES AND 

REOUESTS FOR PRODUCTION OF DOCLIMENTS 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
-"AROL 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 Nin'iteenth 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 
Railwav Company, SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 

Office o» 'ho Scrz'.z.y ', 

MAR ̂ 1̂996 

LU ^iittyc. ^ercT'• 

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 & Burling 
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 
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BEFORE TKE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, LTJION PACIFIC RAILROAD̂ XĈ VlP̂ ifY C 
AND MISSOURI PACIFIC RAILROAD COMPANY \'̂ >î 7T-r-. \ vĈ  

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO INTERNATIONAL PAPER COMPANV's 
SECOND SET OF INTERROGATORIES AND 

REOUESTS 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 the discovery 

requests served by In t e r n a t i o n a l Paper Company on February 20, 

1996 . 

GENERAL RESPONSES 

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

1 ^pect to a l l of the i n t i r r o g a t o r i e s and document req^aests. 

1. Applicants have conducted a reasonable search 

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

requests. Except as objections are noted h e r e i n , a l l 

responsive documents have been or .shortly w i l l be made 

availab l e r 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 & 

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

assi s t I n t e r n a t i o n a l Paper to locate particula". responsive 

documentr 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. Ccpies of docum^ents w i l l be 

supplied upon payment of du 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 t o 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 r f i d e n t i a l information. 

Applicants are producing these documents subject to the 

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

4. In l i n e w i t h past prac t i c e i n cases of t h i s 

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

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

discuss the matter w i t h I n t e r n a t i o n a l Paper 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 w i t h respect t o 

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

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

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

4. Applicants object to production of, and are m t 

producing, p u b l i c documents that are r e a d i l y a v a i l a b l e , 

i n c l u d i n g but not l i m i t e d to documents on public f i l e at the 

Board or the Securities and Exchange Commission or c l i p 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. I n p r i o r r a i l r o a d consolidation prcceedings, 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 information or 

documents that are as r e a d i l y obtainable by I n t e r n a t i o n a l 

Paper from i t s 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 hi g h l y c o n f i d e n t i a l 

or s e n s i t i v e commercial information (including 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 order. 

8. Applicants object to the d - ^ f i i i i t i o n of 

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

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

"Applicants" as tiverbroad and unduly vague. 

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

5, 6, 9 and 10 to the extent that they seek to impose 

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

discovery rules and guidelines. 

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

5, 6 9 and 10 as unduly burdensome. 

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

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

preparation of special studies not already i n existence. 

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

document requests as overbroad and unduly burdensome to the 

extent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS 

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

"Provide the date of a l l meetings or conversations 
which, at his deposition i n t h i s proceeding. Bra'"ley King 
t e s t i f i e d he had w i t h employees or agents of the BN f o l l o w i n g 
the execution of the Settlement Agreement. I d e n t i f y a l l 
documents r e l a t i n g to chose meetings or conversations, 
i n c l u d i n g but not l i m i t e d to notes generated by Mr. King or 
any other p a r t i c i p a n t . " 
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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 

f o l l o w s : 

Mr. King r e f e r r e d to four meetings or conversations 

w i t h BN/Santa Fe employees or with Neal Owen. According to 

Mr. King's secretary, the telephone conversation w i t h 

Mj.ke Roper and Neal Owen regarding an inspection t r i p took 

place on October 27, 1995. The meeting i n Omaha wi t h 

Mr. Roper and Mr. Owen took place on December 7, 1995. The 

telephone conversation wi t h Mr. Owen regarding Moffatt Tunnel 

took place s h o r t l y a f t e r the December 7 meeting, but 

Applicants have been unable to i d e n t i f y the precise date. The 

meeting w i t h Mr. Dealy took place on December 20, 1995. A l l 

documents r e l a t i n g to those meetings and conversations have 

been or w i l l be produced. 

Interrogatory No. 2 

" I d e n t i f y a l l employees of Applicants who attended a 
meeting wi t h employees or agents of the BN cn or about 
December 20, 1995 i n Omaha concerning service t o IP m i l l s i n 
Camden and Pine B l u f f , Arkansas. I d e n t i f y a l l documents which 
r e l a t e to that meeting, including but not l i m i t e d to any notes 
of those who attended, and any subsequent memoranda or 
correspondence discussing the meeting or an operating plan f o r 
ser v i c i n g those m i l l s . " 
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Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

Applicants are attempting to locate a copy of the 

map provided by Mr. Rebensdorf to Mr. Ice and w i l l produce i t 

i f i t i s located. 
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Resp'jc > l l y s u b m i t t e d . 

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

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

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cun.ningham 
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 Transpo-'tation 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

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

JAMES V. DOLAT̂  
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 Compam-
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 
(2C2) 662-5388 

At t o r n e y s f o r Uni<^n P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R a i l r o a d Companv 

March 6, 1996 



CERTIFICATE OF SERVICE 

I , Karen W. Kramer, c e r t i f y t h a t , on t h i s 6th day of 

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

served by hand on Edward D. Greenberg, counsel f o r 

In t e r n a t i o n a l Paper Company, at Galland, Kharasch, Morse & 

Garfinkle, P.C, 1054 31st Street, N.W. , Second Floor, 

Washington, D.C. 20007, and by f i r s t - c l a s s mail, postage 

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

var*-.ies 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 
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 

F'remerger N o t i f i c a t i o n Office 
bureau of Competition 
Room 3 03 
Federal Trade Commission 
Washington, D.C. 20580 

Karen W. Kramer 
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Page Count i ' 

f\aTi ITZMIM. 
CoiLSaus 
A Cypnia Amax CoinpaRy 

March 1, 1996 

Honorable Verron A \\111iams 
Secretary 
Siirface Transportation Board 
1201 Constitution Avenue N W 
Washington, D C 20549 

Re: Finance Docket No. 32760 

Cyprus Amax Coal Satos Corporation 
9100 East Mineral Circle 
Post O' ice Box 3299 
Engl««kJod. Colorado SC! 12-3299 
(303) 643-5131 
Fax: (303)643-5002 

Batty B. MonMU 
Manager Logistics 

D-̂ ai Mr V/illiams: 

Tl is I ier is to advise that Cyprus Amax Coal Company, a party of record to the Union Pacific-
Southern Pacific merger case, is receiving duplicate copies of materials distributed by the Surface 
Transportation Board in conjunction with Finance Docket No 32760 In the future, copies of 
distributed materials should be sent to my attention only at the above address (I belie\'e that 
presently both my name as well as Mr. Richard Elston's name of Cyprus Amax appear on the 
service list; this is unnecessary ) 

Thank you for your attention to this matter. 

Regards, 

Betsy B Monsea 

ERTESEB 
Offic»ofth«S«crattMy 

m 1 ^ m 
Partof 
Public Rword 

A D V I . S E O F A L L 

PROCEEDINGS 


