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BEFORE THE 

SURFr.CE TRANSPORTATION BOARD 

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. AND THE 

DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

HIGHLY CONFIDENTIAL 

Wash:Lngton, D.C. 

Thursday, February 8, 19!36 

D e p o s i t i o n of R.B. (BRAD) KIK3 and 

MICHAEL D. ONGERTH, w i t n e s s e s h e r e i n , c a l l e d f o r 

e x a m i n a t i o n by c o u n s e l f o r t h e P a r t i e s i n t h e 

a b o v e - e n t i t l e d m a t t e r p u r s u a n t t o agreement, t h e 

w i t n e s s e s b e i n g d u l y sworn by MARY GRACE PRESTO, 

RPR, a N o t a r y P u b l i c i n and f o r t h e D i s t r i c t of 

Columbie., t a k e n a t t h e o f f i c e s of Co v i n g t o n & 

B u r l i n g , 1201 P e n n s y l v a n i a Avenue, N.W., 

Washington, D.C, 20044, a t 10:20 a.m., Thursday, 

F e b r u a r y 8, 1996, and t h e p r o c e e d i n g s b e i n g t a k e n 

down by S t e n o t y p e by MARY GRACE PRESTO, RPR, and 

t r a n s c r i b e d under h er d i r e c t i o n . 
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1 MR. HUT: As I u n d e r s t a n d i t , t h e 

2 a c t u a l agreements t h e i i s e l v e s r e m a i n t o be 

3 n e g o t i a t e d by, t h e t a r g e t d a t e I t h i n k i s June 1, 

4 1996. So my q u e s t i o n i s whether you had any 

5 u n d e r s t a n d i n g of what those i m p l e m e n t i n g 

6 agreements f o r the t r a c k a g e r i g h t s arrangements 

7 would i n c l u d e w i t h r e s p e c t t o t h a t i s s u e . 

8 MR. KING: That's a b e t t e r q u e s t i o n f o r 

9 John Rebensdorf. 

10 MR. HUT: Mr. Ong e r t n , you ex e c u t e d , 

11 d i d you n o t , i n around November 1993, a v e r i f i e d 

12 s t a t e m e n t on a UP/CNW m a t t e r ? 

MR. ONGERTH: I e x e c u t e d a v e r i f i e d M 

s t a t e m e n t . I can't r e c a l l t h e d a t e . 

15 MR. HUT: When you e x e c u t e d t he 

16 s t a t e m e n t , you b e l i e v e d t h a t e v e r y t h i n g i n t h e 

17 s t a t e m e n t was t r u e ? 

18 MR. ONGERTH; Yes. 

i c MR. HUT: And i s i t y o u r view t h a t the 

20 f a c t s r e c i t e d by you i n t h e v e r i f i e d s t a t e m e n t 

21 under o a t h remain t r u e ? 

22 MR. ONGERTH: There have been many 

23 changes s i n c e t h e t i m e t h a t s t a t e m e n t was 

2 4 p r e p a r e d . 

25 MR. HUT; What a re t h e changes? 
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1 MR. ONGERTH: We l l , one of the-n i s 

2 c u i t e s i g n i f i c a n t . To answer your q u e s t i o n , I'm 

3 no l o n g e r i n v o l v e d i n the day-to-day o p e r a t i o n of 

4 the r a i l r o a d . I was ti. a n . 

5 MR. HUT: M/ q u e s t i o n i s wh e t h e r t h e r e 

6 i s a n y t h i n g you know t h a t suggests t h a t a n y t h i n g 

7 you saic3 'chen i s no l o n g e r t r u e . 

8 MR. ONGERTH: Yes, I know s e v e r a l 

9 t h i n g s . 

10 MR. HUT: And what are those? 

11 MR. ONGERTH: W e l l , I know t h a t many of 

12 the problems t h a t were i d e n t i f i e d i n my v e r i f i e d 

13 s t a t e m e n t have been c o r r e c t e d . I know t h a t some 

14 of t h e subsequent d i s c u s s i o n s t h a t t o o k p l a c e 

15 between t h e SP and th e UP l e d t o some s i g n i f i c a n t 

16 changes, n o t t h e l e a s t of which were a change of 

17 d i s p a t c h i n g and maii;tenance on th e Pueblo l i n e 

18 and c o n t r o l of Grant Tower i n S a l t Lake C i t y . I 

19 know t h a t we are a l o u more c o m f o r t a b l e w i t h our 

20 a b i l i t y t o communicate our p r i o r i t i e s t o t h e UP. 

21 I a l s o know t h a t o c c a s i o n a l l y we c o n t i n u e t o f a i l 

22 t o do so, whi c h i s our f a u l t , not t h e UP's 

25 f a u l t . I know t h a t on r e f l e c t i o n , some of t h e 

24 f a c t o r s t h a t we f e l t were i n d i c a t i n g 

25 d i s c r i m i n a t i o n were perhaps m i s r e a d i n g of t h e 
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1 c i r c u m s t a n c e s . 

2 MR. HUT: What were some of those? 

I 3 MR. ONGERTH: I'm g o i n g t o speak 

4 g e n e r a l l y r a t h e r t h a n w i t h a s p e c i f i c a t t h i s 

5 p o i n t . I may g e t t o s p e c i f i c s . I t i s v e r y 

6 d i f f i c u l t f o r an i n d i v i d u a l on a t r a i n t o 

7 i d e n t i f y a l l of t h e reasons s u r r o u n d i n g why he i s 

8 d e l a y e d . And a t t h e t i m e t h a t t h a t v e r i f i e d 

9 s t a t e m e n t was f i l e d , we f e l t we had evidence 

10 w h i c h was based on i n t e r v i e w s t h a t we had 

11 conducted w i t h a number o f p e o p l e t h a t t h e r e was 

12 some d i s c r i m i n a t o r y h a n d l i n g . On r e f l e c t i o n and, 

13 p a r t i c u l a r l y , based on r e s u l t s o f some of our 

14 e f f o r t s t o improve our com m u n i c a t i o n w i t h t h e UP, 

, 15 I now b e l i e v e t h a t we m i s r e a d some of t h e 

16 i n f o r m a t i o n we were g e t t i n g . 

17 MR. HUT: And you b e l i e v e t h a t you 

18 m i s r e a d t h e i n f o r m a t i o n i n y o u r sworn s t a t e m e n t ? 

19 MR. ONGERTH: I b e l i e v e t h a t what we 

20 f e l t was a p a t t e r n o f d i s c r i m i n a t i o n was n o t 

21 borne o u t , t h a t we d i d n ' t have our f a c t s 

22 s t r a i g h t . 

23 MR. HUT: You had fa'-t s b e f o r e you? 

24 MR. ONGERTH: We had s t a t e m e n t s f r o m 

25 employees and we f e l t we had ev i d e n c e of 
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1 d i s c r i m i n a t o r y h a n d l i n g We i n f a c t d i d f i n d , I 

2 t h i n k , one UP d i s p a t c h e r f o r sure t h a t was 

3 d i s c r i m i n a t i n g . T don't t h i n k t h e r e was any 

4 doubt about t h a t . But I t h i n k t h e p a t t e r n t h a t 

5 we f e l t e x i s t e d , I'm now c o n v i n c e d , was k i n d of a 

6 s e l f - f u l f i l l i n g t h i n g . We went o u t t o t r y t o 

7 pr o v e i t and we t h o u g h t we pr o v e d i t . I t h i n k 

8 

10 

11 

subsequent d i s c u s s i o n s between t h e c a r r i e r s 

9 caused us t o r e t h i n k t h a t 

MR. HUT: You swore t o your view t h a t 

t h e r e was a p a t t e r n of d i s c r i m i n a t i o n ? 

12 MR. ONGERTH: That's c o r r e c t . 

13 MR. HUT: And t h a t t u r n e d out t o be a 

14 f i g m e n t of your i m a g i n a t i o n , something you swore 

15 t o under oath? 

16 MR. ONGERTH: I d i d n ' t say t h a t . 

17 MR. HUT: I m a s k i n g . 

18 MR. ONGEili-H: That was t h e n , t h i s i s 

19 s e v e r a l y e a r s down t h e road. I n my s t a t e m e n t , I 

20 i n d i c a t e d t h a t we had a l r e a d y s t a r t e d t h e 

21 d i a l o g u e w i t h UP. I t h i n k two or t h r e e t i m e s i n 

22 my s t a t e m e n t t h e r e i s an i n d i c a t i o n t h a t we had 

22 seen some improvement. We now have had 

24 c o n s i d e r a b l y more t i m e s i n c e t h e t i m e t h a t 

25 s t a t e m e n t was p r e p a r e d t o observe r e s u l t s , and 
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1 our r e s u l t s have shown us t h a t we were perhaps 

2 b a s i c a l l y wrong. 

3 MR. HUT: Let me ask t h i s q u e s t i o n , 

4 Mr. On g e r t h . A f t e r you exec u t e d t h e v e r i f i e d 

5 s t a t e m e n t , some months a f t e r , and I don't have 

6 t h e d a t e a v a i l a b l e t o me, t h e SP s u b n i t t e d a 

7 b r i e f i n t h e CNW mat^ ^ r , s e v e r a l hundred pages 

8 l o i g , a good chunk o f which summarized 

a l l e g a t i o n s based i n p a r t on your s t a t e m e n t about 

t h e d i s c r i m i n a t i o n p a t t e r n t h a t you saw. Do you 

11 r e c a l l t h a t ? 

12 MR. NORTON: O b j e c t i o n as t o 

13 c h a r a c t e r i z a t i o n . You can answer. 

14 MR. HUT: Do you r e c a l l t h e SP b r i e f ? 

15 MR. ONGERTH: I d i d n ' t p r e p a r e t h a t 

16 b r i e f . 

17 MR. HUT: I u n d e r s t a n d t h a t . Do you 

IS r e c a l l r e a d i n g i t ? 

19 MR. ONGERTH: I read t h a t b r i e f a t some 

20 t i m e . 

21 MR. HUT: D i d you read i t p r i o r t o i t s 

22 s u b m i s s i o n ? 

23 MR. ONGERTH: I don't r e c a l l . 

24 MR. HUT: Do you t h i n k you d i d ? 

25 MR. ONGERTH: I don't r e c a l l . 
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1 MR. HUT: At th e t i m e t h a t you r e a d i t , 

2 d i d you t e l l anybody t h a t you d i s a g r e e d w i t h t h e 

3 a l l e g a t i o n s and arguments s e t out i n t h e b r i e f ? 

4 MR. NORTON: I s t h e r e a p a r t i c u l a r 

5 b r i e f , p a r t i c u l a r argument? 

6 MR. HUT: Sure. I i d e n t i f i e d t h e 

7 b r i e f . There was o n l y one b r i e f on t h e m e r i t s o f 

8 t h e CNW p r o c e e d i n g , J e r r y . I don't have t h e 

9 d a t e . And th e s e c t i o n of t h e b r i e f I'm t a l k i n g 

10 t o i s t h e s e c t i o n t h a t d e a l t w i t h a l l e g a t i o n s 

11 c o n c e r n i n g p e r c e i v e d d i s c r i m i n a t i o n s of 

12 d i s p a t c h . 

13 MR. HEMMER: As t h e r e c i p i e n t , I can 

14 a s s u r e you t h e r e was more t h a n one. And t h e y 

15 were q u i t e d i f f e r e n t . 

16 MR. HUT: I'm t a l k i n g about t h e f i n a l 

17 b r i e f , n o t th e comments. The b r i e f . 

18 MR. HEMMER: So am I . 

19 MR. NORTON: Can I c o n s u l t a moment? 

2 0 MR. HUT: Sure. 

21 (Wituess c o n f e r s w i t h c o u n s e l . ) 

22 MR. ONGERTH: Perhaps i t would c l a r i f y 

23 t h i n g s i f I t o l d you t h a t a t l e a s t f o r some o f 

24 t h e b r i e f s , I d i d n ' t see them b e f o r e t h e y were 

25 f i l e d . And i n one case, I d i d n ' t see i t u n t i l 
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1 l o n g a f t e r . 

2 MR. HUT: Let me n o t p r o l o n g t h i s 

3 u n d u l y but l e t me show you one copy I have of an 

4 e x c e r p t f r o m a b r i e f . I t ' s pages 282 t o 300 of a 

5 b r i e f t h a t I t h i n k went on f o r some degree 

6 l o n g e r . I t b e g i n s w i t h t h e argument he a d i n g , 

7 UP's D i s p a t c h i n g C o n t r o l of SP T r a i n s I n v o l v e s a 

8 Ri s k of Unequal A n t i c o m p e t i t i v e D e l a y s . I t ' s 

9 been produc:"^ w i t h a Bates stamp number 

10 N53 000877. Would you l o o k t h r o u g h t h a t and t e l l 

11 me whether you've seen i t b e f o r e . 

12 MR. NORTON: The q u e s t i o n , I t h o u g h t , 

was d i d he see i t b e f o r e i t was f i l e d . ^ 

MR. HUT: No, t h e q u e s t i o n now i s has 

15 he seen i t a t any t i m e . And t h a t was not t h e 

16 q u e s t i o n , have you seen i t b e f o r e i t was f i l e d . 

17 I would l i k e t o know whether he's seen i t a t any 

18 t ime. 

19 MR. ONGERTH: I ' v e l o o k e d a t a cou p l e 

20 of b r i e f s . I ca n ' t t e l l f r o m t h i s c u r s o r y r e v i e w 

21 w h i c h b r i e f t h i s i s and -- I can t a k e q u i t e a b i t 

22 of t i m e t o go t h r o u g h t h i s b u t I'm s t i l l n o t sure 

23 I'm g o i n g t o be a b l e t o answer y o u r q u e s t i o n . 

24 MR. HUT: I would r a t h e r you d i d n ' t . 

25 Based on a r e v i e w o f two or t h r e e m i n u t e s , i f you 
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1 can't r e c a l l whether you've seen i t b e f o r e , I 

2 accept t h a t answer. I t a k e i t you can' t r e c a l l 

3 whether ynu saw i t b e f o r e i t was f i l e d ? 

4 MR. ONGERTH: At t h i s p o i n t i n t i m e , I 

5 can' t t e l l you whether I saw any of .he b r i e f s 

6 b e f o r e t h e y wer^ f i l e d or n o t . I don't know 

7 whi c h one t h i s i s . 

8 MR. HUT: And you don't know whether 

9 you've seen t h a t b e f o r e now? 

10 MR. ONGERTH: At t h i s p o i n t , no. And 

11 t h i s c o u l d be i n a p o r t i o n of t h e b r i e f -- I 

12 c o u l d have seen a p o r t i o n of t h e b r i e f and not 

13 r e a d t h i s p o r t i o n . 

14 MR. HUT: Do you t h i n k you would have 

15 read a p o r t i o n of t h e b r i e f t h a t d i d not i n v o l v e 

16 a q u e s t i o n of c l a i m s o f d i s c r i m i n a t i o n i n 

17 d i s p a t c h ? 

18 MR. ONGERTH: I can' t r e c a l l what I 

19 rea d and what I d i d n ' t r e a d . 

20 MR. HUT: You made r e f e r e n c e , 

21 Mr. Ongerth, t o sone a s p e c t s t h a t were c o r r e c t e d , 

22 and I t h i n k you i t e m i z e d a co u p l e of p l a c e s -^here 

23 t h a t o c c u r r e d and t h e n you made r e f e r e n c e t o some 

24 changes. Are a l l t h e changes t o which you made 

25 r e f e r e n c e ones t h a t you l a t e r i t e m i z e d i n 
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1 subsequent q u e s t i o n s t h a t I asked you? 

2 MR. ONGERTH: I was g i v i n g you 

3 examples. 

4 MR. HUT: Any o t h e r examples? 

5 MR. HEMMER: O b j e c t i o n , vague and 

*" ambiguous. 

7 MR. HUT: Any o t h e r examples of changes 

8 you can t h i n k of? 

9 MR. ONGERTH: SP l e a r n e d t h r o u g h t h e 

proce s s t h a t we were not p a y i n g enough a t t e n t i o n 

t o our own t r a c k a g e r i g h t s . For a t i m e , we p a i d 

12 s i g n i f i c a n t l y more a t t e n t i o n t o our t r a c k a g e 

13 r i g h t s . At th e p r e s e n t t i m e , I c a n ' t t e l l you 

14 now much a t t e n t i o n we were p a y i n g t o t h e 

15 a d m i n i s t r a t i o n of our t r a c k a g e r i g h t s . But we 

c e r t a i n l y l e a r n e d t h a t I t h i n k even our t o p 

management l e a r n e d t h a t we were n o t p a y i n g enough 

a t t e n t i o n t o our t r a c k a g e r i g h t s . And we c l e a r l y 

19 u n d e r s t a n d now t h a t i f you're g o i n g t o get t h e 

20 k i n d of p r i o r i t i e s and a t t t r t i o n we ex p e c t e d , we 

21 w o u l d have t o pay more a t t e n t i o n t o t r a c k a g e 

22 r i g h t s . I t h i n k t h a t covers most of t h e changes. 

23 MR. HUT: Mr. Kin g , l e t ' s move back 

24 a c r o s s t h e t a b l e , i f I can, and ask you t o l o o k 

25 t o page 130 o f the o p e r a t i n g p l a n a t t h e t o p . 
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MH. MACHLIN 

c.-r.ectior. v i t h t he t : 

New, y ̂  

"ackcoe r i c h t £ c i s c u t e t h 
s o u t h e r n P a c i f i c had w i t h U--c-

-w.. u.. ̂ c.. r a c i f i c and ~ 
t h i n k which was the sue-ect son^« ^ 

j-^w seme c u e s t i o n i - c 
^̂ y Mr. M i l l s and Mr. Hut, can ycu t e l l us wh ."-.a' 
i c u t . i e r n P a c i f i c 

v̂' •= r = ? 

•s o p e r a t i n 5 g r i e v a n c e s r e a l l y 

MR . HEMMER : 
^ Sc~r:c t c r a i s e an 

o b j e c t i o n t o q u e s t i o n i n g w r - c h nr,^ 
••a wi.-.c.i ^s cocumented i n 

acout f ivo * o o c 
- y-- -..a. s m t.ie a e p o s i t c r y 

£s being reoetitive a^r> ^ -^^ 
^-ve a..ci .a^ner u n n e c e s s a r y . i 

- can't stoD i t v e t hi'- - ^ 

ye., .tUc . acr-'t see why we 

o go t h r o u g h what S o u t h e r n P a c i f i c 

when i t ' s a l l on paner. 

? e s 

need 
s a i d 

MR. MACHLIN: Ycu m 

q u e s t i o n 
ay answer t h ( 

CrGERTH: we t o r t p l a i n c d abou :he 
p r i o r i t y g i v e n 

our t r a i n s . We c o m p l a i n e d about 

— -e — ..w a..a l e a v m r t h ' 

You're r e s t r - ' 
-racKage r i g h t s , 

c t . n g y o u r q u e s t i c n i n g o n l y t o t h e 

comp.amts h a v i n g t o do 

problems. 
w i t h t h e o p e r a t i n g 

MR. MACHLIN: At t h i s p o i n t I ' d l i ke t o 
s t a r t w i t h t h e o p e r a t i n g p r o b l e m s . 

MR. ONGERTH: I t h i n k t h a t ' 

ALDERSON REPORTLNG COMPA.VV INC 
1111 ' ^ ° ^ ' ^ ^ ^ - 2 2 6 0 (8001 FOR DEPO 
n n 14th ST.. N.W., 4,h FLOOR / WASHINGTON, D.C, 20005 
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1 

gccc q u i c k su.r.rr.ary c f th.e tvce cf -'->•<•-• 

2 MR. MJ^CHLIN: Was t h e r e ever any 

c i f f i c u _ t y w i t h t h e maintenance b e m c p e r f o r m e d 

4 by .he Vnion P a c i f i c over l i n e s t h a t , sav, 

3 Southern P a c i f i c would be u s i n g under t h e 

•2 trac.< age r i g h t s ? 

y.?.. ^CrvTC.V: Object i c n . 

= MR. MACHLIN: Ycu iray answer the 

5 cue s t i o n . 

MR. ONGERTH: What type cf maintenance 

11 are you r e f e r r i n g to? Are ycu r e f e r r i n g t c l e v e l 

1-̂  cf maintenance or s c h e d u l i n g of maintenance? 

^-^ .MACHLIN: L e t ' s s t a r t w i t h l e v e l c f 

1-̂  ~ a i n t e n a n c e . 

^-^^ ONGERTH: There's some i s s u e s 

1^ s u r r o u n d i n g l e v e l of maintenance and t h e r e were 

17 s c r . i i3sue5 £urrc\;nding t i m i n g of maintenance. 

ONGERTH: And I ' d have t o r e v i e w 

=- = -~er.ts a t t h i s p o i n t i n t i m e t o be mere 

20 s p e c i f i c than t h a t . 

^- MACHLIN: Was the t i m i n g of 

22 -T.aintenance i s s u e -- was the comp.Laint 

2« e s s e n t i a l l y t h a t maintenance was not b e i n g 

24 s c h e d u l e d i n a way t h a t a l l o w e d you t o o p e r a t e 

25 e f f i c i e n t l y ? 

ALDERSON REPORTING COMPANY, INC. 
(202)289-226r ;800) FOf: DEPO 

n n 14th s,T„ N.W.. 4th ( JCR , WASHINGTON. D C . 20005 
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e 

MR . Ĉ 'GÊ ^ - -~. : 

t h a t v=s cne cf the a l l e g a t i o n s , ye; 

MR. MACHLIN: Were t h e r e any e t h e r 

i s s u e s as t o t h e t i m i n g of maintenan-e? 

MR. ONGERTH: V a r i o u s t i m e s i n t h e past 

we've been concerned wi".h the s c n c d u l i n g of 

7 wi-.ccv.-s d u r i n g vhich. -- curfews i s a n o t h e r t e r m 

£ we use i n t h e i n d u s t r y d u r i n g which t i m e 

5 mamtenancG i s p e r f o r m e d -- d u r i n g t h e t i m e the 

IC work i s p h y s i c a l l y done d u r i n g t h e day. However, 

11 I s u p p o r t Mr. -- and a m p l i f y Mr. King's answer 

12 t h a t we've g e n e r a l l y , a f t e r m e e t i n g and 

13 d i s c u s s i n g t h e s e t h i n g s , been a b l e t e work these ^ 

14 iterns c u t . 

-5 MR. MACHLIN: Other t h a n t h e o p e r a t i n g 

2c problems, were t h e r e o t h e r S o u t h e r n P a c i f i c 

~--n'_-;.-.:.ts w i t h r e g a r d t c t h e t r a c k a g e r i g h t s ? i 
I 

MR. ONGERTH: I t ' s a l l m | 

-c - ccum=r.t j.t i or., b u t t h e r t were c o m p l a i n t s about 

2C d i s t a t c h i n a . There w:;re com.plaints about 

21 p r i o r i t i e s . There -̂ êre com.plaints about 

22 m aintenance, but yo u ' r e m.issing one of t h e major 

23 i s s u e s , w h i c h was t h e c o m p l a i n t s about payments 

24 and compensation. 

25 MR. MACHLIN: W i t h r e g a r d t o t h e 

ALDERSON REPORTING CO.MPANY', INC. 
(202)289-2260 (800) FOR DEPO 

11 n 14th ST., N.W., 4th FLOOR / WASHINGTON. D.C, 20005 



.y.me.-.ts and compensation, ct.'-.er t.-.an t 

IC 

14 

24 

;e 

compensation for.-.ula i t s e l f , which wr.s t-.e 

sub: ect of a, I g a t h e r , l e n g t h y com.mission 

p r o c e e d i n g , what were the issues? 

-MR. ONGERTH: W e l l , t h a t ' s t h e g l o b a l 

i s s u e t h e r e . I t was a r a t h e r l a r g e g l o b a l i ^ s u e . 

MR. MACHLIN: Mr. Cn - e r t h , I t h i n k i n 

your answer t c me you've d i s t i n g u i s h e d between 

c i s p a t c h m g and p r i o r i t i e s and I wonder i f you 

«.ould j u s t e x p l a i n what you meant t h e r e . 

MR. ONGERTH: I would draw a 

c i s t i n o t i o n between the way an i n d i v i d u a l 

d i s p a t c h e r would a r r a n g e meets between -- as 

between t r a i n s oj. t h e cne hand and the way 

d i s p a t c h i n g would g i v e - i o r i t y t o some t r a i n s o r 

f c r o t h e r t r a i n s , and t h a t I c c u l d -- t h a t can be 

ts.ker. :n "wc cor. - x t s . That can e i t h e r be i n t h e 

c o n t e x t c f how u? d i s p a t c h e r s would r e s p e c t SP's 

p r i o r i t i e s as t o SP's t r a i n s or i t c o u l d be i n 

tne c o n t e x t c f how our t r a i n s were hand l e d as 

r e g a r d t c t r a i n -- Union P a c i f i c t r a i n s of a 

s i m i l a r p r i o r i t y . Do I make m y s e l f c l e a r ? 

MR. MACHLIN: You do, you do. 

Mr. Ongerth, a r e ycu f a m i l i a r w i t h s i t u a t i o n s 

25 where S o u t h e r n P a c i f i c has been t h e l a n d l o r d 

ALDERSON REPORTING CO.MPAAT, INC. 
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22 

23 

24 

. CL - - — 1= . Ln a t r a c k a g e r i g h t s " 

MR. ONGERTH: Yes. 

MR. MACHLIN: And what a re some 

examples where you. So u t h e r n P a c i f i c , has been 

the l a n d l o r d c a r r i e r ? 

MR. ONGERTH: SF i s t h e owner of t h e 

tr3.ck3:re re-tv;?en Elmc, M i s s o u r i snd D e x t e r 

J u n c t i o n , M i s s o u r i over which t h e UP o p e r a t e s ?s 

a t e n a n t . Southern P a c i f i c i s t h e cwrer ef t h e 

t r a c k a g e between Provo and S a l t Lake C i t y over 

which Union P a c i f i c o p e r a t e s . S o u t h e r n P a c i f i c 

i s t h e owner c f one cf t h e two p a i r e d t r a c k s 

between Weso and Alazon over w h i c h t h e Union 

P a c i f i c o p e r a t e s . S o u t h e r n P a c i f i c i s t h e owner 

of t h e t r a c k a g e between E l Paso and S i e r r a B ianca 

over w h i c h t h e Union P a c i f i c o p e r a t e s . 

Southern P - c i f i c i s t h e owner of 

s e v e r a l segments of t r a c k i n t h e Houston area 

:,ver w h i c h Unicn P a c i f i c o p e r a t e ? . S o u t h e r n 

P a c i f i c IS t h e owner of some t r a c k a g e i n Beaumont 

over w h i c h Union P a c i f i c o p e r a t e s . Southern 

P a c i f i c i s t h e owner c f som e t r a c k a g e i n Arkansas 

between D e x t e r J u n c t i o n and P a r a g o u l d over w h i c h 

Union P a c i f i c o p e r a t e s . 

S o u t h e r n P a c i f i c i s t h e owner of .he 

ALDERSON REPORTING COMPANY, INC. 
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22 

:ern P a c i f i c i s 

wr£c.-:age oetween .Mohave and Hearne 

wnic.". t.ie Santa Fe o p e r a t e s . Scut 

the owner c f the t r a c k a g e between S t e i g e and 

E m e r y v i l l e over which the San: 

Southern P a c i f i c 
•°- re o p e r a t e s 

t.he owner e: 

a c 

w r. z. c 

Scut 

a. — • 

lage between Shamclt and Klamath F a l l s over 

;n Northsrn,'.~dnt. 

g e 1n t h e 

•a re c^:eratc£ 

nern P a c i f i c i s the owner of t r a c k a a , 

P c r t l a n d area between P o r t l a n d and Salem, Oregon, 

h a o i s n a c t u a l l y over which the H u r l i n a t o n 

N o r t h e r n o p e r a t e s . I can g i v e you a more 

e x t e n s i v e l i s t , but I t h i n k t n a t w i l l s e r v e y o u r 

pu rp ese. 

MR. MACHLIN: Thank you. Good memory. 

Mr. Ongerth, w i t h r 

r h 

egara t o th e s i t u a t i o n s where 

e Santa Fe i s the t e n a n t 

1 •<' - a -I- ^ peraticr.:.; 

c a r r i e r , hâ '•e t h e r e 

:u. 11 es as \'0u can 

.MR. ONGERTH: Yes. 

MR. MACHLIN: Could you g i v e us --

c o u l d you e l a b o r a t e ? 

MR. ONGERTH: Santa Fe has o c c a s i o n a l l y 

i n t h e past been concerned about the h a n d l i n g of 

t h e i r p r i o r i t y t r a i n s . Santa Fe m the p a s t has 

been concerned about the s c h e d u l i n g of 

ALDERSON REPORTING COMPAM', EVC. 
(2021289-2260 (800) FOR OEPO 

n n 14th ST., N.W., 4th FLOOR / WASHINGTON, D.C, 20005 
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T.ainter.ar.; 
• - c — o • 

vou 

Santa Fe s p e c i f i c a - . y was 

t o make seme c a p i t a l im.provemen: s m t h e 

Tehachapi Southern P a c i f i c was net p r e p a r e d t c 

c a r t i c i p a t e i n . 

A l l of these i s s u e s have been r e s e i v e d 

and I you knew, we-re g o i n g t o -- you w i l l 

* i : . d wherever t h e r e are t r a c k a g e r i - h t 3 a: 

n i c k back t h r o u g h t h e h i s t o r y 

r i g h t s , ycu are l i k e l y t o f i n d some o c c a s i o n c f 

oroblems. On t h e o t h e r h.md, t h e i n d u s t r y has 

e n t e r e d i n t e t r a c k a g e r i g h t s agreements ever --

w e l l ever ICQ y e a r s , and we c o n t i n u e t c de so. 

And I would p r e d i c t t h a t you are l i k e l y t c see 

more t r a c k a g e r i g h t s i n t h e f u t u r e t h a n l e s s . 

MR. MACHLIN: I n r e s o l v i n g t h e s e 

t r a c k a g e r i g h t s i s s u e s , I assume t h e g c a l wculd 

r e t r assure a h i g h l e v e l c f s e r v i c e r o t h e 

s h i p p e r s i n v o l v e d ; i s t h a t c o r r e c t ? 

VR. ONGERTH: The i n d u s t r y as a whole 

has r'-.:cegnized, and p a r t i c u l a r l y s i n c e 

d e r e g u l a t i o n , t h a t i t must become much mere 

s e r v i c e - o r i e n t e d . And inasmuch as -- and t h i s i s 

e s s e n t i a l l y an i n d u s t r y g o a l d i r e c t i o n we would 

move t h a t way. So I t h i n k my answer i s yes. 

We're a l l m o t i v a t e d t o improve s e r v i c e . 

i 
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.MR. MACHLIN: I n r e s o l v i n g these 

2 t r a c k a g e r i g h t s i s s u e s , would you n e c e s s a r i l y 

3 share i n f o r . m a t i o n aoout t h e needs of p a r t i c u l a r 

4 s h i p p e r s ? 

5 MR. ONGERTH: I t h i n k t he process i s a 

6 l i t t l e b i t d i f f e r e n t t h a n t.-.at . I t h . n k t h a t 

7 each c a r r i e r e s t a b l i s h e s i t s servic-c s t a n d a r d s 

5 r a s e d on c em..mi tm.ent s i t makes er markets i t 

5 wishes t e pursue, and t h e r e ' s a process here 

IC where the r a i l r o a d determ.mes i t s -- the 

11 schedules t h a t i t wants t o o p e r a t e . And inasm.uch 

12 as these t r a i n s , t h e s e s c h e d u l e s , these s e r v i c e s 

13 o p e r a t e across t r a c k a g e r i g h t s , t h e y t h e n 

14 communicate t h e i r needs as between owner and 

15 t e n a n t . But I do n o t b e l i e v e t h a t i t r e a l l y g ets 

1? down t o customer s p e c i f i c s w i t h a c o u p l e of 

1" ?::ceptiens, and th o s e are g e n e r a l l y w i t h 

18 i . t t e r m o d a l custon.ers. 

1^ And on -- an exam.pl e w i l l be UPS. I 

20 : e=n, i t ' s w e l l - k n o w n t h a t Santa Fe p r i d e s i t s e l f 

21 i n prov^idmg u n p r e c e d e n t e d s e r v i c e l e v e l s f c r 

22 U n i t e d P o s t a l S e r v i c e , and t h e v c e r t a i n l y 

23 co.nmunicate t h e i r needs t c us as r e g a r d t o 991 

24 and 199 i n t h e Te h a c h a p i , and i t ' s v e r y c l e a r 

t h a t t h e y ' r e d o i n g t h i s i n response t o UPS 
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^ i 

23 

24 

2 5 

n e e d 3 • We know i t i r. t.-. a t case. 3 u; 

cases -- but t h e ner.mal case would be you 

wouldn ' t have cus t om.c r - spe c i f i c i n f o r m a t i o n . I t 

wouldn ' t be n e c e s s a r y . 

MR. MACHLIN: Mr. Ongerth, a g a i n w i t h 

r e g a r d t o t h e t r a c k segments where S o u t h e r n 

?.= c i f i c i s t h e l a n d l o r d and Union P a c i f i c c r an 

a f f i l i a t e i s t h e t e n a n t , have seme of these sam» 

i s s u e s about c a p i t a l im.provement s, m aintenance, 

d i s p a t c h i n g a r i s e n ? 

MR. ONGERTH: Yes. 

MR. MACHLIN: And, t o your knowledge, 

t h e y ' v e a l l been r e s o l v e d r e c e n t l y ? 

MR. ONGERTH: Some of them have been 

r e s o l v e d f e r a l o n g t i m e . Over sone t e r r i t o r i e s 

we've been a b l e t o h i s t c r i c a l l y o p e r a t e w i t h o u t a 

l o t c f 1 o n - - s t a n d i n g d i s p u t e s . Other t e r r i t o r i e s 

we've had m.ore problems. 

On l i n e segr.ents where you have 

c o r . g e s t i o r • re 1 a 1 ed problems, we sometimes confuse 

l i n e c o n g e s t i o n w i t h d i s c r i m i n a t i ' i n , and an 

example of t h a t would be between -- where 

S o u t h e r n P a c i f i c i s th e t e n a n t between Topeka and 

Kansas C i t y and Union P a c i f i c i s t h e owner, b u t 

a l s o i n t h e ar e a between D e x t e r J u n c t i o n and Elmo 

ALDERSON REPORTING COMPANT. INC. 
(202)289-2260 (800) FOR DEPO 

n n 14th ST., N.W., 4th FLOOR WASHINGTON, D.C, 20005 



I 

w r. e r c v: '-̂  o * ̂  - - . ̂  

r a c i f i r IS t h e t e n a n t , we have W3 each have 

e x p e r i e n c e d some problems. 

They're l a r g e l y more r e l a t e d , i f you 

get down t o t h e b o t t o m cf i t , t o c a p a c i t y 

c c n s t r a i n t s and the t i m i n g and the method i n 

which ycu wculd r e s c l v e those c ^ p r . c i t y 

c c n s t r a i n t s as opposed t c i s s u e s of d i s o a t c h i n s 

cf p r i o r i t i e s . 

We w i l l someti.mes get a l i t t l e 

p a r a n o i d , as i t were. But i f you r e a l l y get i n t o 

t t , you r e a l l y l o o c back on i t -- i n f a c t , i f vou 

l o o k back on a d i s p u t e , and then as r e f l e c t on 

a l l e g a t i o n s and 

state...ents and i n the UP's r e p l i e s and r e f l e c t or 

what was m a l l the v a r i o u s 

.'.e problems t h a t we t n o u g h t we had i d e n t i f 

g:-v-3 = f a i r assessment c f 

n 

i ed , 

i n k y o u ' l l 

m a t n a t many t i m e s we l e a l ^ y were e x p e r i e n c i n g 

t e d d e l a y s t h a t had t c dc w i t h the 

or I m e ^ c a p a c i t y as opposed t o d i s c r i m i n a t i o n 

i n a t t e n t i o n t o our needs. 

^2 MR. MACHLIN: I n your e x p e r i e n c e , i s 

23 p a r t of the p r o b l e m w i t h t r a c k a g e r i g h t s t h e need 

24 t o be e s s e n t i a l l y p a r t n e r s m the makina of 

c a p i t a l i n v e s t m e n t s on t h e l i n e s t h a t a r e b e i n g 

ALDERSON REPORTING CO.MPANY . ESC. 
(202)289-2260 (800) FOR DEPO 
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3 

4 

5 

6 

7 

MR. HEMMER J b - e c t i T . , -acK of 

2.3 

14 

15 

16 

18 

21 

22 

23 

24 

25 

.VR . MACHLIN: You may answer. 

MR. ONGERTH: I f one c a r r i e r ' s needs 

and r e s o u r c e s are d i f f e r e n t t h a n t h e e t h e r 

c-"^.riier needs and r e s o u r c e s , I car c s r t a i r . l y S3e 

where t h e r e would be scm.e prenlem.s. And a g a i n , 

i f yeu come -- you go back t e t h e p r o b l e m of t h e 

Her:.r.c;ton l i n e segment, seme ef th e maintenance 

oreb..em.s t h e r e were r e v o l v e d around our use of 

the l i n e and our -- on th e one hand, whieh was 

ve r y h i g h , and our a b i l i t y a n l w i l l i n g n e s s t e 

snend m.oney on i t , which was -- had a h i g h l e v e l 

cf r e s i s t a n c e c o u p l e d w i t h t h e Union P a c i f i c ' s 

low l e v e l of use. 

I n f a c t , they weren't g o i n g t c b e n e f i t 

from a:.y e x p e n d i t u r e s t h e y woulc spend on t h e 

l i n e . I n t h e end, we p a i d as a t e n a n t a ma:;or 

share c i t h e ce s t c f the u p g r a d i n g . We were k i n d 

cf c e t t i n a what we were p a y i n g f o r i n a way. 

MR. MACHLIN: Let me d i r e c t t h i s t o 

Mr. K i n g . And a g a i n , I'm t r y i n g t o c l e a r up seme 

t h i n g s t h a t I t h i n k Mr. M i l l s c o v e r e d e a r l i e r 

t o d a y . I wonder i f you c o u l d compare f o r me 

ALDERSON REPORTESG COMPANY, ESC. 
(202)289-2260 (800) FOR DEPO 

11 n 14th ST., N.W.. 4th FLOOR WASHINGTON. D.C, 20005 
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SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN 

PACIFIC TRANSPORTATION COMPANY, ST. LOUIS 
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DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

HIGHLY CONFIDENTIAL 
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7 SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN 

8 PACIFIC TRANSPORTATION COMPANY, ST. LOUIS 
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15 w i t n e s s h e r e i n , c a l l e d f o r e x a n i n a t i o n by c o u n s e l 

16 f o r t h e P a r t i e s i n t h e a b o v e - e a t i t l e d m a t t e r , 

17 p u r s u a n t t o agreement, t h e w i t n e s s b e i n g d u l y 

18 sworn by JAN A. WILLIAMS, RPR, a N o t a r y P u b l i c i n 
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23 p r o c e e d i n g s b e i n g t a k e n down by S t e n o t y p e by JAN 

24 A. WILLIAMS, RPR, and t r a n s c r i b e d under her 

25 d i r e c t i o n . 
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2 4 3 

ROACH: I ' v e g o t t e n b e h i n d t h e 

curve here on i n s t r u c t i n g t he w i t n e s s . i t h o u g h t 

t h e l a s t q u e s t i o n d i d n o t have t o do w i t n t h e 

s e t t l ^ . n e n t n e g o t i a t i o n s b u t had t o do w i t h 

c o n s i d e r a t i o n as t o UP's p o s i t i o n . 

To t h e e x t e n t he's a s k i n g you t o 

d e s c r i b e the s e t t l e m e n t n e g o t i a t i o n s , I have t o 

i n s t r u c t you not t o answer. 

5 BY MR. ALLEN: 

^° Q- W e l l , t h e q u e s t i o n I asked was what 

c o n s i d e r a t i o n , i f any, d i d UP g i v e co a l t e r n a t i v e 

r o u t e s . And I b e l i e v e you answered t h a t , t h a t 

you s t a r t e d out w i t h a d i f f e r e n t r o u t e , t h a t you 

'^•14 had c o n s i d e r e d g i v i n g BN or whoever a d i f f e r e n t 

15 r o u t e . 

2 

3 

4 

5 

6 

7 

8 

11 

12 

13 

•'14 

A. That's c o r r e c t . 

•"-̂  And what r o u t e was t h a t t h a t you 

18 c o n s i d e r e d ? 

•"•̂  ^ ' was t h e same r o u t e t h a t we o f f e r e d 

20 t o KCS. 

2^ Q« Which r o u t e was t h a t ? 

A- Which i s t o go from Plaeedo up t o West 

23 P o i n t and on i n t h r o ,h Se a l y t o Houston. 

0- Okay. I s t h a t a p r e f e r a b l e r o u t e from 

25 UP's p o i n t o- view t o t h e one t h a t you u l t i m a t e l y 
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1 gave? ^ 

2 A. I t ' s a p r e f e r a b l e r o u t e f r o m our p o i n t 

3 of view i n t h a t i t i s t h e r o u t e t h a t t h e S o u t h e r n 

4 P a c i f i c c u r r e n t l y o p e r a t e s on between 

5 Q. Why i s t h a t --

6 A. I t ' s because of t h e b u s i n e s s and 

7 c o n g e s t i o n p a r t i c u l a r l y on t h e l i n e f r o m A n g l e t o n 

8 i n t o Houston. 

9 Q. I'm s o r r y , I do n ' t see A n g l e t o n on t h e 

10 map. 

^1 A. ':witness i n d i c a t e s . ) 

Q. Okay. So t h e r o u t e t h r o u g h f r o m 

Plaeedo t o West P o i n t i s p r e f e r a b l e f r o m t h e UP's 

p e r s p e c t i v e because i t ' s r .ot as congested as t h e ^ 

15 o t h e r r o u t e ? 

A. Th a t ' s c o r r e c t . Plus i t ' s t h e r o u t e 

17 S o u t h e r n P a c i f i c i s on t o d a y . S o u t h e r n P a c i f i c 

18 goes -- l e t me c o r r e c t t h a t . S o u t h e r n P a c i f i c 

19 goes t o F l a t o n i a and t h e n comes back over on 

20 t h e i r own r a i l r o a d . 

21 Q. So d i d you o f f e r t he KCS t h e r o u t e east 

22 f r o m F l a t o n i a or east f r o m West P o i n t ? 

23 A. East fro m West P o i n t . 

2* Q- And why does t h e f a c t t h a t t h e S o u t h e r n 

P a c i f i c o p e r a t e s t h a t r o u t e make i t p r e f e r a b l e 

ALDERSON REPORTING COMPANT, INC. 
(202)289-2260 (800! FOR DEPO 
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May 13, 1996 

BY HAND 

Mr. Vemon A. Williams, Secretary 
Surface Transportation Board 
1201 C o n s t i t u t i o n Avenue, N.W., Room 1324 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corporation. Union Pacific Railroad Contpanv. and 
Missouri P a c i f i c Railroad Companv -- Conh.-rni anrf 
Merger -- Southem Pacific R a i l Corporat: c^. 
Southem P a c i f i c Transp . r t a t i ( ^ " ^ a n v . St. Louia 
Southwestem Railwav Coapanv, SPCSL Corp euad The 
Denver and Rio Grande Westem Railroart rnmpany 

Dear Mr. Williams: 

Enclosed f o r f i l i n g i n the above-referenced proceeding 
are ar o r i g i n a l and 20 copies of a document designated as UP/SP-
245, Notice of Supplemental F i l i n g of Deposition Transcripts. 
Also enclosed i s a di s k e t t e containing the t e x t of t h i s document 
i n WordPerfect 5.1 forroat. 

Accompanying t h i s f i l i n g are the redacted deposition 
t r a n s c r i p t s and other materials referred to i n the notice. Among 
those materials are errata pages and signature pages t o 
deposition t r a n s c r i p t s that were previously f i l e a . i c h the Board 
on A p r i l 29, 1996, i n accoraance witn Applicants' Notice of 
F- l i n g of Deposition Transcripts (UP/SP-236, f i l e d A p r i l 29. 
1.96). 

Some of these materials being f i l e d under seal, because 
they contain material designated as "Highly C o n f i d e n t i a l " or 
"Confidential" under the p r o t e c t i v e order i n t h i s proceeding 
(Decijion No. 2, served September 1, 199 3) . I n every such 
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Mr. Vemon A. Williams, Secretary 
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instance, applicants are simultanpouply f i l i n g redacted copies c, 
those materials on the public record. 

Very t r u l y yours. 

Tames M. Guinivan 
Counsel f o r Applicants Southem 
Pacific Rail Corporation. Southem 
Pacific Transportation Companv. St. 
Louis Southwestem R a i l Company, 
SPCSL Corp.. and The Denver and KIO 
Grande Westem Railroad Company 

Enclosures 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

NOTICE OF SUPPLEMENTAL FILING OF DEPOSITION TRANSCRIPTS 

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

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

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

Attomeys f o r Southem 
Paci f i c R a i l Corporation. 
Southem P a c i f i c Transportation 
Company. St. Louis Southwestem 
Railwav Company. SPCSL Corp.. 
and The Denver and Rio Grande 
Westem Railroad Company 

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

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

ARVID E. ROACH I I 
J. MICiJ\EL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 
(202) 662-5388 

Attomeys f o r Union P a c i f i c 
Corporation. Union P a c i f i c 
Railroad Company and Missou; 
P a c i f i c Railroad Company 

May 13, 1996 



UP/SP-245 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

SOUTHERN PACIFIC TRAITS PORTATION COMPANY, ST. LOUIS 
SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. Ai<ID THE 

RIO GRANDE WESTERN RAILROAD COMPANY 

NOTICE OF SUPPLEMENT.AL FILING OF DEPOSITION TRANSCRIPTS 

For the convenience of the Board and the p a r t i e s . 

Union P a c i f i c Corporation ("UPC"), Union P a c i f i c Railroad 

Corapany ("UPRR"), Misnouri Pacific Railroad Company 

("MPRR"),i' Southem Pac i f i c Rail Corporation ("SPR"), 

Southem P a c i f i c Transportation Company ("SPT"), St. Louis 

Southwestem Railway Company ("SSW"), SPCSL Corp. ("SPCSL"), 

and The Denver and Rio Greuide Westem Railroad Corapany 

("DRGW"),- are f i l i n g t h i s day ce r t a i n t r a n s c r i p t s and 

associated documents f o r the depositions taken i n t h i s a c t i o n 

since March 29, 1996, as l i s t e d below: 

1 UPC, UPRR and MPRR are referred to c o l l e c t i v e l v as "Union 
P a c i f i c . " UPRR and MPRR are referred 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 "Southem P a c i f i c . " 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 "SP." 



SUPPLEMENTAL Fn.ING 

Datv' of Deposition Witness Nature of 
Supplemental Filing 

4/18/96 Grimm Errata; signature page 

4/18/96 Simpson/Turner Signed errata: signature 
page 

4/19/% Hass Redacted version: errata; 
signature page 

4/19/96 Ploth Errata; signature page 

4/19/96 Skimier Errata 

4/21/96 Hunt/Oderwald Redacted version 

4/22-23/% Crowley Redacted version; signed 
errata; signature page 

4/22/96 0'Conner/Darl ing Redacted version; errata: 
signature page 

4/23/96 Ch'istensen Redacted version; errata; 
signature page 

4/24/% Majure Redacted version; errata; 
signature page 

With the exception of certain signature pages and 

errata that applicants have been unable to obtain from counsel 

for the deponents, this l i s t corresponds exactly to the 

Attachment to the Notice of F i l i n g of Deposition Transcripts 

(UP/SP-236), i n which Applicants l i s t e d the materials they 

intended to provide the Board i n a supplemental f i l i n g . 

A l l every instance i n which a redacted version of a 

deposition tramscript is being f i l e d , the unredacted version 

- 2 



has previously been f i l e d under seal, and the redacted version 

being f i l e d today should be placed on the public record. 

Respectfully submitted. 

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

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

94105 
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AU.. A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, 
Washington, D.C. 20036 
(202) 973-7601 

N.W. 

Attorneys f o r Southem 
P a c i f i c Rail Corporation. 
Southem P a c i f i c Transportation 
Company. St. Louis Souttiwestem 
Railwav Company. SPCSL Corp.. 
and The Denver and Rio Grande 
Westem Railroad Company 

May 13, 1996 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union Pa 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 Pa c i f i c Railroad Cott̂ - -uy 
Missouri P a c i f i c Railr-^ad Company 
1416 Dodge Street 
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 
(202) 662-5388 

Attomeys f o r Union P a c i f i c 
Comoration. Union P a c i f i c 
Railroad Company and Missouri 
Pacific Railroad Company 
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CERTIFICATE OF SERVICE 

I , James M. Guinivan, c e r t i f y t h a t , on t h i s 13th day 

of May, 1996, I caused a copy of the foregoing Notice of 

Supplemental F i l i n g of Deposition Transcripts (UP/SP-245) t o 

be served 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 of record i n 

Finance Docket No. 32760, and on 

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

mes M. Guinivan 
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I tem No 
Q 

P"kge punt. 

)ERLIA 
JRUSSELS 
HOUSTON 
LONDON 
LOS ANGELES 
N E W Y O R K 

T O t C O 

M E X I C O C I T Y C O R R E S P O N D E N T 

J A U R E G U I . NAVARRETE. N A D E R V R O J A S 

MAYER, BROWN & P L A T T 

2 0 0 0 P E N N S Y L V A N I A A V E N U E , N W. 

W A S H I N G T O N , D C . 2 0 0 0 6 - 1 8 8 2 

W R I T E R ' S D I R E C T D I A L N U M B E K 

r 3C.5/ 

202-463-2000 
TELEX 8 9 2 6 0 3 

FACSIMILE 
202 -661 -0473 

May 20, 1996 

VIA HAND DELIVERY 

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

Re: Finance Docket No. 32760, Union Pacific Corp., et al.. ~ 
Control and Merger — Southem Pacific Rail Corp.. et al. 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned docket are the original and twenty (20) 
copies of Erratum to BN/SF-55 (BN/SF-58). Also enclosed is a 5-inch disk which 
contains the text on BN/SF-58 in Wordperfect 5.1 format. 

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

Enclosures 

Sincerely, 

Ted R. Bardach 
Pciralfgsl 



ORIGINAL 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

BN/SF-58 

Finance Docket No. 3276C 

UNION PACIFIC CORFORATION, UNION PACIFIC RAILROAD COMPANi' 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATTON COMPANY, ST. LCUIS SOUTHWESTERN RAILWAY 

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

ERRATUM TO BN/SF-55 

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

Burlington Northem 
Railroad 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 Goif Road 
Schaumburg, Illinois 60173 
(847) 995-6887 

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

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

B TERED 
Of(ica ot tha Secretary 

Part of 
Public Record 

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

May 20, 1996 



BN/SF-58 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL AND MERGER --

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

ERRATUM TO BN/SF-55 

V e r i f i e d Statement of Christopher D. Kent and John C. K l i c k 

Page Line Change 

51 3 In s e r t "-- i n a l l but two movements 
between "that" and "are" 

J 



Respectfully subnitted. 

J e f f r e y R 
Richard E 
Janice G. 
Michael E 
Sidney L. 

Moreland 
, Weicher 
Barber 
Roper 

Strickl a n d , Jr. 

Erika Z.*^J6nes 
Adrian L. Steel, J r . 
Roy T. Englert, J r. 
Kathryn A. Kusske 

Mayer, Brown & P l a t t 
2000 Pennsylvania Avenue, N.W, 
Washington, D.C. 20006 
(202) 463-2000 

Burlington Northern 
Railroad Company 
3800 Continental Plaza 
777 Main Screet 
Ft. Worth, Texas 76102-5384 
(817) 333-7954 

and 

The Atchiscn, Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, I l l i n o i s 60173 
(847) 995-6887 

Attorneys f o r Burlington Northern Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

May 20, 1996 



^ CERTIFICATE OF SERVICE 

I hereby certify that copies of Erratum to BN/SF-55 (BN/SF-58) have been served 

this 20th day of May, 1996, by first-class mail, postage prepaid on all Parties of Record in 

Finance Docket No. 32760. 

Ke<e^. O'Brien 
Mayer, Brown & Platt 
2000 Pennsylvania Avenue N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 7>8-0607 

J 
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BEFORE TKE 
SURFACE TRANSPORTA HON BOARD 

KCS-37 

Finance Docket No. 32760 APR 
10^96 

PACIFIC CORPORATION, UNION PACIFIC RAILROAaCQ 
AND MISSOURI PACIFIC RAILROAD COM 

- CONTROL AND MERGER -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN P A C I F I C 

l-RANSPORTATIO.J COMPANY. ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY. SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

THE KANSAS CTCY SOUTHERN RAILWAY COMPANY'S RESPONSES TO 
APPLICANTS' IHIRD SET OF INTERROGATORIF^S 

AND REOUESTS FOR PRQDUCnON OF DOCUMENTS 

Richard P. Bruening 
Robert K. Dreiling 
The Kansis City Southern 
Railway Company 
!14 West nth Street 
Kansas Cii>, Missouri 64105 
Tsi: (816)556-0392 
Fax: (816)556-0227 

James F. Rill 
Sean F.X. Boland 
Virginia R. Mettallo 
Collier, Shannon, Ri'l & Scott 
3050 K Street, N.W. 
Suite 400 
Washmgton, D.C. 20007 
Tel: (202)342-8400 
Fax: (202)338-5534 

John R. Molm 
Alan E. Lubcl 
William A. Mullins 
Troutman Sanders LLP 
601 Pennsylvania Avenue, N.W. 
Suite 640-NorXh Buildmg 
Washington, D.C. 20004-2609 
Tel: (202)274-2950 
Fax: (202)274-2994 

MtomCYS for the Kansas Citv Southem Railwav Company 

April 10, 1996 



The Kansas City Southern Railw=iy Company ('KCS") responds co 

Applicants' Third Set of Interrogatoriea and Requests for 

Production of Documents as follows: 

KCS reasserts and incorporates by reference, i t s General 

Objections to Applicants' discovery requests as set forth in KCS-

28, paragraphs 3 through 13. Subject to th*»,oe objections and to 

prior rulings by Administrative Law Judge Nelson in this 

proceeding, KCS responds to Applicants' individual interrogatories 

as follows: 

Interrorratories 

5. I f you contend that there are significant investments in 

improvements of i t s railroad that SP could or should have made, or 

can and should make, identify them and describe any rates of 

return, hurdle rates, or like standards you use for determining 

whether to invest in improvements in your business. [All but 

Govts, Assns] 

RESPONSE: KCS incorporates i t s response to Interrogatory No. 

10 contained in KCS-35. 

14. Identify a l l persons (other than Hunt and Oderwald) who 

assisted in the preparation of the study discussed in the 

Hunt/Oderwald statement. fCR, KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony wat. utilized by both KCS 

and Conrail. KCS therefore incorporates Ly reference Conrail's 

response to this interrogatory. 



15. Identify each new .ocation (as compared to the 1994 

Waybill Sample) in tha Quantanet Intercarrier Routing Model used in 

the study produced by Hunt and Oderwald where BN/Santa Fe was 

treated c.s able to originate and terminate t r a f f i c by reason of the 

BN/Santa Fe Settlement. [CR, KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was u'cxlized by both KCS 

and Conrail. KCS therefore incorporates by reference Conrail's 

response to this interrogatory. 

16. For each new location identified in response to the 

preceding question, state whether for purpose? of the study 

presented by Hunt and Oden/ald BN/Santa Fe was treated as able* to 

originate or terminate t r a f f i c directly. [CR, KCS] 

RESPONSE: Pursuant to agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KCS 

and Conrail. KCS therefore incorporates by reference Conrail's 

response to this interrogatory. 

17. Identify and describe any and a l l limitations imposed as 

part of the study prepared by ALK Associates, Inc. on the ability 

of BN/Santa F<! co originate, terminate, or carry t r a f f i c , includi.'-g 

without limitation: (a) any geographic liiaitation; (b) any minimum 

volume thresholds applied tc locations; and (c) any limitations 

related to voluntary haulage agreements. [CR, KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KCS 



and Conrail. KCS therefore incorporates by reference Conrail's 

response t o t h i s interrogatory. 

18. State whether ra i l r o a d origins and destinations as 

referenced i n the f i r s t f u l l paragraph of page 4 of the v e r i f i e d 

statement of Hunt and Oderwald were defined on the basis of 

Business Economic Area (BEA): (a) for intermodal t r a f f i c , and (b) 

for automobile t r a f f i c . [CR, KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was u t i l i z e d by both KCS 

and Conrail. KCS therefore incorporates by reference Conrail's 

response t o t h i s interrogatory. 

19. I d e n t i f y and describe a l l adjustments made by ALK 

Associates, Inc, and used i n the study presented by Hunt and 

Oderwald to the 1994 ICC Waybill Sample or to the network usad as 

part of the ATD model, including, without l i m i t a t i o n , adjustments: 

a. to account for changes i n r a i l r o a d ownership, 

operations, or operating r i g h t s t h a t have taken 

place since 1994. 

b. t j =»ccount for r e b i l l i n g of f r e i g h t t r a f f i c . 

c. to model nodes where more than one Standard Point 

L'cation Code was assigned to a node. 

d. to account for intermodal t r a f f i c t o and from truck 

hub locations. [CR, KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was u t i l i z e d by both KCS 



and Conrail. KCS therefore incorporates by reference Conrail's 

response to t h i s interrogatory. 

20. I d e n t i f y and explain any reassignments of t r i - l e v e l and 

intermodal movements to new or d i f f e r e n t r des by ALK Associates, 

Inc. i n preparing the study presented by Hunt and Oderwald. [CR, 

KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was u t i l i z e d by both KCS 

and Conrail. KCS therefore incorporates by reference Cjnrail's 

response to t h i s interrogatory. 

21. I d e n t i f y and describe the c l a s s i f i c a t i o n of junction 

types (e.g., run through; firough block; d a i l y switching; less than 

d a i l y switching) t h a t were assigned i n the Quantanet I n t e r c a r r i e r 

Routing Model used i n preparation of the study produced by Hunt and 

Oderwald, including the basis for those c l a s s i f i c a t i o n s (e.g.. 

average d a i l y volume) and the impedances assigned to each 

c l a s s i f i c a t i o n i n the f i n a l calibrated routing model. [CR, KCS] 

REdPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was u t i l i z e d by both KCS 

and Conrail. KCS therefore incorporates by reference Conrail's 

response t o t h i s interrogatory. 

22. I d e n t i f y each new i n t e r l i n e junction between BN/Santa Fe 

and another c a r r i e r created as part of the study produced by Hunt 

and Oderwald. [CR, KCS] 

RESPONSE: Pursuant to en agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was u t i l i z e d by both KCS 



ai.d Conrail. KCS therefore incorporates by reference Conrail's 

response to this interrogatory. 

23. For each new interline junction identified in response to 

the feceding question, identify the junction classification and 

impedance values assigned in the Quantanet Intercarrier Routing 

Model as used in the study produced by Hunt and Oderwald. [CR, 

KCS] 

RESPON.̂ E: Pursuant to an agreement between KCS and Conrail, 

witnesnes hjn^ and Oderwald's testimony wa.'' utilized by both KC 

and Conrail. KCS theref'^re incorporates by reference Conrail's 

resnonse to this interrogatory. 

24. Identify and describe any differences in impedance 

assigned to the node or noUes representinc the Laredo, Texas 

gateway with Mexico for t r a f f i c interchangeci irfich (a) UP and (b) 

The Texas Mexican Railway. (CR, KCS] 

RESPONSE: Pursuant to an aqreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KC. 

and Conrail. KCS therefore incorporates by reference Conrail's 

response to this interrogatory. 

25. State whether ALK Associates, Inc. had completed i t s 

calibration of impedances for the Quantanet Intercarrier Routing 

Model using the 1994 Waybill (other chen the ATD Model 

Recalibration discussed at pages 8 and 9 of the verified statement 

of Hunt and Oderwald) prior to i t s retention by Conrail for this 

proceeding. [CR, KCS] 



RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KCS 

and Conrail. KCS therefore incorporates by reference Conrail's 

response to this interrogatory. 

26. Identify a l l junctions in the waybill sample that were 

eliminated in the Quantanet Intercarrier Routing Model used in the 

study presented by Hunt and Oderwald. [CR, KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was ui-ilized by both KCS 

and Conrail. KCS therefore incorporates by reference Conrail's 

response to this interrogatory. 

27. luentify a l l measures used by ALK AsFOciates Inc. to 

determine whether the Quantanet intercarrier Routing Model was 

unuiased as used in the study presented by Hunt and Oderwald. [CR, 

KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KCS 

and Conrail. KCS therefore incorporates by refet^^^nce Conrail's 

response to this interrogatory. 

28. Identify and describe a l l measurements of the quality of 

the Quantanet Intercarrier Routing Model that were performed in 

preparation of the study presented by Hunt and Oderwald. [CR, KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KCS 

and Conrail. KCS therefore incorporates by reference Conrail's 

response to this interrogatory. 



29. Identify and describe any comparisons that have been made 

by ALK Associates, Inc. ov/er the past five years of the impact on 

t r a f f i c flows of a proposed change in the r a i l network estimated by 

the "ATD Model" referenced in the verified statement of Hunt and 

Oderwald and the actual changes in t r a f f i c flows that resulted trom 

such change. [CR. KCS] 

RESPONSE: Pursuant to an agreem-^nt between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KCS 

and Conrail. KCS therefore incorporates by reference Conrail's 

response to this interrogatory. 

3C. Identify any screens used by ALK Associates, Inc. as part 

cf i t s estimation of market shares to eliminate routes that are 

considered unlikely to attract t r a f f i c , including screens applied 

at tue time the origin, origin carrier, termination, termination 

carrier "quads" are formed for the Quatanet routing model and those 

applied after routes are generated. [CR, KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KtS 

and Conrail. KCS therefore incorporates by reference Conrail's 

response to this interrogatory. 

31. Describe any filtering or other process used by ALK 

Associates, Inc. to divert t r a f f i c from base 1994 rcutes to new 

routes after estimates were luade of thp market share each route id 

likely to attract. [CR, KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KCS 



and Conrail. KCS theretore incorporates by reference Conrail's 

response to this interrogatory 

32. Identify a l l calibrations to the A Ad -anced Traffic 

Diversion Model ("ATD Model") for each yfc«r from 1991 through the 

present, and prod a l l documents relating to or setting for the 

reason(s) for each such calibration. [CR, KCS] 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KCS 

and Conrail. KCS therefore incorporates by reference Conrail's 

response to thi.«» interrogatory. 



DOCUMENT REOUESTS 

33. To the extent not done as part of your prior discovery 

responses or March 29 filings, produce a i l presentations to, a r i 

ninutes of, your board of directors relating to the UP/SP merger or 

conditions to be sought hy you or any other party in this 

proceeding. [All but govt's, assns.] 

RESPONSE: KCS incorporates i t s response to Request No. 21 

contained in KCS-35. 

34. To the extent not done as part of your prior discovery 

responses or March 29 filings, produce a l l your business plans or 

strategic plans, i f those filings referred to the possible impact 

of the merger on your future business. [All bi't yovr's, assns] 

RESPONSE: KCS incorporates i t s responre to Request No. 23 

contained in K'""S-3 5. 

38. To the extent not done as part of your prior discovery 

responses or March 29 filings, i f the answer to Interrogatory : ^ l in 

applicants' second set i s affirmative, produce a l l documents, 

including computer tapes, that enable the identification of t r a f f i c 

for which SP i s the exclusive sarving carrier at the origination or 

the destination. 

RESPONSE: KCS incorporates i t s response to Interrogatory No. 

21 contained in KCS-35, which referred Applicants to responsive 

disks in the KCS document depository. 

39. Produce a l l geo-coded t r a f f i c data froa the 1994 Carload 

Waybill Sample. [CR, KCS] 



RESPONSE: Pursuant to an .^greement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KCS 

and Conrail. KCS therefore refers Applicants to Conrail's response 

to this request. 

40. Produce a l l s t a t i s t i c a l analyses undertaken in developing 

the "trackage/haulage" coefficients reference on pages 8 and ? of 

the Hunt/Oderwald Verified Statement. [CR, KCSJ 

RESPONSE: Pursuant to an agreement between KCS and Conrail, 

witnesses Hunt and Oderwald's testimony was utilized by both KCS 

and Conrail. KCS therefore refers Applicants to Conrail's response 

to this request. 

41. Produce in both a paper output l i s t and in electronic 

format the uncompiled computer source code and the executaole 

version of the following software: 

a. The two most recent versions of the "pre-

recalibration" ATD Model, i.e., the code(s) that would have been 

executed prior to the "recalibration" effort described in the 

Hunt/Oderwald Verified Statement, including: 

(1) A l l the hard copy and machine-readable input 

and output f i l e s for original runs of the "pre-calibration" program 

that were used to calibrate i t against the 1394 Carload Waybill 

Sample datr, and the coefficients decennined from those 

calibrations. 

(2) All the hard copy and machine-readable input 

and output f i l e s for original runs of the "pre-calibration" program 

that were used by ALK to "test[] the ATC model against the 1994 ICC 

10 



Carload Waybill Sample" as described on page 6 of -.he Hunt/Oderwald 

Verifitd Statement, and the coefficients determined from those 

calibrations. 

(3) All the hard copy and machine-readable input 

and output f i l e s for original runs of the "pre-recalibration" 

program that indicated the need for recalibration. 

(4) All other computer programs, input f i l e s , and 

output f i l e s , in both paper and machine-readable form, that were 

used to explore the sensitivity of the coefficients in the "market 

share equation" to various strategies of recalibration. 

b. The current version of the recalibrated ATD Model, 

and a l l intermediate versions of the ATD Model run by ALK to 

finalize and "tune" the final recalibrated model, including input, 

output, and program listings, in both paper and machine-readable 

form, and a l l machine-readable versions of the input f i l e s and 

output f i l e s from these runs. 

c. A l l runs of the recalibrated ATD that form the basis 

for the opinions expressed by Hunt/Oderwald in their Verified 

Statement, with these runs specifically identified as such, 

including input, output, and program listings, in both paper and 

machine-readable form, and a l l machine-readable versions of the 

input f i l e s and output f i l e s from these runs. 

d. The two most recent versions of PC*Rail 

e. The two mrst recent versions of the Princeton 

Transportation Network Modal and the Graphic Information System 

("PTNM/GIS"). 

11 



f. A l l pvogramr. and f i l e s , both input and output, that 

form the basis of Figures I , la, lb, Ic, Id, I I , l l a , l i b , l i e , 

I l d , in the Hunt/Oderwa"id Verified Statement. [CR, KCS] 

RESPONSE: Pursuant to an agreement between KCS and 

Conrail, witnesses Hunt and Oderwald's testimony was utilized by 

both KCS and Conrail. KCS therefore refers Applicants to Conrail's 

response to this request. 

This lOth day of April, 1996. 

Richard P. Bruening 
W. James Wochr.rfj 
Robert K. Dreiling 
THE KANSAS CITY SOUTHERN 
RAILWAY COMPANY 
114 West 11th Street 
Kansas City, Missouri 
Tel:(816) 556-0392 
Fax:(816) 556-0227 

64105 

OJ ^ 4^yJi^ 

John R. Molm 
Alan E. Lubel 
William A. Mullins 
David B. Fos'^ee 
TROUTMAN SANDt;i<« LLP 
601 Pennsylvan.a Ave. N.W. 
Suite 640 - North Building 
Washington, D.C. 20004-
Tel:(202) 274-2950 
Fax:(202) 274-2994 

Attorneys for The Kansas City 
Southern Railway Company 
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KCS-37 

CERTIFICATE OF SERVfCF 

I hereby (rrtify th?» a tme copy of the foregoing "The Kansas City Soi them Railway 

Company's Responses to Applicants' Third set of Interrogatories and Requests for Production 

of Documents" was served this 10th day of April, 19̂ 6, by hand delivery to attorneys for 

Applicants and by depositing a copy in the United States mail in a properly addressed 

envelope with adequate posU;:ge therec add̂ es-sed to the Restricted Service List. 

Attorney for The Kansas City South'em 
Railway Company 
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W B l t f f J ' S J J l ^ t C r O I A L 

(2021 973-7605 

V HARKINS CUNNINGHAM 
A T T O F IEYS AT LAW 

ITE 6 0 0 

I 3 0 0 N I N E T E E N T H S T R E E T , N.W. 

W A S H I N G T O N , D .C . 2 0 0 3 6 - I 6 0 9 

2 0 2 9 7 3 - 7 6 0 0 

F A C S I M I L E 2 0 2 9 7 3 - 7 6 I O 

;̂ v.. ^ , 

: S O O O N E C O M M C R C C S O U A R C 

i o c s M A R - ^ t T S T R C E T 

P M I U A O C U P M I A . P A l 9 l O T - 7 0 « 2 

2 1 5 a S I - e 7 0 0 

F A C S I M I L E 2 1 5 C 5 1 - 6 7 I O 

HAMD DELIVERED 

A p r i l 11, 1996 

Mr. Vernon A. Williams, Secretary 
Surface Transportation Board 
1201 Co n s t i t u t i o n Avenue, N.W., Room 1324 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union P a c i f i c Corp., 
et a l . — Control u Merger — Southern P a c i f i c 
Corp.. et a l . 

Dear Mr. Williams; 

Enclosed f o r f i l i n g i n the above-captioned proceeding 
are an o r i g i n a l and 20 copies of a document designated as UP/SP-
212, Applicants' Eighth Set of Discovery Requests. 

Yours t r u l y , 

r a i d P. Norton ^ 

cc: The Honorable Jerome Nelson 
Restricted Service L i s t 



EEFORE THE 
SURFACE TRANSPORTATION BOARD 

UP/SP-212 

Finance Doclcet No. 3 2760 

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

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 
RIO GRANDE WESTERN RAILR'OAD COMPANY 

APPLICANTS' EIGHTH SET OF DISCOVERY REOUESTS 

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

T r a n s p o r t a t i o i ! Company 
One Mar.ket Plaza 
San Francisco, C a l i f o r n i a 
(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, 
Washington, D.C. 20036 
(202) 973-7601 

94105 

W. 

;ion 

A t t o r n e v s f o r Southern 
P a c i f i c R a i l Corporation.' 
Southern P a c i f i c Transpor 
Companv. St. Louis Southwestern 
Railwav Companv. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W VON BERNUTH 
RICHAR.') 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 t h and Eaton Avenues 
Bethlehem, P»:nnsylvania 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. ROACH 17 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Dox 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Atto 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 Mi s s o u r i 
P a c i f i c R a i l r o a d Company 

A p r i l 11, 1996 



UP/SP-212 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

— CONTROL AND MERGER — 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHER>' PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' EIGHTH SET OF DISCOVERY REQUESTS 

Pursuant to 49 C.F.R. §§ 1114.21 et seg., and the 

Discovery Guideii'ies entered i n t h i s proceeding on December 7, 

1995, and the ru l i i . g s of Judge Nelson on March 8, 1996 ("March 8 

r u l i n g s " ) , Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and 

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

to each party ("you") who made a f i l i n g on or about March 2S, 

1995, and i s l i s t e d i n the Appendix. You should respond to those 

requests designated f o r response by you. 

Responses should be d e l i v e r e l as soon as possible, and 

i n no pvent l a t e r than 5:00 p.m. on the s i x t h calendar day from 

the date of service hereof (see March 8 r u l i n g s , Tr. 2061) . 

According to Judge K°lson, claims of undue burden must "be 

de t a i l e d as to time, money, physical l i m i t a t i o n s , geography, or 

any other factors making the alleged burden" ( i d . , Tr. 2061), and 

you must bring documents f o r which claims of irrelevance or 

p r i v i l e g e are made t o a hearing cn or about A p r i l 12, 1996, f o r 

review by the Administrative Law Judge and immediate production 
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( I d . » Tr. 2056). 'iou are requested to contact the undersigned 

promptly t o discuss any objections or questions regarding these 

requests wi t h a view to resolving any disputes or issues of 

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

DEFINITIONS AND INSTRUCTIONS 

Applicants incorporate by reference the d e f i n i t i o n s and 

in s t r u c t i o n s i n t n e i r f i r s t set of in t e r r o g a t o r i e s and requests 

f o r production of documents. [A copy of those d e f i n i t i o n s and 

in s t r u c t i o n s i s enclosed f o r parties not served w i t h a f i r s t 

set. ] 

"March 29 f i l i n g s " means any f i l i n g due March 29, 1996, 

tha t you made or served i n response to the Application, including 

documents that were put or due to put i n a document depository on 

or about A p r i l l , 1996, i n conjunction with those f i l i n g s , 

pursuant to the March 8 r u l i n g s , or in response to the f i r s t set 

of discovery requests. 

DOCUMENT REOUEST 

1. Produce a l l documents relating to the creation of 

Montana Rail Link, including hut not limited to, a l l documents 

showing any and a l l relationships with BN/Santa Fe. [MRL] 
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R e s p e c t f u l l y submitted. 

CANNON Y. HARV£Y 
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 Coir.pany 
One Market Plaza 
San Francisco, C a l i f o r n i a 
(415) 541-1000 

94105 

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

Atto 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 
Tne De >ver and Rio Grande 
Western R a i l r o a d Company 

A p r i l 11, 1996 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
M a r t i n 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 f i c R a i l r o a d Company 
M i s s o u r i ' ' a c i f i c R a i l r o a d Company 
1416 Dodg«i St r e e t 
Omaha, Neoraska 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 Companv and Mi s s o u r i 
P a c i f i c R a i l r o a d Company 
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Finance Docket No. 32760 

Appendix to Applicants' Eightt Set of Discovery Requests 

Party Document Request 

MRL 1 



CERTIFICATE OF SERVICE 

I , Jennifer S. Dowling, c e r t i f y t h a t , on t h i s l l t h day 

of . \ p r i l , 1996, I caused a copy of the foregoing document to be 

served by hand or facsimile transmission on a l l p a r t i e s to whom 

i t i s d i r e c t e d so as t o be received by 5:00 p.m., and by f i r s t -

class mail, postage prepaid, or a more expeditious form of 

de l i v e r y , on a l l other p a r t i e s of record appearing on the 

r e s t r i c t e d service l i s t i n Finance Docket No. 32760, and on 

Director cf Operations 
A n t i t r u s t D i v i s i o n 
r u i t e 5?0 
Department of Justice 
Washington, D.C. 20530 

Premerger 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 

JtenniferT^s! DowTingf 



STB FD 32760 ^ ^ 9 6 86544 



KCS-34 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

THE KANSAS CITY SOUTHERN RAILWAY COMPANY'S 
SECOND SUPPLEMENTAL ANSWERS TO 

APPLICANTS' FIRST SET OF INTERROGATORIES AND REOUESTS 
FOP PRODUCTION OF DOCUMENTS TO 

KANSAS CITY SOUTHERN RAILWAY COMPANY 

Richard P. Bruening 
Robert K. Drei'ing 
The Kansas City Southern 

Railway Connpany i 
114 West 11 th Street \ \ 
Kansas City, Missouri 64l'Q5 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

James F. Rill 
Sean F.X. Boland 
Virginia R. Metallo 
Collier, Shannon, Rill & Scott 
3050 K Street, N.W. 
Suite 400 
Washington, D.C. 20007 
Tel: (201) 342-8400 
Fax: (202) 338-5534 

CHice o< the Secretary 

AP;̂  8 1996 

r—-1 Partot 
I r 1 Public Record 

John R. ' "o lm 
Alan E. Lubel 

William A. Mullins 
Troutman Sanders LLP 

601 Pennsylvania Avenue, N.W. 
Suite 640 - North Building 

Washington, D.C. 20004-2609 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

Attorneys for The Kansas City Southern 
Railway Company 

April 3, 1996 



KCS-34 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

" CONTROL AND MERGER -
SOUTHERN PACIFIC RAIL CORPORATION SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

THE KANSAS CITY SOUTHERN RAILWAY COMPANY'S 
SECOND SUPPLEMENTAL ANSWERS TO 

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

KANSAS CITY SOUTHERN RAILWAY COMPANY 

Subject to its general and specific objections previously made, all of which are 

incorporated herein, The Kansas City Southern Railway Company, Inc. ("KCS") hereby provides 

the following Second Supplemental Answers to Interrogatories pursuant to paragrapn 1 of the 

Discovery Guidelines adopted by the Commission on December 5, 1995, and to the rulings 

made by The Honorable Jerome Nelson on March 8, 1996 and March 20, 1996. 

KCS incorporates herein Its prior Responses to Applicants' First Set of Interrogatories 

and Document Production Requests (hereinafter referred to as "Applicants' discovery 

requests"). 

Interrogatory No. 3 : ^ Identify each rail line where KCS owns the track and another 

railrcad has trackage rights, or where KCS coerates over another railrcad on trackage rights, in 

each instance identifying the other railroad. Production of the trackage rights agreements will 

1 -



suffice as an answer. With respect to each segment where KCS owns the track and another 

"•aiiroad has trackage rights, identify each instance in which KCS has taken any actions, or 

failed to take any action, resulting in interference with or limitation on the ability of the tenant 

railroad to compete effectively with KCS or any other transp irtation company or to operate its 

trains as it would if it owned such track segment. 

Response: Most of the trackage rights agreements to which KCS is a party are 

with the Applicants, and Applicants have these agreements. Further, 4 Agreements are 

attached to the Verified Statement of Tom Nelson (KCS-32, Exhibits 2,3,5 and 6). The 

remainder ' the Agreements are in the process of being placed in the KCS depository, and 

copies thereo* will be provided to Applicants. 

Interrogatory No. 5: The Verified Statement of Curtis M. Grimm submitted with KCS-

3 contains the following assertions at page 4: "[Biased on 1993 data, there are 164 BEA 

origin-destinations with traffic greater than S2 million that will go from 2-1 independent 

alternatives. The traffic in revenues in these 2-1 corridors exceeds $1.65 biuion. There are 

another $3.93 billion in revenues in BEA origin-destinations that would fall from . 2 

independent alternatives if merger is approved." Were these calculations based on Waybill 

Sample data? If not, what data were used? How were the number of "independent 

alternatives" in a BEA pair determined? Was all traffic in a BEA pair, regardless of how many 

railroads served either end of any particular movement, included in the revenue calculations if 

the BEA pair was doeiTied " 2 - 1 " or "3-2"? Have any similar calculations been done based on 

1994 data or that reflect the BN/Santa Fe Senlement Agreement? 

Response: In further response, see Comments of the Kansas City Southern Railway 

Company A r d Request For Conditions filed March 29, 1996 (KCS-33) (hereinafter roferred to 

as "Comments"), and the Vatified Statement of Dr. Curtis Grimm, including pages 182-187. 

The number of independent alternatives were determined as covered in Dr. Grimm's March 29, 

1996 Verified Statement at pages 182-1^ ' ' , except the exclusion criteria specified on page 186 

- 2 -



were not applied to the 1993 ICC Waybill study. The $2 mil!ion minimum was u?ed as the 

tl^reshold below which a BEA pair was not included. All traffic in the BEA pair was not 

considered since the S2 million threshold was applied. A similar calculation was not performed 

for 1994. The calculation performed on 1994 waybill data was as described by Dr. Grimm at 

pages 182-187, except it was performed on the 1994 ICC Wayb'II Data and was reported as 

Figure 5.2 following page 192.2 in the Public Version of Volume ' . No calculations were 

performed reflecting the BNSF Settlement Agreement. 

Interrogatory No. 7: The Verified Statement of Curtis M. Grimm submined with KCS-

3 contains the following statements at page 5: "Based on Class 1 railroad originations by BEA, 

the BN/UP duopoly will have fully 100% market share in 37 Western BEA's. The two systems 

will have 90-99% market share in an additional 8 BEA's, 70-89% market share in an additional 

4 BEA's and 50-69% market share in another 4 BEA's." Were these calculations based on 

Waybill Sample data? If not, what data were used? How was traffic originating on non-Class I 

railroads handled in the calculations? Have any similar calculations been done based on 1994 

data or that reflect the BN/Santa Fe Settlement Agreement? Define the word 'duopoly" as it is 

used here. 

Response: In further response, no similar calculations were done based on 199''r 

data or that reflect the BN/Santa Fe Senlement Agreement. 

Interrogatory No. 8: The Venfied Statement of Curtis M. Grimm submined with KCS-

6 in the BN Santa Fe case (Finance Docket No. 32549) contains the following statements at 

page 6; "Based on Class 1 railroad orig,nations by BEA, the BN/SF and the combined UP/SP 

will have fully 100% market share in 58 Western BEA's. The two systems will have 90-99% 

market share in an additional 10 BEA's, 70-89% market share ir an additional 8 BEA's and 50-

69% market share in anothefcS BEA's." Were these calculations based on Waybill Sample 

data? If not, what data were used? What year's data were used for the calculations? How 



was traffic originating on non-Class I railroads handled in the calculations? V\/hy do these 

figures differ from those in interrogatory No. 7 > 

Response: In further response, the figures m KCS-6 in the BN/Srnta Fa case 

(Finance Docket No. 32549) differ from those in Interrogatory No. 7, because the da;i> 

reflected in Interrogatory No. 7 reflect both market sha^e and system overlap. 

Interrogatory No. 9: Does KCS contend that any of the lines over which trackage 

rights are sought in Finance Docket No. 32760 (Sub-No. 9) are not "terminal facilities, 

including mam line track for a reasonable distance outside of a terminal" (former 49 U.S.C. § 

11103)? If so, identify each such trackage rights segment and explain the bases for KCS' 

contention. 

Response: >es. See Response of The Kansas City Southern Railway Company to 

Application For Terminal Rights, KCS-32, (Finance Docket No. 32760 (Sub-No.-9) filed March 

29, 1996, including the Verified Statement of Mr. Tom J. Nelson. 

Interrogatory No. 10: Does KCS contend th?t any of the trackage rights sought in 

Finance Docket No. 32760 (Sub-No. 9) are not essential in order to implement the settlement 

agreement among UP, SP and EN/Santa Fe? If so, identify each such trackage rights segment 

and explain the bases for KCS' contention. 

Response: See Response of The Kansas City Southern Railway Company to 

Application For Terminal Rights, KCS-32, Finance Docket No. 32 (Finance Docket No. 32760 

(Sub-No.9) filed Ma.-oh 29, 1996, including the Verified Statement of Mr. Tom J. Nelson. 

interrogatory No 11: Does KCS contend that any of the trackage rights sought ;n 

Finance Docket No. 32760 (Sub-No. 9) .vill substantially interfere with the ability of KCS to 

handle its own ousiness? If so, identify each such trackage rights segment and explain the 

bases for KCS' conte'Mon. ^ 



Response: See Response of The Kansas City Southern Railway Company to 

Application For Terminal Rights, KCS-32, Finance Docket No. j 2 . (Finance Docket No. 32760 

(Sub-No.9) filed March 29, 1996, including the Verified Statement of Mr. Tom J. Nelson. 

Interrogate'^^ No 12: Does KCS contend that the pnmarii/ directional operations 

identified in the UP.'SP Operating Plan will have any adverse impact on KCS' operations in the 

Shreveport terminal or at any other location? If so, identify each such location and explain the 

bases for KCS' contention. 

Response: See Response of The Kansas City Southern Rai. "ompany to 

Application For Terminal Rights, KCS-32, Finance Docket No. 32, (Finance Jocket No. 32760 

(Sub-No.9) filed March 29, 1996, ' eluding the Verified Stat ment of Mr. Tom J. Nelson. 

Interrogatory No. 13: Explain why, if KCS were to purchase SP lines between St. 

Louis/Memphis and Texas, KCS would pr<- "ide superior servico, greater transportation 

efficiency or other larger public benefits than would Conrail as purchaser of those lines. 

Response: Information responsive to this interrogatory is contained in KCS's 

comments filed on March 29, 1996 (KCS-33). In funher response, KC? ?»at6S that if the SP 

lines in question were divested and if KCS were the successful acquirer of such lines, a full and 

complete answer to this inquiry may then be appropriate and would be contained n any 

application that KCS would be required to file. 

Interrogatory No. 1 4: Does KCS have a specific proposal for line sales or trackage 

rights in its favor as a condition to the UP/SP merger? If so, (a) describe that proposal, (b) 

state whether KCS has conducted a n^arket analysis with respect to the proposal, (c) state 

whether KCS has preoared an operating plan with respect to the proposal and (0) state 

whether KCS has prepared pro forma financial statements with respect to the proposal. 

Response- Inforeation responsive to this interrogatory is contained in KCS's 

Comments f i ' -1 March 29, 1996 (KCS-33), specifically including section v i l i . 
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Interrogatory No. 16: KCS President and Chief Executive Officer Haverty is quoted in 

Traffic World, Dec. 18/25, 1995, p. 32, as stating that Conrail President LeVan "told me what 

his plan was and I told him what our plan v^as." and that "[w)e have never, ever had 

discussions about a joint plan." Descnbe in detail the discussions referred to between Messrs. 

Haverty and LeVan. Describe in detail any other discussions, whether occurnng before or after 

Mr. Haverry's statement, between representatives of KCS and Conrail about separate or joint 

plans. 

Response: Information responsive to this interrogatory is contained in KCS's 

comments filed March 29, 1996 (KCS-33) and in docurr.cnts placed in KCS Document 

Depository. In further response, KCS shows that any discussion in December 1995 of 

potential plans is irrelevant due to KCS's havinf now filed irs Comments in tnis proceeding. 

Interrogatory No. i 7: The Verified Statement of Curtis M. Grimm submined with KCS-

6 in the BN/Santa Fe case (Finance Docket No. 32549) contains the following statements at 

page 10, footnote 1 1 : "For traffic originating in the Dallas-Fort Worth BEA and terminating in 

the Houston BEA, the SP, BN, UP and SF single-line routes have the following 1993 market 

shares: [citing percentages, which are redacted in public version]." Were these calculations 

based on Waybill Sample data? If not, what data were used? Explain in detail how these 

"market shares" were calculated. 

Response: In further response, the market shares were calculated base'] on the 

tons moved between the origin BEA and destination BEA. See KCS-33, Statement of Curtis 

Grimm. 

Interrogatory No. 19: A "Dear Transportation Professional" letter from KCS President 

and Chief Executive Officer Haverty dated December 5, 1995 ';tates, at page 1, that the UP/SP 

merger "would give the ne-v*fail combination pervasive control over almost $3 billion of North 

American petro-chemical traffic." Explain in detail the basis for this calculation. Does this 

calculation assume that UP/SP will "control" all traffic that either UP or SP originated or 
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terminated in 1994? Does the calculation take accoum of the BN/Santa Fe Settlement 

Agreement? If so, how? 

Response: All petro-chemical traffic (STC 28 or 29) O'iginating or terminating on 

UP/SP lines was selected from the 1994 Waybill sample, and the to t i l revenue of this traffic 

was determined to be S" ' ' 33M. A ^et of UP/SP local nodes was then created from tne 1 994 

Waybill network that representee all locations where UP and/or SP were the only railroads 

present. All traffic whicn both oriv'inated and terminated at these UP/SF captive nodes was 

selected from the 1994 Waybill, and the total revenue of this traffic equaled S315M and 

represented the 11 ' o market share that UP/SP controlled at both ends All traffic which either 

originated or terminated at these UP/SP local nodes (excluding the traffic that originatei and 

terminated) was also selected from the 1994 Waybill, and .he total revenue of this traffic 

equaled $2,DOOM and representee! the 68% market share that UP/SP served locally at a single 

end. The remaining $617M (21 %) of the total UP/SP petro-chemical traffic represented traffic 

where other railroads were present at both the origination and the termination points. 

Interrogatory No. 20: Mr. H ' ;rty's December 5 "Dear Transportatior: Proiessional" 

letter asserts, at page 2, that the "UP/SP system would control over 75% of the international 

rail traffic between the United States and Mexico," and that BN,'Santa Fe "wil l control an 

additional 13% of that t r a f f i c Explain in detail the basis for these calculations. How is rail 

traffic assigned to carriers in the calculations? Do the calculations take account of the 

BN/Santa Fe Senlement Agreement? If so, how? 

Response: All traffic originating or terminating at the seven gateways to Mexico 

(Calexico, CA, Nogales, AZ, and El Paso, Presidio, Eagle Pass, Laredo, and Brownsville, TX) 

was selected from the 1994 ICC Waybill Sample. The total revenue for each Waybi'l record 

selected was divided amongrfhe carriers in the move by ALK's standard revenue division 

algorithm. The Waybill revenue was tabulated for each carrici and shown in Figure II. The 
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total revenue was calculated to be $912 million. The following is a detailed list of the 

calculated revenues and associated percei ".ges for the eleven largest carriers. 

?RIER REVENUE PERCENTAGE 

UP $4"'4,151,759 52% 
SP $210,363,304 23% 
BNSF $••18,977,682 13% 
NS S 26,997,960 3% 
CSXT $ 23,442,100 3% 
CR $ 17,896,694 2% 
TM $ 17,8F.6,372 2% 
CN $ 10,372,560 1 % 
CP $ 7,218,221 1 % 
KCS $ 2,923,763 0% 
IC $ 2.426,564 0% 

TOTAL: $912,626,979 1.00% 

Interrogatory No. 22: Identify the current number of KCS (including MidSouth) 

movements per day over each of the KCS track segments in Shreveport aod Beaumont over 

which terminal trackage rights are sought in Finance Docket No. 32760 (Sub-No. 9). Please 

subdivide the total for each segment into types of movemei.^, such as through trains, locals, 

and switching moves. 

Response: See, KCS-32, Verified Siatement of Tom J. Nelson, specifically 

including pages 7 and 13. 

DOCUMENT REQUESTS 

Request No. 1: Produce no later than April 1, 1 996 (a) all workpapers 

underlying any submission that KCS makes on or about March 29, 1996 in this proceeding, 

and (b) all ;?ublications, wrinen testimony and tnnscripts, without limitation as to date, of any 

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

Response: Subject to the prior objections asserted by KCS and to Judge Nelson's 

March 8, 1996 ruling regarding the scope cf this request, responsive documents have been 
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placed in KCS's Document Depository, and addirir-"'' documents will be added as they become 

available. 

Request No. ?: Proouce all documents relating to bene'its or efficiencies that 

will result from the UP/SP merger. 

Response: See Comments, including the Statement of Tom 0 'Connor. 

Request No. 4.: Produce all dor-jments relating to competitive impacts of the 

UP.'SP merger, including but not limited to effects on (a) market shares, (b) source or 

destination competition, (c) transloading options, or (d) build-ir options. 

Response: See Comments, including the Statement of Dr. CL..-tis Grimm, evidence 

in Vol. III. and related workpapers. 

Reouest No, 5.: Produce all documents relsting to the BN/Santa Fe Senlement 

Agreement. 

Response: See Comments including Statements of David T Hunt and William H. 

Oderwald, Donald A. Swanson, Joseph J. ^laistow and Hilary Rawert. 

Request No 6.: Produce all documents relating to *'ie IC Settlement Agreement. 

Responge: KC3 has no lesponsive documents other than the Agreement itself. 

Reguest No. 7.: P'oduce all documents relating "-o the Utah Railway Settlement 

Agreement. 

Response: KCS has no responsive documents. 

Request No. 8.: Produce all documents relating to conditions that might be 

imposed on approval cf the UP/SP merger. 

Response: See Comments. 

Reguest No. 9.: Produce all studies, reports or analyses relating to actual or 

potential competition between UP and SP. 

Response: See Comments. 



Request No. 10.: Produce all studies, reports or analyses relating to competition 

between single-line and interline rail transportation. 

Res )onse: See Comments. 

Reg est No. 11. : Produce all .studies, reports or analyses relating to the benefits 

of any prior rail merger or rail mergers generally. 

Response: See Comments, including the Statements of Tom O'Connor and John 

Darling. 

Reouest No. 1 2.: Produce all studies, reports or analyses relating to the financial 

position or prosoects of SP. 

Response: See Comments, including the Statements of Frank J . Berardino and 

John J . Grocki. 

Request No. 14: Produce all presentations, solicitation packages, form verified 

statements, or other materials used to seek support from shippers, public officials, railroads or 

others for the position of KCS or any rther party in this proceeding. 

Response: Subject to KCS's prior objections and to Judge Nelson's March 8, 1996 

ruling limiting the scope of this request, responsive documents have been placed in the KCS 

Document Depository. 

Reguest No. 1 5.: Produce: all presentations, letters, memoranda, white papers or 

other documents sent or given to DOJ, DOT, any state Governor's, Attorney General's or 

Public Utilities Commission's (or similar agency's) office, any Mexican government official, any 

other government official, any security analyst, any bond rating age'-^y, 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. 

Response: Subjact to KCS's prior objections and to Juc'ge Nelson's March 8, 1996 

ruling limiting the scope of this request, responsive documents have been placed in the KCS 

Document Depository. 
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Request No. 16.: Produce all notes of, or memoranda relating to, any meetings 

with DOJ, DOT, any state Governor's, Attorney General's or Public Utilities Commission's ,or 

similar agency's) office, any Mexican government official, any other government official, any 

security analyst, any bond rating agency, .-.ny consultant, any financial advisor or analyst, any 

investment banker, any chamber of commerce, or .iny shipper or trade organization relating to 

the UP/SP merger. 

Response: Subject to KCS's pnor objections and to Judge Nelson's March 8, 1 996 

ruling limiting the scope of this request, responsive documents have been placed in the KCS 

Documjnt Depository. 

Pgqijg$t Np. 19.: Produce all documents relating to the price to be paid for, or the 

value of, any UP or SP lines that might be sold as a condition to approval of, or otherwise in 

connection with, the UP/SP merger. 

Response: See Comments, including the Statement of John J. Grccki. 

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 rights condition in this proceeding. 

Response: See Comments, including the Statement of Joseph J. Plaistow. 

Request No. 2 1 . : Produce all documents relating to any agreement or 

understanding that KCS has with any other party to this proceeding regarding positions or 

actions to be taken in this proceeding. Documents relating to routine procedural agreements, 

such as agreements concerning the order of questionir.g at depositions or the avoidance of 

duplicative discovery, need not be produced. 

Response: There are none. 

Request No. 22.: *. Produce all preser.tations to, and minutes of, the board of 

directors of Kansas City Southern Industries relating to the UP/SP merger or conditions to be 

sought by any party in this proceeding. 
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Response: KCS has not 'ocated, but will continue to search for such documents. 

Request No. 23.. Produce all studies, reports or analyses relating to collusion 

am.ong competing railroads or the risk thereof. 

Response: Subject to its prior oLjections to this request, KCS refers Applicants to 

its Comments, including Section V and accompanying evidence. 

Roquest No. 24.: Produce all studies, repor.s or analyses relating to the terms for 

or effectiveness of trackage rights. 

Response: See Comments, including Statements of Swanson, Hunt, Oderwald and 

Plaistow. 

Reouest No. 25.: Produce the files for KCS' 25 largest Kansas grain shippers and 

10 largest plastics shippers. 

Response: Pursuant to agreement with counsel for Applicants, KCS submits the 

following information: 

Grain Shippers: 

Bartlett Grain 
Cargill 
ADM 
Continental Grain 
White Cloud Grain 
Farmland Industries 

Plastics Shippers: 

Paxon Polymer - Baton Rouge, LA 
-High Densir/ Polyethylene (HOPE) 
-1,300,000,000 lbs. plant capacity 

Westlake Polymer - West Lake Charles, LA 
-Low Density Polyethylene (LDPE) 
-750 million lbs. planl capacity 

Formosa Plastic - Baton Rough, LA 
-Polyvinyl Chloride (PVC) 
-735 million lbs. paint capacity 

Containeed Corp. - West Lake, LA 
-Polyvinyl Chloride (PVC) 
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-235 million lbs. plant capaci'.v 

Shell Oil Co. - Norco, LA 
-Polypropylene (PP) 
-3^0 million lbs. plant capacity 

Vista Chemical Cc. Aberdeen, MS 
-Polyvinyl Chloride (PVC) 
-450 million lbs. plant capacity 

Exxon Chemical Americus - Baton Rouge, LA 
-Low Density Polyethylene (LDPE) 
-710 million lbs. plant capacity 

Himo.it - West Lake Charles, LA 
-Polypropylene (PP) 
-352 million lbs. plant capacity 

Request No. 26.: Produce all publications, written testimony and transcripts of 

Curtis M. Grimm, Thomas O'Connor and Joseph Plaistow, and all merger analyses that have 

been conducted by Snavely, King & Associates, without limitation as to date. 

Response: Subject to its prior objections and to Judge Nelson's March 8, 1996 

ruling limiting the scope of this requ-JSt, responsive documents have been placed in the KCS 

Document Depositor/. 

Reouest No. 28.: Produce all computerized 100% KCS traffic data for 1 994, 

containing at least the fields listed in Attachment A hereto, a Rule 11 or other rebilling 

indicator, gross freight revenue, and freight revenue net of allowances, refunds, discounts or 

other revenue offsets, together with documentation explaining the record layout and the 

content of the fields. To the extent particular items are unavailable in machine-readable form, 

(3) provide them in hard-copy form, and (b) provide any similar machine-readable data. 

Response: These tapes have been provided to Applicants 

(HC0000001-HC000001 7). * 

Request No. 30.: See Comments, includi.-^g Section IV and the Statement of Dr. 

Jurtis Grim.n. Produce all studies, reports or analyses relating to competition for traffic to or 
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from Mexico (including but not limited to truck competition) or competition among Mexican 

gateways. 

Response: See Comments, including Section IV and the Statement of Dr. Curtis 

Grimm. 

Request No. 3 1 : Produce a'l documents, other than the study itself, relating to 

the January 1993 study by The Perryman Group entitled, "The Impact of the Proposed Union 

Pacific-Southern Pacific Merger on Business Activity in Texas." 

Response: Subject to its prior objections, KCS states that there are no responsive 

documents. 

Reouest No. 33: Produce all documents relating to the reported acquisition by 

Kansas City Southern Industries, Inc.. of a 49% interest in Mexrail, Inc., and any related 

transactions, including but not limited to all agreements between KCS and Tex Mex or their 

parents or affiliates and any regulatory filings made by KCS or Tex Mex or their parents or 

affiliates. 

Response: Responsive documents have been placed in the KCS Document 

Depository. See also the response of the Texas Mexica.i Railway. 

Request No. 35: Produce all documents relating to the decision by KCS not to 

submit a responsive application in this proceeding, including but not limited to documents 

relating to whether KCS wr jid be subject to conditions imposed by the Board to address 

anticompetitive consequences of any such responsive application if it did so. 

Response: Subject to its prior objections, KCS refers Applicants to its Comments. 

Request No. 36: Produce all public statements by KCS's P'esident or other top 

executives relating to the UF^SP merger. 

Response: Subject to its prior objections and to Judge Nelson's March 8, 1 996 

ruling, responsive documents have been placed in the KCS depository. 
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Request No. 38: Produce all documents relating to possible operations by KCS 

o^er, or capital investments by KCS in, lines of UP or SP. 

Response: See Comments, including the Statement of Michael R. Haverty. 

Request No 39: Produce each current haulage or trackage rights agreement in effect 

between KCS and any other railroad. 

Response: Most of the trackage rights agreements to which KCS is a parry are 

with the Applicants, and Applicants have these agreements Further, 4 Agreements are 

attached to the Verified Statement of Tom Nelson (KCS-32, Exhibits 2,3,5 and 6). The 

remainder of the Agreements are in the process of being placed in the KCS depository, and 

copies thereof will be provided to Applicants. 

Request No. 40: Produce all studies, reports or analyses relating to competition in 

freight transportation services for shipments to or from West Coast ports. 

Response: See Comments, Vol. Ill, including the analysis of traffic tapes. 

Request No. 4 1 : Produce al! studies, reports or analyses relating to (a) transport 

pricing or competition for chemicals or petrochemicals (i.e., anv ?TJC 28 or STCC 29 

commodity, or such commodities generally), (b) the handling of such commodities by railroad J, 

(c) the handling of such commodities by other modes, (d) storage-in-transit of such 

commodities, or (e) source or destination competition, shifting of production or shipments 

among facilities, "swapping" of product, modal alternatives, or shipper leverage as constraints 

on rail rates or service for such commodities. 

Response: See Comments, including the Statement of the Curtis Grimm and Vol. 

III. 

Request No. 42: The Verified Statement of Curtis M. Grimm submitted with KCS-3 

contains the following statements at page 4: "[Biased on 1993 data, there are 164 BEA origin-

destinations with traffic greater than $2 million that will go from 2-1 independent alternatives. 

The traffic in revenues in these 2-1 corridors exceeds $1.65 billion. There are another $3.93 
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billion in revenues in BEA origin-destinations that would fai' from 3-2 independent alternatives if 

merger is approved." Produce all documents relating to these calculations and all documents 

relating to any similar calculations that have been done based on 1 994 data or that reflect the 

BN/Santa Fe SettI ament Agreement. 

Rgseorie: See Comments, including the Statement of Dr. Curti.' I r imm that 

supplements his earlier analysis. 

Reouest No 43: The Verified Statement of Curtis M. Grimm submitted with K':S-3 

contains the following statements at page 4, footnote 3: "A similar calculation of the 

competitive harm from 2-1 reduction in independent rail alternatives has been performed for 

BN-Santa Fe and SP-Santa Fe, based on 1 993 waybill data. The revenues in traffic for these 

BEA corridors are $165 million for BN-Santa Fe and $921 million for SP-Santa Fe." Produce all 

documents relating to these calculations. 

Response: ??e Comments, including the Statement of Dr. Curtis Grimm that 

supplements his earlier an^lysis. 

Reguest No. 44: Th Verified Statement of Curtis M. Grimm submitted with KCS-3 

contains the following statements at page 5: "Based on Class 1 railroad originations by BEA, 

the BN/L~> duopoly will have fully 100% market share in 37 Western BEA's. The two systems 

will have 90-99% market share in an additional 8 BEA's, 70-89% market share in an additional 

4 BEA's and 50-69% market share in another 4 BEA's." Produce all documents relating to 

these calculations and all documents relating to any similar calculations that have been done 

based on 1 994 data or that reflect the BN/Santa Fe Senlement Agreement. 

Response: See Comments, including the Statement of Dr. Curtis Grimm that 

supplements his earlier analysis. 

Request No. 46: ProiJuce all documents relating to any possib'e sale, acquisition, 

breakup, bankruptcy or other disposition of SP or any portion o* SP. 

Response: See Comments, including the Statement of John J. Grocki. 
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Reouest No. »7: Produce all instructions, guidelines or policies issued to or by train 

dispatchers or dispatching supervisors relating to dispatching of trains operated by any other 

railroad or • iiroads over trackage rights on KCS, including but not limited to any instructions, 

guidelines or policies relating to how .such trains should be handled in relation or comparison to 

KCS trains, the priorities to be accorded to such trains, and any requirement to provide non­

discriminatory or equal dispatch. 

Response: KCS currently knows of no such documents. This response will be 

supplemented if such documents are found to exist. Additionally, KCS refers Applicants to the 

trackage rights agreements, which are being produced in response to Request No. 39 

Reouest No. 48: Produce all documents reflecting the types or levels of priority or 

ranking assigned by KCS to its trains or trains of other railroads where other railroads have 

trackage rights over KCS, including but not limited to definitions or lists of such priorities or 

rankings and priorities or rankings assigned to individual trains. 

Response: KCS currently knows of no such documents. This response will be 

supplemented if such documents are found to exist. 

Reouest No. 49: Produce all documents relating to KCS' reasons for opposing the 

UP/SP merger or seeking to acquire any portion of SP in connection with the UP/SP merger. 

Response: See Comments, 

Request No. 50: Produce all analyses, studies, reports or plans relating to 

implementation of trackage rights or haulage rights obtained by KCS from BN and Santa Fe in 

connection with the BN/Santa Fe consolidation. 

Response: Correspondence re'^ponsive to this request appears in KCS's Comments, 

Vol. 111. No other documents are known to exist. 

Request No. 5 1 : Produce all communications between KCS and BN/Santa Fe relating to 

complaints about the handling of KCS trains or shipments under trackage rights or haulage 

obtained by KCS from BN and Santa Fe in connection with the BN/Santa Fe consolidation. 
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Response: No such documents are known to exist. 

Request No. 52: If KCS has a specific proposal for line sales or trackage rights in 

its favor as a condition to the UP/SP merger, produce all documents relating to that proposal, 

including but not limited to (a) documents describing the proposal, (b) any market analysis with 

respect to the proposal, (c) any operating plan with respect to the proposal, and (d) any pro 

forma financial statements with respect to the proposal. 

Response: See Comments and Response to Interrogatory No. 13 above. 

Reouest No. 53: The Verified Statement of Curtis M. Grimm submitted with KCS-

6 in the BN/Santa Fe case (Finance Docket No. 32549) contains the following statements at 

page 6: "Based on Class 1 railroad originations by BEA, the BN/SF and the combined UP/SP 

will have fully 100% market share in 58 Western BEA's. The two systems will have 90-99% 

market share in an additional 10 BEA s, 70-89% market share in an additional 8 BEA's and 50-

69% market share in another 8 BEA's." Produce all documents relating to these calculations. 

Response: See Comments including the Statement of Dr. Curtis Grimm, which 

supplements his earlier analysis. 

Request No. 54: The Verified Statement of Curtis M. Grimm submitted with KCS-6 in 

the BN/Santa Fe case (Finance Docket No. 32549) contains the following statements at page 

10, footnote 11; "For traffic originating in the Dallas-^ort Worth BEA and terminating in the 

Houston BEA, the SP, BN, UP and SF single-line routes have the following 1993 market shares: 

[citing percentages, which are redacted in the public version].' Produce all documents relating 

to these calculations. 

Response: See Comments including the Statement of Dr. Curtis Gnmm, which 

supplements his earlier analysis. 

Request No. 57: Produce all communications betwee.. KCS and any investment banker 

relating to the purchase of all or any part of SP. 
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Response: See Comments, including the Statement of Michael R. Haverty. 

Reouest No. 58: A 'Dear Transportation Professional" lener from KCS President and Chief 

Executive Officer Kaverty dated December 5, 1995 states, at page 1, that the UP/SP merger 

"would give the new rail combination pervasive control over almost $3 billion of North 

American petro-chemical traffic." Produce all oocunents relating to this calculation. 

Response: See Response to Interrogatory No. 19. 

Reouest No. 59: Mr. Haverty's "December 5 "Dear Transpo.rtation Professional" letter 

asserts, at page 2, that the "UP/SP system would control over 75% of th3 international rail 

traffic between the United States and Mexico," and that BN/Santa Fe "wil l control an additional 

13% of that traffic." Produce all documents relating to these calculations. 

Response: See Response to Interrogatory No. 20 

Reouest No. 60: Produce all documents relating to Figure 1 in Mr. Haverty's December 

5 "Dear Transportation Professional" lener. 

Response: See Response to Request No. 58 above. 

Request No. 6 1 : Produce all documents relating to Figure II in Mr. Haverty's December 

5 "Dear Transportation Professional" letter. 

Response: See Response to Request No. 59 above. 

Request No. 62: Produce all documents relating to Figure III in Mr. Haverty's December 

5 "Dear Transportation Professional" letter. 

Response: Responsive documents have been placed in the KCS depository. 

Request No. 63: Produce all studies, reports, analyses, compilations, calculations or 

evaluations of marke* w' competitive impacts of the UP/SP merger or the BN/Santa Fe 

Settlement Agreement or of trsckage rights compensation under the BN/Santa Fe Settlement 

prepared by Curtis M. Grimn»> ALK Associates or Snavely, King & Associates, and all 

workpapers or other documents relating thereto. 
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Response: See Comments, including the Statement of Dr. Curtis Grimm, Joseph J. 

Plaistow, Tom O'Connor and John Darling and related work papers. 

This 3rd day of April, 1996. 

Richard P. Bruening John R. Molm 

Robert K. Dreiling Alan E. Lubel 
The Kansas City Southern William A. Mullins 

Railway Company Troutman Sanders LLP 

114 West 11th Street 601 Pennsylvania Avenue, N.W. 
Kansas Citv, Missouri 64105 Suite 640 - North Building 

Tel: (816) 556-0392 Washington, D.C 20004-2608 

Fax: (816) 556-0227 Tel: (202) 274-2950 
Fax: (202) 274-2994 

James F. Rill 
Sean F.X. Boland 
Virginia R. Metallo 
Collier, Shannon, R.ll & Scott 
3050 K Street, N.W., Suite 400 
Washington, D.C. 20007 

Attorneys for The Kansas City Southern Tel: (202) 342-8400 Attorneys for The Kansas City Southern 

Fax: (202) 338-5534 Railway Company 
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CERTIFICATE OF SERVICE 

I hereby certify that a true copy of the foregoing "Kansas Cicy Southern Railway 

Company's Second Supplemental Answers Responses to Applicants' First Set of Interrogatories 

and Document Production Requests" was served this 3rd day of April, 1996, by hand delivery 

to attorneys for Applicants and by depositing a copy in the United States mail in a properly 

addressed envelope with adequate postage thereon addressed to each other party on the 

restricted service list. 

Attorney tor The Kansas City Southern 
Railway Company 

m:\mi<i<nv»«'»,paoc«\ke»>«t««b»\31 - 2 1 -
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APR 0 4 1996 
WSC-12 

UNITED STATES OF A.MERICA 
DEPARTMENT OF TRANSPORT.\TION 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORP., et a l . --
CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORP., et a l 

ERRATUM TO TESTIMONY OF WESTERN SHIPPERS' COALITION 
WITNESS ALEXANDER H. JORDAN (WSC EX. 1) 

Western Shippers' Coalition hereby submits the 

fo l l o w i n g erratum t o the V e r i f i e d Statement of Alexander H. 

Jordan (WSC Ex. 1), which was due to a word processing problem: 

Add the words "over the D&RGW/UP, UP planned to drop 

the speed l i m i t s and do" a f t e r the word "operation" i n the l a s t 

vi•e . 26th) l i n e on page 9, and delete the comma f o l l o w i n g the 

word "operation." Mr. Jordan w i l l be prepared to a t t e s t t h a t 

those a d d i t i o n a l words as part of his V e r i f i e d Statement at his 

deposition, assuming such a deposition occurs. 

Respectfully submitted, 

Michael F. McBrvde 
Linda K. Breggin 
Daniel Aronow.'' cz 
LeBoeuf, Lamb, Greene & MacRae, L.L.P. 
1875 Connecticut Avenue, N.W., Ste. 1200 
Washington, D.C. 20009-5728 
(202) 986-8000 

Attornevs f o r Wesc-«:rn 
Shippers' C o a l i t i o n 



WSC-12 

UNITED STATES OF AMERICA 
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 . 

CERTIPICATB OF SERVICE 

I hereby c e r t i f y that I have served t h i s 3rd lay of 

A p r i l , 1996, a copy of the foregoing by facsimile on Arvid E. 

Roach, Esq. and Paul A. Cunningham, Esq. and on a l l other p a r t i e s 

of record i n t h i s proceeding by F i r s t Class mail, postage 

prepaid. 

Michael F. McBride 
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H O P K I N S & J U T T E R 
.A H I T K H J H i r INCLUDINO H O F t M I O N A L COtPOlATIOND 

Ml SIXTEENTH STREET. N W . WASHINOTON. D C MOO* (ZOT, US-tOOO 

FACSIMILE i:02l I3!.«l«« 

CHICAOOOfFICt TMIEE fl«rr NATONAL fl-AZA VMOl 

oiTiorrorrici ms tiiwf tr M I I IOULIVAIO lum IOI «not 

lAMIE PALTEH RENNERT 
(202) IJS.«II2 

VIA HAND DELIVERY 

April 3. 1996 

Mr. Vemon A. Williams 
Secretary 
Surface Transportation Board 
Room 1324 
12th Street and Coii-stitution Avenue. N.W. 
Washington. D.C. 20423 

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

Dear Mr. Williams: 

On behalf of Canadian National Railway Company, I have enclosed the original 
signature page (and twenty copies) of t̂ e Verified Statement of Gerald K. Davies, filed 
with the Board on March 29. 1996 â  Exhibit 1 to the Statement of Position and 
Testimony of Canadian National Railway Company in Support of the Primary 
Application (CN-3) in the above captioned docket. 1 have enclosed an additional copy 
of the signature page for your office to date-stamp nnd retum to our oflice by our 
messenger for our files. 

you. 
Please do not hesitate to call if you have any questions about this matter. Thank 

Sincerelv, 

Enclosure 

cc: Applicants 



VERIFICATION 

Gerald K. Dav:es. being first duly sworn, deposes and says that he is Senior 

Vice-President. Marketing, and has read the foregoing document, knows the 

contents thereof, and that the same is true and correct to the best cf his 

knowledge. 

r - Y ^, ly' f ^ 

Gerald K Davies 

Subscribed and sworn to me by Gerald K Davies this 28th day of Marc i. 1936. 

LINDA BOCHENEK 
Commissioner for Oaths ^ 

Commissaire i TAsserrr itation 
District - Montreal 

Expires Juiy 26, 1996 
No. 126 530, 
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0«i<»o< the Secretarv 

APR - 2 mi 

[ s l Public Re^rd 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UlTION PACIFIC C01F0RATI0N, UNION PACIFIC RAILRO, 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER 

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

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

THE BURIJ NGTON NORTHERN AND 
SANTA FE PĴ ILWAY COMPANY'S 
OUARTERLY PROGRESS REPQRT 

Pursuant to the Surface Transportation Board's ("Board") 

Decision No. 44 i n Finance Docket No. 32760, The Burlington 

Northern and Santa Fe Railway Company ("BN/Santa Fe") hereby 

submits i t s Quarterly Progress Report.-' Union P a c i f i c Corp., et 

a l . -- Ccntroi and Merger -- Southern Pacific R a i l Corp., et a l . . 

Fin. Dkt. No. 32760, Decision No. 44 at 147 (served Aug. 12, 1996) 

(BN/Santa Fe s h a l l submit q u a r t e r l y progress r e p o r t s ) . This t h i r d 

q u a r t e r l y progress report follows BN/Santa Fe's January 2, 1997 

progress report and i t s October 1, 1936 submission of a Progress 

Report and Operating Plan. 

In t h i s Report, BN/Santa Fe summarizes the progress i t has 

made since i t s l a s t report tc the Board on i t s operations and 

1/ As BN/Santa Fe did wit h i t s October 1, 1996 and January 2, 
1997 submissions, i t is providing courtesy copies of t h i s Quarterly 
Progress Report by mail to a l l parries on the restricL.ed service 
l i s t i n Finance Docket No. 32760. £ .ould the Board desire BN/Santa 
Fe to make t h i s Quarterly Progress Report available i n another 
manner, BN/Santa Fe i s prepared to do so. 



p r o v i s i o n of services to shippers. Total BN/Santa Fe t r a f f i c as a 

r e s u l t of the trackage and other r i g h t s granted by Decision No. 44 

has continued t o grow. BN/Santa Fe trackage r i g h t s volumes i n 

terms of u n i t s handled increased by 225% for the f i r s t quarter of 

1997, up to over 6,000 u n i t s i n March, compared t o the l a s t quarter 

of 1996. This growth has been driven by increased customer 

awarenesf^ of the BN/Santa Fe competitive option on our new UP/SP 

franchise, as w e l l as our t r a n s i t i o n , begun i n the f o u r t h c[uarter 

of 1996 but accelerating i n the f i r s t quarter of 1997, from haulage 

to trackage r i g h t s operations as volumes i n key lanes continue to 

b u i l d . We expect to see these volumes continue t o b u i l d through 

the second quarter of 1997 and beyond. In a nuinber of our UP/SP 

lanes, we have seen volumes b u i l d to permit d a i l y t r a i n service i n 

each d i r e c t i o n , an important milestone i n pro v i d i n g e f f e c t i v e 

competitive r a i l service. 

Capital improvements have already been made t o support these 

new operations, and other improvements are planned as part of the 

1997 c a p i t a l budget, as outlined i n Section A(3) below. In 

addition, BN/Santa Fe has continued i t s s i g n i f i c a n t e f f o r t s to 

inform e x i s t i n g and p o t e n t i a l customers of the EN/Santa Fe services 

that are available, including niarketing e f f o r t s to a t t r a c t new 

customers over BN/Santa Fe's nev routes and o f f e r s of competitive 

service to or from customers at two-to-one points. 

In s p i t e of BN/Santa Fe'c continued vigorous e f f o r t s to 

implement operations and market services to shippers to which 

BN/Santa Fe has gained access ;̂ ursuant to Decision No. 44, 
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challenges s t i l l e x i s t t o the prompt accomplishment of the Board's 

i n t e n t i o n to preserve vigorous competition. Those challenges are 

discussed below i n Section B. 

A. BN/SANTA FE PROGRESS ON IMPLEMENTATION 

Since i t s January 2, 1997 submission, BN/Santa Fe has 

undertaken a d d i t i o n a l steps to p o s i t i o n i t s e l f t o take f u l l 

competitive advantage of the trackage r i g h t j and li n e s sales 

agreement i t reached w i t h UP/SP. • • " 

1- Direct BN/Santa Fe Train Service. Since i t s l a s t 

submission, BN/Santa Fe has increased i t s t r a i n service and started 

new service as follows: 

THROUGH SERVICE 

* BN/Santa Fe commenced intermodal service t o 
and from the New Orleans, LA gateway on 
January 13, 1997. This service includes the 
provision of lo c a l service f o r the New Orleans 
market, through use uf UP's Westwego 
intermodal f i c i l i t y . 

* BN/Santa Fe began d i r e c t t r a i n service on 
January 16, 199"̂ , between Houston and Memphis, 
as i t e a r l i e r had indicated to the Board wt.s 
planned, i n conjunction with a voluntary 
marketing agreement wit h the I l l i n o i s Central 
f o r o r i g i n s and destinations on Conrail. This 
completes the i n i t i a l implementation of 
BN/Santa Fe operations over the key corr i d o r s 
previously i d e n t i f i e d by the Board. Decision 
No. 44, at 146 n.l78. 

* BN/Santa Fe commenced intermodal service to 
and from Salt Lake City, UT via Denver on 
February 4, 1997. 

* Commencing on February 4, 19 97, BN/Santa Fe 
increased i t s Central Corridor service between 
Denver and Salt Lake City from three days t o 
f i v e days per week. 
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* Effe c t i v e A p r i l 1, 1997, BN/Santa Fe w i l l 
begin operations wi t h i t s own t r a i n s and crews 
over the trackage r i g h t s l i n e between Temple 
a.nd Eagle Pass, TX. At Eagle Pass, BN/Santa 
Fe w i l l have a d i r e c t interchange w i t h the 
Ferrocarriles Nacionales De Mexico. 

LOCAL SERVICE 

* BN/Santa Fe commenced l o c a l merchandise t r a i n 
service between Houston and Dayton, TX on 
January 16, 1997, to improve BN/Santa Fe's 
service to customers on UP/SP's Baytown, TX 
branch. 

* BN/Santa Fe commenced l o c a l merchandise t r a i n 
service between Temple and Waco, TX and 
between Temple and Elgin, TX (interchange wi t h 
the Longhom Railway) on March 10, 1997. 

* BN/Santa Fe commenced l o c a l merchandise t r a i n 
service between Amelia and Beaumont, TX on 
March 23, 1997. 

* On A p r i l 1, 1997, Utah Railway w i l l replace 
UP/SP l o c a l merchandise r e c i p r o c a l switch and 
haulage service f o r Utah customers located 
between Provo and L i t t l e Mountain, UT, 
including Salt Lake City and Ogden, w i t h l o c a l 
pickup and de l i v e r y service provided by Utah 
Railway, acting as BN/Santa Fe's agent. This 
service, connecting w i t h BN/Santa Fe 
merchandise service operating i n the Central 
Corridor, should r e s u l t i n s i g n i f i c a n t service 
improvements f o r BN/Santa Fe's customers. 

* Through discussions with UP/SP and Salt Lake 
City Southern Railway ("SLCS"), BN/Santa Fe 
has now added SLCS as the seventeenth two-to-
one s h o r t l i n e which BN/Santa Fe accesses, 
although not a l l SLCS customers can be reached 
by BN/Santa Fe due to pre-merger agreements 
between SLCS and UP/SP. 

2. Haulage. BN/Santa Fe i s working w i t h UP/SP to improve 

UP/SP's provision of haulage services f o r BN/Santa Fe on the 

Baytown Branch near Dayton, TX. There i s no i n t e r i m haulage of 

BN/Santa Fe t r a f f i c by UP/SP on the 1-5 route between Bieber and 



Stockton because f i n a l negotiations have not been concluded wi t h 

respect to implementation of the proportional rate agreement on th** 

1-5 Corridor. 

3. Capital Projects. BN/Santa Fe has commenced 

construction of a yard f o r l o c a l work at Dayton, TX. I t s c a p i t a l 

plans f o r 1997 include other projects t o support new services being 

provided under the trackag*^ r i g h t s such as a program t o improve the 

Lafayette yard i n Lafayette, LA; and approval of a $600,000 p r o j e c t 

to r e h a b i l i t a t e and upgrade industry trackage from 6 cars to 32 

cars f o r Texaco a, V a l l i e r , LA. Work on the p r o j e c t at V a l l i e r i s 

expected to begin s h o r t l y . BN/Santa Fe also has requested UP/SP t o 

authorize construction of a 10,000 foot siding at Iowa Junction, LA 

using funds from the $25 mi.llion c a p i t a l reserve fund that was 

provided f o r i n the Settlement Agreement approved by the Board. 

Construction of t h i s s.iding w i l l h f l p to reduce congestion on the 

l i n e between Houston and New Orleans. 

4. Marketing Fffort.,. BN/Santa Fe has continued to under cake 

s i g n i f i c a n t e f f o r t s to keep i t s e x i s t i n g and p o t e n t i d l customf»rs 

informed of i t s new services through d i r e c t customv^r contacts, as 

w e l l as press releases and customer l e t t e r s . The two-to-one 

customer l i s t has been undergoing a process of continuous review 

and refinement and has been d i s t r i b u t e d to our customer base. 

BN/Santa Fe i s continuing to investigate opportunities f o r 

b u i l d - i n s , new f a c i l i t i e s and transloads aud i s pursuing 

discussions of those opportunities w i t h i n t e r e s t e d shippers. 
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5. Coordination Matters. EN/Santa Fe and UP/SP are working 

together to seek to achieve b e t t e r coordination on ̂ 'arious kinds of 

operating issues. Further, the companies are working to r e l i e v e 

the congestion problems c u r r e n t l y e x i s t i n g on UP/SP'-i Baytown, TX 

branch. 

In addition. BN/Santa Fe and QP/SP are working through 

re s o l u t i o n e f f o r t s t o i d e n t i f y and correct service problems on 

haulage and rec i p r o c a l switrh shipments stemming fror, c t r o n i c 

ii-formation t r a n s f e r between the m u l t i p l e operating systen.. on each 

r a i l r o a d . Frequently, ir.formation cannot be properly e.rchanged 

between the m.ultiple systems i n use on both BN/Santa Fe and UP/SP, 

leading to service breakdowns. The companies are focusing on 

problem r e s o l u t i o n processes to i d e n t i f y the root causes of these 

problems and t o insure that shipments move as customers expect. 

Steps t o remedy these matters have involved the assignment of 

operations o f f i c e r s from BN/Santa Fe t c the Salt Lake Cit y and 

Houston-Baytown, TX areas to monitor such shipments and provide 

realtime feedback and input to correct data tran s f e r problems. 

While problem resolution commitment from UP/SP has been 

h e l p f u l , BN/Santa Fe continues tc have problems w i t h shipments 

moving v i a haulage or reciprocal switch on UP/SP, p a r t i c u l a r l y on 

the former SP side. We are focused on resolving these i.3suaa 

promptly. 

BN/Santa Fe and UP/SP have also exchanged d r a f t s of a new 

f a c i l i t i e s protocol to est a b l i s h working guidelines f o r the 

companies i n l o c a t i n g new industries along t " "ckage r i g h t s l i n s s . 
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B. CHALLENGES TO FULL ACCOMPLISHMENT OF THE BOARD'S INTENTION.^ 

Among the challenges facing BN/Santa Fe i s the continued 

uncertainty pre^ent i n the marketplace as a r e s u l t of the pendency 

of the various appeals of the Board's decisions i n the UP/SP 

merger, as well as ongoing e f f o r t s by BN/Santa Fe, UP/SP and the 

shippers to i n t e r p r e t and apply the Board's various r u l i n g s to 

p a r t i c u l a r s i t u a t i o n s . For example, as indicated i n BN/Santa Fe's 

las t q u a r t e r l y report. Decision No. 57 conceming contract 

reopeners has not brought about the competitive opportunities that 

one might have anticipated. This i s p a r t i c u l a r l y true since UP/SP 

was given the r i g h t i n Decision No. 57 to void che e n t i r e contract 

w i t h a shipper i f a shipper chose to open and award BN/Santa Fe up 

to 50% of the contract. Another area of concern that has developed 

but was not anticipated by Decision No. 44 are the l i m i t a t i o n s on 

BN/Santa Fe's access to New Orleans westbound t r a f f i c . 

Other challenges are presented by the ongoing r e l a t i o n s h i p s 

with UP/SP and other c a r r i e r s to come t o agreement on matters such 

as reciprocal switching and interchange arrangements i n locations 

l i k e New Orleans to enable BN/Santa Fo to f u l l y provide replacetrent 

service f o r the former SP, and trac): space a v a i l a b i l i t y at Oglen, 

UT. 

Among the challenges previously i d e n t i f i e d by BN/Sant^ Fe that 

s t i l l remain are completion of f i n a l negotiations w i t h UP/SP f o r an 

implementing agreement wit h respect to proportional rates i n the I -

5 Corridor. Substantial progress has been made toward 

implementation, and BN/Santa Fe and UP/SP have therefore suspended 
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the a r b i t r a t i o n that was f i l e d w i t h the American A r o i t r a t i o n 

Association on December 4, 1996. UP/SP has taken the p o s i t i o n that 

BN/Santa Fe cannot close on the Keddie-Bieber l i n e purchase or 

commence through BN/Santa Fe operations o/er the 1-5 route, as 

UP/SP has had che capabi i t y ̂ ^f doing since September 11, 1996, 

u n t i l the comitiercial issues involved i n the proportional rate 

agreement have been s e t t l e d . 

BN/Santa Fe believes substantial progress has been made i n 

resol v i n g issues r e l a t i n g to implementation of the 1-5 proportional 

rate agreement and believes that agreement should be implemented 

and the Keddie-Bieber transaction closed w i t h i n the next 30 days. 

I f svch a re s o l u t i o n cannot be achieved i n such a reasonable time 

period, BN/Santa Fe may be compelled to seek appropriate r e l i e f 

r e q u i r i n g closure of the Keddie-Bieber transaction so shippers are 

not denied the benefits of BN/S- ca Fe's single l i n e route a;3 a 

competitive a l t e r n a t i v e t o UP/SP's single l i n e service r e s u l t i n g 

from the UP/SP transaction. 

Another impediment that i s s t i l l unresolved i s the lack of 

progress i n the negotiations between BN/Santa Fe and Tex Mex on 

determining a neutral d i v i s i o n arrangement for rates on t r a f f i c 

interchanged at Robstown between the two c a r r i e r s , to assure the 

continuation of vigorous competition f o r Mexico-bound t r a f f i c 

moving v i a the Laredo gateway. 

C o l l e c t i v e l y , these challenges continue t o cause delay to 

BN/Santa Fe's progress on implementation of f u l l y competitive 
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service to shippers tc which i t was granted access by the Board's 

Decision No. 44. 

CONCLUSION 

BN/S a Fe continues to make s i g n i f i c a n t progress i n 

implementation of the r i g h t s and access imposed by the Board i n 

Decision No. 44. While the p r a c t i c a l i t i e s of the marketplace may 

take time to work out before commercial opportunities can be f u l l y 

r e a l i z e d by BN/Santa Fe and the uncertainties associated with the 

Board's various decisions on appeal s t i l l p-^rsist, BN/Santa Fe i s 

continuing i t s vigorous marketing e f f o r t s to two-to-one shippers 

and i s continuing to gain substantial t r a f f i c t o new destinations 

using i t s r i g h t s and access under Decision No. 44. 

Respectfully submitted, 

E r i k a z T Q h x i c ^ y 
Adrian L. Steel, J r . 
Roy T. Englert, J r . 
Kathryn A. Kusske 

Mayer, Brown & P l a t t 
20'̂ 0 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

J e f f r e y R. Moreland 
Richard E. Weicher 
Jar.ice G. Barber 
Michael E. Roper 
Sidney L. Ft r i c k l a n d , Jr. 

Burlington Northern Santa Fo 
Corporat ion 
3800 Continental Plaza 
777 Main Street 
'="t. Worth, Texas 76102-5384 
(817) 333-7954 

and 
Burlington Northern Santa Fe 
Corporation 

1700 East Golf Road 
Schaumburg, I l l i n o i s 60173 
(847) 995-6000 

Attorneys f o r The Burlington Northern and Santa Fe Railway Company 

A p r i l 1, 1997 



STB FD 32760 3-22-96 61958 



BEFORE THE 
SURFACE TRi\NSPORTATION BOARD 

UP/SP-186 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION P.ACIFIC RAILROAD COMPANY 
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Transponation Connpany 
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(415) 541-1000 

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

Attornevs for Southem 
Pacific Rail Corpott-.tion. Southem Paciiic 
Transportation Company. St. Louis 
Southwestem Railway Companv. SPCSL 
C -rp an'1 The Denver and 
Westem Railroad Compamk 

\ 
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CARL W VON BERNUTH 
Union Pacific Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem. Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
Law Department 
Union Pacific Railroad Company 
Missouri Pacific Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH II 
Covington & Burling 
1201 Pennsylvania Avenue. .N W 
P.O Box 7566 
Washington. D C. 20044-7566 
(202) 662-5388 

Attomeys for Union Pacific 
Corporation. Union Pacific 
Railroad <̂ ''ompanv and Missouri 
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UP/SP-186 

BEPORE THE 
SURFACE TRANSPORT.ATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC COPJORATION. UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN P.ACIFIC 

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

RJO GR.ANDE WESTERN RAILROAD CO.MPANY 

NOTICE OF FILING OF 
DEPOSITION TRANSCRIPTS 

For the convenience of the Board and the parties, Union Pacific 

Corporation ( "UPC"), Union Pacific Railroad Company ("UPRR"), Missouri Pacific 

Railroad Company ("MPRR"),- Soudiem Pacific Rail Corporation ("SPR"). Southem 

Pacific Transportation Company ( "SPT"*), St. Louis Southwestem Railway Company 

("SSW"), SPCSL Corp. ("SPCSL"), and The Denver and Rio Grande Westem R; -.'road 

Company ("DRGW")*' are filing this day the transcripts and e.xhibits of the depositions 

taken to date tn this action, as listed in the Attachment hereto. 

Where any part of a deposition transcript is subject to the "Highly 

Confideaiial" or "Confidential" designations, the original transcript is being filed under 

i ' UPC, UPRR, and MPRR aie referred to collectively as "Union Pacific I PRR 
and MPRii are referred to collectively as "UP." 

SPR. SPT. SSW, SPCSL and DRGW are referred to collectively as "Southern 
Pacific." SPT. SSW, SPCSl. and DRGW are referred to collectively as "SP." 
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seal, and the sealed envelope and cover page are appropriately marked. In such 

instances, au additional copy of the transcript from which all "Highly Confidential" and 

"Confidential" material has been redacted is being filed, not under seal. The Attachment 

notes those transcripts for which redacted versions are being filed. 

Applicants e.xpect to file very shortly the Gehring transcript as well as the 

errata and signature pages that are not presently avaiiable, as listed in the column 

"Supplemental Filing" in the Attachment heieto. 

Copies of all errata and confidentiality designations for these deposition: 
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have t'een or are being served on the panies on the restricted service list. 

Respectfully submined. 

CANNON Y H.ARVEY CARL W VON BERNUTH 
LOUIS P WARCHOT RICHARD J RESSLER 
CAROL A. HARRIS Union Pacific Corporation 
Southem Pacific Manin Tower 

Transportation Company Eighth and Eaton .Avenues 
One Market Plaza Bethlehem. Pennsylvama 18018 
San Francisco, Califomia 94105 (610) 861-3290 
(415) 541-1000 

JAMES V. DOLAN 
PAUL A. CUNNINGHAiv^ P.AUL A. CONLEY, JR. 
RICHARD B. HERZOG LOUISE A. RINN 
JAMES M. GUINIVAN Law Department 
Harkins Cunningham Union Pacific Railroad Company 
1300 Nineteenth Street, N.W. Missouri Pacific Railroad Company 
Washington. D C. 20036 1416 Dodge Street 
(202) 973-7601 Omaha. Nebraska 68179 

(402) 271-5000 
Attomevs for Southem 

Pacific Rail Corporation. Southem Pacific 
Transponation Companv. St. Louis 
Southwestem Railwav Companv, SPCSL 
Corp. and The Denver and Rio Grande 
Westem Railroad Companv 

ARVID E. ROACH II 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsyivania Avenue. N W. 
P 0. Box 7566 
Washington, D C. 20044-7566 
(202) 662-5388 

Attomeys for Union Pacific 
Corporation, Union Pacific Railroad 
Company and Missouri Pacific Railroad 
Company 

March 22, 1996 
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CERTIFICATE OF SERVICE 

I , Teresa M. G i l l i s , c e r t i f y that, on t h i s 22.nd day 

of March, 1996, I caused a copy of the foregoing Notice cf 

F i l i n g Jeposition Transcripts to be served by f i r s t - c l a s s 

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

delivery on a l l parties of record 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 500 Room 303 
Depart " ent of Justice Federa.1 Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Teresa M. G i l l i s ' ' 
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BEFORE THE 
aUMFACE TRANSPORTATION BOARD 

\ Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

THE KANSAS CTY SOUTHERN RAILWAY COMPANY'S 
FIRST SUPPLEMENTAL ANSWERS TO 

APPLICANTS' FIRST SET OF INTERROGATORIES AND REQUES 
FOR PRODUCTION OF DOCUMENTS TO 

KANSAS CITY SOUTHERN RAILWAY CQMPANY 

Richard P. Druening 
Robert K. Dreiling 
The Kansas City Southern 

Railway Companv 
114 West 11 th Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

James F. Rill 
Sean F.X. Boland 
Virginia R. Metallo 
Collier, Shannon, Rill & Scott 
3050 K Street, N.W. 
Suite 400 
Washington, D.C. 20007 
Tel: (202) 342-8400 
Fax- (202) 338-5534 

Jo. n R. Molm 
Alan E. Lubel 

William A. Mullins 
Troutman Sanders LLP 

601 Pennsyh ania Avenue, N.W. 
SuitP 640 - Nonh Building 

Washin>iton, D.C. 20004-2609 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

Anorneys for The Kansas City Southern 
Railway Company 

March 2 1 , 1996 
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BEi-ORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN R M I L W A Y 
COMPANY, SPCSL CORP AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

THE K>Ar>ISAS CITY SOUTHERN RAILWAY COMPANY'S 
FIRST SUPPLEMENTAL ANSWERS TO 

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

KANSAS CITY SOUTHERN RAILWAY COMPANY 

Subject to its general and specific objections previously made, alt of which are 

incorporated herein. The Kansas City Southern Rai'way Company, Inc. ("KCS") hereby provides 

the following First Supplemental Answers to Interrogatories in accordance with the March 20, 

1996 direction of the Administrative Law Judge, The Honorable Jerome Nelson. 

interrogatory No. 5: The Verified Statement of Cunis M. Grimm submitted with <CS-

3 contains the following assertions at page 4: "(Biased on 1993 data, there are 164 BEA 

origin-destinations with traffic greater than $2 million that will go from 2-1 independent 

alternatives. The traffic in revenues in these 2-1 corridors exceeds 01.65 billion. There are 

another $3.93 billion in revenues in BEA origi:'-destinations that would fall from 3-2 

indeoendent alternatives if merger is approved." 

Were these calculations based on Waybill Sample data? 

Response: Yes 
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How were the number of "independent alternatives" in a BEA pair determined? 

Response: See response to Interrogatory No. 5. 

Was all traffic in a BEA pair, regardless of how many railroads served either end of any 

particular movement, included in the revenue calculations if the BI: > pair was deemed " 2 - 1 " or 

"3-2"? 

Response: As v,e understand the question, yes. 

Does the calculation for BN/Santa Fe merger reflect the various settlements entered into by the 

applicants in that case? 

Response: As we understand the question, n-^. 

Interrogatory No. 7: The Verified Statement of Curtis M. Grimm submitted with KCS-

3 contains the following statements at page 5: "Based on Class 1 railroad originations b<' BEA, 

the BN/UP duopoly will have fully 100% market share in 37 Western BEA's. The two sysiems 

will have 90-99% market share in an additional 8 BEA's, 70-89% market share in an additional 

4 BEA's and 50-69% market share in another 4 BCA's." 

Were these calculations based on Waybill Sample data? 

Response: Yes. 

If not, what data were used? 

Response: No response necessary. 
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How was traffic originating on non-Class I railroads handled in the calculations? 

P9?P9n?g: As we understand the question and subject to verification, we do not believe it was 

included in the calculations. 

Have any similar calculations been done based on 1994 data or that i aflect the BN/Santa Fe 

Settlement Agreement? 

Response: To be determined. 

Define the word "duopoly" as it is usdd here. 

Rggpgngg: The word was intended to have its standard meaning in economics and anti-trust 

law. 

Lnt^rrggg^Qry Np. $: The Verified Statement of Curtis M. Grimm submined with KCS-

6 in the BN/S^ntg Fg case (Finance Docket No. 32549) contains the following statements at 

page 6: "Based on Class 1 railroad originations by BEA, the BN/SF and the combined UP.'SP 

will have fully 100% market share in 58 Western BEA's. The two systems will have 90-99% 

market share in an addi t ional !0 BEA's, 70-89% market share in an additional 8 BEA's and 50-

69% market share in another 8 BEA's." 

Were these calculations based on Waybill Sample data? 

Response: Yes, to our belief at this time, subject to verification. 

If not, what dato were used? 

Response: No response necessary. 



What year's data were used for the calculations? 

Response: 1993. 

How was traffic originating on non-Class I r-.lroads handled in the calculations? 

Response: As we understand the question, we dc not believe it was. 

Why do these figures differ from those in Interrogatory No. 7? 

Respons^: To be determined. 

Interrogatory No. 17: The Verified Statement of Curtis M. Grimm submined with KCS-

6 in the BN/ggntg F^ case (Finance Docket No. 32549) contains the following statements at 

page 10, footnote 11 : "For t raf f c originating in the Dalias-Fort Worth BEA and terminating in 

the Houston BEA, the SP, BN, UP and SF single-line routes have the following 1993 market 

shares: (citing percentages, which are redacted in public vers ior j . " 

Were these calculations based on Waybill Sample data? 

Response: Yes. 

If not, what data were used? 

Response: No response necessary. 

Explain in detail how these "market shares" were calculated. 

Response: To be provided. 

mutlinwa\..\kca\uva|]\pl««daV30 - 5 



Intgrrpg^tOrY Np- 19: A "Dear Transportation Professional" letter from KCS President 

and Chief Executive Officer Haverty dated December 5, 1995 stages, at page 1, that the UP/SP 

merger "would give the new rail combination pervasive control over almost $3 billion of North 

American petro-chemical traffic " 

Explain in detail the basis for this cal-:ulation. 

Respqngi: T..e total rail waybill sample for petrochemical traffic was reviewed, and S3 billion 

of the approximately $6 billion total will be on the UP/SP system. 

Does this calculation assume that UP/SP will "control" all traffic that either UP c originated 

or terminated in 1994? 

Rgjpqn^g: The calculation assumes that UP/SP have and will continue to have a pervasive 

presence. 

Does the calculation take account of the BN/Santa Fe Settlement Agreement? 

Responsa: No. 

If so, how? 

Response: No response necessary. 

Lnterrpgatorv No. 20: Mr. Haverty's December 5 "Dear Transportation Professiona'" 

letter asserts, at page 2, that the "UP/SP system would control over 75% of the internarional 

rail traffic betv, jen the United States and Mexiro," and that BN/Santa Fe "wil l control an 

additional 13% of that traffic." 

nHiUnw«V..\kc«\>««l(0l««MUO - 6 * 



Explain in de ai| the basis for these calculations. 

Rg?3qn;g: Of the total U.S. rai' industry revenue identified in the w; ybill sample as going to or 

from Mexico, 75% will be on the UP/SP and an additional 13% will he on BN/Santa Fe. 

How is rail traffic assigned to carriers in the calculations? 

Rgsppngg: Rail traffic is not assigned in the waybill sample, it is provioed by each carrier as a 

part of the sampling process. 

Do the calculations take account of the BN/Santa Fe Settlement AgreemHnt? 

Response: No. 

If so, how? 

Response: No response necessary. 

This 21st day of March, 1996. 

Richard P. Bruening 
Robert K. Dreiling 
The Kansas City Southern 

Railway Company 
114 West 11 th Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

James F. Rill 
Sean F.X. Boland 
Virginia R. Metallo 
Collier, Shannon, Rill & Scott 
3050 K Street, N.W., Suite 400 
Washington, D.C. 20007 
Tel; (202) 342-8400 
Fax: (202) 338-5534 

John R. Molm 
Alan E. Lubel 
William A. Mullins 
Troutman Sanders LLP 
601 Pennsylvania Avenue, N.W. 
Suite 640 - North Building 
Washington, D.C. 20004-2608 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

Attorneys for The Kansas City Southern 
Railway Company 

mu. inw« \ . . \kcsk«ac\«*««d«O0 - 7 



CERTIFICATE OF SERVICE 

I hereby certify that a true copy of the foregoing "•^*'» Kansas City Souchern Railway 

Company's First Supplemental Answers to Applicants' First Set of Interrogatories and Requests 

for Production of Documents to Kansas City Southern Railway Company" was served this 21st 

day of March, 1996, by hand delivery to attornevs for Appucants and by depositing a copy in 

the United State? ntaii in a pt-ooerly a'^'^'c.sed envelope with ac'equate postage thereon 

addressed to each other party on the r stricted service list. 

Attorney for The Kansas City Southern 
Railway Company 
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SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32 760 ' xyV>^ <^S^' 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' SUPPLEMENTAL RESPONSES TO 
RLEA/UTU'S FIRST SET OF INTERROGATORIFS 

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

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

94105 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
13C0 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

A t t o r n e v s f 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 
Railwav Companv, SFCSL Corp. and 
The Denver ana 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) 861-329C 

JAMES V. DOLAN 
PAUL A. CONLEY, R. 
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' €62-5383 

A t t o r n e y s f o r Unicn P a c i f i c 
Corporat.Lon, Union 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 
P a c i f i c R a i l r o a d Companv 

January 29, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMi.'ANY 

APPLICANTS' SUPPLEMENTAL RESPONSES TO 
RLEA/UTU'S FIRST SET OF INTERROGATORIES 

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

c o l l e c t i v e l y , ".Applicants," hereby supplement t.neir response 

to RLEA/UTU's Interrogatory No. 3 9 as follows: 

I n t e r r o g a t o r y No. 3 9 

"State whether the Applicants consider themselves 
bound by the Operating Plan discussed i n volume 3 of the 
Appli c a t i o n i f the ICC approves the common co n t r o l and merger 
a p p l i c a t i o n . I f they do not consider themselves to be so 
bound, explain the extent to which Applicants believe that 
they w i l l be free t c deviate from the proposed Operating Plan, 
and whether they contend that Section 11341(a) w i l l be 
applicable t o actions taken which are not disclosed i n the 
proposed Operating Plan." 

Response 

Subject to the General Objections stated above, 

Applicants respond as follows: 

The Operating Plan i s a best p r o j e c t i o n which i s 

not binding on tiie Applicants. This i s i n part because 

Applicants need to be free, i n a c t u a l l y implementing the 

merger, to discover b e t t e r ways of achieving b e n e f i t s , i n -

•-."'uding ways t h a t may be suggested by employee organizations 



during negotiation of implementing agreements. I t i s also 

because the relevant f a c t s and circumctances w i l l i n e v i t a b l y 

change. The Operating Plan r e f l e c t s Applicants' best e f f o r t 

tc i d e n t i f y how UP and SP would be consolidated on the basis 

of 1994 t r a f f i c l e v e l s , judgments about the e f f e c t s of the 

merger (and other events) on those t r a f f i c l e v e l s , the operat­

ing patterns that were used an an input to the Operating Plan, 

and the informacion available tc Applicants when the planning 

process was undertaken. A l l of those inputs are subject 

t o change. Applicants could not, and are n t required t o , 

i d e n t i f y a l l £.nticipated changes that might be required i n 

order t o consolidate UP and SP i n the future, and they there­

fore cannot be "bound" by the Operating Plan. 

Supplemental Response 

As the Commissicn stated i n both i t s UP/CNW and 

BN/Santa Fe decisions (e.g.. BN/Santa Fe. Decision No. 38, 

served August 23, 1995, p. 82), the applicants i n a merger 

proceeding are not required "to i d e n t i f y a l l a n t i c i p a t e d 

changes that might a f f e c t r i g h t s under CBAs or the RLA. Such 

a requirement could negate many benefits from changes tha t 

only become apparent a f t e r consummation." I t was impossible 

f o r Applicants i n November 1995 to i d e n t i f y each of the 

implementation steps that w i l l be necessary under operating, 

t r a f f i c , commercial, and competitive conditions as they w i l l 

e x i s t i n l a t e 1996 and beyond. Applicants also expect t h a t , 

during the course of implementing negotiations w i t h labor 

unions, the unions w i l l i d e n t i f y steps that may b e n e f i t both 



- 3 -

p a r t i e s that were not i d e n t i f i e d i n the Operai_:ng Plan. 

Accordingly, Applicants f u l l y expect to "deviiite f.-or. the 

proposed Operating Plan" i n implementing the i^-erger. As with 

other implementing changes, UP/SP w i l l seek t o negotiate 

implementing arrangements with labor organizations and, only 
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i f those e f f o r t s are Lnsuccessful, employ a r b i t r a t i o n and, 

p o t e n t i a l l y , Section 11341(a). 

Respectfully submitted, 

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

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

94105 

PAUL A. 
RICHARD 
JAMES M. 
Harkins 

CUNNINGHAM 
B. HERZOG 
GUINIVAN 
Cunningham 

1300 Nineteenth Street, 
Washington, D.C. 2003 3 
(202) 973-7601 

N.W. 

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

CARL W. VON BERNUTH 
RICHARD J. RE3SLER 
Unicn P a c i f i c Corporation 
Martin Tcwer 
Eighth and Ea'-^i 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 Railrcad Corapany 
1416 Dodge Street 
Omaha, Nebraska 68179 
(402) 271-5000 

J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Bu r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 66:^-5388 

Attornev.'j f c r Union P a c i f i c 
Corporation, TJnion P a c i f i c 
Railroad Companv and Missouri 
Pa c i f i c Railroad Company 

January 29, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 29th 

day of January, 1996, I caused ^ copy of the foregoing document 

to be served by hand on William G. Mahoney, counsel f o r 

RLEA/UTU, at Highsaw, Mahcney & Clarke, P.C, 1050 17th Street, 

N.W., Suite 21U Washington, D.C. 200i6, and by f i r s t - c l a s s 

mail, postage prepaid, or by a more expeditious "lanner 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. 3276 i on 

Dire c t o r of Operations Preme. er 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 
Room 9104-TEA Room 3 03 
Department of Justice Federal Trade Commission 
Washington, D.C. 70530 Washington, D C. 20580 

Michael L. Rosenthal 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UJ ̂  

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILRO\D COMPANY 

-- CONTROL AND MER5E.. --
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' SUPPLEMENTAL RESPONSES TO KCS' FIRST 
INTERROGATORIES 

CANNON Y. 
LOUIS P. 
CAROL A. 
Southern 

HARVEY 
WARCHOT 
HARRIS 
P a c i f i c 

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

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

A t t o r n e v 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 
Railwav Company. SPCSL Corp. 
and The Dcnver and Rio Grande 
Western R . i I r o a d Companv 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
Eighth and Eaton Avenues 
Bethlehem, Pe .nsvlvania lb018 
(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 
Misso 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 
S. WILLIAM LIVINGSTON, JR. 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box "7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attorneys f o r Union P a c i f i c 
Corporation, Union Pacif.uc 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

January 13, 1996 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' SUPPLEMENTAL RESPONSES TO KCS' FII 3T 
INTERROGATORIES 

Pursuant to the r u l i n g s made by Judgt Nelson at the 

hearings held on December 20, 1995 and January 2, 1996. 

Applicants hereby provide the following supplemental responses 

to KCS' F i r s t I n t e r r o g a t o r i e s to Applicants. For each 

supplemental response below, Applicants incorporate by 

reference the general responses and the general and s p e c i f i c 

objections stated i n Applicants' i n i t i a l i sponses to KCS' 

F i r s t I n t e r r o g a t o r i e s , f i l e d on December 14, 1995. 

SUPPLEMENTAL RESPONSES 

Supple'^.ental Response t o Interrogatory No. 1 

Applicants have i d e n t i f i e d to the best of t h e i r 

a b i l i t y those meetings of UP and SP that led to the Merger 

Agreement at which competition or the competitive impact or 

the chance of ICC approval of the UP/SP merger was discussed. 

I f a d d i t i o n a l information i n t h i s regard becomes available, 

Applicants w i l l supplement t h i s Response. 



I n f o r m r t i o n concerning the p a r t i c i p a n t s at each of 

the two meetings that have been i d e n t i f i e d and the subject 

matter of each meeting i s being produced. Applicants are also 

producing copies of the following documents r e l a t e d t o 

competition or the benefits of the transaction: (a) any 

communications or documents prepj .-ed s p e c i f i c a l l y f o r the 

maecing, (b) any notes of the meeting or taken by p a r t i c i p a n t s 

at the meeting, and (c) any documents exchanged at, or 

subsequent to as a follow-up o' , the meeting or memoranda 

prepared concern'.ng the meeting or comp.ititive issues 

discussed. 

Supplemental Response to Inte r r o c a t o r i e s Nos. 4 and 23 

Applicants have gone s i g n i f i c a n t l y beyond what was 

ordered at the December 20 hearing i n regard t o t h i s issue. 

Applicants have had t h e i r marketing groups conduct a thorough 

i n q u i r y and i d e n t i f y any instances i n which agreements, 

promises or threats with regard to rates or service were made 

by UP or SP i n connection with seeking support f o r the merger, 

and are producing documents r e f l e c t i n g every such s i t u a t i o n 

that has been i d e n t i f i e d . This encompasses, as directed, a l l 

s i t u a t i o n s r e f e r r e d t o i n Applicants' response to DOJ's 

discovery requests and any sicuations i n v o l v i n g the largest 10 

UP/SP supporting shippers i n each of the autcittotive, coal, 

chemicalo, for e s t products, grain, and metals and minerals 

groups; but i t also encompasses such s i t u a t i o n s , 
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regardless of che size or commodity group of the shipper, and 

regardless of whether or not the shipper submitted a statement 

i n support of the merger. 

Based on a comprehensive review, Applicants can 

report on t h i s issue as follows: 

1. The p o l i c y and practice of UP aiid SP was to 

request support f o r the merger from shippers s o l e l y on t.he 

basis of the benefits of the merger, wit h absolutely no 

threats or inducements. Marketing personnel who s o l i c i t e d 

shipper support statements were instructed t h a t : "Nothing 

should be o f f e r e d or promised i n exchange f o r a shipper 

statement." Document No. N54-000002 (emphasis i n o r i g i n a l ) . 

Applicants' thorough i n q u i r y indicates that no one involved i n 

the shipper s o l i c i t a t i o n campaign made any threats or offere d 

any inducements to shippers. No documents in v o l v i n g threats 

have been i d e n t i f i e d , and no documents in v o l v i n g any o f f e r of 

inducements uy UP or SP to secure merger support have been 

i d e n t i f i e d . 

2. Shippers occasionally raised ongoing commercial 

issues i n the context of discussions of merger support, and a 

few shippers sought commitments as to post-merger rates and 

service. Applicants' response to such suggestions was that 

Applicants d i d not wish to l i n k business matters w i t h m.erger 

support or w i t h the merger, bo-cause Applicants were not 
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seeki-g to "buy" suppoit f o r t h ^ m.erger, nor d i d they wish to 

be perceived as doing so. 

3. Nonetheless, occasionally, UP and SP, when 

pressed by shippers whose business tl.ey valued, d i d respond to 

such requests on a business basis, and i n a very few instances 

UP or SP d i d enter i n t o agreements that addressed post-merger 

rates or service where t h i s was j u s t i f i e d on independent 

business grounds. Copies of these agreements are being 

produced. These agreements r e f l e c t and confizrrr. the rate and 

service improvements that Applicants anti._ipate the merger 

w i l l b r i n g about. They also r e f l e c t the s u b s t a n t i a l business 

leverage of the shippers i n question. In a d d i t i o n , two of 

these agreements involve the settlement of " 2 - t o - l " issues i n 

t h i s case (and, i n one instance, of another dispute) as w e l l 

as other commercial matters. 

4. Applicants have no such agreements w i t h w e l l 

over 99V of the more than 1,150 shippers who have submitted 

sworn statements i n support of the merger. 

Supplemental Respci.oe to Interrogatory 5(a) 

Applicants have located no a d d i t i o n a l documents 

r e f l e c t i n g communications with " f i n a n c i a l community" t h i r d 

p a r t i e s concerning competitive e f f e c t s of the merger, and have 

located no a d d i t i o n a l intra-company communications concerning 

competitive e f f e c t s of the merger located i n the f i l e s of 
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p e r t i n e n t executive o f f i c e r s that are not subject to attorney-

c l i a n t p r i v i l e g e or workp ipers already produced. 

Supclemental Response to Intqrrogatorv No. 11 

No non-privileged communications concerning possible 

imposition of conditions i n 2 - t o - l or 3-to-2 markets to 

persons who spoke to the UP >P boards of d i r e c t o r s i n 

regard to the mierger have been .ocated. 

Supplemental Response to Interrogatory No. 14(a) 

Applicants have determined that no study was done 

f o r them by an outside consultant of the e f f e c t of the 

BN/Santa Fe settlement. 

Supplemental Response to Interrogatory No. 17 

Applicants are producing copies of a l l trackage 

r i g h t s agreements f o r which UP or SP i s the grantor or grar.tee 

th a t r e l a t e to l i n e s over which BN/Santa Fe i s to receive 

trackage r i g h t s or that are to be sold to BN/Santa Fe under 

the Settlement Agreement. 

Supplemental Response to Interrogatories Nos. 20 and 25 

Applicants have previously searched f o r and placed 

i n t h e i r depository any documents concerning the competitive 

impact ot the merger on coal, grain and chemicals t r a f f i c 

located i n the f i l e s of pertinent executive o f f i c e r s . Any 

such docum.ents located i n the f i l e s cf the applicable UP 

market managers are being produced. In a d d i t i o n , any .'juch 

documents dated a f t e r August 1, 1995 located i n ths f i l e s of 
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shippers on the l i s t s provided by KCS on December 7 and 

Decer.±)er 29, 1995 are being produced. As directed, SP's 

supplemental search i n response to these i n t e r r o g a t o r i e s ia 

l i m i t e d to the f i l e s of the shippers among i t s top 150 

shippers that are on KCS' l i s t s of both December 7 and 

December 29. 

Supplemenal Response to Interrogatory No. 21 

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

on the ground that the l i m i t a t i o n s proposed by KCS do not 

eliminate the problems of undue burden and overbreadth 

i d e n t i f i e d i n Applicants' o r i g i n a l objections. KCS has now 

l i s t e d , i n i t s December 29, 1995, submission, more than 100 

shipper f a c i l i t i e s , and asked Applicants to search f o r any 

instance i n v o l v i n g those f a c i l i t i e s and t r a f f i c moving i n 10 

broadly-defined "corridors" i n which a shipper on a UP l i n e 

requested lower rates i n order to compete w i t h a shipper on an 

SP l i n e , or vice versa. This did not meaningfully narrow the 

o r i g i n a l request. I t would s t i l l require a "needle-in-a-

haystack" search of some 100 shipper f i l e s , since neither UP's 

nor SP's shipper f i l e s are maintained on a f a c i l i t y - or 

" c o r r i d o r " - s p e c i f i c basis, nor do they contain separate 

sections f c r rate requests. Many of these f i l e s are several 

feet long f o r the relevant time period. 



Supplenental Response to Interrogatory No. 22 

KCS has not provided Applicants w i t h a workable 

s t i p u l a t i o n w i t u rt?spect to t h i s i n t e r r o g a t o r y , as dirfc.ct€:d at 

the December 20 hearing (Transcript, pp. 3 02-07). KCS has now 

l i s t e d , i n i t s December 2'̂ , 1995 submis.^'ion, (a) nearly 50 

flows i n v o l v i n g p a r t i c u l a r shippers and o r i g i n and d e s t i n a t i o n 

areas, (b) another mere than 35 shipper/station combinations, 

and (c) s c i l l another l l shippers without any geographic 

s p e c i f i c a t i o n . These include shippers not on the l i s t 

provided by KCS on December 7, 1996. No commodity 

sp e c i f i c a t i o n s are provided (Transcript, pp. 304-05). KCS has 

not li'- ted the request to service competition, as discussed 

at the December 20 hearing (e.g.. Transcript, pp. 296), and 

has included numerous grain shippers, contrary to Judge 

Nelson's d i r e c t i o n (Transcript, p. 297). To answer t h i s 

request, as now reformulated by KCS, wculd e n t a i l the same 

in t o l e r a b l e burdens associated with the reformulated 

Interrogatory No. 21. Applicants remain w i l l i n g to s t i p u l a t e 

as Lo the general existence of source competition. 

Supplemental Response to Interrogatory N . 3 9 

L i s t s of UP and SP individu a l s who assisted i n 

answering the KCS in t e r r o g a t o r i e s have been producea. An 

additi o n a l l i s t showing the positions of the SP i n d i v i d u a l s i s 

being produced. 
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