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TO ALL COUNSEL ON THE RESTRICTED SERVICE LIST 

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

BN/Santa Fe has completed i t s review of the deposition 
t r a n s c r i p t s of Carl R. Ice. 

BN/Santa Fe designates the fol l o w i n g portions of the 
t r a n s c r i p t s "Highly Confidential". 

Page 55, l i n e 4 through Page 59, l i n e 13 

Page 80, l i n e 1 through Page 80, l i n e 20 

Page 112, l i n e 4 through Page 112, l i n e 22 

Page 159, l i n e 20 through Page 176, l i n e 20 

Page 287, l i n e 9 through Page 292, l i n e 25 

Page 295, l i n e 6 through Page 298, l i n e 22 

Page 367, l i n e 24 through Page 370, l i n e 18 

Exh i b i t No. 1 

Exh i b i t No. 2 

BN/Santa Fe designates the fol l o w i n g portions of the 
t r a n s c r i p t s "Confidential". 

Page 567, l i n e 7 through Page 569, l i n e 23 * 

Exhibit No. 4 * 

* Designated by The Texas Mexican Railway Company 



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

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

Sincerely, 

Erika Z. Jones 

CC: The Honorable Jerome Nelson 
The Honorable Vernon Williams 
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CR-19 

BEFORE THE 
'URFACE TRANSPORTATION BOARD 

Finance Docket No. 3 2760 

UIJION PACIFIC CORPf̂ RATION, 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 CORF. AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

. J 

CONSOLIDATED RAIL CORPORATION'S RESPONSES 
TO BURLINGTON NORTHERN RAILR0A:J COMPANY AND 

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY CORPORATION'S 
FIRST SET OF TNTFRROGATORIES AND DOCUMENT PRODUCTION REQUESTS 

consolidated Rail Corporation ("Conrail") hereby 

responds to the f i r s t set of interrogatories and document 

requests served on Conrail by Burlington Northern Railroad 

company and the Atchison, Topeka and Santa Fe Railway Company 

(collectively "BNSF") on February 26, 1996, as modified by the 

rulings of Judge Nelson at the March 8, 1996 Discovery 

conference, and the agreements reached by Conrail and BNSF at 

that Discovery Conference. 

GENERAL RESPONSE 

Conrail makes the following general response to a l l of 

the interrogatories and document requests: 
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1. Conrail is conducting a reasonable search for 

information and documents responsive to the discovery requests by 

searching fi l e s reasonably believed to contain responsive 

materials and inquiring of personnel reasonably believed to have 

responsive inforration. Subject to the general and specific 

objections set forth herein, a l l responsive, non-privileged 

documents located by that search will soon be made available for 

inspection and copying at Conrail's document depository, to be 

located at the offices of Wilmer, Cutler & Pickering in 

Washington, D.C. Copies of identified documents from the 

depository will be supplied upon payment of reproduction costs. 

2. Provision of information or production of 

documents in response to these requests shall not be construed as 

a concession as to the relevance of that request, or of the 

subject matter underlying that request, to the issues in this 

proceeding, nor shall i t be cbnntrued as a waiver of any 

objection set forth herein. 

3. To the extent that Conrail is producing responsive 

documents that contain confidential information, any such 

production i s subject to the limitations and restrictions set 

forth in the protective order that has been entered in this 

proceeding. 
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GENERAL OBJECTIONS 

The general objections set f o r t h below apply to a l l of 

the discovery requests. 

1. Conrail objects to the production of, and is not 

producing, documents or information protected by the attorney-

cli e n t privilege. 

2. Conrail objects to the production of, and is not 

producing, documents or information protected by the work product 

doctrine. 

3. Conrail objects to the production of, and is not 

producing, documents or information protected by the settlement 

privilege. 

4. Conrail objects to the production of, and 

generally is not producing, public documents that are readily 

available such as documents on f i l e at the Securities and 

Exchange Commission, f i l i n g s , in this proceeding, clippings from 

newspapers or other public media, or documents that are otherwise 

readily available* to the party propounding the request. 

5. Conrail objects to the production of, and is not 

producing, drafts of v e r i f i e d statements or studies. 

6. Conrail objects to any request that would require 

the preparation of a special study. 

7. Conrail objects to any request as to which 

responding would impose an undue burden including, but not 

limited to, any request seeking information from before January 

1, 1993. 
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8. Conrail objects to the production of any documents 

or information unrelated to the issues to be addressed in 

Conrail's comments and related f i l i n g s in thi s proceeding. 

9. Conrail i s responding tc individual requests in 

accordance with the rulings by Judge Nelson at the March 8, 1996 

Discovery Conference, and the agreement between Conrail and BNSF 

in light of those rulings. In the event that those rulings by 

Judge Nelson are appealed to the Surface Transportation Board by 

Applicants or any other party, these responses s h a l l not be 

construed as a waiver of Conrail's right to argue that a l l of the 

discovery requests served on Conrail before the f i l i n g of i t s 

comments are premature and not consistent with the governing 

decisions of the Interstate Commerce commissicn and the Discovery 

Guidelines. 

10. Conrail objects to the extent that any request 

c a l l s for the disclosure of hi^ghly confidential information, such 

as information subject to disclosure restrictions imposed in 

other proceedings or by contractual obligation to third parties, 

and that i s of insufficient relevance to warrant production even 

under a protective order. 

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS 
TO INDIVIDUAL INTERROGATnpTF'^ N̂D noCUMENT REOUESTS 

1. Identify each occasion from January 1, 1990, to 
the present on which Conrail has abandoned, sold, or otherwise 
discontinued or decreased service on a r a i l line and thereafter 
continued to provide r a i l service between the same general 
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geographic o r i g i n s and destinations through trackage or haulage 
r i g h t s . 

RESPONSE: Conrail objects t o t h i s request on the 

grounds t h a t i t i s not relevant t o the subject matter of t h i s 

proceeding, i t i s vague, ambiguous, u n i n t e l l i g i b l e , and i t seeks 

information from before January 1993. To the extent t h a t the 

meaning of the request can be ascertained, i t i s unduly 

burdensome. 

Subject to and without waiving these objections, 

Conrail responds to Request No. 1 as follows: 

Conrail has undertaken numerous abandonments. I n most 

such cases, track i s removed, and there are no successor 

operations by any r a i l r o a d on the abandoned l i n e . I t i s 

impossible f o r Conrail t o determine what BNSF means by prov i s i o n 

of " r a i l service between the same general geographic o r i g i n s and 

desti n a t i o n s " and therefore impossible t o determine whether 

trackage or haulage r i g h t s have been provided i n such 

circumstances i n rhe case of abandoned track. Even i f i t were 

possible, such a determination could not be accomplished without 

undue burden and undertaking a special study. 

With respect t o "decreased service on a r a i l l i n a " 

there are thousands of such instances every year due t o , amonc, 

other things, reductions i n available shipper business. I t i s 

impossible, without undue burden and a special study, to 

determine whether and what trackage or haulage r i g h t s may e x i s t 

over l i n e s where there has been such "decreased service." 
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In an attempt to respond to this request, Conrail has 

identified instances in vhich i t has either abandoned service on 

a r a i l line or sold a portion of a r a i l line, and has 

subsequently provided r a i l service between the same geographic 

points thrcugh trackage or haulage rights. Those instances are 

as follows: 

Conrail filed to abandon the portions of its Fort Wayne 

line betveen Tolleston and Valparaiso, Indiana, and between 

Valparaiso and Warsaw, Indiana, and sold those portions to 

Norfolk & Western pursuant to OFAs. Conrail also sold the 

portion of its Fort Wayne line between Warsaw and Fort Wayne, 

Indiana, to Norfolk & Western. On September 30, 1995, Conrail 

obtained overhead trackage rights over each of these segments, 

and additional local trackage rights to serve customers at 

Warsaw. 

Conrail sold certain lines in the Akron, Ohio area on 

July 24, 1994, and entered into a haulage ag.-eement with Wheeling 

& Lake Erie Railroad, to handle, between Cleveland or Cantou and 

Akron, traffic routed to Akron via Conrail, until tariffs and 

routing could be changed. This agreement was for 3 0 days, and 

was extended for an additional 30 days. 

conrail sold a line in East Alton to the Gateway 

Eastern in January 1994, and retained overhead trackage rights 

between "Willows" and "Q Tower" at East St. Louis, I l l i n o i s to 

reach existing rights of Conrail. 
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Conrail sold its Oasis Branch in Cincinnati to 

Cincinnati Terminal Railroad on June 23, 1994, and retained 

overhead trackage rights at Sharonville, Ohio to reach existing 

rights of Conrail. 

Conrail sold its Geneva Cluster, near Geneva, Hew York, 

on July 21, 1995, to Finger Lakes Railroad, and entered into an 

agreement with Finger Lakes to provide liaulage for the 

interchange of Conrail cars with Ontario Central. 

Conrail sold one mile of track at Carey, Ohio to Carey 

Short Line on February 26, 1993. The Carey Short Line granted 

trackage rights to Conrail, CSX and Wheeling & Lake Erie to allow 

a l l three carriers to serve the customer. 

Conrail sold a portion of its Jamesville Industrial 

Track and Lake Industrial Track at Syracuse, New York to the 

Onondaga County Industrial Development Authority on April 1, 

1993, and retained local and overhead trackage rights. 

With respect to these instances of abandonments or line 

sales in which Conrail retained the right to prcvide service 

through trackage or haulage righ»s over such lines, Conrail will, 

in accordance with 49 C.F.R. § 1114.26(b), produce the relevant 

trackage or haulage rights agreements, from which BNSF can 

determine the inforration i t seeks. 

2. As to each occasion identified in your response to 
Interrogatory No. 1, identify the r a i l line involved; describe 
the abandonment, sale, or other discontinuance or decrease of 
service that occurred, and identify the person (if any) to whom 
the r a i l line was sold or otherwise transferred; the r a i l line(s) 
ovor which Conrail continued to provide r a i l service between the 
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same general geographic origins and destinations through trackage 
or haulage rights; and any and a l l agreements or contracts 
pursuant to which such service was provided. 

RESPONSE: Conrail objects to this request on the same 

grounds as the related request set forth in Request No. l . The 

request i s not relevant to the subject matter of this proceeding, 

vague and ambiguous, and seeks information from before January 

1993. To the extent that the meaning of the request can be 

ascertained, i t i s unduly burdensome and v;ould require a special 

study, as explained in response to Request No. 1 above. 

Subject to and without waiving these objections, 

Conrail w i l l , in accordance with 49 C.F.C. § 1114.26(b), provide 

the trackage and haulage rights agreements identified for vmt /k 

production in response to Request No. 1, from which agreements 

BNSF can determine the information i t seeks. 

3. Produce a copy of a l l agreements or contracts 
identified in your response to Interrogatory No. 2. 

RESPONSE; See Objections and Responses to Request Nos, 

1 and 2. 

4. State the compensation or rate paid by Conrail 
under the terms of each of the following trackage rights 
agreements, and state as to each such agreement the amount of 
such compensation or rate in terms of mills per gross ton mile 
and the method and assumptions used to convert the rate stated in 
the agreement to mills per gross ton mile; 

(a) Amtrak — Northeast Corridor; Springfield, MA 
to New Haven, CT; Philadelphia, PA to 
Harrisburg, PA; Kalamazoo, MI to Furnesville, 
IN 
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(b) Metro North — Poughkeepsie, NY to NYC; White 
Plains, NY to NYC 

(c) NS (N&W) — Richmond, IN t o New Castle and 
Muncie, IN 

(d) B&M — Worcester, MA to Ayer, MA 

(e) CSXT — Benning, MD to Baltimore, MD 

( f ) CSXT — Hobson Jet., OH to Kanauga, OH 

(g) NS (NiW) — Bloomington, IL to East Peoria, 
IL 

(h) CP — Terre Haute, IN t o Bee Hunter, IN 

( i ) CSXT — Toledo, OH to Carlton, MI 

RESPONSE: Conrail objects t o t h i s request on the 

grounds t h a t i t i s not relevant t o the subject matter of t h i s 

proceeding. 

Subject t o and without waiving i t s objections, Conrail 

w i l l produce portions of each of the trackage r i g h t s agreements 

i d e n t i f i e d s u f f i c i e n t t o disclose the rate being paid. Sss 49 

C.F.R. S 1114.26(b). Where,'^as i n v i r t u a l l y a l l cases, the r a t e 

i s not set out i n m i l l s per gross ton mile, a special study — 

which BNSF can accomplish as we l l as Conrail — would be required 

t o state the r a t e on such basis. 

5. State the compensation or rate received by Conrail 
under the terms of each of the f o l l o w i n g trackage r i g h t s 
agreements, and state as to each such agreement the amount of 
such compensation or rate i n terms of m i l l s per gross ton mile 
and the method and assumptions used to convert the rate stated i n 
the agreement t o m i l l s per grcss ton mile; 

(a) CP (D&H) — Buffalo, NY to Binghamton, NY 

(b) NYSW — Binghamton, NY to Warwick, NY 
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(c) Amtrak, VRE, CP and CSXT — Arlington, VA to 
Washington, DC 

(d) GTW — Cincinnati, OH to Spring, OH 

(e) CP (D&H) — Sunbury, PA to Harrisburg, PA 

(f) CP (D&H) — Harrisburg, PA to Potomac Yard, 
VA 

(g) CP (D&H) — Allentcwn, PA to Oak Island, NJ 

(h) CP (D&H) — Allentown, PA to Philadelphia, PA 

(i ) CP (D&H) — Scranton, PA to Allentown, PA 

RESPONSE: Conrail objects to t h i s request on the 

grounds that i t i s aot relevant to the subject matter of thi s 

proceeding. 

Subject to and without waiving i t s objections, Conrail 

w i l l produce portions of each of the trackage rights agreements 

identified s u f f i c i e n t to disclose the rate being paid. Where, as 

in v i r t u a l l y a l l cases, the rate i s not set out in mills per 

gross ton mile, a special study — which BNSF can accomplish as 

well as Conrail — i s required to state the rate on such basis. 

With regard to the trackage rights agreement materials 

produced in response to sub-part (a), Conrail notes that the 

payment rates under that agreement currently are the subject of a 

confidential arbitration proceeding in which petitions for 

cl a r i f i c a t i o n are pending. Accordingly, the rate specified in 

the materials being produced no longer prevails; that stated rate 

is lower than the rate that ultimately w i l l be paid, but the 

precise rate to be paid i s not now known. With ragard to the 

tracking rights agreement materials produced in response to sub-
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part ( c ) , Conrail notes that the current r a t e , e f f e c t i v e January 

1, 1996, was f i x e d by the recent decision of the Surface 

Transportation Board i n Finance Docket No. 3 24 67. 

6. Has Conrail at any time i n or a f t e r August 1995 
discussed ( i n a meeting, i n person, or by telephone) any of the 
following subjects w i t h any representative of the United States 
Department of Justice, the United States Department of 
Transportation, or any other federal or s t a t e agency; the 
Proposed Transaction; the BN/Santa Fe Agreement; or r a i l r o a d 
competition i n the Western United States? I f so, each such 
meeting or discussion, provide the f o l l o w i n g : 

(a) The federal or state agency involved; 

(b) The date of the meeting or discussion; 

(c) The pa r t i c i p a n t s on behalf of Conrail and the 
federal or state agency i n the meeting or discussion; 

(d) A description of the subject matter of the 
meeting or discussion; 

(e) A l l documents provided by Conrail t o the 
federal or state agency at or during the meeting or 
discussion; 

( f ) A l l other documents sent or provided t o or 
received from the federal or s t a t e agency r e l a t i n g t o 
the meeting or discussion; and 

(g) A l l other documents r e l a t i n g i n any way to 
the meetii..j or discussion. 

RESPONSE; Pursuant t o the r u l i n g s of Judge Nelson at 

the March 8, 1996 Discovery Conference and the agreement reached 

between Conrail and BNSF at tha t Conference, no response i s 

required at t h i s time. 

7. For each interrogatory and document request (or 
part t h e r e o f ) , i d e n t i f y by name, address, p o s i t i o n and 
r e s p o n s i b i l i t i e s each person who assisted or p a r t i c i p a t e d i n 

- 12 -



preparing or supplying any of the information or documents given 
i n response to such inte r r o g a t o r y or document request (or part 
t h e r e o f ) . 

RESPONSE: Course1. 

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

Daniel K.payers 
A. Stephen Hut, J r . 
Joseph E. K i l l o r y , J r . 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 

March 12, 1996 
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CBRTIflCATE OP SERVICE 

I c e r t i f y that on this 12th day of March, 1996, a copy 
of the foregoing Consolidated Rai l Corporation's Responses to 
Burlington Northern Railroad Company and The Atchison, Topeka and 
Santa Fe Railway Company's F i r s t Set of Interrogatories and 
Requests for Production of Documents was served by hand delivery 
to: 

Erika Z. Jones 
Mayer, Brown and Platt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 

and served by f i r s t - c l a s s mail, postage pre-paid, to a l l parties 
on the Restricted Service L i s t . 
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OFFICE: (202) 371-9500 

Ay . ^^Cy 
-EARY, W O O D & M A S E R , P.C. 

YS AND COUNSELORS AT LAW 

SUITE 750 
X) NEW YORK AVENUE, N.W. 

.»<HiNCTON, D.C. 2CXX)5-3934 
TELECOPIER. (202) 37i-0900 

March 12,1996 

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

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

Dear Secretary Williams: 

Enclosed for filing in the above-captioned case are an original and twenty (20) copies of 
WESTERN RESOURCES. iNC.'S INITIAL "RESPONSES TO APPLICANTS' FIRST SET OF 
INTERROGATORIES AND REQUESTS FOR PRuDUCTlON OF DOCUMENTS, designated WSTR-10. 
A 3.5-uich diskette containing this pleading in Word Perfect 5.1 is also enclosed. Additionally, an 
extra copy of diis pleading is enclosed for the purpose of date stamping and retuming to our office. 

Respectfully submitted, 

Thomas W. Wilcox 
Attomey for Westem Resources, Inc. 

Enclosures 

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

3770-130 

Oiiica of tha Sec. aiary 

1 ry'̂ ': 
Partof 
Pjblic Recxjrd 



WSTR-10 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIHC CORPORATION, UNION PACIHC RAILROAD COMPANY 
AND MISSOURI PACIHC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACIHC RAIL CORPORATION. 
SOUTHERN PACIHC TRANSPORT ATION COMPANY. ST. LOUIS 
SOUTHWESTERN RAILWAY COMPANY. SPCSL CORP. AND THE 

DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

WESTERN RESOURCES, INC.'S 
INITIAL RESPONSES 

TO APPLICANTS' 
FIRST SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

0fiic9 0ftheSecTata,-y 

I 1 Fart of . 
| _5 j Public: 

Nicholas J. DiMichael 
Thomas W. Wilcox 
DONELAN. CLEARY, WOOD & MASER. P.C. 
1100 New York Avenue. N.W. 
Suite 7.50 
Washington. D.C. 20005-3934 
(202) 371-9500 

Attomeys for Western Resources, Inc. 

March 12, 1996 



BEFORE TOE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIHC CORPORATION. UNION PACIHC RAILROAD COMPANY 
AND MISSOURI PACIHC RAILROAD COMPANY 

— CONTOOL AND MERGER — 

SOUTHERN PACIHC RAIL CORPORATION, 
SOUTHERN PACmC TRANSPORTATION COMPANY. ST. LOUIS 
SOUTHWESTERN RAILWAY COMP,\NY. SPCSL CORP. AND THE 

DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

WESTERN RESOURCES, INC.'S 
INITIAL RESPONSES 

TO APPLICANTS' 
FIRST SET OF INTERROGATORIES AND 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

Western Resources, Inc. ("Western") submits the following Initial Responses to the Fir,t 

Set of Interrogatories and Requests for Production of Documents propounded by Applicants on 

February 27, 1996. On March 4. 1996. Westem submitted Objections to this First Set of 

Interrogatories and Requests for Production of Documents. On March 8, 1996. in a discovery 

conference, the Administrative I^w Judge in this proceeding ruled that certain of the discovery 

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

should be reformulated and rcsutonitted under an accelerated procedural schedule after the fiiing of 

evidence in this proceeding, currently scheduled for March 29. 1996. In other words, in the 

March 8 discovery conference, the ALJ ruled that the February 27 discovery should be conducted 

in two "phases." with "Phase I" discovery generally to be propounded now, and "Phaŝ  II" 

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



Consequently, Westem hereby responds to die Phase I discovery identified by the ALJ to bc 

answered on March 12.1996.' 

Interrogatory Nn 1 

For each utility plant operated by Western Resources, separately for each year 1993 through 
1995, identify the originating mines for all coal bumed at the plant and. as to each such mine, 
state: (a) the tonnage of coal from that mine bumed at the plant; (b) the average delivered price 
of coal from that nriine; (c) the average minehead price of that coal; (d) die rail transportation 
routings (including origination and interchange points) for all coal shipped from tiiat mine to 
the plant; and (e) any transportation routings or modes odier than rail used in shipping coal to 
the plant. 

Initial Response to Interrogatorv No ? 

Westem repeats the general and specific objections to this Interrogatory set forth in its 
March 4, 1996 Objections. Subject to those objections. Westem is willing to discuss witii 
Applicants means by which to narrow the scope of tiiis interrogatory and ascertain the extent to 
which responsive information is already in the possession of Applicants or readily available from 
public sources. 

Document Request No. 15 

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

Initial ResDOn.se to Document Rexjuest No. 15 

In the discovery conference on March 8. the ALJ ruled titat presentations, letters, etc. to 

"security analysts" and other financia' addressees are Phase I questions for which answers are due 

on March 12. Subject to tiie objections set forth by Westem on March 4, 1994, Westem states it 

As noted in the transcript of the discovery conference, certain of the "Phase I" discovery is required to be 
answered on March 12, 1996, while other "Phase I" discovery is required to be answered on April 1, 1996. The 
responses encompassed in these Initial Responses by Western arc limited to the discovery that is required to bc 
answered on March 12, 1996. These Initial Responses will be supplemented on Aprii 1 for all interrogatories and 
document requests identified by the AU for response on that dale. 
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has sent or given no presentations, solicitations, etc. to security analysts or other financial 

addresses relating to the UP/SP merger as sought in the Document Request 

Pwumcni Reauest No. 16 
Produce all notes of, or memoranda relating to, any meetings witii DOJ, DOT, any 
state Governor's, Attorney General's or Public Utilities Comnussion's (or similar 
agency's) office, any Me;;ican govemment official, any otiier govemment official, 
any secm̂ -v analyst, any bond rating agency, any consultant, any financial advisor 
or an.i iy investment banker, any chamber of commerce, or any shipper or 
trade rcla o the UP/SP merger. 

Initial Response to Document Request No. 16 

In the discovery conference on March 8, the ALJ mled tiiai presentations, letters, etc. to 

"security analysts" and other financial addressees are Phase I questions for which answers arc due 

on March 12. Subject to the objections set forth by Westem on March 4, 1996. Westem states it 

has no notes or memoranda relating to any meetings with security analysts or otiier financial 

addressees relating to tiie UP/SP merger as sought in the Document Request 

Document Request No. 24 

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

Initial Response to Document Request No. 24 

In the discovery conference on March 8, the ALJ ruled that smdies, reports, or analyses 

relating to collusion (as defined in the discovery conference) among competing railroads and the 

risk thereof is an appropriate Phase I question. Subject to the objections set forth by Westem on 

March 4, Westem states tiiat it has no such studies, reports or analyses. 

Document Request No. 25 

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

Initial Resiwnse to Document Request No. 25 

In tiie discovery conference on March 8, the ALJ mled that studies, repons, analyses 

relating to the effectiveness of trackage rights (but not to the terms for trackage rights) is an 



appropriate Phase I question. Subject to the objections set forth by Westem on March 4, Western 

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

Document Request No. 28 

Produce all filings made with state utility commissions or state regulatory agencies 
that discuss sources of fuel. 

Initial Response to nocumf.nt Request No. 28 

This Document Request was not specifically mled upon by tiie ALJ on March 8. 1996. 

Westem believes tiiis Document Request is clearly a Phase n request tiiat should bc propounded in 

more focused form after die submission of evidence on March 29,19%. To tiie extent tiiat tiiere is 

disagreement on tius point, Westem repeats tiic objections set forth on March 4,1996. 

Respectfully submitted. 

Nicholas J. DiMichael 
Thomas W. Wilcox 
DONELAN, CLEARY, WOOD -fe MASER, P.C. 
1100 New York Avenue. N.W.. Suite 750 
Washington. D.C. 20005-3934 
(202) 371-9500 

Attomeys for Western Resources, Inc. 

March 12,1996 
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CERTIFICATE OF SERVICE 

I hereby certify tiiat a copy of WESTERN RESOURCES. INC.'S INITIAL RESPONSES 

TO APPLICANTS' FIRST SET OF INTERROGATORIES AND REQUESTS FOR 

PRODUCTION OF DOCUMENTS has been served by first class mail, postage prepaid, on all 

parties on tiie restricted service list in this proceeding on tiiis 12tii day of March, 1996, and by 

facsintile to Washington, D.C. counsel for Applicants. 

Jacqueline A. Spence ~Jr 



STB FD T ^ l l F 3-12-96 D 6176? 



1 
Item No. 

c / 
^Qount 

BEFORE THE 
TRANSPORTATION BOARD 

BN/SF-50 

ance Docket No. 32760 

UNION PACIFIC CORPOR.\TION, UNION PACIFIC RAILROAD COMPlA>4Y 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

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

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

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

TO BROWNSVILLE AND RIO GRANDE INTERNATIONAL'S SECOND SET OF 
INTERROGATORIES AND INFORMAL REQUESTS FOR PRODUCTION OF 

DOCUMENTS TO THE BURLINGTON NORTHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY ("BNSF") 

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

Buriington Northern 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. Worth. Texas 7610 -̂5384 
(817) 333-7954 

and 

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

Erika Z. Jones 
/idrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kitlu-yn A. Kusske 

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

OdiC3 Of the o8c.'»iary 

E F.?.rt of 
P'Jblic Record 

March 12, 1996 

Attomeys for Burlington Northem Railroad Company 
and Ths Atchison, Topeka and Santa Fe Railway Company 
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BN/SF-50 

BEFORE THE 
SURI'ACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION P .̂CIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

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

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

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

TO BROWNSVILLE AND RIO GRANDE INTERNATIONAL'S SECOND SET OF 
INTERROGATORIES AND INFORMAL REQUESTS FOR PRODUCTION OF 

DOCUMENTS TO THc BURLINGTON NORTHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY ("BNSF") 

Burlington Northem Railroad Company ("BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") answer and object as 

follows to Brownsville and Rio Grande International's ("BRGl") "Second Set of 

Interrogatories and Informal Requests For Production of Documents." These responses and 

objections are being served pursuant to the Discovery Guidelines Order entered by the 



Administrative Law Judge in this proceeding on December 5, 1995 ("Discovery 

Guidelines"). 

Subject to the objections set forth below, BN/Santa Fe will produce non-privileged 

documents respon.sive to BRGI's Second Set of Interrogatories and Informal Request For 

Production of Documents. If necessar>', BN/Santa Fe is prepared to meet with counsel for 

BRGl at a mutually convenient time and place to discuss informally resolving these 

objections. 

Consistent with prior practice, BN/Santa Fe has not secured verifications for the 

interrogatory responses herein, but is willing to discuss with counsel for BRGl any 

particular response in this regard. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to BRGI's Second Set of Interrogatories and Informal Request 

For Production of Documents on the following groimds: 

1. Privilege. BN/Santa Fe objects to BRGI's Second of Interrogatories and 

Informal Request For Production of Documents to the extent that they call for information 

or documents subject to the attomey work product doctiine, the attomey-client privilege or 

any other legal privilege. 

2. Relevance/Burden. BN/Santa Fe objects to BRGI's Second Set of 

Interrogatories and Informal Request For Production of Documents to die extent that they 

seek information or documents that are not directly relevant to this proceeding and to tiie 

extent that a response would impose an unrmsonable btirden on BN/Santa Fe. 
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3. Settlement Negotiations. BN/Sanla Fe objects to BRGI's Second Set of 

Interrogatories and Informal Request For Production of Documents to the extent that they 

seek information or documents prepared in connectioi: with, or related to, the negotiations 

leading lo tiie Agreement entered into on September 25. 1995, by BN/Santa Fe with Union 

Pacific and Southem Pacific, as supplemented on Novembe. 18, 1995, 

4. Scope. BN/Santa Fe objects to BRGI's Second li^t of Interrogatories and 

Informal Request For Production of Documents to the extent that tiiey attempt to impose 

any obligation on BN/Santa Fe beyond those imposed by the General Rules of Practice of 

the Interstate Commerce Commission ("Commission"), 49 C.F.R. § 1114.21-31, the 

Commission's scheduling orders in this proceeding, or the Administrative Law Judge 

) assigned to this case. 

5. Definitions. BN/Santa Fe makes the following objections to BRGI's 

definitions: 

11. "Document" means any writing or other compilation of information, whether 
printed, typed, handwritten, recorded, or produced or reproduced by any other process, 
including: intracompany communications; electronic mail; correspondence; telegrams; 
memoranda; contracts; instruments; studies; projections; forecasts; summaries, notes, or 
records of conversations or interviews; minutes, summaries, notes, or records of conferences 
or interviews; minutes, summaries, notes, or records of conferences or meetings; record or 
reports of negotiations; diaries; calendars; photographs; maps; tape recordings; computer 
tapes; computer disks; other computer storage devices; computer programs; computer 
printouts; models; statistical statements; graphs; charts; diagrams, plans; drawings; 
brochures; pamphlets; news articles; reports; advertisements; circulars; trade letters; press 
relea.ses; invoices; receipts; fmancial statements; accounting records; and workpapers and 
worksheets. Further, the term "document" includes: 

(a) both basis records and summaries of such records (including computer runs); 
(b) both original versions and copies that differ in any respect from original 

versions, including notes; and 



(c) both documents in the possession, custody, or conti-ol of BNSF a'ld 
documents in the possession, custody, or control of consultants o; others who 
have assisted BNSF in connection with this proceeding. 

BN/Santa Fe objects to the definition of "Document" as overly broad an i unduly 

burdensome to the exte it that it calls for the production of materials and docume. ts that are 

as readilv. or more readily, available to BRGl as to BN/Santa Fe. 

"Relating to" a subject means making a statement about, referring to, or 
discussui, the subject, including, as to actions, any decisions to take, not take, defer, or 
defer decision on the action. 

BN/Santa Fe objects to the definition of 'Relating to" in tiiat it requires subjective 

judgment to determine what is requested and, further, tiiat it potentially calls for the 

production of dociunents tiiat are not directiy relevant to tiiis proceeding. NotwitiisUmding 

tiiis objection, BN/Santa Fe will, for the purposes of responding to BRGI's interrogatories, 

constme "Relating to" to mean "make reference to" or "mention". 

23. "Studies, analyses, and reports" include studies, analyses, and reports in 
whatever form, including letters, memoranda, tabulations, and computer printouts of data 
selected from a database. 

BN/Santa Fe objects to the definition of "Studies, analyses, and reports" in that it 

requires subjective judgment to determine what is requested and, further, it is overly broad 

and unduly burdensome. Notwithstanding this objection, BN/Santa Fe will, for the 

purposes of responding to BRGI's requests, constiiie "Smdies, analyses, and reports" to 

mean analyses, studies or evaluations in whatever form. 

RESPONSES AND OBJECTIONS TO INTERROGATORIES 

9. Has BNSF prepared any operating or service plans (or service studies) 
conceming its potential access to Brownsville, FX? If so, please idenufy any 



documentation prepared in connection with such operating or service plans or studies, and 
identify the individual or individuals who prepared such operating or service plan(s). 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 9 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-l), 

filed December 29, 1995. and in workpapers in BN/Sanla Fe's document depository, 

BN/Santa Fe objects to Interrogatory No. 9 to the extent that it is vague and is neither 

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

Subject to and without waiving the foregoing objections, BN/Santa Fe states that, 

other than as may be set forth in BN/SF-l, it has not identified any responsive documents. 

10. Has BNSF undertaken or prepared any marketing, .service, operating or 
economic assessments or studies of the Brownsville market? If so, plea.se identify' any 
documentation prepared as a result of such studies or assessments, and identify the 
individual or individuals who prepared the assessment(s) or studies. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 10 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-l). 

filed December 29, 1995. and in workpapers in BN/Santa Fe's document depository, 

BN/Santa Fe objects to Interrogatory No. 10 to the extent that it is vague and is neither 

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

Subject to and without waiving the foregoing objections, BN/Santa Fe states that, 

other tiian as may be set forth in BN/SF-l, it has not identified any responsive documents. 

11. BRGl understands that, if the proposed UP/SP merger is approved, BNSF 
intends to initiate rail service to the Brownsville area via a haulage rights agreement with 
tiie merged UP/SP system. If BRGl is correct, please provide in detail a full listing of 
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those considerations that have caused BNSF to opt to exercise haulage rights, rather than 
trackage rights, to serve Brownsville. 

Response: Subject to and without waiving the General Objections stated above, in 

particular tiie burden, privilege, settlement negotiations, and scope objections, BN/Santa Fe 

objects to Interrogatory No. 11 to tiie extent thai it is vague and neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states tiiat it 

determined to initiate rai! service to the Brownsville area via a haulage rights agreement in 

view of the anticipated volume of traffic it would initially have available for transportation 

to and from Brownsville. In addition, BN/Santa Fe desires to provide seven day a week 

service to and from Brownsville via UP/SP haulage in each direction, which daily service it 

understands that SP presently does not now provide. 

12. In connection with interrogatory number 11, above, does BNSF interpret its 
Settiement Agreement with the Applicants to enable BNSF to elect, at some later date, to 
convert its haulage rights service fro.m Houston to Brownsville to trackage rights service? 
If so, please explain with particularity what circumstances nust be met to cause BNSF to 
choose to initiate ti-ackage rights service to Brownsville. 

Response: Subject to and without waiving the General Objections slated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 12 to 

the extent that it is vague and neither relevant nor reasonably calculated to lead to the 

discovery of admissible evidence. BN/Santa Fe further objects to Interrogatory No. 12 to 

the extent that it would require BN/Santa Fe to speculat as to the legal meaning of a 

document that is readily available to BRGl and tiiat speaks for itself 

Subject to and without waiving tiie foregoing objections, BN/Santa Fe states that it 

has the right under the Settlement Agreement lo elect to convert its haulage rights service to 
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the Brownsville area to trackage rights service. Any such decision vo do so would be based 

on the volume of traffic BN/Santa Fe would have available for transportation to and frcm 

the Brownsville area at the time. 

13. BRGl understands that, for BNSF to initiate trackage rights service to 
Brownsville, it will probably have to undertake certain capital commitments. Please 
provide in detail the various expeases and operating costs that BNSF anticipates it would 
incur to provide direct service lo Brownsville via trackage rights, and explain how these 
expenses and costs would exceed the expenses and costs associated witii BNSF's service to 
Brownsville via haulage rights. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 13 seeks information 

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-l), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, 

BN/Santa Fe objects to Interrogatory No. 13 to the extent thav it is vague, that it calls for 

speculation and that it is neither relevant nor reasonably calculated to lead to the discover>' 

of admissible evidence. 

Subject to and witiiout waiving the foregoing objections, BN/Santa Fe states that, 

because il intends to initiate service to Brownsville via haulage over UP/SP, it has not 

identified any responsive documents. 

14. In determining whether, in the event the proposed UP/SP merger is approved. 
BNSF would opt lo serve Brownsville via trackage rights or haulage rights, did BNSF 
review and assess the suitability and availability of rail facilities located in the Brownsville 
area when it considered the trackage rights option? If so. what facilities did BNSF 
consider, in the event that it should undertake trackage rights service to Brownsville? 

Response: Subject to and without waiving the General Objections stated above, in 

particular the buiden, settlement negotiations, and scope objections, BN/Santa Fe objects to 
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Interrogatory No. 14 lo the extent that it is vague and neithei relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

Subject lo and without waiving the foregoing objections, BN/Sanla Fe states that, 

since it has determined lo serve Brownsville initially via haulage over UP/SP because of the 

volume of traffic il anticipates will be available lo it for transportation to and from 

Brownsville, it did not undertake a detailed review or analysis of the rail facilities in the 

Brownsville area. 

15. Assuming BNSF elects to exercise trackage rights to Brownsville (either 
immediately following approval of the UP/SP merger or at some later date), what rail 
facilities (yards, interchange tracks, etc.) would BNSF utilize to accommodate its operations 
in the Brownsville area? 

Response: Subject to and without waiving the General Objections slated above, in 

particular the burden and scope objections, BN/Sanla Fe objects to Interrogatory No. 15 lo 

the extent that it is vague, that il calls for speculation and that it is neither relevant nor 

reasonably calculated to lead to the discoveiy of admissible evidence. 

Subject i j and without waiving the foregoing objections, BN/'3anta Fe slates that il 

is unable to speculate as to what rail facilities il would utilize in the Brownsville area were 

it lo elect to serve Brownsville via tiackage rights. 

16. BRGl is particularly interested in BNSF's proposed grain transportation 
service lo and from the Port of Brownsville. Please explain in detail: (1) how BNSF will 
market grain service to Brownsville; (2) what rates it intends lo charge for the movement of 
such traffic; (3) and under what terins and conditions BNSF will make available grain cars 
to customers seeking lo ship lo and from Brownsville. 

Response: Subject lo and witiiout waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 16 to 



tile extent tiiat it is vague, that it calls for speculation and tiiat it is neither relevant nor 

reasonably calculated lo lead to the discovery of admissible evidence. 

Subject lo and without waiving the foregoing objections, BN/Santa Fe states that, 

otiier than as may be set forth in BN/SF-l, it has not identified any responsivf documents. 

17. Does BNSF intend to promote or develop intermodal service to and from the 
Brownsville area? If so, please identify and describe all of the studies and marketing 
research conducted on this topic, and describe how such service would be implemented 
following the merger of the UP and SP. 

Response: Subject to and without wai"ing the General Objections staled above, in 

particular the burden and scope objections, BN/Santa Fe objects lo Interrogatory No. 17 to 

tiie extent tiiat it is vague, that it calls for speculation and that it is neither relevant nor 

reasonably calculated lo lead lo the discovery of admissible evidence. 

Subject to and without waiviiig tiie foregoing objections, BN/Santa Fe states that, as 

reflected in BN/SF-l, it intends to compete for and provide service for all types of traffic 

over all rail lines lo which it would obtain access under the Settlement Agreement, 

including intermodal traffic to and from the Brownsville area. BN/Santa Fe further states 

that, other than as rnay be set foitii in BN/SF-l, it has not identified any responsive 

documents. 

18. Does BNSF contend that it should not be made a parly to the 1982 
Memorandum of Understanding? If so, please explain the grounds for your position. 

Response: Subject lo and without waiving the General Objections stated above, in 

particular the burden and scope objections. BN/Santa Fe objects lo Interrogatory No. 18 



to the exient that it is vague, that it calls for speculation and that it is neither relevant nor 

reasonably calculated to lead lo the discovery of admissible evidence. BN/Santa Fe further 

objects to Interrogatory No. 18 to the extent that it calls for a legal conclusion. 

Subject to and without waiving the foregoing objections, BN/Santa Fe slates that it 

has not determined if it will or should seek to become a party to the described June 1982 

Agreement. 

19. Has BNSF undertaken any studies which, in whole or in pai1, concem the rail 
service it plans to provide to the various ports il will serve along the Gulf of Mexico, 
following the proposed merger? If so, please identify any documentation prepared in 
connection with such studies, including any proposed or existing marketing plans or 
operating strategies resulting therefrom, arid identify' the individual or individuals who 
prepared such studies and related documents. 

Response: Subject to and withoui waiving the Genera' Objections stated above, in 
I 

particular the burden and scope objections, BN/Santa Fe objects lo Interrogatory No. 19 

to the extent that i l is vague, that it calls for speculation and that it is neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. 

Subject lo and without waiving the foregoing objections, BN/Sanla Fe slates that, 

other than as may be set forth in BN/SF-l, il has not identified any responsive documents. 

20. BRGl updersiands that BNSF will be accorded access to the Mexican rail 
system at Brownsville (Matamoros, Mexico), in the event that the subject merger is 
approved. Following the merger, will BNSF be entitied to provide switching services lo 
BRGl in order to move cars from the Port of Brownsville to the interchange wilh the 
Mty.can rail system? If not, please describe those restrictions that would prohibit BNSF 
from providing such switching and interchange service. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Sanla Fe objects to Interrogatory No. 20 
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to the extent that it is vague, that it calls for speculation and that it is neither relevant nor 

reasonably calculated to lead to the discovery of admissible evidence. BN/Sanla Fe further 

objects to Interrogatory No. 20 to the extent that il calls for a legal conclusion 

Subject to and withoui waiving the foregoing objections, BN/Santa Fe slates that il 

believes that it will be able under the Settlement Agreement to provide switching services 

to BRGl lo move cars from tiie Port of Brownsville lo the interchange with the Mexican 

rail system. 
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RESPONSES AND OBJECTIONS TO 
REQUEST FOR PRODUCTION OF DOCUMENTS 

6. Produce all documents identitied in response lo any of the foregoing 
interrogatories, and provide all dociunents relied upon in responding lo the foregoing 
interrogatories. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Sanla Fe objects to Document Request No. 6 to the extent that it is overly broad and 

burdensome. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that 

non-privileged, responsive documents, if any, will be produced in accordance witii the 

Discovery Guidelines. 
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Respectfully submitted, 

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

Burlington Northem 
Railroad Company 

3800 ContinenUil Plaza 
777 Main Street 
Fl. Worth, Texas 76102-5384 
(817) 333-7954 

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

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

and 

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

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

March 12, 1996 
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CERTinCATE OF SERVICF 

I hereby certify tiiat copies of Responses and Objections of Burlingti)n Northern 

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

Brownsville and Rio Grande International's Second Set of Interrogatories and Informal 

Requests For Production of Documents to tiie Buriington Nortiiem Railroad Company and 

The Atchison, Topeka and Santa Fe Railway Company ("BNSF") (BN/SF-50) have been 

served tiiis 12tii day of March, 1996, by first-class mail, postage prepaid on all persons on 

tiie Restricted Service List in Finance Docket No. 32760 and by hand-delivery on counsel for 

Brownsville and Rio Grande Intemational. 

Kell^J/. O'Brien 
Mayer, Brown & Platt 
2000 Pemisylvania Avenue, N.W. 
Suite 6500 
Washington. D.C. 20006 
(202) 778-0607 



jH STB FD 3?760 3-12-96 D 61752 



Item No. 

Pa 

MarV W. Strieker 
Proidtn 

Soutfi SuburSan 
U^ayors and'Managers 

Asociation 

BsthRuyie 
EncuM Ondor 

February 27, 1996 

B3TE??S5 
Offic*ofth«S«a«ta.7 

m I '1 1996 

Partof 
Pubttc Raoord 
Parte* 

Mr. Vernon Williams 
Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue, NW 
Washington, D.C. 29423 

RE; Finance Docket 32760 - Union Pacific/Southern Pacific 

Dear Mr. Williams: 

At our February 15, 1996 meeting, the South Suburban Mayors and Managers Association 
adopted a resolution supporting the merger of the Union Pacific Railroad and the Southern 
Pacific Railway. Except fof the fact that we are contemplating the use of the UP/CSX line 
as a commuter route, we would not have commented on the merest plans of a private 
company. 

Thank you for the opportunity to submit the resolution. If you have any questions, please 
do not hesitate to contact Janice Morrissy or me at 708-206-1155. 

Sincerely, 

Beth R'jyie 
Executive Director 

Enclosure 

ADVLS£_OF^AU. 
.PROCEE02NGS 

J 
CHICAGO .SOUTHLAND 

1904 West 174th Street • East Hazel Crest. Illinois 60429 • (708) 206-1155 • Fax (708) 206-1133 



RESOLUTION #_6_-96 

SUPPORTING THE MERGER OF THE UNION PACIFIC RA.ILR' 
AND SOUTHERN PACIFIC RAILWAY 

WHEREAS, the South Suburban Mayors and Managers Association represents 
thirty-seven municipalities in Cook and Will CounUes in the Chicago Southlana; and 

WHEREAS, the Metropolitan Planning Organization (MPO) for Northeastern Illinois 
has designated South GuburlDan Mayors and" Managers Association the Regional Council 
for Cook and WIN Counties in the Chicago Southland, and 

WHEREAS, the Association has appointed a Trans'portation Committee to review, 
evaluate and make recommendations regarding transportation issues in the subregion; 
and 

WHEREAS, the Chicagoland area and the Midwest hold a unique position as the 
rail and transportation hub of the nation; and 

WHEREAS, the South Suburban Mayors and Managers Association would like to 
see the Chicagoland area and the Midwest continue as transportation leaders with 
continued economic growth and more efficient transportation service; and 

WHEREAS, the proposed merger of Union Pacific and Southem Pacific will provide 
significant service improvements for Midwest shippers and receivers, as a result of 
combining the financial resources and management abilities of Union Pacific with the route 
system of Southern Pacific; and 

WHEREAS, the proposed merger will create shorter, more direct single-line routes 
to and from the Chicagoland area and the Midwest, and a system with faster schedules, 
more frequent and reliable service, and improved equipment supply; and 

WHEREAS, the Improved service resulting from the merger will help the Midwest 
to retain Its position as the nation's leading rail gateway; and 

WHEREAS, the South Suburban Mayors and Managers Association would not be 
commenting on the merger pians cf a private company, except for the fact that we are 
contemplating the use of the UP/CSX line as a commuter route; and 

WHEREAS, the South Suburban Mayors and Managers Association has been 
guaranteed that the merger will not negatively impact the implementation of the UP/CSX 
commuter rail line. 



NOW THEREFORE, BE IT RESOLVED, that the South SuburtDan Mayors and 
Managers Association supports, the proposed merger of the Union Pacific Railroad and 
the Southern Pacific Railway; and 

BE IT FURTHER RESOLVED, that the South Suburtjan Mayors and Managers 
Association's support is contingent upon a favorable review of the merger by the MPO; and 

BE IT FURTHER RESOLVED, that the South Suburban Mayors and Managers 
Association urges the Surface Transportation Board to act promptly and favorably to 
approve the prooosed merger of the Union Pacific Railroad and the Southern Pacific 
Railway; and 

BE IT FINALLY RESOLVED, that the South Suburban Mayors and Managers 
Association will forward to the Chairperson of the Surface Transportation Board a letter 
of support for the Union Pacific/Southern Pacific merger accompanied by a copy of the 
Resolution 

PASSED AND APPROVED BY THE SOUTH SUBURBAN MAYORS AND MANAGERS 
ASSOCIATION THIS 15th DAY OF February ., 1996. 

President 

ATTEST: 

Secretary 
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STATE OF TEXAS 
HOUSE OF REPRESENTATIVES 

d 17VT 

I tem No.. 

D I A N A D A V I L A 

March 1, 1996 

The Honorable Vemon A. Williams, Secretary 
Surface Transportation Board 
12th Street and Constitution Avenue 
Washington. D.C. 20423 

RE: Finance Docket 32760 

ENTERED 
CHica o< the Socetary 

Partof 
Public Record 

Dear Secretary Williams: 

On behalf of Texas citizens. I urge you to take careful and deliberate consideration of tiie 
proposal by Union Pacific Corporation (UP) to purchase Soutiiem Pacific Rail Corporation (SP) 
for $3.8 billion. This proposed merger would create tiie single largest raikoad in North America 
and would have a significant economic impact on our State's economy. 

Already a dangerously concentrated industry, tiic proposed merger would place the entire West 
undei the dominance of one railroad giant with a weak tracking rights agreement Consolidation 
of UP and SP into the largest freight rail system in tiie country poses a grave tiireat to vaiious 
regions of Texas and our vital petrochemical industry. Texas alone would bc hard-hit by this 
proposed mega-merger. The national effects woitid bc unprecedented and overly monopolistic. 

I ask you to oppose the proposed merger and allow for open and fair competition created by 
another owning railroad. To do so would benefit the continuation of fair rail competition, service 
quality and accessibility, economic development initiatives, and intemational trade. An 
altemative solution that includes fair competition is the best answer for Texas. 

CAPITOL OFRCE: 

CAPITOL EXTENSION, ROOM E 1.406 

P.O. Box 2 9 1 0 
AUSTIN, TEXAS 7 8 7 6 8 2 9 1 0 

(512) 4 6 3 0 7 3 2 
( 5 1 2 ) 4 6 3 5 8 9 6 FAX 

DISTRICT 145 

6 6 3 3 GuiJ= FREEWAY 
P.O. Box 23 1423 

HOUSTON. T E X \ S 7 7 2 : 2 3 1 4 2 3 

( 7 1 3 ) 9 2 6 8 7 7 7 
FAX (7 13) 9 2 6 8 9 8 4 

COMMITTEES: HUMAN SERVICES , URBAN AFFAIRS, I-OCAL AND CONSENT CALENDARS 



.\gain, thank you for your careful attention to this matter. Texans much like myself throughout 
this State share a deep concem for the welfare of a competitive rail system and seek your 
suppon. Lt 1 may provide additional information or be of assistance witii this or another matter, 
please do not hesitate to contact me at my district office. 

Sincerely, 

Diana Davila 
State Representative 

cc: Carole Keeton Rylander, Chairman 
Railroad Commission of Texas 
1701 North Congress Avenue 
P.O. Box 12967 
Austin, Texas 78711-2967 
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Item No. 

Paga Count ' ' ^ _ 

LORRAINE M. FENDE 
Mayor / Safety Director 

~ :g of IDillotuick 
:k)435 LAKE SHORE BOULEVARD 

WIU-OWICK, OHIO 44095 

March 4, 1996 

Phone; 
Fax. 

216/585-3700 
216/585-3220 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
12th Street & Con s t i t u t i o n Avenue 
Washington, D.C. 20423 

Dear Secretary Williair.s; r 
I am concerned t h a t the proposed Union Pacific-Southern 

P a c i f i c r a i l r o a d merger i s not i n the public i n t e r e s t i n 
Northeast Ohio. We wculd be f a r bet t e r served i f the UP-SP's 
eastern routes were, as part of the proposed merger, sold t o 
Conrail, not leased t o another western r a i l r o a d . 

My reasoning i s str a i g h t f o r w a r d . F i r s t , our i n d u s t r i a l 
companies, p a r t i c u l a r l y i n the booming polymers sector, need 
d i r e c t service t o raw materials and markets i n the Gulf 
"chemical coast" region and t o Mexico. Second, we believe 
that an owner-carrier, such as Conrail, would have greater 
incentive t o improve markets along the route. Third, by 
keeping Conrail strong, we ensure a v a r i e t y of service 
options and strong p r i c e competition among the major r a i l 
roads i n our region, namely CSX, Norfolk and Southern, and 
Conrail. 

F i n a l l y , I am concerned t h a t r a i l r o a d "mega mergers" 
cost hardworking c i t i z e n s jobs - as they bave i n other 
i n d u s t r i e s . Conrail i s a major Ohio employer, and t h e i r 
success i s i n the public i n t e r e s t here. 

For those reasons, I would oppose the proposed merger 
unless i t includes the Conrail purchase of the eastern l i n e s 
of the o l d Souther-.! P a c i f i c . Only wit h the Ccnrai l acqui
s i t i o n w i l l Northeast Ohio economies be maximally served. 

Thank you f o r your consideration. 

S i n c e r e l y , 
ENTERED 

Offics of the Secretary 

f AR 1 ̂  iccri 

P-irt of 
P-btic Record 

jJJ P..rtof 

Lorra ine M. Fende 
Mctyor 


