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, I. '3 IC 

Orf,u,cfthe Secretaiv 

Ffe 2 2 1996 Ms. Elaine K. Kaiser 
UP/SP Environmental Project Director 
Section of Environmental Analysis Partof 
Surface Transportation Board :====:~rr^ Record 
12th and C o n s t i t u t i o n Avenue, Room 3219 
Washington, DC 20423-0001 

Re: Finance Docket No. 327^0 

Dear Ms. Kaiser: 

EPA Region V I I I Comments 

With t h i s l e t t e r , the United States Environmental Protection 
Agency's Region V I I I o f f i c e ("EPA Region V I I I " ) i s providing i t s 
commrnts on the environmental e f f e c t s of the proposed merge? and 
abandonment of c e r t a i n r a i l l i n e s by the Union P a c i f i c Railroad 
Company (UPJ and uhe Southern P a c i f i c Transportation Company 

As o u t l i n e d vn the enclosed o r i e f n o t i f y i n g the Surface 
Transportation Foard of EPA Region V I I l ' s i n t e n t to p a r t i c i p a t e 
m the merger r.nd abandonrrient proceedings, EPA Regior V I I I i s 
concerned tha^, among other things, such actions may impact our 
on-c-ing remrdial i n v e s t i g a t i o n s and response a c t i v i t i e s at the 
Eaĉ xe Mine aad C a l i f o r n i a Gulch Superfund Sites and that those 
p o t e n t i a l impacts have not been adequately evaluated or 
considered by UP and SP i n t h e i r Environmental Report. 

We are also concerned that the Consent Decree between the 
Jniced States and the Denver & Rio Grande Railroad (D&RGW), which 
delineates D&RGW s obl i g a t i o n s f o r rerueaiating slag p i l e s 4nd 
fines w i t h m the C a l i f o r n i a Gulch Superfund S i t e , was not 
discussed m rhe Environmental Report. You should r o t e that t h i s 
Consent Decree requires D&RGW to p o t e n t i a l l y i >mediat-- c e r t a i n 
easement s o i l s w i t h i n L eadville, Colorado, i f che r a i l Une 
rum:mg through town i s abandoned and i t s current use changes 
The ra-.lure of the UP/SP Environmental Report to evaluate future 
p o t e n t i a l uses of the abandoned Malta Line i n l i g h t of D&RGW's 
cleanup o b l i g a t i o n s under the Consent Decree therefore troubles 
EPA Recion V I I I g r e a t l v . 

FI-'A Region V I I I i s furthermore concerned that the 
abandonment of r a i l l i n e s m̂ y increase vehicular u - a f f i - — ' ^ h i n 
th3^Rocky Mountain states and may have an imoact on nois= and a i -
quaxity. However, we are unable to provide auy q ^ j a l i t a t i v e 
analysis on these issues i n the 20 days allowed bytii£_^ectioi of 
Environmenta.^ An^.vsis (SEA) f- j r o u r - - r j ^ v l g v f - ; ^ ; ^ f ^ - ^ ^ ^ 

J .;-,e Secrfa ry f 

I 
FEB 2 r 19961 

Printed or Ract/clea Paper 



EP7i Region V I I I nonetheless o f f e r s our assistance i n 
preparing SEA'S environmental analysis. Please contact me at the 
above address. Mail Code 8ENF-L, or at (303) 312-6903 i f EPA 
Region V I I I c<a,ii be of help. 

Sincerely yours, 

Nancy A 
Enforce: 

ngone ^ 
t Attorney 

Enclosure 

cc: Rebecca Thomas, 8EPR-SR 
Gene Tay]or, 8EPR-SR 
Paul Rogers, 8ENF-T 



I • Environmental Assessment Procedure f o r Rail Line 

Abandonments 

A. Required Contents 

As part of the r a i l l i n e abandonment process, the Companies 

must prepare an Environmental Assessment Report, which i d e n t i f i e s 

j j i d assesses the environmental impact of the proposed abandonment. 

In accordance w i t h 49 C.F.R. § 1105.7(e), t h i s report must contain 

a description of f '̂ c proposed action, i n c l u d i n g the planned 

disposic-'on of the r a i l l i r e and any r e l a t e d s t r u c t u r e s , as wel l as 

a description of any possible changes i n current operaticns or 

maintenance pract i c e s . The report must also determine whether the 

proposed abandonment a c t i o n would be inconsistent w i t h l o c a l land 

use and whether and why the abandoned r i g h t of way i s s u i t a b l e f o r 

a l t e r n a t i v e public use under 49 U.S.C. § 10906. Further, the 

report must i d e n t i f y , a f t e r consultation w i t h the U.S. Fish & 

W i l d l i f e Servicf?, whether the proposed a c t i o n i s l i k e l y to 

adversely a f f e c t endangered or threatened species or impact 

w i l a l i f e sanctuaries, or National or State parks aud f o r e s t s . 

.After consultation w i t h State and Federal o f f i c i a l s , the report 

must also state whether the proposed abandonment would create 

inconsistencies w i t h any applicable water q u a l i t y standards. 



B. Notice Procedure 

An Environmental Assessment or Environmental Impact Statement 

must be submitted w i t h any r a i l l i n e abandonment a p p l i c a t i o n . 

According to 49 C.F.R. § 1105.7(c) , the applicant must c e r t i f y that 

i t has consulted w i t h a v a r i e t y of fede r a l , state and l o c a l 

governmental and environmental agencies i n preparing the 

environmental report and that the consulted p a r t i e s have been sent 

a copy of the report c.s submitted to the Commissioi?. The 

consultations are to occur " f a r enough i n advance to a f f o r d those 

agencies a reasonable opportunity to provide meaningful input." 49 

C.F.R. § 1105.7(c). Among the enumerated agencies i s any 

appropriate regional o f f i c e of the Environmental Protection Agency. 

I I . F ailure to Comply with Notice Procedures 

a threshold matter, EPA Region V I I I wishes to inform the 

Commission that the Companies have f a i l e d to comply wit h the notice 

requirements of 49 C.F.R. § 1105.07(a) (5) . EPA Region V I I I , which 

covers the 6 State (Colorado, Utah, Montana, Wyoming, North Dakota 

and South L'j.kota) Rocky Mountain West region, has neither been 

consulted i n the preparation of the Environmental Report 

accompanying the abandonment applications, nor properly served wi t h 

a i-opy of t h i s r eport. Indeed, a copy of t h i s repoti:: was obtained 

only at EPA Region V I I I ' s insistence today, January 12, 1996. 



IV. I n s u f f i c i e n c y of the Environmental Analysis 

At the Eagle Mine Si t e , '̂ he r a i l l i n e proposed f c r abaiidonment 

runs d i r e c t l y along the banks of the Eagle River. The r a i l l i n e 

also runs adjacent to the former zinc processing plant at Belden 

and numerous waste rock p i l e s . I t i s unclear from SPA Region 

V I I I ' s remedial in v e s t i g a t i o n s and enforcement a c t i v i t i e s to datt.-

whether the Companies cwn or owned any contaminated p i l e s or 

struccures adjacent to the r a i l l i n e and whether any contaminated 

property w i t h i n t i e S i t e i s owned by e i t h e r of the Companies. 

Further, since the r a i l l i n e i s c u r r e n t l y act.-ve, EPA Region V I I I 

has- -'.ot conducted any remedial i n v e s t i g a t i o n s on the right-of-way 

01 the bed f o r the r a i l l i n e to determined i f i t i s contaminated, 

nor has EPA Region V I I I proposed a cleanup plan f o r t h i s p o r t i o n of 

t.he Si^e. Should the rigHt ot-way be abandoned or a:iy of the 

Companies' land or structures require rem.ediation, EPA Region V I I I 

•nay require the Com.pan: es' to conduct such cleanup and may have 

concerns regarding f u t u r e land use and other public uses. 

Frcm discussions wi t h our colleagues from the State cf 

Colorado Departm.ent of Public Health and Environment and our 

cursory review of the materials provided to EPA Region V I I I today, 

EFA Region V I I I believes t.hat these p o t e n t i a l environmental impacts 

were not discussed i n a d e t a i l e d fashion i r . the Com.pauies' 

Environmental Analysis. There i s no analysis regarding whether 



L e a d v i l l e . The Denver & Rio Grande Western Railroad ("D&RGW") has 

entered i n t o a p a r t i a l consent decree f o r remediation of slag at 

the C a l i f o r n i a Gulch Superfund S i t e . Risk assessment and rem.edial 

i n v e s t i g a t i o n data shows that slag " f i n e s , " the small p a r t i c l e s 

which r e s u l t from the breaking or s p l i n t e r i n g of large slag pieces, 

may present a r i s k to se n s i t i v e human and ecological populations i n 

the Leadville community. For the C a l i f o r n i a Gulch Superfund Site, 

health r i s k to re c r e a t i o n a l and comjnercial/industrial users has 

been shown to be minimal. However, should the fu t u r e use of the 

r a i l l i n e transecting the Town of Leadville b5 a r e s i d e n t i a l one, 

EPA Regioi: V I I I i s concerned that the concentration of heavy metals 

from slag t i n e s i n the s o i l w i t h i n or adjacent to the r a i l l i n e 

right-of-way would require remediation. The Companies' 

Environmental Report does not discuss or analyze t h i s en^iroi. ..<intal 

impact. 

As part or the consent decree w i t h D&RGV., the i n v e s t i g a t i o n 

and remediation of slag fines i n the ra i l r o a d ' s right-of-way was 

deferred u n t i l such time as tne use of the r a i l l i n e may change. 

Abandonment cf the r a i l l i n e would be considered a changed use by 

EPA Region V I I I and may t r i g g e r the need f o r conducting remedial 

i n v e s t i g a t i o n and possibly rem3dial action of t h i s p o r t i o n of 

D&RGW's operable u n i t at the S i t e . As with the Eagle Mine Si t e , 

there i s no analy^-is on whether p o t e n t i a l fi'ture land uses are 

consistent w i t h e x i s t i n g land uses and there i s no m i t i g a t i o n plan 
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of-way through the Eagle and C a l i f o m i a Gulch Superfund s i t e s and 

that t h i s information be analyzed i n l i g h t of p o t e n t i a l future 

a l t e r n a t i v e public uses before the abandonment of the Malta and 

Sage r a i l l i n e s can by approved by the Commission. 

VI. Conclusion 

In conclusion, EPA Region V I I I i s formally n o t i f y i n g the 

Commission of i t s i n t e n t to p a r t i c i p a t e i n the 001.=^olidation and 

abandonment process surrounding ICC Dockets AB-12 (Sub-Nos. 188 and 

189X) and AB-8 (Sub-Nos. 32, 39, and 36X) and/or the Proposed 

Consolidation Between Union P a c i f i c Railroad Company i..ia Southern 

Paci f i c Transportation Company Finance Docket No. 32760. 

We also inform the ICC that EPA Region V I I I has not been 

provided with a reasonable opportunity to provide meaningful input 

to the Environmental Analysis prepared by Southern P a c i f i c 

Transportation Company i n support of abandoning the Malta and Sage 

Lines, nor were we served w i t h a copy of t h i s report as required by 

49 C.F.R. § 1105.7. 

Lastly, EPA Region V I I I believes the Environmiental Report 

neither contains the information required by 49 C.F.R. § 1105.7(e) 

anu (f) , no-" does i t t r u l y .^soess the impacts of the abandonment of 

the r a i l l i n es w i t h i n the Eagle Mine, C a l i f o r n i a Gulch and 
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Dated t h i s day of January, 1996 

Respectfully subnitted, 
UNITED STATES ENVIRONMENTAL 
PROTECTION AGENCY - REGICN V I I I 

By: 
Nan*77^ Mange 
Enforcement Athdrney 
Legal Enforcement Program 
US EPA Region V I I I 
999 18th Street 
Denver, Colorado 80202-2466 
(303) 312-6903 
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FOR UNION PACIFIC CORPORATION AND UNION PACIFIC RAILROAD 
COMPANY: 

Arvid E. Roach, I I , Esq. 
Covington & Bur l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, DC 20044 

rrarl W. Von Bernuth, Esq. 
Union P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, PA 18018 

Thomas E. Greenland, Esq. 
Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge St>-eet 
Omaha, NE 68179 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that on this J ^ S ! ^ Y of January, 1996, true 
and correct copies of the foregoing NOTICE OF INTENT TO PARTICIPATE 
IN CONSOLIDATION AND AHANDONM̂ -NT PROCEEDINGS were deposited i n the 
United States mail, postage prepaid, as follows: 

An o r i g i n a l and 20 copies and a 3.5" WordPerfect d i s k e t t e of 
the NOTICE OF INTENT was sent t o : 

Office of the Secretary 
Case Control Branch 
At t n : Finance Docket No. 32760 
Surface Transporcation Board 
1201 Cons t i t u t i o n Avenue, N.W. 
Washington, DC 20423 

One (1) copy of the NOTICE OF INTENT was sent t o : 

Adirinistracive Law Judge Jerome Nelson 
Federal Energy Regulatory Commission 
825 North Capitol Street, N.E. '"̂  

. Washington, DC 20426 —^ 

FOR SOUTHERN PACIFIC TRANSPORTATION COMPANY AND DENVER & RIO 
GRANDE WESTERN RAILROAD: 

Paul A.- Cunningham, Esq. 
Har.kins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, DC 20036 

Cannon Y. Harvey, Esq. 
Southern P a c i f i c Transportation Company 
One Market Plaza 
San Francisco, CA 94105 

Kathleen M. Snead, Esq. 
Southern P a c i f i c Lines 
P.C. Box 5482 
Denver, CO 8 0217 

Charlotte L. N e i t z s l , Esq. 
Holme Roberts & Owen, LLC 
1700 Linccln Street, Suite 4100 
Denver, CO 30203 

J 
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DO LO .v^^.^l I /, 

ST.\Ti: r.EPRESEN'T.\TIVE 
Fifteenth [h i t / - ic t 

»t»t«nous»- i515iU31.32"l 

HOME .ADDRESS 
1002 TOth .\v»nu» 

Ottown. Iow» 50.S70 
Home: 1515)379-2329 

s:.\TEOFIOWA 

Sere-ity-Sixih General .Assembh 

iT.^TEHOfSE 

BcB I R a u \ i 9 . Jama 5031.9 

February 15, 1996 

Ms. Linda Morgan 
I i i t e r s t a t e Commerce Commission 
12th Street and Constitution Avenue, NW 
Washington, D.C. 20423 

6 / 2 7 ? 

COMMITTEES 

Agriculture 
Local Government 
Natural Resources 
Tech 

VEPROPRIATIONS St^BtTiUMr TEE 

PE: Finance Docket 32760 

Dear Ms. Moraan: 

I am a member of tne House Agriculture Committee i n the Iowa 
General Assembly, and have farmed i n northern Iowa for many years. I 
strongly suppoit the merger ot Union Pacific and Southern P a c i f i c 
railro<ids. My reasons for t h i s support are based p r i m a r i l y upon tha 
s i g n i f i c a n t need that Iov.a has to improve the delivery of Icwa grain 
from any pai'ts of the state, and the need fcr the cper.ir.g cf nev.' 
markets, especially i n the southwest part of t h i s country and i n Mexico, 

Iowa shippers w i l l d e f i n i t e l y benefit from the fact that Union 
Pa c i f i c and Southern P a c i f i c can of f e r a faster intermodal service 
between the midwest and the Saa Francisco Bay area. The merged c a r r i e r 
w i l l have a much snort-r route than currently exists today from e i t h e r 
the Unicn P a c i f i c or the Southern Pacific. Iowa grain and grain product 
producers w i l l gain a new single-iinv? access to the Southern 
Pacific-served consumers i r the p a c i f i c southwest. A d d i t i o n a l l y , Iowa 
shippers can gain a more d i r e c t route for expor*- tc Mexico. I believe 
that the merger also w i l l expand the e f f i . lent uŝ . of the Unit Grain 
Train program, which w i l l improve covered-nopper u t i l i z a t i o n . Any 
i Increased opportunities for mcvemerts of covci.ed-hoppers w i l l g r e a t l y 
assist farmers i n Iowa. 

Please support Union Pacific/Southern Pacific .-merger for the 
benefit not only of lowans, but the ira ly people who do business with 
pvod'icers and snippers i n the state. 

S incerely, 

—^vate Representat ive DotSTfis Mertz 

ADVSSZ o r ALL 
I^BOCJ:-HIDINGS, 

— E N T S R E C — 
OHic* of th« Sflcrataiy 

r r i Partof 
LaU Pubiic Record 

\TE EXPE.VSE 
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Item No. 

Page Count_/<^ 

1 Yi^-i^-r--^ 
BEFORE THE 

Pa-t of J 

Z TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL A.̂ ID ME'-iGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRA^•,SPORTATION CC'Ir^'TY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO WESTERN' COAL TRAFFIC 
LEAGUE'S SECOND SET OF INTERROGATORIES 

AND REOUESTS FOR PRODUCTION OF DOCUMLNTS 

CANNON Y 
LCoIG P. 
C\ROL A. 
Southern 

HARVEY 
WARCHOT 
HARRI." 
Pacii. i c 

CARL W. 
RICHARD 

VON BERNUTH 
J. RESSLER 

•I . 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 
1415) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkinc Cunningham 
1300 N i n e t e e r t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-':'601 

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

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 lower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 13018 
(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 6 817 9 
(402) 271-5000 

ARVxT̂  E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
12 01 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-756^ 
(202) 662-5388 

At t o r n e y s f o r Union Pac I f i c 
C o r p o r a t i o n , U n i o n • P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R g i l r o a d Companv 

February 20, 19 96 



.BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COM>ANY_. r\V 
AND MISSOURI PACIFIC RAILROAD COMPANY •̂<-Jii_U,i=̂ ''''' 

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

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

RIO GRANDE WESTERN F-AILROAD COMPANY 

APPLICANTS' RESPONSES TO WESTERN COAL TRAFFIC 
LEAGUE'S SECOND SET OF INTERROGATORIE.'̂  

AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

UPC, UPRR, I'/IPRR, SPR, SPT, SSW, SPCSL and DRGW, 

c o l l e c t i v e l y "Applicants," hereby respond to the discovery 

requests served by We.=!tern Ccal T r a f f i c League on February 2, 

1996.̂ '' 

GENERAL RESPONSES 

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

to a l l OL the i n t e r r o g a t o r i e s and document requests. 

1. Applicants have conducted a reasonable search f o r 

documents responsive to the i n t e r r o g a t o r i e s . Except as 

objections are noted herein,-' a l l responsive documents have 

'̂ In these responses, Applicants use acronyms as they have 
defined them i n the a p p l i c a t i o n . However, f o r purposes of 
i n t e r p r e t i n g the requests. Applicants w i l l attempt to observe 
WCTL's d e f i n i t i o n s where they d i f f e r from Applicants' ( f o r 
example, WCTL's d e f i n i t i o n s of "UP" and "SP," unlike Applicants', 
include UPC and SPR, r e s p e c t i v e l y ) . 

-' Thus, .-ny response that ctates that responsive document."^ are 
being produced i s subject to the General Objections, so t h a t , f o r 
example, any documents subject to a t t o r n e y - c l i e n t p r i v i l e g e 

(continued...) 
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been or s h o r t l y w i l l be made available f o r inspection and copying 

i n Applicants' document depository, which i s located at th'^ 

of f.̂  ces of Covington & Bur.Mng i n Washington, D.C. Applicants 

w i l l be pleased to assist WCTL to locate p a r t i c u l a r responsive 

documents t o the extent that the index to the depository does not 

s u f f i c e f o r t h i s purpose. Copies of documents w i l l be suppl'.ed 

upon payment of du p l i c a t i n g costs (including, i n the case of. 

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

time). 

2. Production of documents or information does not 

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

i s not to be construed as waiving any objection stated herein. 

3. Certain of the documents to be produced contain 

s e n s i t i v e shipper-specific and other c o n f i d e n t i a l information. 

Applicants are producing these documents subject to the 

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

4. In l i n e with past practice i n cases of t h i s 

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

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

the matter with WCTL i f t h i s i s of concern wi t h respect to any 

p a r t i c u l a r arswer. 

- ( . . continued) 
;Genfiral Objection No. 1) cr the work product doctrine (General 
Obje-Jtion No. 2) are not being produced. 



GENERAL OBJECTIONS 

The f o l l o w i n g object.Lons are made wi t h respect t ' - ^ i l 

of the i n t e r r o g a t o r i e s and document requests. 

1. Applicants object to production of, and are not 

producing, documents or information subject to the attorney-

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

2. Applicants object to production of, and are not 

producing, documents or information subject to the work product 

d o c t r i n e . 

3. Applicants object to production of, and are not 

producing, documents prepared i n connection with, or information 

r e l a t i n g co, possible settlement of t h i s or any other proceeding. 

4. Applicants object to production of publ.'.c 

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

to documents on publi c f i l e at the Board or the Securities and 

Exchange Commission or clippings from newspapers or other public 

media. 

5. Applicants object tc the production of, and are 

not p r o d u c i i i j , d r a f t v e r i f i e d statements and documentc r e l a t e d 

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

documents have been treaced by a l l parties as protected from 

production. 

6. Applicants object to providing information cr 

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

f i l e s . 



7. Applicants object to the extent that the 

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

sensitive commercial information (including i n t e r a l i a , contracts 

containing conf dent i a i i t y clauses p r o h i b i t i n g disclosure of 

t h e i r terms) that i s of i n s u f f i c i e n t relevance to warrant 

production even under i : protective order. 

8. Applicants object to the i n t e r r o g a t o r i e s and 

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

|3reparation of special '-tudies not already i n existence. 

9. Applicants object tc the i n t e r r o g a t o r i e s and 

document requests as overbroad and unduly burdensome to the 

extent that they seek information or documents f o r periods p r i o r 

to January 1, 1993 . 

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

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

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

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS 

Interrogatory No. 25 

" I d e n t i f y a l l coal shippers (including coal mines, coal 
transloading f a c i l i t i e s a id power plants or other f a c i l i t i e s at 
whic:h coal i s loaded i n t o or unloade;d from r a i l c a r s and the 
owners or operators thereof) to which BNSF w i l l gain access as a 
res u l t of the Settlemer.t Agreement. For purposes of t h i s 
Interrogatory, 'acc_.jS' means the a b i l i t y t o serve d i r e c t l y w i t h 
BNSF's power and c:'ews and/or the a b i l i t y to serve v i a r e c i p r o c a l 
switch or interchai.ge w i t h a r a i l c a r r i e r other than UP,/SP that 
d i r e c t l y serves a coal shipper." 

Respo.ise 

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

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



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

calculated to lead t o the discovery of admissible evidence. 

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

Objections stated above. Applicants respond as follows: 

Applicants do noc possess a comprehensive l i s t of the 

coal shippers t c which BN/Santa Fe w i l l gain access as a r e s u l t 

of the Settlement Agreemenc. However, Applicancs have used 1994 

t r a f f i c data to i d e n t i f y as many of those shippers as possible. 

A l i s t of the shippers and receiver.^ i d e n t i f i e d through review of 

the 1994 t r a f f i c data i s being pl?.ced i n Applicants' document 

depository. 

I n t e r r o g a t o r y No. 26 

" I d e n t i f y any communication(s) w i t h a shipper(s) 
r e l a t i n g t o proposed or contemplated build-out' or b u i l d - i n s 
between a plant or other shipping or receiving H c i l i t y Scrveo by 
UP and a l i n e of the SP, or vice versa, w i t h i n one year prxor to 
August 4, l"99i". With respect tc any such communications, p r c v i ie 
the name of the shipper, the loc a t i o n of the f a c i l i t y , and the 
date(s) and nature of the communication(s). For purposes of t h i s 
In'.errogato.ry, 'build-out' means construction of a spur or other 
l i t e by UP or SP." 

Response 

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

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

requests f o r information that i s neither relevant nor reasonabl"^ 

calculated to lead to the discovery of acmissible evidence. 

Without waiving t h i s objection, and subject to the General • 

Objections stated above. Applicants respond as follows: 
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See Responses to KCS In t e r r o g a t o r i e s Nos. 27 and 28 and 

the r u l i n g by Judge Nelson i n t h i s matr.er at the hearings held on 

December 30, 1995 and January 26, 1996. 

Inte r r o g a t o r y No. 27 

" I d e n t i f y any studies, ane'lyses, memoranda, reports or 
other documents r e l a t i n g to whether the proposed merger should or 
would be consummated i f the approval were conditioned on (a) 
di v e s t i n g or (b) providing trackage r..ghts over UP/SP's Central 
Corridor l i n e s , i n e i t h e r event to a neutral r a i l c a r r i e r (one 
other than UP/SP or BN/Santa Fe) so as to permit such neutral 
c a r r i e r to serve a l l coal mines presently served by SP i n 
Colorado and Utah and to transport coal produced at such mines or 
at mines rerved by the Utah Railway to Kansas City, MO/KS and/or 
St. Louis, MO, f o r movem.ent beyond v i a connecting r a i l c a r r i e r s 
or other mode of t r a n s p o r t a t i o n . " 

Response 

Subject to the General Objections staced above. 

Applicants respond as follows: 

No responsive documents have been located. 

Interrogatory No. 2 8 
" I d e n t i f y any communications between Applicants and 

I l l i n o i s Central 'iailroad Company ('IC'l r e l a t i n g to the matters 
i d e n t i f i e d i n the UP press release attached here to as 
Appendix 1." 

Response 

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

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

requests for information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence. 

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

Objections 3tat'=d above, Applicants re=!pond as fo l l o w s : 

See UP/SP-74. 
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In*- 3rrogatory No. 2 9 

"With respect to the f i r s t paragraph at the top of the 
second page of Appendix 1 attached hereto, and assuming t h a t the 
Board imposes a condition to any grant of merger a u t h o r i t y to 
Applicants r e q u i r i n g sale of or a grant of trackage r i g h t s over 
UP/SP's Central Corridor l i n e s between Prove, UT or points west 
thereof and Kansas City, MO or p o i n t j east thereof v i a Grand 
Junction, Denver and/or Pueblo, CO, including access :o coal 
mines presently served by or accessible to SP, and that 
Applicants s t i l l decide to go ahead wit h the merger: 

(a) State whether the agreement with IC requires 
Applicants to negotiate f i r s t w i t h IC concerning 
such sale or trackage r i g h t s ; 

(b) Descri.be any communications between Applicants and 
IC concerning the l i n e or l i n e ( s ) that would be 
sold to or operated over by IC i n order t o enable 
IC to provide service between points i n the 
midwest and points i n Colorado and/or Utah; and 

(c) I d e n t i f y the l i n e or l i n e ( s ) which Applicants 
would propose to s e l l "o IC or over which 
Applicants would propose to grant trackage 
r i g h t s . " 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

(a) The agreement speaks for i t s e l f . 

(b) No responsive communications have been i d e n t i f i e d . 

(c) /Applicants have not made such a determination at 

t h i s time. 

I n t e r r o g a t o r y No. 30 

" I d e n t i f y any studies, analyses, memoranda, reports or 
other documents r e l a t i n g to your answer to any part of 
In t e r r o g a t o r y No. 29." 
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Response 

Subject t o the General Objections stated above, 

Applicants respond as follows: 

There are no such documents. 

I n t e r r o g a t o r y No. 31 

"Describe any agreement (s) or understanding (s) betweer. 
Applicants and the Utah Railway or among Applicants,~BN/Santa Fe 
and the Utah Railway concerning Utah Railway s access to 
a d d i t i o n a l coal mines or coal transloading f a c i l i t i e s f o l l o w i n g 
consummation of che proposed m.erger." 

Response 

Subject to the General Objections stated above, 

Applicants respond as follows: 

See UP/SP-74. 

Inte r r o g a t o r y No. 3 2 

" I d e n t i f y any documents r e l a t i n g to the agreement (s) or 
understanding(s) described i n your answer to Inte r r o g a t o r y No. 7 
[si c ] . " • 

Response 

Applicants object to t h i s interrogatory as unduly 

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

recuests f o r information that i s neither relevant nor reasonably 

calculated to lead to the discovery of admissible evidence 

Without waiving t h i s o b j e c t i o n , and subject to the General 

Objections stated above. Applicants respond as follows: 

No agreements or understandings are r e f e r r e d to i_n 

Applicants' response to WCTL Interrogatory No. 7. I f t h i s 

req'jest was intended to re^-er to Interrogatory No. 31, see 

UP/SP-74. 
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Inte r r o g a t o r y No. 3 3 

"For purposes of t h i s Interrogatory, 'WRPI' means 
Western Railroad Properties, Incorporated and 'CNW' means Chicago 
and North Western Railway Company. Are t lere any instances where 
WRPI/UP or WRPI/UP/CNW or UP/CNW submitted a j o i n t b i d or rate 
proposal f o r the movement of coal to a customer w i t h i n one year 
p r i o r t o the date of exercise of the common c o n t r o l a u t h o r i t y 
gr'inted by the I n t e r s t a t e Commerce Commission i n i t s decision 
served March 7, 1995 i n Finance Docket No. 32133, and UF 
submitted a higher b i d or rate proposal f o r the same movement (or 
a coal movement of comparable tonnage i n v o l v i n g the same o r i g i n 
mininc area and de s t i n a t i o n and the same time frame) subsequent 
to the date of exercise of such common co n t r o l a u t h o r i t y ? " 

Response 

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

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

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

calculated tc lead to the discovery of admissible evidence. 

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

Objections stated above, Applicants respond as fo l l o w s : 

Applicants have i d e n t i f i e d no such instances. 

Interrogatory No. 34 

" I f the answer to Interrogatory No. 34 i s a f f i r m a t i v e , 
i d e n t i f y with respect to each such instance: 

(a) The o r i g i n mining area involved; 

(b) The des t i n a t i o n state; 

(c) The amount of the increase expressed as a 
percentage; and 

(d) Whether UP provided bids or rate proposals f o r the 
movement of coal to the same customer(s) during 
the same time frames from ( i ) the same mining 
areas, or ( i i ) ocher o r i g i n mining areas." 
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Response 

Not applicable. 

Document Request No. 27 

"Produce a l l documents r e l a t i n g to a l l communications 
i d e n t i f i e d i n response to Interrogatory Nc. 26." 

Response 

See objections to Interrogatory No. 26. Without 

waiving t>-xs ob j e c t i o n , and subject to the General Objections 

svated above, Applicants respond as follows: 

No communications are i d e n t i f i e d i n the Response to 

Int e r r o g a t o r y No. 26. 

Document Request No. 2 8 

"Produce a \ l documents i d e n t i f i e d i n response to 
Int e r r o g a t o r y No. 2"/." 

Response 

Subject t o the General Objections stated above. 

Applicants response as follows: 

No documents are i d e n t i f i e d i n the Response to 

Interrogatory No. 27. 

Document Request No. 2 9 

"Produce a l l documents r e l a t i n g to a l l communications 
i d e n t i f i e d i n response t c Interrogatory No. 28." 

Response 

See objections to Interrogatory No. 28. Without 

waiving t h i s o b j e c t i o n , and subject to the General Objections 

stated above, Applicants respond as ffallows: 
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WCTL has previously been served w i t h a copy of 

UP/SP-74. 

Document Reauest No. 3 0 

"Produce any agreements or w r i t t e n understandings 
between Applicants and IC r e l a t i n g to the subject matter of the 
f i r s t paragraph at the top of the second page of Appendix 1 
actached hereto." 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

See UP/3P-74. 

Document Request No. 31 

"Produce a l l documents i d e n t i f i e d i n response tc 
Interrogatory No. 3 0." 

Response 

Subject t o the General Objections stated abov^. 

Applicants respond as follows: 

No documents are i d e n t i f i e d i n the Response to 

Interrogatory No. 30. 

Document Request No. 32 

"Produce a l l documents i d e n t i f i e d i n response to 
Interrogatory No. 32." 

Response 

See objections to Interrogatory No. 32. Without 

waiving t h i s o b j e c t i o n , and subject to the General Objections 

stated above. Applicants respond as fol l o w s : 

WCTL has previously been served wit h a copy of 

UP/SP-74. 
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