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GcUi<c ORIGINAL 
i.A-w O F F I C E S 

B E L N A P , S P E N C E R , MCFAJILANT) 8C. HER>iA>r 
s o N O R T H W'ACitEaj D R I V E - S t i T E o n e 

C H I C A O O , I I X I N O I S G0000-3101 

T E L E P H O N E I3I3> aaa-oao-i 

F A X <31V2I aoi-oees 

THOMA? F .MCFARLAND. J B . 

S T E P H Z N C . H E K M A N 

January 10, 19':«6 

By U P S) Overnight M<iil 

Vemon A. Williams, Secretan' 
Surface Transportation Board 
U.S. Department of Transportation, Rm. 1324 
12th & Constitution Avenue, NW 
Washington, DC 20423 

S v n . D. B E L N AP iissa-ioTui 

H A B O L D K. S P E X r.H 

Re; Finance Docket No. 32760, Union Pacific Corporation, et at. - Control 
and Merger ~ Southern Pacific Rail Corporation, et al. 

Dear Mr. NVilliams: 

Pursuant to Decision No. 6 in the abo ; jroceeding (60 F.R. 54384, Oct 23, 1995), and 
Decision No 9 ("60 F.R. 66988, Dec. 27, 1995), this is to provide notice of intent to participate in 
the proceeding in behalf of 

NEBKOTA Railway, Inc. 
P.O Box 506 
Gordon, NE 65343-0506 

Twenty copies of this notice of intent to participate accompany the original. Computer 
data are also enclosed. A copy of this notice of intent to participate is being served on 
representatives of the applicants. 

Very truly yours, 

Thomas F. McFariand, Jr. 
Attorney for NEBKOTA Railway, Inc. 

TMcF;kl:encl:524 

cc: Arvid E. Roach, II ) by U P S. ovemight mail 
Paul A. Cunningham ) by iJ P S. ovemight mail s 
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Item No. 

BAKER&,DANIELS ^^^^^T^ 
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M A R T I N A . W E I S S E R T 
OD IZI9I 4<0- l«a3_: l l . . 

IND IANAPOL IS 
FORT WAYNE 
SOUTH B E N D 
ELKHART 
W A S H I N G T O N , D.C. 

January 10, 1996 

VIA UPS OVEî NIQHT 

Office of the Secretary 
Case Control Branch 
•ATTN: Finance Docket No. 32760 
Interstate Comiaerce Commission 
1201 Constitution Avenue, N.W. 
Washington, OC 20223 

Re: Union Pacific Corp., et al . - Control and Merger -
Southern Pacific Rail Corp., et a l . 
Fining? X>' ̂ Xet No. 32760 

Dear Mr. Secretary: 

Golden Cat Division of Ralston Purina Company ("Company") 
intends to participate in this proceeding as an active party for 
the purpose of proposing a protective condition with respect to 
the Company's f a c i l i t i e s located near Bloomfield, Missouri. 

The Company i s represented by and service of pleadings and 
decisions should be made on: 

Martin A. Weissert 
Baker & Daniels 
111 E. Wayne Street, Suite 800 
Fort Wayne, IN 46802 
(219)424-8000 

Pursuant to 49 C.F.R. 1180.4(2), Company selects the 
following acronym for identifying a l l documents and pleadings i t 
submits: "GCRP." 



Office of the Secretary 
Case Control Branch 
Interstate Commerce Commission 
January 10, 1996 
Page 2 

As directed by tbe Commission's Decision No. 9, served 
December 27, 1995, Company i s enclosing twenty (20) copies of 
this letter. Copies are also being served on Applicants' 
representatives. 

Please co 
matter. 

t me i f you have any questions regarding this 

Sincerely, 

BAKER & DANlEliS 

Martin A. Weissert 

MAW/ml 
Enclosure 

cc: Arvid E. Roach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Ave., N.W. 
P.O. Box 7566 
Washington, DC 20044 

Paul A. Cunningham, Esq. 
Harkins, Cunningham 
1300 Nineteenth Street, N.W. 
Washington, DC 20036 
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Viocom Inc 
One Utah Center 
?0t Soutf) Main Streei, Suite 1100 
Salt Lake City UT 84111 -4904 

Jeffrey Re Oroy 
Corporate Counsel/Environmenfal 

¥IACOM 

Tel 80r-S7r'6V7? 

I 

'JAM 1 "71996 

January 10 1996 

VIA FEDERAL EXPRESS 

Office of the Secretary 
Case Control Branch 
Interstate Commerce Commission/Surface Transportation Board 
1201 Connitution Avenue, N.W. 
Washington, DC 20423 

Re: Finance Docket No. 32760, Docket Nos. AB-8 (Sub-No. 36X) and AB-12 
(Sub-No. 189x) - Notice of Intent to Participate 

Dear Sir/Madam: 

Viacom International Inc. ("Viacoi.i hereby submits a Notice of Intent to Participate in 
the above-referenced proceeding. Viacom's interest in the proceeding is limited to the Sage-
Leadville, Colorado line discontinuance and abandonment (from MP 335.00 to MP 276.1), 
Docket Nos. AB-8 (Sub-No. 36X) and AB-12 (Sub-No. 189X). We understand that written 
comments, requests for conditions and any other evidence must be filed by March 29, 1996. 

I will serve as Viacom's representative for puiposes of service of documents in 
connection with this proceeding. My address and telephone number are listed above. 

Sincerely, 

Jeffrey B. Groy 

cc: Arvid E. Roach n , Esq. 
Paul A. Cunningham, Esq 

•or COOOKI with Stoel Rivet LLP 

Item No. 

Page Count, 
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Item No, 
S E V E R S O N & W E R S O N 

A P R O F E S S I O N A L C O R P O R A T I O N 

A T T O R N E Y S A T L A W 

0 . : C C H B A R C A O C P O C E N T E R 

S A N T R A N C I S C O , C A L I F O P N I A 9-4111 

F A X ( 4 I S ) » s e - o « 3 B 

T E L E P H O N E I 4 I S I 3 9 3 - 3 3 4 4 

Page Count 

LARRY W. TELFORD 
DIRECT NO. (415) 677.5606 

January 5, 1996 

V U FEDERAL EXPRESS 

Vemon A. Williams, Secretary 
Case Control Branch; Attn: Finance Docket 32760 
Interstate Commerce Commission 
1201 Constitution Ave,, N.W. 
Washington, D.C. 20423 

JK) 1 ' S9S' 

Re: Application of Union Pacific Corporation, et al.. Finance Docket 32760 

Dear Mr. Secretary: 

Transmitted herev-dth for filing ano the attention of the Commission are original and 
twenty copies of Notice of Intent to Participate in the subject proceeding, filed on behalf of 
the Town of Truckee, a Califomia municipal corporation. A Certificate of Service 
confirming service by mail upon the appointed Administrative Law Judge and counsel for 
the Applicants is attached to the original. 

Please confirm your receipt and acceptance of this filing by retuming the attached 
copy of this letter the Notice of Intent, endorsed with your "Filed" stamp, in the enclosed 
stamped self addressed envelope. 

Should there be any question about this filing please call me collect at the number 
set forth above. 

Very truly yours. 

cc: Mr. Stephen L. Wright, Town of Truckee 



Item No. 

BEFORE THE 

UNITED STATES INTERSTATE COMMERCE COMMISSION 

In the matter of the Application of 
Union Pacific Corporation, Union 
Pacific Railroad Company, Missouri 
Pacific Railroad Company, Southem 
Pacific Rail Corporation, Southern 
Pacific Transportation Company, St. 
Louis Southwestem Railway Company, 
SPCSL Corp., and the Der-wf and Rio 
Grande Westem Railroad Companv 

ce Docket No. 32760 ^^"^ ^ 

7 ^$'% .?1 

C3;co Cl .i',, 'b...,;y.iry 

'JAN 1 ^ 1996 

NOTICE OF INTENT TO PARTICIPATE 

''^7 OF 

THE TOWN OF TRUCKEE 

Larry W. Telford, Esq. 
Severson & Werson, a 
Professional Corporation 
One Embarcadero Center, 26th R 
San Francisco, CA 94111 
Tel. (415) 398-3344 
Fax. (415) 956-0439 



Comes now the Town of Truckee, a Califomia municipal corporation ('Tmckee"), 

appearing by and through its attomeys, Larry W. Telford, Esq., Severson & Werson, a 

Professional Corporation, and gives notice of its intent to formaUy participate in the subject 

proceeding as an interested party whose position of support or opposition has not yet been 

determined. The Application suggests that significant and adverse environmental and safety 

impacts arising out of increased rail traffic and blockage of a critical rail/highway giade 

crossing will occur in Tmckee if the transaction for which the Applicants seek authority is 

consummated. Tmckee's analysis of the AppUcation is continuing, and its position will be 

determined by the results of that analysis. Tmckee reserves the right to conduct discovery 

conceming matters arising from its analysis in accordance with the Rules of Practice and 

Orders of the Commission issued in this proceeding, and to request imposition of conditions 

upon any authority granted by the Commission. 

Tmckee requests that copies of all pleadings, orders, decisions and other papers filed 

in this proceeding be served upon it at the following address: 

Larry W. Telford, Esq. 
Severson & Werson, a 
Professional Corporation 
One Embarcadero Center, 26th Fl. 
San Francisco, CA 94111 
Tel. (415) 398-3344 
Fax. (415) 956-0439 

Dated: January 5, 1996 Respectfully submitted, 



1 PROOF or AERVICE 

2 I , the undersigned, declare that I am over the age of 18 and 
am not a party to t h i s action. I am employed i n the City and 

3 County of San Francisco, California; my business address is One 
Embarcadero Center, 26th Floor, San Francisco, California 94111. 

4 

5 

6 

7 

8 

9 

CD 

S 18 

23 

24 

25 

26 

27 

28 

On the below date I served the attached document(s) entitled: 

NOTICE 07 IMTEMT TO PARTICIPATE 

on a l l interested parties in said cause addressed as follows: 

SEE ATTACHED SERVICE LIST 

E '̂̂  XX (BY MAIL) I caused such envelope to be deposited i n the mail 
.5 ' a t San Francisco, California. The envelope was mailed with postage 
5 11 thereon f u l l y prepaid. 
o 

1 readily familiar with the firm's practice of collection 
COQ ̂ , and processing of correspondence for mailing. I t i s deposited with 
2JI 2« 13 the U.S. Postal Service on the same day in the ordinary course of 
$a<^ business. I am aware that on motion of party served, service i s 

14 presumed i n v a l i d i f postal cancellation date on postage meter is 
luj more than 1 day after date of deposit for mailing i n a f f i d a v i t , 

o « z o 15 
(BY HAND) I caused each such envelope to be delivered by hand 

UJ gSs 16 to the addressee(s) noted above. 

^ ^ 17 (BY FEDERAL EXPRESS OR EXPRESS MAIL) By placing a true copy 
* thereof enclosed i n a sealed envelope for delivery via Federal 

Express or Express Mail to the addressee(s) noted above. 
z 

19 ^(BY FACSIMILE) I caused a true copy to be transmitted via 
facsimile to the addressee(s) noted above at the FAX number noted 

20 after party's address. 

21 I declare under penalty of perjury under the laws of the State 
of California that the foregoing i s true and correct. This 

22 declaration is executed in San Francisco, California on January 5, 
1996. 

^RENE SANDERS ̂  ^ 



Arvid E. Roach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, DC 20044 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth Street, N.W, 
Washington, DC 20036 

Administrative Law Judge Jerome Nelson, FERC 
825 North Capitol Street, NE 
Washington, DC 20426 
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Springfield 
Plasties, inc. 

L ols7f 

RURAL ROUTE 1. AUBURN. ILUNOIS 62615 • TELEPHONE 217 4384167 
TOa FREE 800 252-3361 

FAX #217 4384949 

OffJco/'lhi'siereUtfy 

J a n u a r y 9 , 1996 

Part T f 

Surface Transportation Board 
Washington, D.C. 20423 

Re: AB-33 (Sub-No. 96) 
V Finance Docket No. 32760 

Umon Pacific Railroad Company 
Abandonment - Between Barr- and Girard 
Document No, UP/SP-26 

NOTICE of INTENT to PARTICIPATE in PROCEEDING 

Dear Sirs: 

This .letter hereby notifies you of our intent to participate 
in the above noted proceeding, we wish to participate only in the 
abandonment and discontinuance of service proceeding. This intent 
is being filed according to the procedural schedule adopted by the 
Interstate Commerce Commission on October 19, 1995. 

Pursuant to ICC p-ocedures enclosed are 20 copies of this 
notice, a certificate of service, and a 3.5" diskette (formatted 
W/P 5.0) containing the notice and certificate. We have also 
enclosed a return letter and envelope. We would ask that you sign 
and date this letter and return i t to us for our f i l e s . Thank you 
in advance for your attention to this. 

Sincerejji, ^ 

Stephen W.̂  Baker 
Executive Vice Presid«snt 

cc: Robert T. Opal 
Item No. 

XtmJSuppUer for Quality Plastic Producta 

page Count. 

':^Bi£^ 



Springfield 
Plastics, inc. 

RURAL ROUTE 1. AUBURN, ILUNOIS 62615 • TELB»HONE 217 4384167 
TOa FREE 800 252-3361 

FAX #217 4384949 

Re: Docket AB-33(Sub-No. 96) 
Finance Docket No. 32760 
Union Pacific Railroad Company 
Abandonment from Barr to Girard 
Docjmdnt No. UP/SP-26 

CERTIFICATE OF SERVICE 

The undersigned hereby certifies that the foregoing Notice of 

Intent to Participate in the above noted proceeding was served 

on the party listed below by sending the Notice UPS/Next Day on 

January 9, 1996. 

Sent to: Robert T. Opal 
General Attorney 
1416 Dodge Street 
Omaha, Nebraska 68179-0830 

SIGNED: 
Stephen M. Baker 
Executive Vice-President 
Springfield Plastics, Inc, 

IbaJSuppliBr for QuaMty Plastic Products 



Re: Docket No. AB-33(Sub-No. 96) 
Finance Docket No. 32760 
Union Pacific Railroad Company 
Abandonment from Barr to Girard 
Document No. UP/SP-26 

RECEIPT OF DOCUMENTS 
t 

The undersigned acknowledges receipt of the Notice of Intent 

to Participate, 20 copies of notice, Certificate of Service and a 

diskette with such notices in the above noted proceeding. 

Surface Transportation Board 

By: 

Dated: 
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L C C O N r i t L u H o u s e 

C U R Z O N r r t t C l T 

L O N O O N W i r 8 A S 

CNOLANO " 

T C L C P M O N t 0 7 I - 4 S S 

T C L C r A X 0 7 I - * » S 

C O V I N G T O N & D U R L I N G 
( 2 0 I P E N N S Y L V A N I A A V E N U E . N . W 

P O BOX 7 5 6 6 
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. . . . . T C .CX a 9 - S S 3 I C O V L I N Q W S M I 

C A B L E C O V L I N S 

JAN 1 61996 

wMiTcn t o inccT D I A L N U M B C R 

January 11, 1996 

Item N o . _ ^ j ^ l 2 i j _ 

Page Count 

• R u s s C L S C04MCSPON0CNT o r r i c c 

AA A V t N U E DCS ACTS 

BRUSSELS I 0 4 0 BELGIUM 

TELEPHONE 3 2 ' 2 - S I 2 - » a e O 

TELEFAX 3 2 - 2 - 5 0 2 - 1 5 0 6 

P«rtr' 

BY HAND 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Twelfth Street and Co n s t i t u t i o n Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corp., et a l . -- Control & Merger -- Southem 
P a c i f i c R a i l Corp.. et a l . 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket 
are the o r i g i n a l aud twenty copies of Applicants' Responses t o 
In t e r n i ' t i o n a l Paper's F i r s t I n t e r r o g a t o r i e s and Requests f o r 
Documants (UP/SP-51). Also enclosed i s a 3.5-inch disk 
containing the t e x t of t h i s pleading i n WordPerfect 5.1 
format. 

I would appreciate it if you would date-stamp the 
enclosed extra copy of the pleading and return it to the 
messenger for our f: 

Michael A. Lis t g a 

Member of the Bar of New York 
State 
Not admitted t o the Bar of the 
D i s t r i c t of Coluitibia 

Enclosures 



Cf:;c:) UP/SP-51 

JAN 1 61996 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO INTERNATIONAL PAPER'S 
FIRST INTERROGATORIES AND REOL^ESTS FOR DOCUMENTS 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern Pacific 

Transportation Company 
-,ne Market Plaza 

n Francisco, California 94105 
X 15) 541-1000 

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

Attornevs for Southern 
Pacific Rail Corporation. 
Southern Pacific Transportation 
Company. St. Louis Southwestern 
Railwav Companv. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Comoa"'— 

January 11, 1996 

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

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
Omaha, Nebraska 6817 9 
(402) 271-5000 

ARVID E. ROACH I I 
S. WILLIAM LIVINGSTON, JR. 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566-
Washington, D.C. 20044-7566 
(202) 662-5388 

Attornevs for Union F a c i f i c 
Corporation. Union Pa c i f i c 
Railroad Companv and Missouri 
Pac i f i c Railroad Company 



UP/SP-51 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

APPLICANTS' RESPONSES TO INTERNATIONAL PAPER'S 
FIRST INTERROGATORIES AND REQUESTS FOR DOCUMENTS 

\ 

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

collect i v e l y , "Applicants," hereby respond to the F i r s t 

Interrogatories and Requests for Documents of International 

Paper Company ("IP"). 

GENERAL RESPONSES 

The following general responses are made with 

respect to a l l of the interrogatories. 

1. . Applicants have conducted a reasonable search 

for documents responsive to the interrogatories. Except as 

objections are noted h e r e i n , a l l responsive documents have 

been or shortly w i l l be made available for inspection and 

copying in Applicants' document depository, which i s located 

at the offices of Covington & Burling in Washington, D.C. 

Applicants w i l l be pleased to as s i s t IP to locate particular 

i'' Thus, any response that states that reaponsive documents 
are being produced i s subject to the General Objections, so 
that, for example, any documents subject to attorney-client 
privilege (General Objection No. 1) or the work product 
doctrine (General Objection No. 2) are not being produced. 



- 2 -

responsive documents t o the extent that the index t o the 

depository does not s u f f i c e f o r t h i s purpose. Copies of 

documents w i l l be supplied upon payment of d u p l i c a t i n g costs 

( i n c l u d i n g , i n the case of computer tapes, costs f o r 

programming, tapes and processing ti m e ) . 

2. Production of documents or information does not 

necessarily imply t h a t they are relevant t o t h i s p- ceeding, 

and i s not to be construed as waiving any o b j e c t i o n stated 

herein. 

3. Certain of the documents t o be produced contain 

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

Applicants are producing these documents subject to the 

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

4. I n l i n e w i t h past p r a c t i c e i n cases of t h i s 

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

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

discuss the matter w i t h IP i f t h i s i s of concern w i t h respect 

t o any p a r t i c u l a r answer. 

GENERAL OBJECTIONS 

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

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

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

of the response t o each i n t e r r o g a t o r y or document request. 

1. Applicants object t o production of, and are not 

producing, documents or information subject t o the attorney-

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



3 -

2. Applicants object to production of, and are not 

producing, documents or information subject to the work 

product doctrine. 

3. Applicants object to production of, and are not 

producing, documents prepared in connection with, or 

information relating to, possible settlement of thi s or any 

other proceeding. 

4. Applicants object to production of public 

documents that are readily available, including but not 

limited to documents on public f i l e at the Board or the SEC or 

clippings from newspapers or other public media. 

Notwithstanding thi s objection. Applicants have produced some 

responsive materials of this kind, but Applicants have not 

attempted to produce a l l responsive materials of thi s kind. 

5. Applicants object to the production of, and are 

not producing, draft v e r i f i e d statements and documents related 

thereto. In prior railroad consolidation proceedings, such 

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

production. 

6. Applicants object to providing information or 

documents that are as readily obtainable by IP from IP's own 

f i l e s . 

7. Applicants object to the extent that the 

interrogatories and requests seek highly confidential or 

sensitive commercial information (including, inter a l i a , 

contracts containing confidentiality clauses prohibiting 
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disclosure of their terms) that is of insufficient relevance 

to warrant production even under a protective order. 

8. Applicants object to the inclusion of Philip F. 

Anschutz and The Anschutz Corporation in the definition of 

"Applicants" as overbroad. 

9. Applicants object to the definition of 

"Applicants" as unduly vague, overbroad, and not susceptible 

of meaningful application. 

10. Applicants object to the definition of 

"identify" insofar as i t requests home telephone numbers and 

home addresses on grounds that such information i s neither 

relevant nor reasonably calculated to lead to the discovery of 

admissible evidence. 

11. Applicants object to the definition of 

"relating to" as unduly vague. 

12. Applicants object to Instructions Nos. 1, 2, 4, 

5, 6, 9 and 10 to the extent that they seek to impose 

requirements that exceed those specified in the applicable 

discovery rules and guidelines. 

13. Applicants object to Instructions Nos. 5 and 6 

as unduly burdensome. 

14. Applicants object to the interrogatories and 

requests to the extent that they call for the preparation of 

special studies not already in existence. 



SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS 

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

" I d e n t i f y a l l o f f i c e r s and ranagers employed by 
Applicants w i t h marketing and operational r e s p o n s i b i l i t y f o r 
IP r a i l shipments o r i g i n a t i n . " i n Pine B l u f f and Camden, AR." 

Response 

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

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

requests f o r information that i s neither relevant nor 

reasonably calculated t o lead to the discovery of admissible 

evidence. Wi*:hout waiving t h i s objection, and subject to the 

General Objections stated above. Applicants respond as 

fol l o w s : 

Responsive information w i l l be produced. 

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

"Describe Applicants' operating plan f o r handling 
shipments o r i g i n a t i n g i n Pine B l u f f and Camden AR i f the 
proposed merger i s consummated, incl u d i n g but not l i m i t e d t o 
any changes i n the frequency, car supply, performance 
standards, switching service or rates of Applicants' service. 
I d e n t i f y a l l studies, analyses and reports or other documents, 
i n c l u d i n g work papers, r e l a t i n g t o that plan. Also i d e n t i f y 
a l l persons p a r t i c i p a t i n g i n the creation of t h a t plan." 

Response 

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

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

re paests f o r information that i s neither relevant nor 

reasonably calculated t o lead to the discovery of admissible 

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

General Objections stated above. Applicants respond as 

fo l l o w s : 



The Operating Plan and V e r i f i e d Statement of R. 

Bradley King and Michael D. Ongerth i n Volume 3 of the 

a p p l i c a t i o n , and the r e l a t e d workpapers, portray Applicants' 

operating plans. See BN/SF-1 as t o BN/Santa Fe's plans. 

Highly d e t a i l e d plans f o r operations t o p a r t i c u l a r shipper 

f a c i l i t i e s w i l l be worked out i n due course among UP/SP, 

BN/Santa Fe i f applicable, and the shipper. 

In t e r r o g a t o r y No. 3 

"Describe Applicants' operating plan f o r handling IP 
t r a f f i c t o and from Camden and Pine B l u f f , AR i f the proposed 
merger i s consummated, including but not l i m i t e d co any 
changes i n the frequency, car supply, performance standards, 
switching service or rates of Applicants' service. I d e n t i f y 
a l l studies, analyses and reports or other documents, 
inc l u d i n g *fork papers, r e l a t i n g to that plan. Also i d e n t i f y 
a l l persons p a r t i c i p a t i n g i n the crea t i o n of t h a t operating 
plan." 

Response 

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

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

requests f o r information that i s neither relevant nor 

reasonably c a l c u l a t e d t o lead to the discovery of admissible 

evidence. Without waiving t h i s o b j ection, and subject to the 

General Objections stated above. Applicants respond as 

fol l o w s : 

See Response to Interrogatory No. 2. 

Int e r r o g a t o r y No. 4 

"Describe Applicants' plan for operating t r a f f i c in 
the corridor between Memphis, TN and Houston, TX i f the 
proposed merger i s consummated, including but not limited to 
Applicants' plan to have trains bypass the L i t t l e Rock/Pine 
Bluff terminals as set forth in the statement of Witness 
Peterson. Identify a l l studies, analyses and reports or other 
documents, including work papers, relating to that plan." 
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Response 

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

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

requests f o r information 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 ection, and subject to the 

General Objections stated above. Applicants respond as 

fo l l o w s : 

See Response to Interrogatory No. 2. 

In t e r r o g a t o r y No. 5 

"Describe Applicants' operating plan f o r shipments 
t o and from Gurdon, AR i f the proposed merger i s consummated, 
i n c l u d i n g but not l i m i t e d t o any changes i n frequency of 
service, car supply, switching service or rates f o r 
Applicants' service t o and from that p o i n t , as w e l l as changes 
i n t r a f f i c t h a t would be necessitated by the planned 
abandonment of the l i n e between Camden and Gurdon, AR. 
I d e n t i f y a l l studies, analyses and reports or other documents, 
i n c l u d i n g work papers, r e l a t i n g to that plan." 

Response 

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

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

requests f o r information that i s neither relevant nor 

reasona.bly ca l c u l a t e d to lead t o the discovery of admissible 

evidence. Without waiving t h i s o b j ection, and subject t o the 

General Objections stated above. Applicants respond as 

fo l l o w s : 

See Response t o Interrogatory No. 2. 

In t e r r o g a t o r y No. 6 

" I d e n t i f y a l l BN employees w i t h whom employees of 
App l i r a n t s have communicated concerning the trackage r i g h t s 
betwe> ̂  Houston, TX and Memphis, TN granted t o BN under the 
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Settlement Agreement. Identify a l l documents relating to any 
such communications." 

Response 

Applicants object to this interrogatory as unduly 

burdensome, and overbroad in that i t includes requests for 

information that i s ueither relevant nor reasonably calculated 

to lead to the discovery of admissible evidence. Without 

waiving this objection, and subject to the General Objections 

stated above. Applicants respond as follows: 

The only BN/Santa Fe employees with whom these 

rights have been discussed subsequent to the parties' entry 

intop the settlement agreement are Richard E. Weicher and 

Michael E. Roper. No non-privileged documents have been 

located. 

Interrogatory No. 7 

"With respect to the Applicants' Exemption Petition 
in Docket No. AB-3 (Sub No. 129x) to abandon the line between 
Gurdon and Camden AR i f the proposed merger i s consummated, 
state, for 1993, 1994 and 1995 year to date, the total number 
of shipments and tonnage that would be handled annually i f the 
trackage were not abandoned." 

Response 

Applicants object to this interrogatory as unduly 

vague and unduly burdensome, and overbroad in 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 this objection, and subject to the 

General Objections stated above, Applicants respond as 

follows: 
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No t r a f f i c i s a n t i c i p a t e d t o be handled on the l i n e 

i f the l i n e i s not abandoned. Only one carload of non-

overhead t r a f f i c was handled on the l i n e between January 1, 

1993 and December 31, 1995. 

In t e r r o g a t o r y No. 8 

"Describe how the Settlement Agreement leaves IP 
w i t h competitive r a i l sarvice at Pine B l u f f and Camden, AR." 

Response 

Subject t o the General Objectionfs stated abov>?, 

Applicants respond as follows: 

As described i n the settlement agreement, BN/Santa 

Fe w i l l have the r i g h t to serve, e i t h e r through d i r e c t access 

or through r e c i p r o c a l switching, a l l shippers at Pine B l u f f 

and Camden tha t are now served by both UP and SP. BN/Santa Fe 

has an excellent network and w i l l be able t o provide s i n g l e -

l i n e service between these Arkansas points and points and 

gateways throughout the West. The a p p l i c a t i o n extensively 

addresses BN/Santa Fe's competitiveness under the settlement 

agreement. See, i n p a r t i c u l a r , the \ ' e r i f i e d Statement of John 

H. Rebensdorf i n Volume 1 of the a p p l i c a t i o n , the V e r i f i e d 

Statement of Richard B. Peterson i n Volume 2 of the 

a p p l i c a t i o n , and BN/SF-1. 

Inte r r o g a t o r y No. 9 

"State whether the r e c i p r o c a l shipping arrangements 
c u r r e n t l y i n place i n C a r r o l l t o n , TX and P i n e s v i l l e [ s i c -
presumably P i n e v i l l e ] , LA w i l l be maintained i f the proposed 
merger i s consummated. I f not, explain any planned changes t o 
those arrangements, and i d e n t i f y a l l studies, analyses and 
reports or other documents, i n c l u d i n g work papers, r e l a t i n g t o 
said changes." 
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Response 

Applicants object to this interrogatory as unduly 

burdensome, and overhioad in that i t includes requests for 

information that i s neit-licr relevant nor reasonably calculated 

to lead to the discover.y of admissible evidence. Without 

waiving this objection, and subject to the General Objections 

stated above. Applicants respond as follows: 

Applicants know of no plan to change such 

arrangements. 

Interrogatory No. 10 

"Describe how Applicants determined the fees i t 
proposed to charge BN for trackage rights under the Settlement 
Agreement. Identify a l l studies, analyses and reports or 
other documents, including work papers, relating to that 
determination, and a l l persons participating in that 
determination." 

Subject to the General Objections stated above. 

Applicants respond as follows: 

The figure was negotiated at arm's-length, not 

"determined." 

Interrogatory No. 11 

"State the average number of daily t r a i n movements 
in each direction (a) during 1994, (b) during the f i r s t s i x 
months of 1995 and (c) projected for the f i r s t and second f u l l 
years of operation after consummation of the proposed merger 
for each of the following railroad line segments: 

(a) Pine Bluff, AR - Memphis, TN 

(b) Pine Bluff, AR - Shreveport, LA 

(c) Shreveport, LA - Houston, TX 

(d) Pine Bluff, AR - L i t t l e Rock, AR." 
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Response 

Applicants object to this interrogatory as unduly 

vague and unduly burdensome, and overbroad in 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 this objection, and subject to the 

General Objections stated above, Applicants respond as 

follows: 

Attachments 13-5 and 13-6 to the Operating Plan in 

Volume 3 of the application set forth t r a i n frequencies for 

the base year and a normal year. To the extent, i f any, that 

additional responsive information i s available without 

conducting a burdensome special study, i t w i l l be produced. 

Interrogatory No. 12 

"State (separately for UP and SP) the amcunt of 
t r a f f i c originating in Pine Bluff and Camden AR Applicants 
expect to be diverted to BN as a result of the trackage rights 
granted BN under the Settlement Agreement. Identify a l l 
studies, analyses and reports or other documents, including 
work papers, relatiing to that predicted lost t r a f f i c . Also, 
identify a l l persons who participated in that determination." 

Response 

Applicants object to this interrogatory as unduly 

burdensome. Without waiving this objection, and subject to 

the General Objections stated above. Applicants respond as 

follows: 

This information i s contained in the T r a f f i c Study 

workpapers. The T r a f f i c Study was conducted by Richard B. 

Peterson and his staff, as discussed in Part I I of Mr. 
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Peterson's v e r i f i e d statement. Mr. Peterson's testimony 

describes the assumptions that he used. 

I n t e r r o g a t o r y No. 13 

"Describe the operational c o n t r o l BN w i l l have i n 
determining the movement of t r a f f i c over the l i n e s i n the 
Houston-Memphis c o r r i d o r f o r which BN has been granted 
trackage r i g h t s under the Setclement Agreement. I d e n t i f y a l l 
studies, analyses and reports or other documents, i n c l u d i n g 
work papers, r e l a t i n g t o that operational c o n t r o l . Also, 
i d e n t i f y a l l persons p r i m a r i l y responsible f o r the preparation 
of the documents i d e n t i f i e d i n response t o t h i s 
i n t e r r o g a t o r y . " 

figi?ppn?e 

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

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

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s o b jection, and subject t o the 

General Objections stated above. Applicants respond as 

follows:' 

BN/Santa Fe w i l l decide what t r a i n p Lo run and what 

p r i o r i t i e s t o assign them. I t w i l l be e n t i t l e d t o equal 

dispatch, and UP/SP i s committed to work c l o s e l y w i t h BN/Santa 

Fe t o ensure "hat no operating problems develop. There are no 

studies, analyses or s i m i l a r documents r e l a t i n g t c the issue 

of BN/Santa Fe "operational c o n t r o l " under the settlement 

agreement. 

In t e r r o g a t o r y No. 14 

"Describe the f a c i l i t i e s and equipment Applicants 
plan t o make ava i l a b l e t o BN to enable i t t o operate over the 
l i n e s i n the Houston-Memphis c o r r i d o r f o r which BN has been 
granted trackage r i g h t s under the Settlement Agreement." 
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RespcnsQ 

Subject to the General Objections stated above. 

Applicants respond as follows: 

See the settlement agreement. BN/Santa Fe w i l l be 

en t i t l e d to use the track and to benefit from a l l associated 

f a c i l i t i e s , such as signalling, dispatching and emergency 

repair and support f a c i l i t i e s . BN/SF-1 describes the terminal 

f a c i l i t i e s that BN/Santa Fe contemplates using. 

ln^^i:m^X-9XY NQ. 1? 

"State, for a l l li n e segments over which Applicants 
are granting BN trackage rights uider the Settlement 
Agreement: (a) annual density; (b) track capacity; (c) net 
investment by ICC account; (d) annual depreciation by ICC 
account; and (e) annual operating costs. Identi.^y a l l 
documents consulted with i n responding to t h i s interrogatory." 

Response 

Applicants object to th i s interrogatory 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 this objection, and subject to the 

General Objections stated above. Applicants respond as 

follows: 

(a) See the density charts i n Volume 3 of the 

application. 

(b) Track capacity depends on the use made of the 

track. Applicants have produced or w i l l be producing UP and 

SP timetables and condensed p r o f i l e s from which IP can draw 

i t s own conclusions as to capacity. 
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( c ) , ( d). To the extent, i f any, t h a t t h i s 

information i s a v a i l a b l e without conducting a burdensome 

special study, i t w i l l be produced. 

(e) This information i s not a v a i l a b l e on a l i n e -

s p e c i f i c basis without performing an extremely burdensome 

special study. 

I n t e r r o g a t o r y No. 16 

"State f o r a l l l i n e segments over which Applicants 
have been granted trackage r i g h t s by BN under the Settlement 
Agreement: (a) annual density; (b) track capacity; (c) net 
investment by ICC account; (d) annual depreciation by ICC 
account; and (e) annual operating costs. I d e n t i f y a l l 
documents consulted w i t h i n responding t o t h i s i n t e r r o g a t o r y . " 

Response 

Applicants do not have t h i s information. 

Int^nyoj^^Qn NQ. ii 

"With respect t o Applicants' t r a f f i c study developed 
i n connection w i t h the proposed merger, describe any 
m o d i f i c a t i o n that have been made to that study t o r e f l e c t (a) 
UP's a c q u i s i t i o n of the CNW; and (b) Burlington Northern's 
merger w i t h the Atchison, Topeka & Santa Fe Railway Company." 

Subject t o the General Objections stated above. 

Applicants respond as f o l l o w s : 

This i s f u l l y described i n Part I I of the V e r i f i e d 

Statement of Richard B. Peterson i n Volume 2 of the 

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

I n t e r r o g a t o r y No. 18 

"State whether Applicants maintain documents 
r e l a t i n g t o the r e l i a b i l i t y of t h e i r respective performance, 
as that term i s used by, i n t e r a l i a . Witness Peterson at page 
62 of Volume 2 of the Application (UP/SP-23). I f so, describe 
how such informatJ.on i s developed, who are the responsible 
persons f o r recording that information, whether such 
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information i s developed on a shipper s p e c i f i c basis and 
i d e n t i f y a l l such documents." 

Response 

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

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

requests f o r information that i s neither relevant nor 

reasonably calculated t o lead to the discovery of admissible 

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

General Objections stated above. Applicants respond as 

follows: 

Mr. Peterson d i d not use the term " r e l i a b i l i t y " i n 

any special sense. UP and SP maintain a wide v a r i e t y of 

documents regarding t h e i r service r e l i a b i l i t y . Some i s 

shipper-specific. Numerous persons are responsible f o r 

preparing such documents. 

I n t e r r o g a t o r y No. 19 

" I d e n t i f y a l l paper company f a c i l i t i e s served i n 
C a l i f o r n i a , Oregon and Washington that ship l i n e r b o a r d (STCC 
26 311 17) v i a r a i l and state which r a i l c a r r i e r serves each 
f a c i l i t y . For each such company, s t a t e : 

(a) Whether service i s provided by other than 
d i r e c t access (e.g.. v i a r e c i p r o c a l switching, 
voluntary coordination agreement, etc.) and, i f 
so, describe such arrangements i n c l u d i n g 
whether any switching charges are absorbed; and 

(b) Whether any such f a c i l i t i e s w i l l bave 
competitive r a i l service i f the merger i s 
consummated and, i f so, describe the nature of 
the competitive service that would be 
provided." 

Response 

Applicants object to this interrogatory as unduly 

vague and unduly burdensome, and overbroad in that i t includes 
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requests f o r information that i s neither relevant nor 

reasonably calculated to xead to the discovery of admissible 

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

General Objections stated above. Applicants respond as 

fol l o w s : 

Applicants do not believe that there are any such 

f a c i l i t i e s that would go from two serving r a i l r o a d s t o one as 

a r e s u l t of an unconditioned merger. 

In t e r r o g a t o r y No. 20 

"State the number of 'paper grade' boxcars i n the 
Applicants' respective c a r f l e e t s , by size and type, t h a t are 
av a i l a b l e to service shipments :endered by paper companies i n 
1995. " 

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 overbroad i n that i t includes requests f o r 

information t h a t i s neither relevant nor reasonably calculated 

to lead t o the discovery of admissible evidence. Without 

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

stated aLcve, Applicants respond as follows: 

Responsive infonnation w i l l be produced. 

I n t e r r o g a t o r y No. 21 

"State the number of 'paper grade' boxcars 
Applicants intend t o acquire i f the proposed merger i s 
consummated." 

Response 

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

burdensome, and overbroad i n that i t includes requests f o r 

information t h a t i s neither relevant nor reasonably c a l c u l a t e d 

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

stated above. Applicants respond as follows: 

With regard to a d d i t i o n a l box(;ar requirements, see 

Volume 3, p. 238 of the Application. Applicants d i d not 

separately c a l c u l a t e acquisitions of "paper grade" cars. 

However, the new marketing opportunities projected by witness 

Peterson include more than 3,200 carloads per year of paper 

t r a f f i c . 

I n t e r r o g a t o r y No. 22 

"Describe any a l t e r n a t i v e s contemplated by 
Applicants i n l i e u of the Settlement Agreement, and i d e n t i f y 
a l l studies, analyses and reports or other documents, 
inc l u d i n g work papers, r e l a t i n g to such a l t e r n a t i v e s . " 

Response 

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

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

requests f o r information that i s neither relevant nor 

reasonably c a l c u l a t e d t o lead t o the discovery of admissible 

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

General Objections stated above. Applicants respond as 

f o l l o w s : 

The V e r i f i e d Statement of John H. Rebensdorf 

addresses t h i s matter. See Responses to KCS I n t e r r o g a t o r i e s 

Nos. 12, 13 and 14, and the r u l i n g s w i t h respect t o those 

i n t e r r o g a t o r i e s at the hearings of December 20, 1995 and 

January 2, 1996. 

Document Reauest No. 1 

" A l l documents i d e n t i f i e d i n response t o 
I n t e r r o g a t o r y No. 2." 
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Response 

Applicants object to th i s interrogatory 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 this objection, nnd subject to the 

General Objections stated above. Applicants respond as 

follows: 

See Response to Interrogatory No. 2. 

Document Reauest No. 2 

" A l l documents i d e n t i f i e d i n response to 
Interrogatory No. 3." 

Response 

Applicants object to this interrogatory 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 this objection, and subject to the 

General Objections stated above. Applicants respond as 

follows: 

See Response to Interrogatory No. 2. 

Document Reauest No. 3 

" A l l documents i d e n t i f i e d i n response to 
Interrogatory No. 4." 

Response 

Applicants object to this interrogatory as unduly 

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

requests for information that i s neither relevant nor 
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reasonably c a l c u l a t e d 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 

fo l l o w s : 

See Response to Interrogatory No. 2. 

Document Reauest No. 4 

" A l l documents i d e n t i f i e d i n response t o 
In t e r r o g a t o r y No. 5 II 

Response 

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

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

requests f o r information that i s neither relevant nor 

reasonably ca l c u l a t e d t o lead to the discovery of admissible 

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

General Objections stated above. Applicants respond as 

follows:. 

See Response t o Interrogatory No. 2. 

Document Reauest No. 5 

" A l l documents i d e n t i f i e d i n response t o 
I n t e r r o g a t o r y No. 6." 

Response 

No documents were i d e n t i f i e d i n the res" 'nse. 

Document Reauest No. 6 

" A l l documents i d e n t i f i e d i n response t o 
In t e r r o g a t o r y No. 9." 

Re-sponse 

No documents were i d e n t i f i e d i n the response. 
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Document Reauest No. 7 

"All documents identified in response to 
Interrogatory No. 10." 

Response 

No documents were identified in the response. 

Document Reauest No. 8 

"All documents identified in response to 
Interrogatory No. 11." 

Response 

See Response to Interrogatory No. 11. 

Document Reauest No. 9 

"All documents identified in response to 
Interrogatory No. 12." 

Response 

See Response to Interrogatory No. 12. 

Document Reauest No. 10 

"All documents identified in response to 
Interrogatory No. 13." 

Response 

No documents were identified in the response. 

pocument Reauest No. 11 

"All documents identified in response to 
Interrogatory No. 15." 

Response 

See Response to Interrogatory No. 15. 

Document Reauest No. 12 

"All documents identified in response to 
Interrogatory No. 16." 

3onse 

No documents were identified in the response, 
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Document Reauest No. 13 

"All documents identified in response to 
Interrogatory No. 18 for the period of January 1, 1993 through 
the most current period for which such information is 
available." 

Response 

No documents were identified in the response. 

Document Reauest No. 14 

"All documents identified in response to 
Interrogatory No. 22." 

Response 

See Response to Interrogatory No. 22. 

Document Reauest No. 15 

"The transcript of any testimony given by the 
following persons before the ICC, or any other verified 
statement submitted by any of the following persons in an ICC 
proceeding in which they have discussed the issues of 
competition, relevant markets or market definitions, as well 
as testimony related to the economic analysis of mergers in 
the railroad industry, or the subject of trackage rights or 
other conditions imposed on a r a i l merger: 

(a) Witness Spero 

(b) Witness Willig 

(c) Witness Sharp 

(d) Witness Peterson 

(e) Witness Barber 

Also, produce any articles, books or other writings authored 
in part or in whole by any of the above persons related to the 
above-stated issues." 

P^spqng^ 

Information about or copies of these items, to the 

extent they can be located, will be produced. Considerable 

information about publicly-available materials i s at pp. 8, 
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376, 647-67, 697-700 and 723-25 of Volume 2 of the 

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

Document Reauest No. 16 

" A l l t r a f f i c studies performed by UP and SP r e l a t i n g 
to the proposed merger." 

Response 

Subject t o the General Objections stated above, 

Applicants respond as follows: 

The only T r a f f i c Study i s the one described i n Part 

I I of the V e r i f i e d Statement of Richard B. Peterson i n Volume 

2 of the a p p l i c a t i o n . 

Document Reauest No. 17 

" A l l documents used or r e f e r r e d t o i n formulating 
the Applicants f s i c l operating plan." 

Response 

Applicants object t o t h i s request aa unduly vague 

and unduly burdensome, and overbroad i n t h a t i t includes 

requests f o r information that i s neither relevant nor 

reasonably c a l c u l a t e d 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 

f o l l o w s : 

The workpapers underlying the Operating Plan are i n 

Applicants' document depository, 

porumpnt Reauest No. 18 

" I n connection w i t h SP's sale of c e r t a i n l i n e s i n 
Oregon to the Central Oregon & P a c i f i c Railroad, Inc. 
CCOPR'), as described i n the Exemption proceeding submitted 
t o the I n t e r s t a t e Commerce Commission i n F.D. 32567 and F.D. 
32568, provide a l l documents r e l a t i n g t o : 
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(a) restrictions on the a b i l i t y of the COPR to 
interchange with the Burlington Northern at 
Eugene, Portland or Chemult, Oregon. 

(b) the provision of empty cars for a l l shippers on 
the lines sold to COPR. 

(c) arrangements between COPR and SP for the 
handling of t r a f f i c into and out of IP's mill 
at Gardim r, Oregon; and 

(d) divisional arrangements involving the Longview, 
Portland and Northern Railroad CLP&N')." 

Applicants object to this request as unduly vague 

and unduly burdensome, and overbroad in that i t includes 

requests for information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Reauest No. 19 

"All documents relating to potential movements of 
outbound, product from IP's mill at Gardiner, Oregon moving to 
points served by BN, including but not limited to: 

(a) requests by IP or BN for joint or proportional 
rate movements; 

(b) responses by SP to such requests; 

(c) refusals by SP to offer proportional or joint 
rate arrangements to points other than in the 
states of Washington, Idaho, North Dakota, 
South Dakota, Montana, Wyoming or Oregon or to 
points in Canada other than i n B r i t i s h 
Columbia; 

(d) car supply for t r a f f i c destined to BN points; 

(e) differences in proportional rates to Portland 
between t r a f f i c destined to BN served points 
and points that are served by UP or i t s 
subsidiaries or a f f i l i a t e s . " 
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Response 

Applicants object t o t h i s request as unduly 

burdensome, and overbroad i n that i t includes requests f o r 

information that i s neither relevant nor reasonably calculated 

t o lead t o the discovery of admissible evidence. 

Document Reauest No. 20 

" A l l documents r e l a t i n g to SP's absorption or non-
absorption of switching charges at Portland, Oregon on IP 
t r a f f i c . " 

Response 

Applicants object to t h i a request as unduly 

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

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

reasonably c a l c u l a t e d t o lead to the discovery of admissible 

evidence. 

Document Reauest No. 21 

" A l l documents r e l a t i n g t o SP's r e f u s a l t o provide 
cars t o IP at Gardiner, Oregon on STCC 26 commodities." 

Response 

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

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

requests f o r information th a t i s neither relevant nor 

reasonably calculated t o lead to the discovery of admissible 

evidence. 

Document Reauest No. 22 

" A l l documents r e f e r r i n g or r e l a t i n g t o complaints 
from paper company shippers concerning the q u a n t i t y or q u a l i t y 
of "paper grade" boxcars Applicants used during the period of 
January 1, 1993 t o the present." 
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Response 

Applicants object to t h i s request as unduly vague 

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

requests f o r information that i s neither relevant nor 

reasonably calculated t o lead t o the discovery of admissible 

evidence. 

Document Reauest No. 23 

" A l l studies, analyses and reports r e l a t i n g t o the 
t r a n s i t times and u t i l i z a t i o n of cars used t o provide r a i l 
service t o I n t e r n a t i o n a l Paper from January 1, 1993 t o 
present." 

Response 

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

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

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence.. 

Document Reauest No. 24 

" A l l studies, analyses and reports or other 
documents, i n c l u d i n g work papers, discussing SP's s t r a t e g i c 
plans, i t s competitive and/or f i n a n c i a l forecasts, i n c l u d i n g 
any such documents supplied t o investment analysts." 

Response 

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

and unduly burdensome, and overbroad i n th a t 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 t o the 

General Objections stated above. Applicants respond as 

f o l l o w s : 



- 26 -

SP business plans and presentations t o s e c u r i t y 

analysts have been produced. 

Document Reauest No. 25 

" A l l studies, analyses and reports or other 
documents, i n c l u d i n g work papers, discussing the competitive 
consequences of the proposed merger." 
Response 

Applicants object to t h i s request as unduly vague 

and unduly burdensome. Without waiving t h i s o b j e c t i o n , and 

subject t o the General Objections stated above. Applicants 

respond as f o l l o w s : 

See the a p p l i c a t i o n and r e l a t e d workpapers. I n 

a d d i t i o n . Applicants undertook i n response t o discovery 

requests of other p a r t i e s t o search f i l e s of p e r t i n e n t UP and 

SP executive o f f i c e r s f o r any responsive studies, reports or 

analyses, and any such documents have been or w i l l be 

produced. 

Document Reauest No. 26 

" A l l studies, analyses and reports, i n c l u d i n g work 
papers, r e l a t i n g t o service problems experienced by UP 
f o l l o w i n g i t s a c q u i s i t i o n of CNV/." 

Response 

Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n t h a t i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated t o lead t o the discovery of admissible 

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

General Objections stated above. Applicants respond as 

f o l l o w s : 
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) To the extent UP has completed any such studies, 

reports or analyses, they will be produced. 

Document Request No. 27 

"All studies, analyses and reports or other 
documents, including work papers, discussing BN's ability to 
compete with Applicants for business from shippers served by 
lines over which BN has been granted trackage rights or which 
BN i s purchasing pursuant to the Settlement Agreement." 

p$?p<pn?g 

Applicants object to this request as unduly vague 

and unduly burdensome. Without waiving this objection, and 

subject to the General Objections stated above. Applicants 

respond as follows: 

See the application and related workpapers, and 

.BN/SF-1. In addition. Applicants undertook in response to 

discovery requests of other parties to search f i l e s of 

pertinent UP and SP executive officers for any responsive 

studies, reports or analyses, and any such documents have been 

or will be produced. 



- 28 

Respectfully submitted, 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern Pacific 

Transportation Company 
One Market Plaza 
San Francisco, California 
(415) 541-1000 

94105 

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

Attorneys for Southern 
Pacific Rail Corporation. 
Southern Pacific Transportation 
Company. St. Louis Southwestern 
Railwav Company. SPCSL Corp. 
and The Denver and Rio Grande 
Western Railroad Company 

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

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

ARVID E. ROACH I I 
S. WILLIAM LIVINGSTON, JR. 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attorneys for Union Pacific 
Corporation. Union Pacific 
Railroad Company and Missouri 
Pacific Rai'road Company 

January 11, 1996 



CERTIFICATE OF SERVICE 

I , Michiel A. Listgarten, c e r t i f y that, on th i s 11th 

day of January 19 96, I caused a copy of the foregoing document 

to be served by hand upon Edward D. Greenberg, counsel for 

International Papnx Company, at Galland, Kharasch, Morse & 

Garfinkle, P.C, i054 Thirty-First Street, N.W. , Second Floor, 

Washington, D.C. 20007 and by f i r s t - c l a s s mail, postage 

prepaid, or by a more expeditious manner of delivery on a l l 

parties appearing on the restricted service l i s t established 

pursuant to paragraph 9 of the Discovery Guidelines in Finance 

Docket No. 32760, and on 

Director of Operations 
Antitrust Division 
Room 9104-TEA 
Department of Justice 
Washington, D.C. 20530 

Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
ashington, D.C. 2,0580 

Michael A. Listgarten 



STB FD- 760 1-5-96 D ID-60776 



Item No. 

PATTON B O G G S . L .L .P . 
2 5 5 0 M S T R E E T , N . W . 

W A S H I N G T O N . D . C . 2 0 0 3 7 - I 3 5 0 

( 2 0 2 ) 4 5 7 6 0 0 0 

Paqg,Count ^ 

l-ACSm-.Lt: iiOZ) *S7-e3'i WRITER S DIRECT DIAL 

(202) 457-6335 

Jarmar}' 4, 1996 

Office of the Secretary' 
Case Control Branch 
Attn: Finance Docket No. 32760 
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union Pacific Corp., et al. ~ Control an 
Southem Pacific Rail Corp et ai. 

In accordance with Decision No. 9 in this docket, thij lener constitutes the Notice of 
Intent to Participate filed on behalf of the Chemical Manufacturers Association. Please serve the 
following counsel marked wit'i a isks with all decisions and submissions: 

David F. Zoll, 
Vice President and General Counsel 

* Thomas E. Schick, 
Assistant General Counsel 

Chemical Manufacturers Association 
1300 Wilson Boulevard 
Arlington, VA 22209 
(703)741-5000 
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John L. Oberdorfer 
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Patton Boggs L.L.P. 
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Washington. D.C. 20037 
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Outside counsel for the 
Chemical Manufacturers Association 



ID-60775 



Item No. CyCi 0 ? j ~ 

Page Count ^ 

JAHl 6»M 

CEOKCE W. MAYO, J l . 
rAXTNK 

mUCT OlAt (201) e3T-S«7» 

HOGAN &HAKrSON 
L . L . P . 

COLUMBIA SQUARE 

955 THIRTEENTH STREET NW 

WASHINGTON DC 2000*1109 

(JOi) 637-5600 

January 5, 19 96 

BKUSSEL5 

LONDON 

IMUS 

PRAGUE 

WAJISAV* 

BALTIMORE. MO 

BETHESM. MO 

McLIAN.VA 

O f f i c e of the Secretary 
Case Control Branch 
A t t e n t i o n : Finance Docket No. 32760 
Surface Transportation Board 
12th Street and Co n s t i t u t i o n Avenue, N.W. 
Washington, DC 20423 
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I am w r i t i n g to express the i n t e n t i o n of t h i s f i r m to 
p a r t i c i p a t e ' i n the above-reference proceeding, as co-counsel to 
Harkins Cunningham i n the representation of Southern P a c i f i c R a i l 
Corporation and i t s a f f i l i a t e s i n that proceeding. Please ensure 
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i n the proceeding: 
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Eric A. Von Salzen 
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Washington, DC 2C004-1109 
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By copy of t h i s l e t t e r , I am requesting t h a t counsel 
f o r a l l p a r t i e s make t h i s same ad d i t i o n t o any informal service 
l i s t they are c u r r e n t l y using i n the proceeding. 

Thank you f o r your assistance i n t h i s matter. 

Respectfully, 

George W. Mayo, Jr, 
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cc: Counsel f o r A l l Parties 
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BY HAND 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
!2th Street & Constitution Ave., NW 

^ Room 2215 
Washington, DC 20423 

Officii ..: • '•I'CTO'.Vt/ 

JAN 1 61996 

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

Dear Secretary ^Villiams: 

Enclosed for filing in the above-captioned docket are an original and twenty (20) 
copies of Objections of Burlington Northem Railroad Company and The Atchison, Topeka 
aiid Santa Fe Railway Company to Consolidated Rail Corporation's First Requests for the 
Production of Documents (BN/SF-3). Also enclosed is a 3.5-inch disk containing the text 
of this pleading in WordPerfect 5.1 format. 

I woul' appreciate it if you would date-stamp the enclosed extra copy of BN/SF-3 
and return it to the messenger for our files. 

Sincerely, 

Kelley O'Brien 
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RIO GRANDE WESTERN RAILROAD COMPANY 

OBJECTIONS OF BURLINGTON NORTHERN RAILROAD COMPANY AND 
THE ATCHISON, TOPEK/. AND SANTA FE RAILWAY COMPANY TO 
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FIRST REQUESTS FOR THE PRODUCTION OF DOCUMENTS 

JAN 1 61996 
Jeffrey R. Moreland 
Richard E. Weicher 
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Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlington Northem 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. Worth, Texas 76102-5384 
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Mayer, Brown & Piatt 
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January 5, 1996 

Attomeys for Burlington Northem Railroar" Company 
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BN/SF-3 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN R/JLWAY 

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

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

CONSOLIDATED RAIL CORPORATION'S 
FIRST REQUESTS FOR THE PRODUCTION OF DOCUMENTS 

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

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") object as follows to 

Consolidated Rail Corporation's ("Conrail") "First Requests for the Production of Documents 

to BNSF Corporation". These objections are being served pursxiant to the Discovery 

Guidelines Order entered by the Administrative Law Judge in this proceeding on December 

5, 1995 ("Discovery Guidelines"). 

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

documents responsive to Conrail's First Requests for the Production of Documents. If 



necessary, BN/Santa Fe is prepared to meet with counsel for Conrail at a mutually convenient 

time and place to discuss informally resolving these objections. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to Conrail's First Requests for the Production of Documents on 

the following grounds: 

1. Parties. BN/Santa Fe objects to Conrail's First Requests for the Production of 

Documents to the extent that they are directed to BNSF Corporation ( -w, Burlington Northem 

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

ts not a party to and has not appeared or intervened in this proceeding. Notwithstanding this 

objection, BN/Santa Fe will include as a part of its responses to Conrail's Requests any non-

privileged, responsive documents in the possession of Burlington Northem Santa Fe 

Corporation. 

2. Privilege. BN/Santa Fe objects to Conrail's First Requests for the Production of 

Documents to the extent that they call for information or documents subject to the attomey 

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

3. Relevance/Burden. BN/Santa Fe objects to Conrail's First Requests for the 

Production of Documents to the extent that they seek information or documents that are not 

directly relevant to this proceeding and to the extent that a response would impose an 

unreasonable burden on BN/Santa Fe. 

4. Settlement Negotiations. BN/Santa Fe objects to Conrail's First Requests for the 

Production of Documents to the extent that they seek information or documents prepared in 

connection with, or related to, the negotiations leading to the Agreement entered into on 



September 25, 1995, by BN/Santa Fe with Union Pacific and Soutiiem Pacific, as 

supplemented on November 18, 1995. 

5. Scope. BN/Santa Fe objects to Conrail's First Requests for the Production of 

Documents to the extent that they attempt to impose any obligation on BN/Santa Fe beyond 

those imposed by the General Rules of Practice of the Interstate Commerce Commission 

("Commission"), 49 C.F.R. § 1114.21-31, the Commission's scheduling orders in this 

proceeding, or the Administrative Law Judge assigned to this case. 

6. Definitions. BN/Santa Fe makes the following objections to Conrail's definitions: 

* 9. "Document" means any and all writings and recordings as defined in 
Rule 1001 ofthe Federal Rules of Evidence, including drafts, typings, printings, 
minutes or copies or reproductions thereof in the possession, custody or control 
of BNSF Corporation. 

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

burdensome to the extent that (i) it calls for the production of materials and documents that are 

as readily, or more readily, available to Conrail as to BN/Santa Fe; (ii) it calls for the 

production of drafts; and (iii) it calls for the production of routine operating and accounting 

documents such as invoices and receipts. 

14. "Relating" or "related" to a given subject matter means constitutes, 
contains, comprises, consists of, embodies, reflects, identifies, states, refers to, 
deals with, sets forth, proposes, shows, evidences, discloses, describes, discusses, 
explains, summarizes, concerns, authorizes, contradicts or is any way pertinent 
to that subject, including, without limitation, documents conceming the 
presentation of other documents. 

BN/Santa Fe objects to the definition of "Relating or related to" in that it requires 

subjective judgment to determine what is requested and, ftjrther, that it potentially calls for the 

production of documents that are not directly relevant to this proceeding. Notwithstanding this 

-3-



objection, BN/Santa Fe will, for the purposes of responding to Conrail's Requests, construe 

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

16. "Analyses or Analysis" include any analyses, studies, evaluations, 
discussions, or reports in whatever form, including letters, memoranda, 
tabulations, measurements, electronic mail, notes, diary notations, joumals, and 
computer printouts of data selected fi-om a database. 

BN/Santa Fe objects to the definition of "Analyses or Analysis" in that, as defined to 

include "discussions or reports", it requires subjective judgment to determine what is requested 

and, ftirther, it is overly broad and unduly burdensome. Notwithstanding this objection, 

BN/Santa Fe will, for the purposes of responding to Conrail's Requests, construe "Analyses 

or Analysis" to mean analyses, studies or evaluations in whatever form. 

17. References to railroads, shippers, and other companies (including 
Applicants) include: parent companies; subsidiaries; controlled, affiliated, and 
predecessor firms; divisions; subdivisions; components; units; instrumentalities; 
partnerships; and joint ventures. 

BN/Santa Fe objects to this instruction to the extent that it requests documents to be 

produced by partnerships and joint ventures in which BN or Santa Fe are members. 

Notwithstanding this objection, BN/Santa Fe will produce any non-privileged, responsive 

documents in the possession of BN, Santa Fe, or Burlington Northem Santa Fe Corporation. 

7. Instructions. BN/Santa Fe makes the following objections to Conrail's instmctions: 

5. All documents that respond, in whole or part, to any paragraph of a 
Request shall be produced in their entirety. Documents that in their original 
condition were stapled, clipped, or otherwise fastened together, shall be 
produced in such form. In addition, all documents are to be produced in the file 
folders or jackets in which they are maintained. 

BN/Santa Fe objects to this instmction to the extent that it requests documents to be 

produced in the file folders or jackets in which they are maintained on the groimds that such 



manner of production is unduly burdensome and would interfere with BN/Santa Fe's operations 

and activities, particularly in light of the requirement under the Discovery Guidelines that all 

document depositories be maintained in the Washington D.C. area. 

7. All documents should be grouped together according to the individual 
paragraphs and sub-paragraphs of the Request to which they are responsive. 

BN/Santa Fe objects to tliis instmction to the extent that it seeks to impose an obligation 

on BN/Santa Fe to segregate or index the responsive documents it will produce beyond any 

such obligations imposed by the Discovery Guidelines. 

OBJECTIONS TO REOUESTS FOR PRODUCTION OF DOCUMENTS 

1. All documents, dating from January 1, 1992, to the present, comprisir.g or 
relating to Analyses conceming trackage rights, including, but not limited to, the suitability of 
trackage rights as a remedy for anticompetitive effects asserted to result from a rail transaction 
including a merger or acquisition (including any comparison of a trackage-rights remedy to the 
sale of a line or lines for such remedial purpose). 

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

BN/Santa Fe objects to Document Request No. 1 to the extent it calls for the production of, 

without limitation, all documents comprising or relating to Analyses conceming trackage rights 

on the grounds (i) that it is overly broad and unduly burdensome; and (ii) that it is not relevant 

to this proceeding and not calculated to lead to the discovery of admissible evidence. 

BN/Santa Fe further objects to this request to the extent that it calls for the production of 

documents created before January 1, 1993, on the ground that it is not relevant to this 

proceeding and not calcinated to lead to the discovery of admissible evidence. 

2. All documents relating to the statements ascribed to Gerald Grinstein in the 
December 18, 1995, issue of Forbes, whether contained in direct quotations or otherwise. 



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

particular the relevance, burden, scope and settlement negotiations objections, BN/Santa Fe will 

respond to Document Request No. 2. 

3. All documents relating to the extent to which the BN/SF Agreement might (or 
might not) obviate imposition by the ICC of other conditions to the UP/SP merger (or reduce 
or change such other conditions). 

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

particular the settiement negotiations objection, BN/Santa Fe will respond to Document Request 

No. 3. 

4. All documents relating to any Analyses -̂ f any proposal by Conrail to purchase 
SP lines in the Gulf/Eastem Area, including, but not limited to, documents relating to the effect 
of any such possible purchase on competition in the Gulf/Eastem Area after consummation of 
the Proposed Transaction. 

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

particular the relevance, burden and scope objections, BN/Santa Fe wiil respond to Document 

Request No. 4. 

5. All documents relating to negotiations between BN/Santa Fe and Applicants 
conceming (a) the BN/SF Agreement, and (b) the BN/Santa Fe Merger or the Proposed 
Transaction. 

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

settlement negotiations objection, BN/Santa Fe objects to Document Request No. 5 to the 

extent that it calls for the production of documents relating to the BN/Santa Fe mer<;er on the 

ground that it is not relevant to this proceeding and not calculated to lead to thv* discovery of 

admissible evidence. 

6. All documents analyzing, discussing, or relating to any of the following specific 
provisions, aspects, or terms of the BN/SF Agreement: 



(a) access to industries now served only by both UP and SP and no other 
railroad; (see, e.g.. Sections 4(b), 5(b) and 6(c)). 

(b) the type of rights obtained by BN/Santa Fe (see, e.g.. Sections 4(b), 5(1) 
and 6(c) ("bridge rights for movement of overhead traffic only"); 

(c) geographic limitations on access by BN/Santa Fe to new business (see, 
e.g.. Sections 4(c), 5(c) and 6(d) (' territory within which, prior to the merger of UP and SP, 
a new customer could have constructed a facility that would have been open to service by both 
UP and SP, either directly or through reciprocal switch"); 

(d) provision by Applicants pursuant to Section 8(j) of altemative routes or 
means of access of commercially equivalent utility at the same level of cost to BN/Santa Fe 
in the event any of the trackage rights under the BN/SF Agreement cannot be implemented 
because of the lack of sufficient legal authority; 

* (e) any capital expenditures on the lines over which BN/Santa Fe has been 
granted trackage rights pursuant to the BN/SF Agreement (see, e.g.. Section 9(c)); 

(f) the "presumptive weight" to be given to the Operating Plan "in 
determining what capacity improvements are necessary" pursuant to Section 9(c)(i); 

(g) the "shar[ing]" of capacity improvements between the parties to the 
BN/SF Agreement pursuant to Section 9(c)(ii); 

(h) the unrestricted power of the owning carrier to change management and 
operations of joint trackage pursuant to Section 9(d); 

(i) all documents relating to the pricing of the trackage rights under the 
BN/SF Agreement, including, but not limited to, whether the rates will permit the Applicants 
to earn a "reasonable retum," as that phrase is used in the Verified Statement of John H. 
Rebensdorf ("Rebensdorf V.S.") (see, e.g.. page 301), or a retum that is only "marginally" 
sufficient, as asserted at page 307 of the Rebensdorf V.S.; and 

(j) all documents relating to the obligations under Section 11 of the BN/SF 
Agreement if, in a Final Order, the Application has been denied or approved on terms 
"unacceptable to the applicants." 

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

particular the relevance, burden, scope and settlement negotiations objections, BN/Santa Fe 

objects to Document Request No. 6 to the extent that it is vague. 
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7. All documents relating to BN/Santa Fe's interline service with Conrail lines, 
including, but not limited to, documents discussing BN/Santa Fe's interline service with Conrail 
lines pursuant to the BN/SF Agreement. 

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

BN/Santa Fe objects to Document Request No. 7 to the extent that it calls for the production 

of, without limitation, all documents relating to BN/Santa Fe's interline service with Coru-ail 

lines and, as such, is overly broad and unduly burdensome. BN/Santa Fe ftirther objects to 

Document Request No. 7 to the extent that it is not relevant to this proceeding and not 

calculated to lead to the discovery of admissible evidence. 

8. All documents relating to any decision by Applicuits not to provide trackage 
rights to BN/Santa Fe on any particular line or routes pursuant to the BN/SF Agreement, where 

^ the provision of such trackage rights may have been ôught by BN/Santa Fe, under 
consideration by Applicants, or the subject of discussion between Applicants and BN/Santa Fe. 

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

particular the settlement negotiations objection, BN/Santa Fe will respond to Document Request 

No. 8. 

9. All documents relating to the competition that will be provided by BN/Santa Fe 
in the Gulf/Eastem Area as a result of the BN/SF Agreement, including, but not limited to: 

(a) Analyses of the traffic volume or associated revenue that may or could 
be diverted to BN/Santa Fe under trackage rights on Gulf^astem Area lines; 

(b) Analyses or discussions of yard or terminal facilities available for use by 
BN/Santa Fe in providing service in the Gulf/Eastem Area under trackage rights or line sales 
provided in the BN/SF Agreement pursuant to Section 9(i) of the BN/SF Agreement or 
otherwise; and 

(c) Analyses of the adequacy in "preservfing] rail competition" (see 
Rebensdorf V.S., at page 297) of the BN/Santa Fe route stmcture (including, but not limited 
to, sidings, storage facilities, passing tracks, and similar facilities) m the Gulf/Eastem Area. 



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

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

beyond that contained in BN/Santa Fe's Comments on the Primary Application (BN/SF-1), 

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

Fe objects to Document Request No. 9 to the extent that it is overly broad and unduly 

burdensome. 

10. All documents relating to operating plans of BN/Santa Fe or UP/SP on lines in 
the Gulf/Eastem Area where BN/Santa Fe will have trackage rights oi that will be purchased 
under the BN/SF Agreement, including, but not limited to. Analyses of or communications 
conceming: 

(a) dispatching, scheduling, traffic priorities, temiina) congestion, density, 
track capacity, or other matters that could affect or relate to operating efficiency; 

(b) operation of BN/Santa Fe's trackage rights on lines in the Gulf/Eastem 
Area designated in the Operating Plan for primarily directional flows, including but not limited 
to density charts or other documents showing BN/Santa Fe volumes added for such lines; and 

(c) the extent of operational control by BN/Santa Fe on such lines. 

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

particular the relevance, burden and scope objections, BN/Santa Fe responds as follows: 

Assuming that Documeiit Request No. 10 seeks information beyond that contained in BN/Santa 

Fe's Comments on the Primary Application (BN/SF-1), filed December 29, 1995, and in 

workpapers in BN/Santa Fe's document depository, BN/Santa Fe objects to Document Request 

No. 10 to the extent that it would require BN/Santa Fe to speculate as to how, were the 

proposed consolidation of Union Pacific and Southem Pacific approved and the BN/SF 

Agreement imposed a condition to such approval, it would undertake certain activities with 

respect to matters it has not studied and as to which it has formulated no position. 



11. All documents, dating from January 1, 1990, to the present, relating to 
complaints or concems about implementation of trackage rights by UP, including, but not 
limited to: 

(a) complaints or concems expressed by BN/Santa Fe (whether relating to 
trackage rights under the BN/SF Agreement or otherwise) or by other raikoads possessing such 
rights over any segment of UP track; 

(b) complaints or concems by Shippers served by railroads having such 
rights; 

(c) complaints or concems about priorities given to UP and foreign trains on 
UP's computerized dispatching system. 

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

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document 

Request No. 11 to the extent that it calls for the production of documents created before 

January 1, 1993, on the ground that it is not relevant to this proceeding and not calculated to 

lead to the discovery of admissible evidence. 

12. All documents relating to commumcations with any Shipper conceming the 
directional U-affic flows as described in the King/Ongerth V.S. and the Operating Plan. 

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

particular the relevance, burden and scope objections, BN/Santa Fe objects to Document 

Request No. 12 to the extent that it is vague. 

13. All documents relating to any agreements with any labor organization required 
or anticipated in cormection with BN/Santa Fe operations under trackage rights or line sales 
in the Gulf/Eastem Area, including the costs and timing of such agreements and any possible 
difficulties in reaching such agreement. 

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

BN/Santa Fe objects to Document Request No. 13 to the extent that it would require BN/Santa 

Fe to speculate as to how, were the proposed consolidation of Union Pacific and Southem 
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Pacific approved and the BN/SF Agreement imposed a condition to such approval, it would 

undertake certain activities with respect to matters it has not studied and as tc which it has 

formulated no position. 

14. All documents relating to any Analyses of competition provided by SP on 
Gulf/Ea.stem Area routes, including, but not limited to, any Analyses of SP's service or 
performance in the Gulf/Eastem Area, and customer surveys, letters, comments, or complaints 
of or from Shippers in the Gulf/Eastem Area. 

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

particular the settlement negotiations objection, BN/Santa Fe objects to Document Request No. 

14 to the extent that it is overly broad, unduly burdensome and vague. 

15. All documents relating to the effects of the Proposed Transaction on service to 
and from Mexican gateways, including, but not limited to, any interrelationship or connections 
between such effects and privatization of Mexican railroads. 

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

particular the settlement negotiations objection, BN/Santa Fe responds as follows: Assi .ling 

that Document Request No. 15 seeks information beyond that contained in BN/Santa Fe's 

Comments on the Primary Application (BN/SF-1), filed December 29, 1995, and in workpapers 

in BN/Santa Fe's document depository, BN/Santa Fe objects to Document Request No. 15 to 

the extent that it is overly broad, unduly burdensome and vague. 

16. All documents relating to any .Analyses of possible effects on competition in the 
Gulf/Eastem Area as a result of the Proposed Transaction, including, but not limited to, 
documents that discuss possible remedies or solutions thereto. 

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

particular the settlement negouations objection, BN/Santa Fe responds as follows: Assuming 

that Document Request No. 16 leeks information beyond that contained in BN/Santa Fe's 

Comments on tlie Primary Application (BN/SF-1), filed December 29,1995, and in workpapers 
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in BN/Santa Fe's document dep*̂ sitory, BN/Santa Fe objects to Document Request No. 16 to 

the extent that it is overly broad and unduly burdensome. 

Respectfully submitted. 

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

Burlington Northem 
Railroad Company 

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

and 

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

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

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

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

January 5, 1996 
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CERTIFICATE OF SERVICE 

I hereby certify that copies of Objections of Burlington Northern Raibroad Company 

and The Atchison, Topeka and Santa Fe Railway Compary to Consolidated Rail 

Corporation's First Requests for the Production of Documents (BN/SF-3) have been served 

this 5th day of January, 1996, by hand-delivery on counsel for Consolidated Rail Corporation 

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

Finance Docket No. 32760. 

P>t^ 
Kel»jU)'Brien 
Mayer, Brown & Piatt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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27th District 

Roy L. Ray 
Ohio Senate 
Senate Building 

Columbus, Ohio 43215-4278 
614/466-4823 

1-800-282-0253 
(Toll Free) 

January 3, 1996 

Vernon A. Williams, Secretary '}>^^(oO \ 

Committ***: 
Financa, Chainna.i 
Financial InatKutiona, Inauranca 

and Com marc* 
VIca Chalman 

Rulaa 
Haalth 
Human Sarvlcaa and Aging 
Controlling Board 
Lagialattva Satvlca 

Commiaaion 

Interstate Commerce Commission 
12th Street & Constitution Avenue 
Washington DC 20423 

Secretary Williams: 

As Chairman of the Ohio Senate Finance Committee and as fo.mer Mayor of Akron, I 
am concerned about economic development issues. I am writing you to let you know 
of my support for the Conrail proposal to acquire a portion of the Southern Pacific 
Railroads Eastern Lines. 

A direct connection to tl . Southwest markets would place Ohio in a excellent position 
to take advantage of the i>AFTA agreements, especially in the Important automobile 
markets. 

I would appreciate a favorable opinion by the I.C.C. regarding the Conraii alternative to 
the UP-SP merger as it is the best alternative, in regards to the public interest. 

RLRiwam 

Cl'fiCj .1-,, I...I..U,/ 

JAN 1 7t995 

Item No.. 

Page Count 
^-T¥iM.b1 

I 
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Paae_ Count _!. 

135 Shadybrook Drive 
Dayton, Ohio 45459 
(614) 466-6504 - Office 
(614) 644-9494 - Office Fax 
(513) 434-2404 - Homt 
(513) 43^ 5670 - Home Fax 

•po 
.'t,ob}i.o 

ROBERT L. CORBIN 
Majority Whip 

January 2,1996 

COMMrriEES: 
Finance 4 Appropriations 

Vice Chainnan 
Education SubcommittM 
Vice Ctiairman 

Commerce A Labor 
Ways & Means 

Honorable Vernon A. Williams 
Secretary 
Interstate Commerce Commission 
12th Street & Constitution Avenue 
Washington, DC 20423 

Dear Secretary Williams: 

I have rec- ntly become aware ofthe hearings to be held before the ICC conceming the possible 
me'rer S-̂ fn'oS^^^^^^^ Pacific Railroads. I am writing to let you know o f - y ^Jrong 
T p ^ r t for an altemative plan that would be much more benefiaal to Ohjo. ^ 
com^tition in those states that could be left with a single rail Ime if the UP-SP merge, were to be 
approved. 

As vou know Conrail is very interested in acquiring the eastern routes owned by Southern 
P^afic l^iTs al^native would provide Ohio with direct rail access to the Canadian and Mexican 
markets OWo currently ranks as the second largest auto manufacturing state, as well as being a 
leading producer of auto parts, glass, steel, paper and cellular equipment. 

Conrail's proposed acquisition would not only enhance its current services, but it would also help 
S s ind'ustries export these goods into markets now available under NAPTA^ ^ ^ ^ ^ Z 
plan would not lead to the creation monopoly like situations m a number of states who would hnd 
themselves with only ono rail iine, as would the UP-SP merger. 

For these reasons, I ask for your favorable consideration ofthe Conrail alternative to the UP-SP 

merger. 

JAN 1 ̂  t996 

Sincerely, 

| 7 
1^ ^t-.^^ 

Robert L. Corbin 
Assistant Majority Floor Leader 

be: Mr. David Levan 

77 South High Street, Columbus, OH 43266-0603 
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I t e m N o . „ 

I 
CITY OF BERE A - "City of Champions ^^.^^^.^^q:^ 

Stanley J. Trupo 
MAYOR 

11 ocicu \,uiii i i iuns 
Berea. Ohio 44017 
(216) 826-5800 
FA.X (216) 826-1446 

January 2, 1996 

Honorable 
Vernon A. Wiillama 
Secretary 
Interstate Commerce Comroission 
12th Street and Constitution Avenue 
Washington DC 20423 

Dear Secretary Williams: 

I am concerned that the proposed Union Pacific-Southern Pacific railroad 
merger is not i n the public interest i n Northeast Ohio. We would be far 
better served i f the UP-SP's eastern routes were, as part of the proposed 
merger, sold to Conrail, not leased to another western railroad. 

My reasoning is straightforward. F i r s t , our industrial companies, 
par t i c u l a r l y i n the booming polymers sector, need direct service to raw 
materialB and markets i n the Gulf "chemical coast'' region and to Mexico. 
Second, we believe that an owner-carrier, such as Conrail, would have greater 
incentive to improve markets along the route. Third, by keeping Conrail 
strong, we ensure a variety of service options and strong price competition 
eutiong the major railroads in our region, namely CSX, Norfolk and Southern, and 
Conrail. 

Finally, I am concerneC. that railroad "mega mergers" cost hardworking 
citizens j o b s - — as they have in other industries. Conrail is a major Ohio 
employer, and their success ia in the public interest here. 

For those reasons I would oppose the proposed merger unless i t includes 
the CCi.rsil purchase of the eastern lines of the old Southern Pacific. Only 
with the Co.-.r?<l acquisition w i l l Northeast Ohio economies be maximally 
serv'ed. 

Thank you for your consideration. 

Sincerely, 

CITY OF BEREA 

SJT:cBk 

Stanley J. Trupo 
Mayor 

Gregory M. Sponseilcr 
DIRECTOR OF L/ * PROSECUTOR 

Joha T. Chappcllc 
iAFETY/PERSONNEI. DIRECTOR 

Paul I. McCumbcrs, Jr. 
DIRECTOR OF PUBLIC SERVICE 

JoMpb W. BMdkcombe 
DIRECTOR OF BUILDINC EHCINSERINC 

AND PLANNING 

LiiMla S. Root 
DIRECTOR OF RECREATION 

AND HUMAN RESOURCES 

Daivi J . Kavaadcr 
DIRECTOR Of FINANCE 

Charles V. SUea 
DIRECTOR OF ECON DEVELOPMENT 

EXEC. ASST. TO MAYOR 
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SKILL TRANSPORTATION CONSULTING, INC. Ode. 

1809 N. BROADWAY, SUITE F, WICHITA, KANSAS 67214 PH: (316) 264-9630 ^ ^ 
FAX: (316) 264-9735 

^bi'ilibt^in\t 
Office ot th« SMfMary 

JAM 1 iW6 ! ICC VERIFIED STATEMENT 
OF JAMES J. IRLANDI 

IN SUPPORT OF 
THE TEXAS MEXICAN RAILWAY COMPANY 

Mr. Vemon Williams 
Interstate Commerce Commission 
PvOom 3315 
r2th and Constitution. N.W. 
Washington, D C. 20423-0001 

Control & Merger - Southern f t RE; Finance Dc.cket No 32760, Union Pacific Corp , gt al, 
O Pacific Rail Corp . et al. 

Dear Mr. Williams: 

My name is James J. Irlandi and I am President of Skill Transportation Consulting, Inc., 
with offices located at 1809 N. Broadway/Suite F, Wichita. Kansas 67214. Our telephone and fax 
numbers are: (316) 264-9630 and (316) 264-9735. 

Sk'Jl is an advisor to the Kansas Shippers Association which is con^jrised ofthe UP-MP, 
SFE and SSW Shippers Groups. A total of 38 companies are involved in these groups. The 
individual companies are shippers/receivers of agricultural products, lumber, cement, and plastics. 
Please refer to Appendix A-1 for additional information on employment, and to Appendix A-2 for 
information on members. 

STATEMENT OF INTEREST 

Skill supported the Southem Pacific Railroad in its quest for operating rights over the 
ATSF railroad from Kansas City (MO & KS) over the main line of that railroad through Emporia, 
Newton to Hutchinson, which it serves on its direct line of ihe SSW railroad acquired fi-om the 
bankrupt Rock Island line. From Hutchinson through Nev4on and Wichita, V/infield to the Dallas 
Fort Worth, in Finance Docket No. 32549. In addition, Skill's President represented the Kansas 
Shippers Association and supported the SP before the Kansas Rail Working Group at Topeka on 
April 17. 1995. This support before the ICC and the State of Kansas was neces.sary because of 
the noncompetitive status ofthe then ATSF railroad in the Wichita area, as well as on the main 
line ofthe ATSF fi-om Wichita-southwest, and fi-om the Hutchinson-Pueblo line. This support 

Item No, 

Page Count 



fi"om members of the three shippers' groups varied with different reasons, but on the whole 
stressed the need for additional competition in this state. My statement was mailed to the SP 
attorney and vvorking group, and was never received by your commission. The reason for non-
receipt was the agreement forged by the BN-ATSF railroads with the SP. I stated on page 1 of 
this document the following: 

''Skill Transportation learned of the proposed merger from 
magazines, newspapers and other periodicals. Members of the Kansas 
Shippers Assoc>'>tion were not contacted by either the BN or SFE 
regarding the proposed merger and consolidation. Since several members 
have given SFE thousands of cars of business, we believe this neglect 
demonstrates the attitudt of SFE and BN toward their Kansas customers. 

This attitude of neglect coupled with BN's car ordering system, 
BN's policy on private LO hopper cars, and BN'S non cooperation on real 
estate issues caused the directors of the three associations to vote to oppose 
this merger. Further, members with experience with BN service in other 
states are opposed to the BN's emphasis on train loading faciUties on the 
shipment of grain. 

This increased concentration of the rail industry in Kansas and 
specificaUy, the combination of carriers (BN and SFE), which serve our 
area by direct and joint line service reduces the ability of the members of 
the Association to obtain competitive rail rates and service. The 
availability of competitive options is crucial to the members in obtaining 
competitive rail rates and service." 

On page 2, under the caption "Concems of Service and Car Supply" I stated: 

"As an advisor and consultant to these shippers it apparent to me 
that future BN-SFE expressed emphasis on main line and single line 
service will preclude service to the member shippers. Past experience with 
the SFE has shown a curtailment of service on main lines to local shippers, 
giving preference to through train traffic to the exclusion of local 
originations and termination. One shipper on CKR has waited four 
months for SFE cars for loading beyond the Junction point at Wichita 
with SFE. This shipper wished to ship milo to the Texas market. The 
shipper has no rail options and is not only unable to obtain competitive 
rates. This situation is compounded by the further rail concentration 
created by the subject merger. Without competitive options the shipper Is 
at the mercy of these mega-carriers. Restoration of a competitive bahince 
in south centr I Kansas is essential to the survival ofthe rural economy of 
the region." 



rONDITIONS HAVE NOT IMPROVED SINCE THE MERGER 

Conditions have worsened since ihe BN-ATSF merger was approved by your 
Commission. Skill Transportation is participating in this UP-SP merger case and will present 
statements of city mayors, county commissioners and shippers, which will bring detailed 
information to your attention conceming the neglect accorded them by the UP and SP railroads 
even though we helped the SP obtain trackage rights! 

p f f iF f TOR*; VOTED TO ASK THE KCS RAILROAD 
TO TAKE OVER SP RIGHTS 

In fact, the Directors ofthe three shippers' groups voted to ask the KCS to replace the SP 
raih-oad and support the short line raikoads serving their area, namely, the KSW and CKR 
railroads in the south central section of Kansas. If the approval of the BN-ATSF merger was to 
I5enefit Kansas, how come there is much dissatisfaction with the agricultural and other shipping 
communities. 

SUPPORT OF K r s RAILWAY AND SHORT LINE RAILROADS 
RFFORF THE KANSAS RAH. WORKING GROUP 

CONCERNING UP-SP MERGER 

Chairman Bill York ofthe UP-MP shippers group and Skill's President testified before the 
Kansas Rail Working Group in Topeka on December 20, 1995. In my statement, there were 
copies ofthe statements by the mayors, county commissioners and shippers who are seeking 
additional competition for the state of Kansas. 

n i R INTEREST IN THE TFV MFX CONDITIONS 

Our members supported the SP railroad serving this area in order to obtain easier access 
to the Gulf Ports and the gateways into Mexico. These members are interested in utilizing the 
Laredo gateway currently served by the MP raifroad and open to the SP if the railroads are 
merged in the fiiture. Having one raikoad the size of the UP-SP could give problems of service, 
car supply and, of course, rates. The UP has a bidding system for cars to be utilized into Mexico. 
Many of our members could be considered small businesses and do not have enough capital to 
compete with the mega grain companies for cars. They did not approve ofthe bid-system for 
supplying cars introduced by the BN railroad. Now, and in the future, all shippers on the 
combined UP-SP will have to face competitive bidding for LO Hoppers. There is need for 
additional competition for the Mexican market because the BNSF and UP-SP will control it all in 
the ftiture. The operating rights granted to the ATSF in Finance Docket No. 32549 is proof of 
service. Mips attached in Appendixes B-l and B-2 of the Tex Mex Railroad and the Mexican rail 
lines in Mexico vividly illustrate the control of Mexican business by the DUOPOLY' 



GRANTING OF TEX MEX CONDITIONS 

In order for the Tex-Mex and its partner, the KCS Railway, to remain competitive, there is 
a need to obtain opeiating rights they seek.. In the past, the SP and the Tex Mex have given 
shippers a competitive route and rate to the Laredo gateway If the merger is successful, this will 
no longer be available. We have already experienced the BNSF merger and have knowledge that 
only larger grain firms will have access to the BNSF and, shortly, UP and SP railroads. Contracts 
for grain movements are evidence of the same. At the least, trackage rights fi-om Houston to 
Corpus Christi for a carrier should be made a part of the merged decision. As we are also 
supporting the KCS Railroad, ^it railroad wouki be our first choice. A more meaningfiil 
operating right would be Kansas City to Hutchinson to Wichita to Dallas, Texas over a combined 
LT-SP or BNSF railroad system. 

I, James J. Irlandi. declare under penalty of peijxiry that the foregoing is true and correa. 
Further, I certify that I am qualified and authorized to file this verified statement. Executed on 
January 2. 1996. 

Respectftilly submitted. 

des J. Irlandi 
President 
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APPENDIX A-1 
OIJALIFICATIONS OF JAMES .L IRLANDI 

Education 
A. General. 

1. Graduated fi-om Bulkeley High School New London, Connecticut. 
2. Attended Connecticut State University for 2 years. 
3. AttOTded night school at the University of Wisconsin for 10 years and a seminar at 

Marquette University. 
4. Certificate of Transportation Traffic Management fi-om the University of 

Wisconsin. 
B. Marquette University Seminar General Business. 
C. LaSalle Extension University. 

1. Graduated with a BS degree in law. 
2. Took 4 years of law training for business leadership. 
3. Graduated from the traffic course (2 years). 
4. Was elected to membership of the Traffic and Transportation Advisory Council. 

D. 
• 

Graduated from the ICC law course at the University of Wisconsin and passed all federal D. 
• exams ~ ICC-FMB. 

E. Passed all exams - Certificate of American Society of Transportation &. Logistics (Similar 
to CPA exam). 

F. Distribution and Planning Specialists ~ seminars. 
1. Raifroad costing and analysis. 
2. Motor carrier costing and analysii. 

• 3. Advanced raib-oad costing and analysis. 
4. Waterways costing and analysis. 

EmploYmcnt 
A. 40 months with the U.S. Army. 
B. Worked 2 years at the NYNH&H Railroad. 
C. Worked 16 plus years at Krause Milling Company in Milwaukee as the E>irector of 

Transportation ~ export, import, domestic rail, truck, and barge. 
D. Was with Garvey and SRI, Inc. at Wichita for 23 years as Vice President of 

Transportation; all phases of transportation. 
E. Pnvate cons'oltant for 10 years. 

nitiop 
A. ICC and .Association for Transportation Law Logistics and Policy recognizes James 

J. Irlandi "For Services to the Transportation Profession and to the Commission 
and Its Bar Association for More Than Forty Years." Presented June 1995. 

B. T .lsted in Who's Who in the Mid-West. 1976-77 edition. 
C. I i<;ted in Leading Men in Amencan Transportation. 1967 edition. 
D. Founder Member. Wisconsin Chapter ICC Practitioners. 



APPENDIX A-2 • 
SHORT LINE AND MAINLINE SHIPPERS 

HAVE INTERLOCKING RAILROAD SERVICES 

Shipper concems are also related to ownershq) of facilities on more than one railroad. 

L Short line and Mainline Shippers. 
A. SSW, CKR - Mainline BNSF Shippers. 

Some SSW shippers are also located on the mainline of the BNSF -
Hutchinson - west; others are on the Herington to Liberal SSW mainline. 

B. KSW - CKR and mainline BNSF shq>pers. 
Three shippers are on the mainline of the BNSF - Wellington - west; they 
have facilities on the KSW and CKR short lines. 

C. DCF&B - BNSF. 
Two shippers who have facilities on the Hutchinson - west mainline have 
facilities on the Dodge City - Ford & Bucklin Raifroad. 

D. CKR - MOPAC. 
• One shipper has three facilities on the CKR and two on the MOPAC -

Pueblo mainline. 

n. Short Line Shippers. 
A. SEK - SKO. 

One shipper located at Humboldt, Kansas, on the SEK, ships cement, grain 
and other commodities. 

B. KSW Railroad. 
Two shippers are located on the KSW. 

C. CKR Railroad. 
One shipper has five facilities on the CKR; others have one or more. 

m. Mainline Shippers. 
A. Former RI now MP Railroad. 

One shipper is located on the MP, which was a former RI and OKT station. 
B. Former BN now BNSF. 

One shipper was switched by the BN, and now will be on the BNSF —open 
to the UP-SP. 

C. KSW -UP. 
One shipper who is switched by the KSW is considered on the mainline of 
the UP. 

D. SSW - BNSF - Future UP - SP. 
One shipper with two facilities at one station was switched by the SSW and 
ATSF and is now open to UP. We will have only two carriers in the 
fixture: the UP-SP and BNSF. In my opinion, this shipper needs the KCS 
Railroad for additional competition. 
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MARCIA DE B R A G X 
ASSEMBLYMAN 

Dislncl No 35 

"OMMITTEFS: 

Chtiimtn 

Natijral Resources, Agriculture 
in<J Mining 

Uttnbtr 
Education 

Government Affairs 

Transportation 

Item No.. 

Page Count / DISTRICT OFFICE: 

11050 Fitz Lane 

Fallon. Nevada 89406 

(702) 423-4674 

LEOISLATIVE BUILDING: 

401 S Carson Street 
Carson City, Nevada 89710 

Office (702) 687 3606 or 687-5739 
Jo (702) 687-5962 

Dec. 27, 1995 

The Honorable Vemon A. Williams 
Secretary, Interstate Commerce Conmission 
Twelfth Street and Constitution Ave., N.W. 
Room 2215 
Washington, D.C. 20A23 

Subject: Finance Docket No. 32760 
Proposed Merger of Southem Pacific and Lhion Pacific Railroads 

Dear Secretary W illiams: 

I am writing you to support the proposed merger of the Union Pacific and 
Southem Pacific Railroads. 

I am a State Assemblywoman whose distri c t encompasses a large section of 
rural Nevada—an area that is very dependent on the continued availability 
of r a i l service and the increased opportanities for improved r a i l service 
that w i l l result from joining these two railroads. 

I t is likely that without the merger i t would be d i f f i c u l t for Southern 
Pacific—which is the main service in my area—to remain competitive in 
today's changing transportation industry. The Bvirlington/Santa Fe merger 
has made i t imperative that Southem Pacific and Union Pacific merge i f 
they are to survive and become the competitive equal of BN/Santa Fe. 

In addition, the merger w i l l improve the r e l i a b i l i t y and the service 
provided by enabling the railroads to take advantage of backhaul opportun-
itiec and Lnprove scheduling and equipment supply. 

To insure the continued and improved financial stability of many businesses 
and industries throughout the State of Nevada, I urge your favorable 
consideration of the proposed merger. 

Sincerely, 

Marltia de Braga 

cc: Larry Bennett 
Joe Guild 
Wayne Horiuchi Part<-f 
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Item NO C/610Z. 

f\J ^ ^"^^^ Page Count sSi. 

JDF-1 
Before the 

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UtllON PACIFIC RAILROAD COMPANY, 
AND MISSOURI PACIFIC RAILROAD COMPANY—CONTROL AND MERGER 

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

COMPANY, SPCSL CORP., AND THE DENVER AND Rm-dSaWJJpE WESTERN 
RAILROAD COMPANY \'^'77^ 

0 5 /995 NOTICE OF INTENT 

John D. Fitzgerald, for and on behalf of United Transportation 

Union, General Committee of Adjustment, lines of Burlington Northem 

Railroad Company, hereby gives notice of his intent to participate 

in these proceedings, as an active party of record. 

This notice i s filed in accordance with public advice given at 

60 Fed. Re£. 66988. (December 27, 1995). 

Please place the undersigned on the Board's service l i s t . 

GORDON P. MacDOtteALL 
1025 Connecticut Ave., N.W. 
Washington, DC 20036 

January 4, 1995 Attorney for John D. Fitzgerald 

-"̂  United Transportation Union, with offices at 
400 E. Evergreen Blvd.-#217, Vancouver, WA 38660. 



CERTIFICATE OF SERVICE 

I hereby certity I have served a copy of the foregoing upon 

counsel for applicants by f i r s t class mail postage-prepaid, as 

follows: 

Arvid E. Roach I I 
P.O. Box 7566 
Washington, DC 20044 

Paul A. Cunningham 
1300-19th Street, N.W. 
Washington, DC 20036^ 

Gordon P. MacDougall Washington, DC 

- 2 -
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:^^bM. 

Berore the 

SURFACE TRANSPORTATION BOARD 

LcolLl 
UTUI-1'' 

Finance Docket No. 32 760 

UNION PACIFIC CORPO.<ATrON, UNION PACIFIC RAILROAD COMPANY, 
AND MISSOURI PACIFIC RAILROAD COMPANY—CONTROL AND MERGER— 

SODTnERN PACIFIC CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN PAILWAY 

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

ĴAN O 5f996 NOTICE OF INTENT TO PARTICIPA' 
Pun, 

y 
Thomas M. Berry, for and on behalf of United Transportation 

Union, I l l i n o i s Legislative Board, hereby giver notice of his 
2/ 

intent to participate i n these proceedings. This notice i s f i l e d 

i n accordance with the announcement by the Interstate Commerce 

Commission. 60 Fed. Reg. 66988 (Dec. 27, 1995). 

This party intends to participate actively as a party of record. 

The undersigned should be placed on the Board's service l i s t . 

GORD̂ Pf3i?£M3i£r̂ ' 

January 4, 1996 

1025 Connecticut Av^. , N.W. 
Washington, DC 20036 

Attomey for Thomas M. Berry 

1/ I l l i n o i s Legislative Director for United Transportation Union, 
with offices at 8 So, Michi.gan Avenue, Chicago, IL 60603. 

2/ In addition to the lead docket and sub-nos., participant has a 
part i c u l a r interest i n the abandonments proposed for I l l i n o i s , 
i-g- Docket Nos. AB-33 (Sub-No. 96), AB-33 (Sub-No. 97), and 
AB-33 (Sub-No. 98). 



CERTIFICATE OF SERVICE 

I Hereby c e r t i f y I have served a ccpy cf the foregoing upon 

counsel f o r applicants cy f i r s t class mail postage-prepaid, as 

fo l l o w s : 

A r v i d E. Roach I I 
" • P.O. Box 7566 

Washingtcn, DC 20 0 44 

Paul A. Cunningham 
1300-19th S t r e e t , N.W. 
Washington, DC 20036 

Washington, DC Gordon P. MacDougall 

- 2 -
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THE GREATER 
BATON ROUGE 

Page Count_i 

OF 
COMMERCE 

Jimmy Lyles, CCE 
President and Chief Executive OfBccr 

December 28, 1995 • ' 

The Honorable Vemon A. Williams 
Secretary, Interstate Commerce Commission 
12th Street and Constitution Avcn.:e 
Washington, D.C. 20423 

s 

*Re: Finance Docket 32760 

Dear Secretary Williams: 

0 The Greater Baton Rouge Chamber of Commerce has reviewed the proposed acquisition of 
the Southem Pacific Railroad by the Union Pacific and is concerned about keeping rates and 
.services to our industries competitive. 

We have also reviewed Conrail's proposal to acquire a significant portion of the Southem 
Pacific's eastern lines in connection with the merger, especially the lines running from 
Chicago and St. Louis to Arkansas, Texas and Louisiana. 

The Greater Baton Rouge Chamber of Commerce would like to urge you to support those 
proposals that will keep rail rates and services competitive. Oi'jf industries are a valuable part ̂  
of our economy and most not be put at a disadvantage Iecause of higher rates and lack of 
convenient services. 

We urge you to consider Conrail's proposal in considerins the UP SP merger. Thank ycu for 
your consideration. 

Sincerely, 

UL:jbl 

QffioocfthaSG.vitary 

5 Partcf n 
Public BtCOKl : .j, ] ; 

David M. Levan , i!. i 
President and CEO, Conrail 

564 Laure\ Street 
PO. Box 3217 

Baton Rouge, LA 70801-1808 (504) 381-7125 

Baton Rouge, LA 70821-3217 FAX (504) 336-4306 
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Page 

5308 Garg->S2 Drive 
Lorain, Ohio 44053 
(211, 7B2-7A52 • Home 
(614) 466-5141 - Office 
(614) 644-9494 • Fax 

1 

OffioG Of the S«cretar/ 
JOSEPH F. KOZIURA 

State Representative 
61st House District 

December 29,1995 

COMMrrTEE& IJ 
Joint Legislative Capital Finance Oversigtit 
FinarKe & Appropriations 

Education Subcommittee 
Ways and Means - Ranking MirKXity Member 
Public Utilities 

Hon. Vemon W. WiHiams 
Secretary 
Interstate Commerce Commission 
12th St. & Constitution Avenue 
Washington. D.C. 20423 

Dear Secretary Williams: 

I am concerned that the Union Pacific and Southem Pacific Railroads have agreed to 
merge, making the nation's largest raihoad even larger. To resolve the issue of reduced 
competition resulting from the UP-SP merger, they propose to "rent" 3-4,000 miles of 
track to their prime competitor, the Buriington Northern-Santa Fe. As you know, the track 
they propose to rent runs from the Gulf area (Mexico, Texas and Louisiana) through St. 
Louis and Chicago. The merger, particularly with this proposal, is not good for Northem 
Ohio or many of its largest employers. 

Lorain County employers such ar Ford, CEI, USS KOBE, Geon and many others are 
major consumers of commercial rail transportation. Conrail has made an offer to the UP­
SP to buy much of the sanie track UP-SP wants to rent to BN-SF. Conrail's proposal 
would serve the public and the economy here much better than the UP/SP plan. 

1) Conrail would provide our region with seamless, efacient service from 
Northem Ohio to the Gu:f Coast and Mexico, tying their petrochemical, raw 
material and manufacturing strengths with local business. 

2) Conrail has committed to being the tract it purchases up to the highest possible 
standards...and Conrail's main line track quality is the best in the nation. 

3) In a rented track rights situation, neither the renter nor the owner have such 
incentives. Nor do they have the same level of motivation to help businesses and 
communities grow. Conrail would do both, adding to our region's domestic 
trading panners. 

4) The merger would add to Conrail's sU-ength, and to the strength of the entire 
set of Eastera-Midwestem railroads. That's cmcial, because it means stronger 
price and ser/ice competition among those who want to ship to and from our 
region's businesses. 

77 South High Street, Columbus, OH 43266-0603 



Furthermore, a region with strong transportation alternatives is attractive to new industry. 
Conrail's proposal to the UP-SP is clearly in t.he public interest. The UP-SP/BN-SF track 
rights rental clearly is not. I ask for your consideration of Conrail's proposal. 

Since: 

Joseph F. Koziura 
State Representative 
6 Ist House District 
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UC 1 sy 

Urban League of Greater Cleveland 
* "Over 75 Years of Community S»ervice.'' 

1255 Eudid Avenue, Suite 205 
Cleveland. Ohio 44t 15 

(216) 622-0999 • Fax 622-0997 

December 27, 1995 

Hon Vernon A. Wilhams 
Secretary 
Interstate Commerce Commission 
12th Street & Constitution Avenue 
Washington, D C 20423 

Dear Secretary Williams: 

•' IMI -

This leUer is in support of Conrail's purchase of Southem Pacific Eastern Lines. Transportation is a 
vifJ component of business and essential for increasing be h the export and import industry for our 
state We strongly support Conrail's efforts to expard their transportation routes to the southem 
region of the U S and Mexico. 

Currently, the proposed plans call for Union Pacific to merge wiih Southern Pacific. This merger 
could have the potential of developing into an aunosphere of unfair competition. The merger between 
these two large rail companies could result in higher rates for transportation routes for industry and 
consumers. 

Conrail is willing to invest intensely in a newly acquired rail system to make the operation more 
beneficial for industry This alone would result in the creation of jobs for our state. Conrail has a 
proven track record in Ohio Ohio residents wouid benefit greatly by supporting Conrail's acquisition 
of Southem Pacific Eastern Lines For these reasons, I oppose the proposed merger of Union Pacific 
with Southem Pacific unless it includes a merger that involves Conrail as part ofthe arrangement. 

Thank ycu for your considerations. 

Sincerely, 

C(7iC<; 

Isr̂ ael Diaz 
Concerned Citizen \ 71995 

Item No. 

Page Count. I 

^^5^ National Urban League 
Affiliated with 

United Way Services 
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bo 
JEANNINE STROTH 

ASSEMBLYWOMAN 

District No. 5 

COMMITTEES: 

Co-Chtirntn 
Taxatior. 

Mtmtitr 

Judiciary 

Education 

December 27, 1995 

gtete of JJcuaia 

»ixto-€i9l?tl} Ueat lon 

DISTPICT OFFICE: 
1617 S Decatur 

Las Vegas. Nevada 89102 
OHice (702) 363-4455 

Fax No (702)363-4466 

LEGISLATIVE BUILDING: 

401 S CarMn Street 
Cvtion City. Nevada 89710 

0«ice (702) 687-3576 or 68/ 5739 
Fax No (702) 687-5962 

The Honorable Vernon A. Williams 
Secretary, I n t e r s t a t e Commerce Commission 
Twelfth Street and Co n s t i t u t i o n Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

^Subject: Finance Docket No. 32760 , _ ^ 
Proposed Merger Between the Union P a c i f i c ana^Southern 
P a c i f i c Railroads 

Denr Secretary Williams: 

As a member of the Nevada Assembly I am w r i t i n g to you to express 
my support f o r the proposed merger between the Union P a c i f i c and 
Southern P a c i f i c Railroads. 

The merger w i l l provide Nevada businesses w i t h 
service, since f a c i l i t i e s located on the UP and 
s i n g l e - r a i l r o a d service to points now located 
r a i l r o a d ' s system. A merger would also br i n g 

improved r a i l 
SP would have 
on the other 
the f i n a n c i a l 

strength of the '.Inion P a c i f i c to the Southern P a c i f i c which i s 
c r i t i c a l to the s u r v i v a l of the SP. 

I hope tha t a c t i o n regarding t h i s merger w i l l be taken 
expeditiously. 

Sincerely, 

e S t r o t h 

JAN 0 5 1996 /• 

Item No, 
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CN-2 

H O P K I N S & S U T T E R 
(A PAtTNEIIHir INCLUDDK) riOFEUUNAL COtPOIATIONf) 

US SnCTEENTH STREET. N.W., WASHINGTON. D C. 20006 (202) I3S-S000 

FACSIMILE (202) i35-ll}« 

CHICAOO OFFICE THIES FUIT NATIONAL FLAZA «MOI 
DALLAS OFFIC« ITOO FA.NI ONI CENTEI ITIT MAIN ITtrET TSMI 

DCTIOrr OFFICS n i l k lEWEir FA>t MULEVAIO fUlTS 101 4«M7 

ROBEBT P. VOM BOEN 

(202) 83S-S269 

January 3, 1996 

Vemon A. Williams 
Secretary 
Surface Transportation Board 
Room 1324 
12th and Constitution Avenue, N.W. 
Washington. D.C. 20423 

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

Deal' Secretary Williams: 

Canadian National Railway Company ("CN") intends to participate In this 
proceeding as an active party. CN has previously submitted a notice of appearance hi 
this matter. In accordance with 49 C.F.R. § 1180.4(a)(2), CN selects the acronym "CN" 
for identifying all documents and pleadings it submits. 

If you have any Questions on this matter, please contact the undersigned. 

Robert P. vom Eigen 

cc: Administrative Law Judge Nelson 
All Parties of Record 

CMf::.-' . •• '•7 

0 4 1996 
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Page Count 

BEFORE THE 
SURF ACE TRANSPORTATION BOARD 

Washington. D.C. 

Finance Docket No. 32760 

IPA-1 

0 

Union Pacific Corporation, Union Pacific Railroad Company 
anc Mi&'̂ ouri Pacific Railroad Company 

- Control and Merger -

Southem Pacific Rjiil Corporation. Southem Pacific 
Transpo'^-'^'on Company, St. Louis Southwestem 

Railway Compa^y, SPCSL Corp. and the Denver and Rio Grande 
Westem Railroad Company 

NOTICE OF INTENT TO PARTICIPATE 

The Intermountain Power Agency ("IPA"), by its undersigned counsel, 

hereby provides notice of its intent to participate in this proceeding as an active 

party. All service of pleadings and decisions to IPA may be made to the 

undersigned counsel. In accordance with 49 C.F.R. § 1180.4(a)(2), IPA selects 

the acronym "IPA" for identifying all documents and pleadings it submits. 

Dated: January 3, 1996 

P45824-1 

Respectfully submitted. 

:harles A. Spitulnik |t*t<j[[J Charles A. Spitulnik 
Alicia M. Serfaty 

HOPKINS & SUTTER 
888 Sixteenth Street, NW 
Washington, D.C. 20006 
(202) 835-8000 

Counsel for Intermountain 
Power Agency 



CERTIFICATE OF SERVICE 

I hereby certify that on January 3, 1996, a copy of the foregoing Intermountain 

Power Agency's ("IPA") Notice Of Intent To Participate was served by first-class, U.S. 

mail, postage prepaid upon all parties of record in this proceeding. 

Alicia M. Serfaty Tf 
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rHARLES A. SPITULNK 

(202) 83S-ai96 

Item No. /^C / V f 

Pa^e Count I 

H O P K I N S & S U T T E R 
(A FAITNBIfHIF INCLUD:Na FIOFEUIONAL COIFOIATIONt) 

8»» SIXTEENTH STREET. N W . WASHINGTON. D.C. 20006 (202) «3S-S000 

FACSIMILE (203) I3)-FI3« 

CHICAOO OFFiCE THIEE FlItT NATIONAL FLAZA I M n 
DALLAl OFFICE ITOO l A N I ONE CENTEI ITIT UAIN <TtE£T TS20I 

DBTKOITOFFICE 1111 IIEWEIY FAIK lOULEVAlO SUITE ICI 4R0T 

January 3. 1996 

CC 

SCRR-3 

0 
JAN 0 4 1996 i^emon A. Williams 

Secretary 
Surface Transportation Board 
Room 1324 
12th and Constitution Avenue, N.W. 
Washington. D.C. 20423 

Re: Union Pacific Corp. et al. -- Control and Merger ~ 
Southem Pacific Rail Corp. et al.. Hnance Docket No. 32760 

Dear Secretary Williams: 

Southem Califomia Regional Rail Authority ("SCRRA") intends to participate in 
this proceeding as an active party. SCRR/ has previously submitted a notice of 
appearance in this matter. In accordance with 49 C.F.R. § 1180.4(a)(2), SCRRA selects 
the acronym "SCRR" for identifying all documents and pleadings it submits. 

If you have any questions on this matter, please contact the undersigned. 

Sincerely, 

cc: Administrative Law Judge Nelson 
All Parties of Record 

P45823 1 

Charles A. Spitulnik 
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Item No, 

Page Count «5 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION 
UNION PACIFIC RAILROAD COMPAN'/ AND 

MISSOURI PACIFIC RAILROAD COMPANY -- CONTROL AND MERGER 
SOUTHERN PACIFIC RAIL CORPORATION 

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

KANSAS DEPARTMENT OF TRANSPORTATION 
NOTICE OF INTENT TO PARTICIPATE 

Ci'fic: 
ili . ' '' r^f 

M 0 4 1996 

Date: DECEMBER 29, 1995 

John Jay Rosacker 
Attorney at Law 
Bureau of R a i l A f f a i r s 
Kansas Department of 
Transportation 
217 SE 4th 
Topeka, KS 66603 



BEFORE THE 

INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION 
UNION PACIFIC RAILROAD COMPANY AND 

MISSOr ACIFIC 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 

KANSAS DEPART.MENT OF TRANSPORTATION 
NOTICE OF INTENT TO PARTICIPATE 

Comes.now the Kansas Department of Transportation (KDOT) on 

behalf of the Governor's Railroad Working Group and the State of 

Kansas before the I n t e r s t a t e Commerce Commission (Commission) and 

f i l e s i t s i n t e n t t o p a r t i c i p a t e . 

KDOT i s authorized by the State of Kansas t o coordinate the 

planning, development and operation of the various modes and 

systems of t r a n s p o r t a t i o n i n Kansas. KDOT has represented the 

publ i c i n t e r e s t s of the State of Kansas i n a number of Commission 

proceedings. KDOT i s the designated state r a i l planning agency 

pursuant to 49 U.S.C. 1654 and administers the Local R a i l Freight 

Assistance Program. The Bureau of R a i l A f f a i r s w i t h i n KDOT 

coordinates a l l r a i l t r a n s p o r t a t i o n matters. 



As representatives of the people of the State of Kansas, 

KDOT's purpose i n t h i s matter i s to r e i n f o r c e the "public i n t e r e s t " 

aspect of these proceedings by focusing on t h e i r present and f u t u r e 

e f f e c t s on the Kansas pu b l i c . To a t t a i n t h a t goal. Governor B i l l 

Graves ac t i v a t e d a Railroad Working Group of Kansas st a t e agencies. 

This group's mission i s t o i d e n t i f y , analyze, and summarize the 

p o t e n t i a l impacts on the State of Kansas of the proposed merger and 

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

KDOT on behalf of Governor B i l l Graves, the Railroad Working 

Group and the State of Kansas requests the Commission allow i t t o 

be a party of record and allow i t s t o f i l e comments on or before 

March 29, 1996. 

Respectfully suomitted 

John Jay Rosacker 
Attorney at Law 
Bureau of R a i l A f f a i r s 
Kansas Department of 
Transportat ion 
217 SE 4th 
Topeka, KS 66603 
913-296-4286 



CERTIFICATE OF SERVICE 

COPIES OF THE STATE OF KANSAS' S NOTICE OF PARTICIPATION HAS BEEN SER̂ /ED 
THIS __liiADAY OF DECEMBER, 1995 BY FIRST CLASS MAIL, POSTAGE PREPAID TO THE 
FOLLOWING: 

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

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

PAUL A. CUNNINGHAM 
"II CHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i j i e t e e n t h S t r e e t , N.W. 
/Washington, D.C. 20036 
(202)973-7600 

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

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

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

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

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

y J o h n Jay Rosacker 



STATE OF KANSAS 

• ^ . ' S _ ' 

E. Dean Carlson 
Secretary of Transportation 

Bill Graves 
Governor of Kanuu 

KANSAS DEPARTMENT OF TRANSPORTATION 
Docking State Office Building 

Topeka 66612 1568 
(913) 296-3566 

TTY (913) 296-3585 
. FAX (913) 296-1095 

December 29, 1995 

Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
Twelfth Street and C o n s t i t u t i o n Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

• Re: Finance Docket No. 32760, Union Pa c i f i c 
Corp., et a l . -- Control & Merger -- Southern 
P a c i f i c R a i l Corp.. et a l . 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket are the 
o r i g i n a l and twenty copies of the State of Kansas Notice of Inten t 
to P a r t i c i p a t e . 

Thank you f o r your consideration. 

Sincerely, 

ay Rosacker 

Enclosure 
r'tr 

0 4 1996 
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Page Count 3k 

Finance D(x.*ket No. 

Union Pacific Corporation, Union Pacific 
Railroad Company anu Mis.souri Pacific 
Railroad Company -- Control and Merger 
- Southem Pacific Rail Corporation, 
Sourhem Pacific Transportation 
Company, et al. 

NOTICE OF INTENT TO PARTICIP.ATfc 'N PROCEEDINGS--
YGL.O SHORTLINE RAILROAD COMPANY 

1. Th^ Yolo Shortline Railroad Company is a Class III common carrier railroad located near 

Sacramento, Califomia, addres.sed at: 1965 East Main Street, Woodland, CA 95776. The 

Yolo Shortline began its first operations in February 1991. The Yolo Shortline purchased two 

railroad Unes from Union Pacific Railroad Company and interciianses tralfic with Union 

Pacific in Union Pacific's West Sacramento rai! yard. Both Union Pacific and Southem 

Facific .serve the West Sacramento area via the yard and tracks in West Sacramento. 

2. While we generally believe that the Union Pacific/Southern Pacific merger will be in our Yolo 

Shortline's and our customers' best interests, the efficiency and competition of the Union 

Pacific/Southern Pacific merger will be assured and further enhanced by providing Burlington 

Northern/Santa Fe access to customers in Northem and Cental California, including our 

railroad and its customers. 

3. Yolo Shortline intends to participate in this proceeding to protect its and its customers 

interests in efficient, reliable and, most importantly, competitive rail transportation. This can 

be best provided by Yolo Shortline's access to competing line haul carriers, namely Union 

Pacific/Southern Pacific and Burlington Northem /Santa Fe. 
i - yy.-. '.c'"' 
I Offica c n . J .cr;"i.'y 



4. Please direct all notices, documents ?nd inquiries to: 

Mr. David Magaw, President 
Yolo Shortline Raikoad Company 
1965 East Main Street 
Woodland, CA 95776 
(916) 666-9646 

Dated: December 28, 1995 

^^vid Migaw y 
CA State Bar # 78847 

President and General Manager 
Yolo Shortline Railroad Company 
1965 East Main Street 
Woodland, CA 95776 

VERinCATION 

I, David Magaw, declare under penalty of perjury that the foregoing is tnie and con-ect. Further I 

certify that I am qualified and authorized to file this veiified statement 

Executed on December 28, 1995. 

by: 
David Magaw 

-2 
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The Beard of County Commissioners 
of Chaffee County 

p. O. Box 699 
Salida, Colorado 81201 

(719) 539-2218 

-Certified-

Return Receipt Requested 

F 466 808 890 

Item No. 

5— Page Count 

Secretary 
Interstate Conunerce Commission 
Washington, D.C. 20423 

December 26, 1995 

n ^ r ^ , • . tf 

JAN 0 4 W6 

Subject; ICC Finance Docket 32760 
Proposed Consolidation, et a l 

Dear Secretary: 

Pursuant to the Interstate Conmierce Commission procedural 
schedule adopted by Decision No. 6 in the above outlined Docket, 
please accept t h i s as our o f f i c i a l "Notice of Intent to 
P a r t i c i p a t e " in the Docket as l i s t e d above. 

Please direct a l l future correspondence and/or telephone or FAX 
with respect to the Subject Docket to: 

Chaffee County 
P.O. Box 699 
Salida, CO. 81201 
Attention: Frank C. McMurry 
719-539-2218 
719-539-7442 

We are aware of the schedule date applicable for the f i l l i n g of 
subsequent comments, protests, requests for conditions and any 
other opposition evidence and argument due" and/or Briefs due" 
and w i l l meet tnose required deadlines. 

Please advise i f any questions or changes occur in these 
proceeding. 

Thank you very much. 



ICC Finance Docket 327so 
Proposed Consolidation, et al 

Respectfully submitted, 

Frank C. McMurry J 
Chairman 
Chaffee County Coninissloners 

CEPTIFIgATIQN QF $EPVIgE 

I hereby certify that I have this day served the foregoing 
document upon Applicant's Representative, Gary Laakso, Gnarl 
Attorney, southern Pacific Building, Room 846, One Market Plaza, 
San Francisco, California 94105, by Prepaid, First-Class, 
Certified Return Receipt Requested, United States Postal Service. 

Dated at Salida, Colorado, this 3*th day of December, 1996. 

(S ignature) -fiaxhtL UAXA^ 
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JAN 0 * 1996 
. . t C O N F I C t O H O U S t . 

C U l f 2 0 N " s T R C £ T 

L O N O O N W i r a A S 

C N C L A N O 

T C L C P H O N C 0 7 | . 4 9 5 - 9 0 9 9 

i C L E F A X : 0 7 I - 4 9 9 - 3 I 0 I 

Item No. (j20l^¥ 

C O V I N G T O N & B U R L I N G 
I 2 0 I P E N N S Y L V A N I A A V E N U E , N . W . 

P . O . BOX 7 5 6 6 

W A S H I N G T O N , D C. 2 0 0 4 - 4 - 7 5 6 6 

( 2 0 2 ) 6 6 2 - 6 C O O 

TCLtFAX IZOZi e e 2 - S 2 9 l 

TCLCx e a - s S 3 ( C O V L I N O W S H I 

CABLE COVLINO 

nmirtm t o m i Q i OIAI. NUMBCH 

- January 3, 1996 

Page Count 

BRUSSELS COBRC5PONDCNT O r n c C 

AA AVCNUC DCS ARTS 

BRUSSCLS I 0 < 0 BELGIUM 

TELEPHONE 3 2 Z - S I Z - S a S O 

TCLEFAX 3 2 - 2 - 5 0 2 - I S S 8 

BY HAND 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Twelfth Street and Co n s t i t u t i o n Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

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

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket 
are the o r i g i n a l and twenty copies of Applicants' Responses t o 
Tex Mex's F i r s t I n t e r r o g a t o r i e s and F i r s t Requests f o r 
Production of Documents (UP/SP-43). Also enclosed i s a 3.5-
inch c'isk containing the t e x t of t h i s pleading i n WordPerfect 
5.1 format. 

I would appreciate i t i f you would date-stamp the 
enclosed extra copy of the pleading and r e t u r n i t t o the 
messenger f r : our f i l e s . 

Michael A. L i s t g a r t e n 

Member of the Bar of New York 
State 
Not admitted t o the Bar of the 
D i s t r i c t of Columbia 

Enclosures 

cc: The Honorable Jerome Nelson {By Hand) 
Parties of Record 



. y^ UP/SP-43 

»'̂ UR 
BEFORE THE 

y (Jt- ^^V^URFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

APPLICANT'S' RESPONSES TO TEX MEX'S FIRST INTERROGATORIES 
AND FIRST REOUEST FOR PRODUCTION OF DOCUMENTS 

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

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

PAUL A. CUNNINGH-AM 
RICHARD 3. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunninghan 
1300 Nineteenth Street, N.W, 
Washington, D.C. 20036 
(202) 973-7601 

Attornevs f o r Southern 
P a c i f i c R a i l Corporation. 
Southern P a c i f i c Transportation 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver ĉ nd Rio Grande 
Western Railroad Company 

January 3, 199 

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

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

ARVID E. ROACH I I 
S. WILLIAM LIVINGSTON, JR. 
MICHAEL L. ROSENTHAL 
Covington & Bu r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

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



UP/SP-43 

BEFORE THE 
SURFACE TRANSPORTAT I OlJ BOARD 

Finance Docket No. 32760 

Ur-T'̂ON PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' RESPONSES TO TEX MEX'S FIRST INTERROGATORIES 
AND FIRST REOUEST FOR PRODUCTION OF DOCUMENTS 

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

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

I n t e r r o g a t o r i e s 

GENERAL RESPONSES 

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

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

1. Applicants have conducted a reasonable search 

f c r documents responsive t o the i n t e r r o g a t o r i e s and document 

requests. Except as objections are noted herein,-^ a l l 

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

In these responses. Applicants use acroynms as they have 
defined them i n the a p p l i c a t i o n . However, subject to General 
Objection No. 10 below, f o r purposes of i n t e r p r e t i n g the 
requests. Applicants w i l l attempt to observe Tex Mex's 
d e f i n i t i o n s where they d i f f e r from Applicants' ( f o r example, 
Tex Mex's d e f i n i t i o n s of '-UP" and "SP," un l i k e A.pplicants', 
include UPC and SPR, r e s p e c t i v e l y ) . 

^' Thus, any response that states that responsive documents 
are being produced i s subject to t^e 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 (General Objection No. 1) or the work product 
do c t r i n e (General Objection No. 2) are not being produced. 
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av a i l a b l e f o r inspection and copying i n Applicants' document 

depository, wnich i s located at the o f f i c e s of Covington & 

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

as s i s t Tex Mex t o locate p a r t i c u l a r responsive documents to 

the exte.1t t h a t the index to the depository does not s u f f i c e 

f o r t h i s purpose. Copies of documents w i l l be supplied upon 

payment of d u p l i c a t i n g costs (including, i n the case of 

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

tim e ) . 

2. Production of documents or information does not 

necessarily imply that they are relevant to this proceeding, 

and i s not to be construed as waiving any objection stated 

herein. 

3. Certain of the documents t o 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 t o the 

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

4. I n l i n e w i t h past p r a c t i c e i n cases of t h i s 

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

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

discuss the matter w i t h Tex Mex i f t h i s i s of concern w i t h 

respect t o any p a r t i c u l a r answer. 

GENERAL OBJECTIONS 

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

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

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

of the response t o each i n t e r r o g a t o r y or document request. 



1. Applicants object to production of, and are not 

producing, documents or information subject to the attorney-

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

2. Applicants object to production of, and are not 

producing, documents or information subject t o the work 

product d o c t r i n e . 

3. Applicants object to production of, and are not 

producing, documents prepared i n connection w i t h , or 

information r e l a t i n g t o , possible settlement of t h i s or any 

other proceeding. 

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

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

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

c l i p p i n g s from newspapers or other p u b l i c media. 

Notwithstanding t h i s objection. Applicants have produced some 

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

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

5. Applicants object to the production of, and are 

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

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

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

production. 

6. Applicants object to the extent that the 

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

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

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



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

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

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

" i d e n t i f y " i n s o f a r as i t requests home telephone numbers on 

grounds that such inform.ation i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

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

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

9. Applicants object t o I n s t r u c t i o n s Nos. 2, 9, 

10, 14 and 15 and t o the d e f i n i t i o n of "provide" to the extent 

th a t they seek t o impose requirements that exceed those 

s p e c i f i e d i n the applicable discovery rules and guidelines. 

10. Applicants object t o I n s t r u c t i o n No. 6 as 

unduly vague, overbroad and not susceptible of meaningful 

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

11. Applicants object t o I n s t r u c t i o n No. 11 as 

unduly burdensome. 

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

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

special studies not already i n existence. 

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS 

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

" I d e n t i f y every study, analysis, business plan and 
marketing plan r e l a t i n g to the t r a n s p o r t a t i o n of goods by UP, 
SP or the Combined System o r i g i n a t i n g from or destined t o 
Mexico, i n c l u d i n g but not l i m i t e d t o studies concerning the 
r e l a t i v e advantages and disadvantages of d i f f e r e n t Mexican 
Railroad Gateways, pr o j e c t i o n s of r a i l t r a f f i c trends and the 
exi.=itence of competition to such t r a n s p o r t a t i o n . " 



- 5 -

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 tha t i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

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

General Objections stated above, Applicants respond as 

fo l l o w s : 

The a p p l i c a t i o n and the r e l a t e d workpapers 

extensively address competition f o r , and operations w i t h 

respect t o , t r a f f i c bound t o and from Mexico. I n a d d i t i o n , 

f i l e s of p e r t i n e n t UP and SP executive o f f i c e r s are being 

searched f o r any studies, reports or analyses of competition 

i n t r a n s p o r t a t i o n to and from Mexico ( i n c l u d i n g competition 

between r a i l and t r u c k ) , and any such documents have been or 

w i l l be produced. Business plans f o r UP and SP generated 

since January 1, 1993 on have been produced. 

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

" I d e n t i f y every document r e l a t i n g t o the marketing 
and implementation by SP of i n t e r l i n e r a i l t r a n s p o r t a t i o n by 
SP and Tex Mex of goods destined to or o r i g i n a t i n g from 
Mexico, i n c l u d i n g but not l i m i t e d to the marketing and 
implementation of intermodal t r a i n service known as the 'Aztec 
Wind.'" 

Response 

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

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

requests f o r information t h a t 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 t o the 
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General Objections stated above. Applicants respond as 

f o l l o w s : 

SP w i l l produce any responsive documents th a t are 

located concerning the "Aztec Wind" service. 

I n t e r r o g a t o r y No. 3 

" I d e n t i f y every document r e l a t i n g t o the possible 
obtaining of, bidding f o r or operations over any Mexican 
Railroad Concession by UP, SP, the Combined System or by any 
of those e n t i t i e s i n conjunction w i t h another e n t i t y , 
i n c l u d i n g but not l i m i t e d to t r a f f i c and revenue p r o j e c t i o n s 
and analyses of the a n t i c i p a t e d competition t o operations over 
any Mexican Railroad Concession by UP, SP, the Combined System 
or by any of those e n t i t i e s i n conjunction w i t h any other 
e n t 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 overbioad i n t h a t i t includes 

requests f o r information that i s n e i t h e r relevant nor 

reasonably c a l c u l a t e d t o lead t o the discovery of admissible 

evidence. 

Interrogatory- No. 4 

" I d e n t i f y every document r e l a t i n g t o the possible 
granting of any Mexican Railroad Concession, i n c l u d i n g 
subconcessions, by UP, SP, or the Combined System t o any other 
e n t 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 

reqijests f o r information that i s neither relevant nor 

reasonably calculated t o lead t o the discovery of admissible 

evidence. 
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In t e r r o g a t o r y No. 5 

" I d e n t i f y every document r e l a t i n g t o the granting of 
trackage r i g h t s or haulage r i g h t s by UP, SP or the Combined 
System t o BNSF over r a i l r o a d l i n e s i n Texas, i n c l u d i n g but not 
l i m i t e d t o correspondence between BNSF on the one hand and UP 
or SP ou the other hand, and analyses of the e f f e c t of BNSF 
operations over such trackage or haulage r i g h t s on the 
t r a f f i c , revenues or both of the Combined System." 

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 n e i t h e r relevant nor 

reasonably calculated to lead to the discovery of admissible 

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

General Objections stated above. Applicants respond as 

foll o w s : 

The a p p l i c a t i o n and the r e l a t e d workpapers 

extensively address the settlement agreement between 

Applicants and BN/Santa Fe, and i t s e f f e c t s . See Responses t o 

KCS I n t e r r o g a t o r i e s Nos. 12, 13 and 14, and the r u l i n g s w i t h 

respect to those i n t e r r o g a t o r i e s at the hearings of December 

20, 1995 and January 2, 1996. 

Int e r r o g a t o r y No. 6 

" I d e n t i f y every agreement i n e f f e c t a f t e r January 1, 
1995 by which other r a i l r o a d s have provided trackage or 
haulage r i g h t s t o UP or SP or both over r a i l r o a d ' l i n e s or 
r a i l r o a d f a c i l i t i e s i n Texas." 

Response 

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

i n t h a t i t includes requests f o r information t h a t i s n e i t h e r 

relevant nor reasonably calculated t o lead t o the discovery of 

admissible evidence. Without waiving t h i s o b j e c t i o n , and 
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subject t o the General Objections stated above. Applicants 

respond as f o l l o w s : 

Responsive documents are being produced. 

In t e r r o g a t o r y No. 7 

" I d e n t i f y every agreement i n e f f e c t a f t e r January 1, 
1995 by which UP and SP have granted trackage or haulage 
r i g h t s or both t o anoth»»r r a i l r o a d over r a i l r o a d l i n e s i n 
Texas." 

Response 

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

i n that i t includes requests f o r information t h a t i s n e i t h e r 

relevant nor reasonably calculated t o lead t o the discovery of 

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

subject t o the General Objections stated above, Applicants 

respond as fo l l o w s : 

Responsive documents are being produced. 

In t e r r o g a t o r y No. 8 

" I d e n t i f y every document r e l a t i n g t o the possible 
sale of r a i l r o a d l i n e s i n Texas to the f o l l o w i n g : 

(a) Tex Mex, 

(b) KCS, and 

(c) BNSF, and 

(d) any other r a i l r o a d . " 

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 burdenson.*;, and overbroad i n tha t i t includes 

requests f o r information t h a t i s neither relevant nor 

reasonably calculated t o lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject t o the 
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General Objections stated above. Applicants respond as 

fo l l o w s : 

To the extent that t h i s i n t e r r o g a t o r y r e f e r s to the 

settlement agreement between Applicants and BN/Santa Fe or 

other possible settlements i n t h i s case, see Response t o 

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

In t e r r o g a t o r y No. 9 

" I d e n t i f y every document r e l a t i n g t o the possible 
granting of trackage or haulage r i g h t s over r a i l r o a d l i n e s i n 
Texas by UP, SP or the Combined System t o the f o l l o w i n g : 

(a) Tex Mex 

(b) KCS, and 

(c) any other r a i l r o a d . " 

Response 

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

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

requests f o r information that i s neither relevant nor 

reasonably c a l c u l a t e d to lead to the discovery of admissible 

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

General Objections stated above. Applicants respond as 

f o l l o w s : 

To the extent t h a t t h i s i n t e r r o g a t o r y r e f e r s t o the 

settlement agreement between Applicants and BN/Santa Fe or 

other possible settlements i n t h i s case, see Response to 

i n t e r r o g a t o r y No. 5, 

Tnterrogatory No. 10 

" I d e n t i f y every document r e l a t i n g t o the pcpssible 
sale or abandonment of any r a i l r o a d l i n e i d e n t i f i e d i n 
Appendix A, or of any p o r t i o n of said l i n e . " 
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Response 

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

burdensome and unduly vague, and overbroad i n tha t i t seeks 

information t h a t i s neither relevant nor reasonably c a l c u l a t e d 

t o lead t o the discovery of admissible evidence. 

In t e r r o g a t o r y No. 11 

" I d e n t i f y every l e t t e r , memorandum, study, analysis, 
business plan and marketing plan not previously i d e n t i f i e d 
t h a t r e f e r s t o the Tex Mex." 

Response 

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

burdensome, and overbroad i n that i t includes requests f o r 

information t h a t i s neither relevant nor reasonably c a l c u l a t e d 

t o lead t o 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: 

See Response to Inte r r o g a t o r y No. 1. 

In t e r r o g a t o r y No. 12 

" I d e n t i f y every j o i n t rate t a r i f f and every 
t r a n s p o r t a t i o n contract i n e f f e c t a f t e r January 1, 1993 f o r 
the through r a i l t r a n s p o r t a t i o n of goods by FNM on the one 
hand and UP or SP, exc l u s i v e l y or i n conjunction w i t h other 
U.S. r a i l r o a d s , on the other hand between points i n the United 
States and points i n Mexico." 

Response 

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

burdensome, and overbroad i n that i t includes requests f o r 

information t h a t i s neither relevant nor reasonably c a l c u l a t e d 

t o 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 Cbjections 

sta t e d above. Applicants respond as fol l o w s : 
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Responsive documents w i l l be produced. 

I n t e r r o g a t o r y No. 13 

" I d e n t i f y every document r e l a t i n g to studies or 
analyses of the property values of, and the costs of 
maintaining and operating over, a l l or any part of any 
r a i l r o a d l i n e i d e n t i f i e d i n Appendix A or of any l i n e of which 
a l i n e i d e n t i f i e d i n Appendix A cons t i t u t e s a p a r t . " 

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 th a t i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated t o lead to the discovery of admissible 

evidence. Without waiving t h i s o b j ection, and subject to the 

General Objections stated above. Applicants respond as 

foll o w s : 

Property records, which are extremely voluminous, 

can be made a v a i l a b l e t o representatives of Tex Mex f o r 

inspection at UP and SP o f f i c e s i f Tex Mex wishes. 

In t e r r o g a t o r y No. 14 

" I d e n t i f y every study, memorandum or analysis 
r e l a t i n g t o the l e v e l of switch charges t o be charged by the 
Combined System t o BNSF pursuant to Section 9(h) of the BNSF 
Agreement." 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

No such documents have been located. 

I n t e r r o g a t o r y No. 15 

" I d e n t i f y the ' t i n y handful [of the " 2 - t o - l " 
shippers t h a t ] have d i r e c t service from both UP and SP['] 
according t o the V e r i f i e d Statement of Richard B. Peterson at 
page 72 of Volume 2 of the Appli c a t i o n . " 
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Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

The quoted statement was a reference t o shippers 

tha t are served d i r e c t l y by UP and SP over separate spurs t o 

t h e i r plants (or by interchanging w i t h the shippers' p r i v a t e 

r a i l r o a d s ) . Those of which Mr. Peterson and h i s f.ta f f are 

aware are Kennecott at Garfield/Smelter/Magma, Utah; Geneva 

Steel at Geneva, Utah; North American Salt at L i t t l e Mountain, 

Utah; Kruae Grain at Ontario, C a l i f o r n i a ; Union E l e c t r i c at 

Labadie/West Labadie, Missouri; C a r g i l i at Forrest C i t y , 

Arkansas; Mobil Chemical at Amelia, Texas; Sierra Army Depot 

at Herlong, C a l i f o r n i a ; and Monsanto at Luling/Boutte, 

Louisiana. (There are other " 2 - t o - l " s i t u a t i o n s where UP and 

SP each can serve shippers i n ways other than r e c i p r o c a l 

switching, such as v i a j o i n t f a c i l i t y agreements and 

interchange w i t . s h o r t l i n e and terminal r a i l r o a d s . ) 

I n t e r r o g a t o r y No. 15 Fsicl 

" I d e n t i f y any analysis or other basis f o r Mr. 
Peterson's statement at page 168 of Volume 2 th a t 'BN/Santa Fe 
w i l l be able t o serve the " 2 - t o - l " shippers e i t h e r d i r e c t l y or 
v i a r e c i p r o c a l trackage r i g h t s [sic -- testimony says 
"r e c i p r o c a l switching"] at a switch charge that w i l l be w e l l 
below SP's present charges.'" 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

The statement iet based on Mr. Peterson's personal 

knowledge of r a c i p r o c a l switching charges. 
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In t e r r o g a t o r y No. 16 

"With respect t o Mr. Peterson's statement at page 
298 of Volume 2 tha t 'We estimated that BN/Santa Fe would 
d i v e r t t o a Corpus Christi-Tex Mex-Laredo r o u t i n g 25% of the 
t r a f f i c moving v i a UP d i r e c t or SP-Tex Mex between competitive 
points and Laredo' --

a. i d e n t i f y any analysis or other basis f o r t h i s 
estimate, including but not l i m i t e d t o the 
portions of Mr. Peterson's workpapers 
supporting t h i s estimate; and 

b. state whether t h i s estimate includes t r a f f i c 
o r i g i n a t i n g or terminating at l o c a l i n d u s t r i e s 
at Laredo ('local t r a f f i c ' ) and, i f so, whether 
the estimated percentage d i v e r s i o n was the same 
f o r l o c a l t r a f f i c as f o r t r a f f i c moving through 
Laredo t o and from FNM." • 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

(a) This d i v e r s i o n percentage was adopted based on 

Mr. Peterson's judgment, supported by h i s personal knowledge 

and discussions w i t h UP marketing personnel. There are no 

workpapers regarding the basis f o r the 25% f i g u r e (although 

there are workpapers evidencing i t s a p p l i c a t i o n ) . 

(b) As Mr. Peterson's v e r i f i e d statement indicates, 

the 25% percentage was applied to a l l t r a f f i c shown at that 

point i n the T r a f f i c Study as "moving v i a UP d i r e c t or SP-Tex 

Mex between competitive points and Laredo." This included 

both t r a f f i c interchanged w i t h FNM and t r a f f i c o r i g i n a t i n g or 

terminating at Laredo, some of which l i k e l y involved l o c a l 

indu.stries. Mr. Peterson took account of these 

c h a r a c t e r i s t i c s of the t r a f f i c i n s e t t i n g the o v e r a l l 25% 

di v e r s i o n percentage. 
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In t e r r o g a t o r y No. 17 

"Did Mr. Peterson apply the '75% r u l e ' described at 
pages 257-258 of Volume 2 to --

a. t r a f f i c o r i g i n a t i n g at point.s on SP and 
terminating at l o c a l i n d u s t r i e s at Laredo? 

b. t r a f f i c interchanged w i t h FNM at Laredo?" 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

No. 

Inter r o g a t o r y No. 18 

" I f the answer t o 17a or 17b or both i s no, state 
what percentage diversions were applied." 

Response 

Subject t o thfe General Objections stated above. 

Applicants respond as follows: 

I n the stage of the T r a f f i c Study th a t evaluated the 

e f f e c t of the UP/SP merger, t r a f f i c moving SP-Tex Mex between 

exclusively-served SP points and Laredo was d i v e r t e d 50% to a 

s i n g l e - l i n e UP/SP haul and l e f t 50% on the SP-Tex Mex r o u t i n g . 

In the stage of the T r a f f i c Study that evaluated the e f f e c t of 

the settlement w i t h BN/Santa Fe, the t r a f f i c which had been 

l e f t cn an SP-Tex Mex ro u t i n g was s h i f t e d t o a BN-Tex Mex 

ro u t i n g . 

I n t e r r o g a t o r y No. 19 

"In developing the adjusted t r a f f i c base described 
by Mr. Peterson on pages 261-266 of Volume 2, d i d Mr. Peterson 
make any adjustment based on KCS's a c q u i s i t i o n of an i n t e r e s t 
i n Tex Mex?" 
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Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

No. 

Int e r r o g a t o r y No. 20 

"Describe the consideration given by Mr. Peterson, 
i n developing the adjusted t r a f f i c base described on pages 
261-266 of Volume 2, to «-.he compensation t o be paid by BNSF to 
the Combined System f o r use of the trackage r i g h t s under the 
BNSF Agreement, and the q u a n t i t a t i v e e f f e c t of such 
compensation, i f any, on the adjusted t r a f f i c base developed 
by Mr. Peterson." 

Response 

Subject t o the General Objections stated above, 

Applicants respond as follows: 

None. The adjusted t r a f f i c base r e f e r r e d t o comes 

at a stage i n the T r a f f i c Study p r i o r t o consideration of the 

e f f e c t of the settlement wi t h BN/Santa Fe, 

Int e r r o g a t o r y No. 21 

" I d e n t i f y any memorandum, study or analysis r e l a t i n g 
t o whether UP and SP would consummate the merger i f i t s 
approval were conditioned on d i v e s t i n g c e r t a i n l i n e s t o other 
e n t i t i e s or on granting trackage and haulage r i g h t s t o 
e n t i t i e s other than BNSF, or both." 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

F i l e s of pertinent UP and SP executive o f f i c e r s are 

being searched f o r any responsive studies, reports or 

analyses, and any such documents w i l l be produced. 

I n t e r r o g a t o r y No. 22 

"With respect t o the statement by Mr. Peterson at 
page 96, footnote 42, of Volume 2 that 'many shippers p r e f e r 
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Laredo and a s u b s t a n t i a l segment of Mexican shippers p r e f e r t o 
route t r a f f i c v i a Tex Mex['] --

a. s t a t e the basis f o r t h i s statement; 

b. i d e n t i f y every memorandum, study, analysis, 
shipper survey and l e t t e r from shippers 
supporting t h i s statement." 

Response 

Subject to the General Objections stated above. 

Applicants respond as follows: 

Mr. Peterson based t h i s statement on the fa c t s c i t e d 

at page 96 of his v e r i f i e d statement, on the high volumes of 

t r a f f i c t h a t shippers route v i a Laredo, on the q u a l i t y of 

service at Laredo, on discussions w i t h UP marketing personnel, 

on the record developed i n l i t i g a t i o n w i t h Tex Mex i n p r i o r 

merger cases i n c l u d i n g UP/MKT, and on h i s general personal 

knowledge. He d i d not r e l y on p a r t i c u l a r memoranda, studies, 

etc. 

I n t e r r o g a t o r y No. 23 

" I d e n t i f y any analysis, study or memorandum r e l a t i n g 
t o t r u c k t r a f f i c between the United States and Mexico." 

Response 

Applicants object t o 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 tha t i t includes 

requests f o r information that i s neither relevant nor 

reasonably c a l c u l a t e d to lead to the discovery of admissible 

evidence. Without waiving t h i s o b jection, and subject t o the 

General Objections stated above. Applicants respond as 

fo l l o w s : 

See Response to Inte r r o g a t o r y No. 1. 
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Document Reauest 

"Please produce every document identified by 
Applicants in response to Interrogatory Nos. 1-23 of the Texas 
Mexican Railway Company's F i r s t Interrogatories to Applicants 
(TM-4) ." 

figgppngg 

Applicants incorporate by reference a l l of their 

objections, including the general objections, to Tex Mex's 

F i r s t Interrogatories. Applicants also object to the 

instructions to the document request to the extent that they 

go beyond the ICC's discovery rules or the discovery 

guidelines in this case, and further object to Instruction No. 

4 to the document request as unduly burdensome, unduly vague 

and overbroad and to Instruction No. 5 to the document request 

as unduly burdensome. Without waiving this objection, and 

subject to the General Objections stated above. Applicants 

respond as follows: 

See the Responses to Interrogatories above. 
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Respectfully submitted. 

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

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

94105 

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

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

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

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

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

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

January 3, 1996 
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to be served by hand upon Richard A. Allen, counsel for Texas 

Mexican Railway, at Zuckert, Scoutt, & Rasenberger, LLP, 888 
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3939 and by f i r s t - c l a s s mail, postage prepaid, or by a more 

expeditious manner of delivery on a l l parties appearing on the 
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Nevada Legislature 
S I X T Y - S E V E N T H S E S S I O N 

BOB PRICE 
ASSEMBLYMAN 

Oiurici l-lo. 17 

COMMITTEES: 

Clitimitii 

Taxation 

Memttr 
Wayt and Meant 

Election! am; Fiocedum 

20 December 1995 

The Honorable Vernon A. Will ams 
Secretary Interstate Commere 3 Commission 
12th Street and Constitution A 'enue. N.W., Rm 2215 
Washington, DC 20423 

Subject: Finance Docket No. 32760 
Union Pacific et al - Control & Merger 
Southem Pacific Rail Corp. et.al. 

Dear Secretar/ Williams: 

As Assistant Democratic Floor Leader, Chainnan of the Assembly Taxation 
Committee and 22 year member of the Legislature representing the Las Vegas area, I 
am writing in support of the proposed merger of the Union Pacific and the Southem 
Pacific Railroads. 

Nevadans expect many benefits fi'om the merger, including improved routing and 
operations, as well as extended single-line access to Union Pacific in the Midwe.*xt and 
Pacific Northwest. Cost savings from the merger should benefit all Nevada shippers. 
Cun-ent Southern Pacific customers will be assured top-quality service with a financially 
strong railroad that will continually improve its operations. 

merger 
For these and many other reasons, I am urging your support of this proposed 

JAN 0 4 1996 

Sincerely, 

73/d 
Item No. 

Page Count / 

DISTRICT OFFICE: 
P.O. Bo« 3759. N. Las Vejai. Nevada 89030 • (702) 642 5669 • Cellular (702) 378-8276 

LEGISLATIVE BUILDING: 
401 S CarvMi Sireet. CariooCily. Nevada 89710 • (702) 687-3966 or 687-6800 • Fax Nc. (702) 687-5962 
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Item No. 

VIVIAN- FREEMAN 
ASSEMBLYWOMAN 

District No 24 

COMMITTEeS: 

HMMh and Human Strvtcet 

Page Count / 

6̂ 0 7// 
DISTRICT OFPICE: 

1665 Canm Street 
Oeno Nevaaa 89503 
C«ice (702) 747 3448 

Fax No. (702) 747-9696 

Government Affairs 

Elactiont and Procedure* 

Legielative Commission 

AHBemblQ 

LEGISLATIVE BUILDUP: 

401 S Carson Streei 
Carson City. r>4evaOa 89710 

Oflice: (702) 687-3594 or 687 5739 
Fav No : (702) 687-9M2 

DecttBber 27,1995 

The Honorî ble Vernon A.Willi] 
Secretary, Interstate CoaoMrce coniisicm 
Twelfth and Constitution Avenue Room 2215 
Washington, D.C. 20423 
* 
Subject: Finance Docket Mo.32760, Proposed Merger Between the Dhion 
Pacific and Southem Pacific Railroads 

Dear Secretary Willi 

I aa writing to express my support for the proposed 
Vnion Pacific and Southem Pacific Railroads . 
I believe the aerger would be in the public interest, 
result in iifiroved services for the pet^le of Nevada. 

of 

and could 

The area which I represent is withia the bonlsrs of tlie City of 
Reno. A concern of long standing, indeed since tho invention of the 
autoMobile is that the trac!» run through the doimtaMB area. Tbey 
do, in fact bisect the city. This bas beooiM a najor prablen for 
both auto and foot traffic and for oonasrce. 

I t is ay vind«mtaading the nunber of trtiins running through 
downtown Reno will increase draaatically as a result of the nerger. 
TIM traffic delays pronise to be not only injurioos to connsrce, 
but dangerous as 

The i^;iroive.i financial status as a result of tiM nsTger mtanld nake 
i t possiUke for the milroad to work «fith the City of R*MO in it's 
efforts to mitigate traffic problens and to lower the tracdas in the 

Sinp^raly, 

Vivian 

Officft 

*. .-Mr. 
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* * * * * * Oily of Columbus 
Mayor Gregory 8. Liashutka 

December 28, 1995 

Office ofthe Ma pa 
Item No. L/CHIf 

5-
City Hall 
Columbus. Ohio 43215-9014 
614/645-7671 
FAX 614/645-8955 

geJZount 
^\<yQ 

The Honorable Vernon A. Willianis, Secretary 
Interstate Commerce Corr mission 
12th Street and Constitution Avenue 
Washington, DC 20423 

Dear Secretary Williams: 

RE: Finance Pocket 32760 

The City of Columbus is extremely concerned about the competitive aspects on area 
businesses as a result of the proposed acquisition of the Southern Pacific Lines (SP) 
by the Union Pacific Railroad (UP). While we are familiar with the proposed 
agreement between UP and the Burlington Northern-Santa Fe (BNSF), intended to 
remedy those effects, we are not persuaded that this arrangement will produce 
effective competition for rail traffic in the Mid-South region of the United States. This 
is of concern to the City of Columbus. 

We also have reviewed Conrail's proposal to acquire a significant portion of the SP's 
eastern lines in.connection with the merger, especially the lines running from Chicago 
and St. Louis, to Arkansas, Texas, and Louisiana. We f i i d this proposal to be more 
appropriate and far more effective in addressing the auove stated concerns. The 
Conrail proposal calls for ownership of the lines, whereas the UP-BNSF agreement 
mainly involves the granting of trackage rights. We believe that trackage rights 
provide only limited benefits and limited guarantees which can be easily lost If 
railroads disagree over whose traffic has priority and who is in charge of operations 
of the line. Further, we believe an owning railroad is in a far better position than a 
renter to encourage economic development activities on its lines. 

Another reason the City of Columb'js favors Conrail's proposal is that it would 
provide efficient service for rail cus> oners !n our area for movement of goods and raw 
materials to and from the Mid-South and Texas Gulf. Conrail's proposed one-line 
service to these markets would be the fastest; most direct and involve the fewest car 
handlings. 

Offic:. 

JAN 0 4 1996 

• t -

The City of Columbux is an Equal Opportunity Employer 
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The Honorable Vernon A. Williams, Secretary 
interstate Commerce Commission 
December 28, 1995 
Page Two 

We are extremely concerned about the recent railroad merger trend in the United 
States. This trend seems to be leading our nation toward a few giant railroads. 
Clearly, mega-railroads will further limit competition and reduce productivity. 

For ail of the reasons above, the City of Columbus, is actively opposing the UP-SP 
merger at the ICC unless i ' conditiotied upon acceptance of Conrail's proposal. 

Sincerely, 

Gregory S. Lashutka 
Mayor 

GSL:RAB:PG 

U:\williams.gsl\bt 
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Item No. i^^-j 

Page Count. 

JIM BUCHY 
State Repres«ntat(v« 

281 Dogwood Drive 
Greenville, Ohio 45331 

District Office (513) 548-2128 
ColumbuJ Office (314) 4«6-6344 

FAX (614) 644-9494 

S4th House District 
Darfce, Mercer and 

Miami (part; Counties 

T T T T T 
I 

Columns; 
43215 

December 27. 1995 

ASSISTANT MAJORrrV WHIP 

COMMITTEE; 
Agriculture 
Economi 
Insurani 

The Honorabl'j Vernun A. Williams 
Secretary, Interstate Commerce Commissior. 
12th Street and Constitution Avenue 
Washington, D.C. 20423 

Dear Secretary Williams, 

Ohio is very interest in the Union Pacific/Southern Pacific railroad 
acquisition case now pending before lhe Interstate Commerce Commission. I 
understand competiiive concerns are being raised about this merger, 
primarily from states that would be left with a single rail line. Ohio's interest, 
however, is a bit different. 

As you know, Conrail is very interested in acquiring the eastern routes 
of Southern Pacific. Conrail's plan would give Ohio direct rail access to the 
growing Gulf Coast and Mexican markets. Ohio is the second largest auto 
manufacturing state in the country as well as a major prcducer of auto parts, 
steel, paper and equipment for high tech applications. 

Conrail's proposed acquisition would enhance its current service and 
help our industri'js export numerous products to the South and to the new 
Mexican markets now available because of NAFTA. 

It is my hope that lhe ICC will look favorably on the Conrail alternative 
to the Union Pacific/Southern Pacific merger. 

Sincerely, 

in f>^h 
\m Buchy 

Majority Whip 

JB/ldt 

CM...' . 

JAM0 4»96 

Not Printed At Taxpayer's Expense 



i - 3 - 9 6 D I D - 6 0 7 3 ] 



Item No. 

A R V I D R O A C H S 
' - . . n iC r DIAL MUMStR 

I202I e e 2 S38e 

oinccT TCLCFAX NUMSCI* 

I202I 7 7 S - S 3 a a 

C O V I N G T O N & B U R L I N G 
I 2 0 I P E N N S Y L V A N I A A V E N U E . N. W. 

P O B O X 7 5 6 6 

W A S H I N G T O N . D.C. 2 0 0 4 4 . - 7 5 6 6 

I 2 0 2 ) 6 6 2 - 6 0 0 0 

T C L C r o X I 2 0 2 > S « 2 - a 2 0 l 

T E L E X 8 9 - 9 9 3 I C O V L I N O W S H I 

C A B L E C O V L I N G 

December 28, 1995 

Count —' 

LCCONTCLO HOUSt 

CUJ^'OW STREET 

LO**: C t t r t - . r SAS 

E.'40LAtJ0 

TCLCPHONC 4 . . - I 7 I - 4 9 9 . M 9 S 

TELEFAX *U. i71-*Q'J-3(0, 

•RUSSCi.S COnwESPONOENT o r r t c t 

* * AVENUE 0E5 ARTS 

BRUSSELS lOAO BELGtUM 

TELEPHONE > « - 2 - 9 l 2 - M O O 

lELCTAX 32 Z.SOt ( S M 

To A l l Parties of Record: 

Re: Fincnce Docket No. 32760, Union P a c i f i c Corp., 
et a l . -- Control & Merger -- Southern P a c i f i c 
R a i l Corp.. et a l . 

The f o l l o w i n g page contains a revised schedule f o r 
depositions of witnesses who submitted v e r i f i e d statements i n 
the UP/SP merger a p p l i c a t i o n . 

I n preparing t h i s schedule, we d i d our best t o 
address the concerns conveyed to us by various p a r t i e s . One 
request we could not accommodate wae t o schedule Mr. W i l l i g at 
a l a t e r date. His schedule i s very t i g h t , and the dates 
assigned f o r him are the l a t e s t on which he i s a v a i l a b l e . 

Sincerely/* 

A r v i d E. Roach I I 

CC: The Honorable Vernon A. Williams 
The Honorable Jerome Nelson 

'•y^y'l 

0 4W6 
f . \ • 
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Deposition Schedule 

Jan. 16 James A. Runde 
Jan. 17 Richard D. Spero 
Jan. 18 Stephan C. Month 
Jan. 19 Don P. Ainsworth 
Jan. 22 Michael A. Hartman 
Jan. 23 John H. Rebensdorf 
Jan. 24-25 Richard J. Barber 
Jan. 26 Richard K. Davidson 
Jan. 2 Bernard J. La Londe 
Jan. 31 Paul 0. Roberts 

Feb. 1-2 Robert D. Willig 
Feb. 5-7 Richard P. Peterson 
Feb. 8-9 R. Bradley King & Michael D. Ongerth 
Feb. 12 Lawrence C. Yarberry 
Feb. 13 Richard G. Sharp 
Feb. 16 Philip Anschutz 
Feb 20 Mark J . Draper & Dale W. Salzman 
Feb. ^6-27 John T. Gra/ 



CERTIFICATE OF SERVICE 

I , Michael A. Listgarten c e r t i f y that, on thi s 3rd 

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

to be servea by hand on Honorable Vernon A. Williams 

Secretary, Surface Transportation Board, Twelfth Street and 

Constitution Avenue, N.W., Room 2215, Washington, D.C. 20423. 

Michael A. L i s t g a r t e n 



96 D ID-60736 



Item No._î £Zik_ 
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December 29, 1995 

Mr. Vernon A. Williams 
Interstate Commerce Commission 
Case Control Bianch 
Room 1324 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union Pacific 
Corporation, et a l . — Control and Merger — 
Southern Pacific Corporation, et a l . 

Dear Secretary Williams: 

My letter of yesterday t.-ansmitting Consolidated Rail 
Corporation's First Requests to BNSF Corporation for the 
Production of Documents inadvertantly contaiiied a typographical 
error in the date. A transmittal letter correcting the 
typogt aphical error i s enclosed. 

Sincerely, 

f/yild-TUi 
k. Stepheh Hut, Jr. 

Enclosure 

cc: Erika Z. Jones, Esq. 
Arvid E. Roach I I , Esq. 
Paul A. Cunningham, Esq. 
Honorable Jerome Nelson 

m 0" 





233 Hermine San Antorrio. Texas 78212 

December 6, 1995 

Minnie C. Rodriguez 

(210) 826-1489 

The Honorable Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
12th Street and Constitution Avenue 
Washington, D.C. 20423 

RE: Finance Docket 32760 - Proposed Merger of Union P<iciflc and ̂ *~-$5uthem Pacific 

Dear Secretary Williams, 

O As the owner of a flower and decorating business of San Arlonio, I am concerned about 
the competitive effects on area businesses of the proposed acquisition of the Southem 
Pacific (SP) Railroad by the Union Pacific (UP) Railroad. While I am famil ar with the 
proposed agreement between UP and the Burlington Northern-Santa Fe (BNSF) Railroad, 
which is intended To remedy those effects, I am not persuaded that this an-angement will 
produce effective competition for area rail traffic. 

I would hope that the Interstate Commerce Commission (ICC) would carefully review the 
implications for foreign and domestic trade iir only one company owns rail or is the lessor 
of trackage rights. I also hope that the Texas Railroad Commission, also, reviews the 
implications of a single company controlling the rail system of Texas. 

In addition, it is my desire to ensure the preservation of competition In all rail served 
markets within the State of Texas by making it possible for altemaiive railroads, such as 
Conrail, inc., with the requisite financial strength and service capability to fill whatever 
compsutive void may result from a potential merger of the two largest railroads of Texas. 

Yours Truly, 

Minnie Rodriguez 

cc:Barry Williamson, Chaimnan, Texas Railroad Commission 
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"UNTY 

OLORADOJ 

BOARD OF 

County Commissioners 
CROWLEY COUNTY 

ORDWAY, COLORADO 81067 

HARRY DOAK, DIST. 1 
(Tie) 4464U4 

BUUNE ARBUTHNOT, DIST. 2 
(719) 267-44»1 

, DIST. 3 
.4795 

Mr. Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
Room 2215 
12th Street & Constitution Avenue. N.W. 
Washington. D.C. 20423 

Please be advised that recently it came to the attention of the Board of County 
Commissioners of Crowley County.Colorado that a petition or application was recently, 
filed before the Interstate Commerce Commission in Washington, D C. by Union Pacific 
Railroad Company and its rail affiliate, Missouri Pacific Railroad Company, and Southem 
Pacific Transportation Company and its affiliate, St. Louis Southwestem Railway 
Company, SPCSL Corporation and The Denver and Rio Grande Westem Railroad 
Company, in ICC Financ-; Docket No. 32760. 

Of concern to our County is that notice has been published in several local newspapers in 
the surrounding citi«;s and counties, publishing notice of an abandonment ofthe railroad 
line commencing at a point in wv̂ stem Kansas and continuing westward into and 
throughout Kiowa County, tK-ou?h Crowley County and ending in Pueblo County, 
Colorado 

The impact of abandonment of the entir; and only railroad line in Crowley Coimty would 
be absolutely devastating to our County for several reasons. Crowley County is a large 
cattle feeding County and the feedyards depend on the rail for grain shipments to reduce 
the cost of transportation. To remove the rail system in our County would add i dditional 
costs to the catxle industiy in oui area. 

Our records indicate approximately fifteen percent of our taxes are derived fi'om our 
railroad lines and usage In light of Admendment 1 and other statutory restraints in raising 
taxes, to lose fifteen percent of our taxes would create severe hardships for our County 
operations as well as those of our local school district, aad cities 

Given our sparse population in Southeast Colorado to abandon this raib-oad line could 
have the potential of laying oflf approximately 125 rail employees as well as a myriad of 
related employees in spin-oflF and service or support industries. 

Clearly, given the damaging effect such a proposal would present within our County, 
surrounding counties, and the genera! taxpayers we would annrftnata any, hein you could 
provide on this matter. ENTERED 
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IWLEY TT) 

OLORADO. 

BOARD OF 

County Commissioners 
CROWLEY COUNTY 

ORDWAY, COLORADO 81067 

HARRY DOAK. OI«T. 1 
(71t)44«4M4 

BLAINE ARBUTHNOT, NST. 2 
(719) 2(74491 

MELVIN O'OAY, DIST. 3 
(719) 267479S 

Sincerely, y7 

Blaj'̂ e VVrbutnnot-Chairman 

• Harry Doak - Commissioner 

Memn O'Dea - Commissioner 


