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UP/SP-~120

_ BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

‘c \
/\
UNION PACIFIC CORPORATION, UNION PACIFIC RAILROADTCOMP
AND MISSOURI PACIFIC RAILROAD COMPANY \$>,
-- CONTROL AND MERGER -- /
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIF
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

APPLICANTS’ FIRST SET OF INTERROGATORIES
AND REQUESTS FOR PRODUCTION OF DOCUMENTS
W

Pursuant to 49 C.F.R. §§ 1114.26 and 1114.3), and

the Discovery Guidelines entered in this proceeding on
December 7, 1995, Applicants UPC, UPRR, MPRR, SPR, SPT, SSW,
'SPCSL and DRGW direct the following interrogatcries and
document requests to Gateway Western Railway Company
("Gateway") .

Responses should be served as soon as possible, and
in no event later than 15 days from the date of service
hereof. Gateway is requested to contact the undersigned
promptly to discuss any objections or questions regarding
these requests with a view to resolving any disputes or issues
of interpretation informally and expeditiously.

DEFI N.

I. "Applicants" means UPC, UPRR, MPRR, SPR, SPT,

SSW, SPCSL and DRGW.

II. "Board" means the Surface Transportation Board.




III. "BN/Santa Fe" means the Burlington Northern
Railroad Company and The Atchison, Topeka and Santa Fe Railway
Company .

IV. "The BN/Santa Fe Settlement Agreement"” means
the agreement between UP and SP and BN/Santa Fe dated
September 25, 1994, as supplemented by the November 18, 1995
agreement between those parties.

V. "The BN/Santa Fe Settlement Agreement Lines"
means the lines that BN/Santa Fe will receive trackage rights
over or purchase under the BN/Santa Fe Settlement Agreement.

VI. "CNW" means Chicago and North Western Railway
. Company.

VII. "DRGW" means The Denver and Rio Grande Western

Railroad Company.

VIII. "Document" means any writing or other
compilation of information, whether printed, typed,
handwritten, recorded, or produced or reproduced by any other
process, including but not limited to Intra-company
communications, correspondence, telegrams, memoranda,
contracts, instruments, studies, projections, forecasts,
summaries or records of conversations or interviews, minutes
or records of conferences or meetings, records or reports of
negotiations, diaries, calendars, photographs, maps, tapé
recordings, computer tapes, computer disks, other computer

storage devic2s, computer programs, computer printouts,




models, statistical statements, graphs, charts, diagrams,
plans, drawings, brochures, pamphlets, advertisements,
circulars, trade letters, press releases, invoices, receipts,

financial statements, accounting records, worksheets, drafts,

revisions of drafts, and original or preliminary notes.

Further, the term "document" includes
(a) both basic records and summaries of such
records (including computer runs);
both original versions and copies that differ
in any respect from original versions; and
both documents in the possession, custody or
control of Gateway and documents in the
pcassession, custody or control of consultants
or others who have assisted Gateway in
connection with this proceeding.
"Gateway" means Gateway Western Railway
Company.

X. "The IC Settlement Agreement" means the
agreement between UP and SP and Illinois Central Railroad
Company dated January 30, 1996.

XI. "Identify," when used in relation to an
individual, corporation, partnership or other entity, means to
state the name, address and telephone number thereof.

"Identify," when used in relation to a document, means to




state the nature of the document (e.g., letter,
memorandum, etc.);
state the author, each addressee, each
recipient, date, number of pages, and title of
the cdocument; and
provide a brief description of the contents of
the document.
"MPRR" means Missouri Pacific Railroad
Company.
XIII. "Produce" means to make legible, complete and
exact copies of responsive documents and sa2nd them by
. expedited delivery to the unaersigned counsel. The originals

of responsive documents should be retained in the files of

Gateway, its counsel, or the consultants or others who have

assisted Gateway in connection witn this proceeding and have
documents in their possession, and made available if
requested. Applicants will pay all reasonable costs for
duplication and expedited deiivery nf documents to their
attorneys.

XIV. "Relating to" a subject means referring to,
discussing, describing, dealing with, consisting of, or
constituting, in whol:2 or in part, the subject.

XV. "SP" means SPT, SSW, SPCSL and DRGW.

XVI. "SpCSL" means SPCSL Corp.




XVII. "SPR" means Southern Pacific Rail
Corporation.
XVIII. "SPT" means Southern Pacific Transportation
Company .
XIX. "SSW" means St. Louis Southwestern Railway
(Company .
XX. "Shipper" means any user of rail services,
including but not limited to a consignor, a consignee, and a
receiver.
XXI. "Southern Pacific" means SPR and SP.
XXII. "This proceeding” means Finance Docket
.No. 32760 and all subdockcts and related dockets.

XXIII. "UP" means UPRR and MPRR, including the

former CNW.

XXIV. "UPC" means Union Pacific Corporation.

XXV. "UPRR" means Union Pacific Railroad Company.

XXVI. "The UP/SP merger" means the transactions
proposed in this proceeding, including all related
applications.

XXVII. "Union Pacific" means UP and UPC.

XXVIII. "The Utah Railway Settlement Agreement"
means the agreement between UP and SP and Utah Railway Company

dated January 17, 1996.




XXIX. Discovery respcnses should be supplemented
when a supplemental response is required pursuant to 49 C.F.R.
§ 1114.29.

XXX. Documents need not be produced if they have
been produced by Applicants in this proceeding.

XXXI. Produce a privilege log in accordance with
the guidelines established at the December 20, 1995 discovery
conference (Tr., pp. 313-14).

XXXII. References to railroads, shippers,
consultants or companies (including Gateway) include
affiliates, subsidiaries, officers, directors, employees,

. attorneys, agents and representatives thereof.
XXXIII. All uses of the conjunctive include the

disjunctive and vice versa. Words in the singular include the

plural and vice versa.

XXXIV. Unless otherwise specified, these requests

cover the period January 1, 1993 and thereafter.
INTERROGATORIES

s I Identify and describe in detail any agreements
that Gateway has with any other party to this proceeding
regarding positions or actions to be taken in this proceeding.
Routine procedural agreements, such as agreements concerning
the order of questioning at depositions or the avoidance of

duplicative discovery, need not be identified. If Gateway




contends that any such agreement is privileged, state the
parties to, date of, and general subject of the agreement.

2. Describe in detail the "'significant
anticompetitive effects for shippers in and around the St.
Louis/East St. Louis terminal area and in the Chicago-
Springfield-St. Louis corridor" (GWWR-2, p. 2) that Gateway
contends the UP/SP merger would have.

DOCUMENT REQUESTS

R Produce no later than April 1, 1996 (a) all
workpapers underlying any submission that Gateway makes on or
about March 29, 1996 in this proceeding, and (b) all
_publications, written testimony and transcripts of any

witnesses presenting testimony for Gateway on or about March

29, 1996 in this proceeding.

2. Produce all document.s relating to benefits or
efficiencies ;hat will result from the UP/SP merger.

2. Produce all documents relating to potential
traffic impacts of the UP/SP merger.

4. Produce all documents relating to competitive
impacts of the UP/SP merger, including but not limited to
effects on (a) market shares, (b) source or destination
competition, (c) transloading options, or (d) build-in
options.

5. Produce all documenvs relating to the BN/Santa

Fe Settlement Agreement.




6. Produce all documents relating to the IC
Settlement Agreement.

1. Produce all documents relating to the Utah
Railway Settlement Agreement.

8. Produce all documents relating to conditions
that might be imposed on approval of the UP/SP merger.

9. Produce all studies, reports or analyses
relating to actual or potential competition between UP and SP.

10. Produce all studies, reports or analyses
relating to competition between single-line and interline rail
transportation.

11. Produce all studies, reports or analyses

relating to the benefits of any prior rail merger or rail

mergers generally.

12. Produce all studies, reports or analyses
relating to the financial position or prospects of SP.

13. Produce all communications with other parties
to this proceeding relezting to the UP/SP merger or the
BN/Santa Fe Settlement Agreement, and all documents relating
to such communications. This request excludes documents
already served on Applicants.

14. Produce all presentations, solicitation
packages, form verified statements, or other materials used to

seek support from shippers, public officials, railroads or




others for the position of Gateway or any other party in this
proceeding.

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

16. Produce all notes of any meetings with DOJ,
DOT, any state Governor’s, Attorney General’s or Public

Utilities Commission’s (or similar agency’s) office, any

Mexican government official, any other government official,

any security analyst, any bond rating agency, any consultant,
any financial advisor or analyst, any investment banker, any
chamber ot commerce, or any shipper or trade organization
relating to the UP/SP merger.

17. Produce all documents relating to shipper
surveys or interviews concerning (a) the UP/SP merger or any
possible conditions to approval of the merger, or (b) the
quality of service or competitiveness of any railroad.

18. Produce all documents relating to the price to

be paid for, or the value of, any UP or SP lines that might be




sold as a condition to approval of, or otherwise in connection
with, the UP/SP merger.

19. Produce all documents relating to trackage
rights compensation for any of the BN/Santa Fe Settlement
Agreement Lines or any other line of UP or SP that might be
the subject of a proposed trackage rights condition in this
proceeding.

20. Produce all documents relating to actual or
estimated maintenance-and-operating costs, taxes and return-
to-capital costs with respect to any of the BN/Santa Fe
Settlement Agreement Lines or any other line of UP or SP that
.might be the subject of a proposed trackage rights condition
in this proceeding.

21. Produce all documents relating to any agreement

or understanding that Gateway has with any other party to this

proceeding regarding positions or actions to be taken in this
proceeding. Documents relating to routine procedural
agreements, such as agreements concerning the order of
questioning at depositions or the avoidance of duplicative
discovery, need not be produced.

22. Produce all presentations to, and minutes of,
the board of directors of Gateway relating to the UP/SP merger

or conditions to be sought by any party in this proceeding.




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

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

25. Produce all Gateway business plans or strategic
plans.

26. Produce all computerized 100% Gateway traffic
data for 1994, containing at least the fields listed in
Attachment A hereto, a Rule 11 or other rebilling indicator,
gross freight revenue, and freight revenue net of allowances,
. refunds, discounts or other revenue offsets, together with
documentation explaining the record layout and the content of

tnhe fields. To the extent particular items are unavailable in

machine-readable form, (a) provide them in hard-copy form, and

(b) provide any similar machine-readable data.

27. Produce all documents relating to the
acquisition by any person of all or any portion of SP or
Gateway’s interest in such an acquisition.

28. Produce each current haulage or trackage rights
agreement in effect between Gateway and any other railroad.

29. Produce Gateway’s annual reports to
stockholders for years 1991 through 1995.

30. Produce all documents relating to the

"significant anticompetitive effects for shippers in and




around the St. Louis/East St. Louis terminal area and in the
Chicago-Springfield-St. Louis corridor" (GWWR-2, p. 2) that
Gateway contends the UP/SP merger would have.

31. Produce all studies, reports or analyses

relating to rail competition (a) in and around the St.

Louis/East St. Louis terminal area, and (b) in the Chicago-

Springfield-St.Louis corridor.




CANNON Y. 'IARVEY
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CAROL A. HARRIS

Southern Pacific
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(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

February 26, 1996

Respectfully submitted,

CARL W. VON BERNUTH
RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
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(610) 861-3290

18018

JAMES V. DOLAN

PAUL A. CONLEY, JR.

LOUISE A. RINN

Law Department
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1416 Dodge Street
Omaha, Nebraska 68179
(402) 271-5000
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CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 26th

day of February, 1996, I caused a copy of the foregoing

document to be served by overnight mail on Robert H. Wheeler,
counsel for Gateway Western Railway Company, at Oppenheimer,
Wolff & Donnelly, Two Prudential Plaza, 45th Floor
180 North Stetson Ave., Chicago, IL 60601, and by first-class
mail, postage prepaid, or by a more expeditious manner of
delivery on all parties appearing on the restricted service
list established pursuant to paragraph 9 of the Discovery
Guidelines in Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office

Antitrust Division Bureau of Competition

Suite 500 Room 303

Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.C. 20580

M2 LA

Michael L. Rosenthal




Commodity Code (STCC)
Hazardous Commodity Code
Shipper Name

Origin City

Origin State

Origin SPLC

Origin FSAC

Receiver Name

Destination City

Destination State

Destination SPLC

Destination FSAC

Car Initial

Car Number

Waybill Number

Waybill Date (yy/mm/dd)

Type Move Indicator

AAR Car Type

Origin Railroad

Railroad From

Railrocad To

Destination Railroad

. On Junction

Off Junction

Net Tons

Freight Revenue

Unit Count

Carload Count
Trailer/Container Count

First Railroad - RR Code

First Railroad - Alpha
Interchange Received Junction #1
First Railroad - Split Revenue
First Railroad Distance

Second Railroad - RR Code
Second Railrocad - Alpha
Interchange Received Juaction #2
Second Railrocad - Split Revenue
Second Railroad Distance

Third Railroad - RR Code

Third Railroad - Alpha
Interchange Received Junction #3
Third Railroad - Split Revenue
Third Railroad Distance

Fourth Railroad - RR Code
Fourth Railroad - Alpha
Interxchange Received Junction #4
Fourth Railrocad - Split Revenue
Fourth Railroad Distance

Fifth Railroad - RR Code




Fifth Railroad - Alpha
Interchange Received Junction #5
Fifth Railroad - Split Revenue
Fifth Railroad Distance

Sixth Railroad - RR Code

Sixth Railroad - Alpha
Interchange Received Junction #6
Sixth Railroad - Split Revenue
Sixth Railroad Distance

Seventh Railroad - RR Code
Seventh Railroad - Aipha
Interchange Received Junction #7
Seventh Railroad - Split Revenue
Seventh Railroad Distance
Eighth Railroad - RR Code
Eighth Railroad - Alpha
Interchange Received Junction #8
Eighth Railroad - Split Revenue
Eighth Railroad Distance

Ninth Railroad - RR Code

Ninth Railroad - Alpha
Interchange Received Junction #9
Ninth Railroad - Split Revenue
~Ninth Railroad Distance

Tenth Railrocad - RR Code

Tenth Railroad - Alpha
Interchange Received Junction #10
Tenth Railroad - Split Revenue
Tenth Railroad Distance
Eleventh Railroad - RR Code
Eleventh Railroad - Alpha
Interchange Received Junction #11
Eleventh Railroad - Split Revenue
Eleventh Railroad Distance

Car Ownership Code

Mechanical Designation

Tare Weight

Railroad System Revenue

Railroad System Miles

Railroad Ton Miles
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__ BEFORE THE
SURFACE TRANSFORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD CO
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

APPLICANTS’ FIRST SET OF INTERROGATORIES
AND REQUESTS FOR PRODUCTION OF DOCUMENTS
TO ENTERGY SERVICES, INC., ARKANSAS POWER &
Pursuant to 49 C.F.R. §§ 1114.26 and 1114.30, and
the Discovery Guidelines entered in this proceeding on

- December 7, 1995, Applicants UPC, UPRR, MPRR, SPR, SPT, SSW,

SPCSL and DRGW direct the following interrogatories and

document requests to Entergy Services, Inc., Arkansas Power &

Light Company and Gulf States Utilities Company ("Entergy").

Responses should be served as soon as possible, and
in no event later than 15 days from the date of service
hereof. Entergy is requested to contact the undersigned
promptly to discuss any objections or questions regarding
these requests with a view to resolving any disputes or issues
of interpretation informally and expeditiously.

DEFINITIONS AND INSTRUCTIONS
I. "Applicants" means UPC, UPRR, MPRR, SPR, SfT,

SSW, SPCSL and DRGW.

II. "Board" means the Surface Transportation Board.




III. "BN/Santa Fe" means the Burlington Northern
Railroad Company and The Atchison, Topeka and Santa Fe Railway
Company .

IV. "The BN/Santa Fe Settlement Agreement" means
the agreement between UP and SP and BN/Santa Fe dated
September 25, 1994, as supplemented by the November 18, 1995
agreement between those parties.

V. "The BN/Santa Fe Settlement Agreement Lines"
means the lines that BN/Santa Fe will receive trackage rights
over or purchase under the BN/Santa Fe Settlement Agreement.

VI. "CNW" means Chicago and North Western Railway
. Company.

VII. "DRGW" means The Denver and Rio Grande Western

Railroad Company.

VIII. "Document” means any writing or other
compilation of information, whether printed, typed,
handwritten, recorded, or produced or reproduced by any other
process, including but not limited to intra-company
communications, correspondence, telegrams, memoranda,
contracts, instruments, studies, projections, forecasts,
summaries or records of conversations or interviews, minutes
or records of conferences or meetings, records or reports of
negotiations, diaries, calendars, photographs, maps, tapé
recordings. computer tapes, computer disks, other computer

storage devices, computer programs, computer printouts,




models, statistical statements, graphs, charts, diagrams,
plans, drawings, brochures, pamphlets, advertisements,
circulars, trade letters, press releases, invoices, receipts,
financial statements, accounting records, worksheets, drafts,
revisions of drafts, and original or preliminafy notes.
Further, the term "document" includes
(a) both basic records and summaries of such
records (including computer runs);
both original versions and copies that differ
in any respect from original versions; and
both documents in the possession, custody or
control of Entergy and documents in the
possession, custody or control of consultants
or others who have assisted Entergy in
connection with this proceeding.
IX. T"Entergy" means Entergy Services, Inc.,
Arkansas Power & Light Company and Gulf States Utilities
Company.
X. "The IC Settlement Agreement” means the
agreement between UP and SP and Illinois Central Railroad
Company dated January 30, 1996.

XI. "Identify," when used in relation to an

individual, corporation, partnership cr other entity, means to

state the name, address and telephone number thereof.

"Identify," when used in relation to a document, means to




state the nature of the document (e.g., letter,

memorandum, etc.);

state the author, each addressee, each

recipient, date, number of pages, and title of

the document; and

provide a brief description of the contents of

the dccument.

"MPRR" means Missouri Pacific Railroad
Company .
XIII. "Produce" means to make legible, complete,

and exact copies of responsive documents and send them by
. expedited delivery tc the undersigned counsel. The originals

of responsive documents should be retained in the files of

Entergy, its counsel, or the consultants or others who have

assisted Entergy in connection with this proceeding and have
documents in their possession, and made available if
requested. Applicants will pay all reasonable costs for
duplication and expedited delivery of documents to their
attorneys.

XIV. "Relating to" a subject means referring to,
discussing, describing, dealing with, consisting of, or
constituting, in whole or in part, the subject.

XV. "SP" means SPT, SSW, SPCSIL and DRGW.

XVI. "SPCSL" means SPCSL Corp.




XVII. "SPR" means Southern Pacific Rail
Corporation.

XVIII. "SPT" means Southern Pacific Transportation
Company.

XIX. "SSW" means St. Louis Southwestern Railway
C .mpany.

XX. "Shipper"” means any user of rail services,
including but not limited to a consignor, a consignee, and a
receiver.

XXI. "Southern Pacific" means SPR and SP.

XXII. "This proceeding" means Finance Docket
. No. 32760 and all subdocket: and related dockets.

XXIII. "UP" means UPRR and MPRR, including the
former CNW.

: XXIV. "UPC" means Union Pacific Corporation.

XXV. "UPRR" means Union Pacific Railroad Company.

XXVI. "The UP/SP merger" means the transactions
proposed in this proceeding, including all related
applications.

XXVII. "Union Pacific" means UP and UPC.

XXVIII. "The Utah Railway Settlement Agreement"

means the agreement between UP and SP and Utah Railway Company

dated January 17, 1996.




XXIX. Discovery responses should be supplemented
when a supplemental response is required pursuant to 49 C.F.R.
§ 1114.29.

XXX. Documents need not be produced if they have
been produced by Applicants in this proceeding.

XXXI. Produce a privilege log in accordance with
the guidelines established at the December 20, 1995 discovery
conference (Tr., pp. 313-14).

XXXI1. References to railroads, shippers,
consultants or companies (including Entergy) include
affiliates, subsidiaries, offices, directors, employees,

. attorneys, agents and representatives thereof.
XXXIII. All uses of the conjunctive include the

disjunctive and vice versa. Words in the singular include the

plural and vice versa.

XXXIV. Unless otherwise specified, these requests

cover the period January 1, 1393 and thereafter.
INTEEROGATORIES

- 1 Identify and describe in detail any agreements
that Entergy has with any other pa.cy to this proceeding
regarding positions or actions to be taken in this proceeding.
Routine procedural agreements, such as agreements concerning
the order of gquestioning at depositions or the avoidance of

duplicative discovery, need not be identified. If Entergy




contends that any such agreement is privileged, state the
parties to, date of, and general subject of the agreement.

2 For each utility plant operated by Entergy,
separately for each year 1993 through 13995, identify the
originating mines for all coal burned at the plant and, as to
each such mine, state: (a) the tonnage of coal from that mine
burned at the plant; (b) the average delivered price of coal
from that mine; (c¢) the average minehead price of that coal;
(d) the rail transportation routings (including origination
and interchange points) for all coal shipped from that mine to
the plant; and (e) any transportation routings or modes other
_than rail used in shipping coal to the plant.

DOCUMENT REQUESTS

. Produce no later than April 1, 1996 (a) all

workpapers underlying any submission that Entergy makes on or

about March 29, 1996 in this proceeding, and (b) all
publications, written testimony and transcripts, without
limitation as to date, of any witnesses presenting testimony
for Entergy on or about March 29, 1996 in this proceeding.

2, Produce all documents relating to benefits or
efficiencies that will result from the UP/SP merger.

3. Produce all documents relating to potential
traffic impacts of the UP/SP merger.

4. Produce all documents relating to competitive

impacts of the UP/SP merger, including but not limited to




effects on (a) market shares, (b) source or destination
competition, (c) transloading options, or (d) build-in

options.

S. Produce all documents relating to the BN/Santa

Fe Settlement Agreement.

6. Produce all documents relating to the IC
Settlement Agreement.

g Produce all documents relating to the Utah
Railway Settlement Agreement.

8. Produce all documents relating to conditions
that might be imposed on approval of the UP/SP merger.

9. Produce all studies, reports or analyses
relating to actual or potential competition between UP and SP.

10. Produce all studies, reports or analyses
relatiné to competition between single-line and interline rail
transportation.

11. Produce all studies, reports or analyses
relating to the benefit.s of any prior rail merger or rail
mergers generally.

12. Produce all studies, reports or analyses
relating to the financial position or prospects of SP.

13. Produce all communications with other parties
to this proceeding relating to the UP/SP merger or the

BN/Santa Fe Settlement Agreement, and all documents relating




to such communications. This request excludes documents
already served on Applicants.

14. Produce all presentations, solicitation
packages, form verified statements, or other materials used to
seek support from shippers, public officials, railroads or
others for the position of Entergy or any other party in this
proceeding.

15. Produce all presentations, letters, memoranda,
white papers or other documents sent or given to DOJ, DOT, any
state Governor’s, Attorney General’s or Public Utilities
Commission’s (or similar agency’s) office, any Mexican
. government official, any other government official, any
security analyst, any bond rating agency, any consultant, any

financial advisor or analyst, any investment banker, any

chamber of commerce, or any shipper or trade organization

relating to the UP/SP merger.

16. Produce all notes of, or memoranda relating to,
any meetings with DOJ, DOT, any state Governor'’s, Attorney
General’s or Public Utilities Commission’s (or similar
agency'’s) office, any Mexican government official, any other
government official, any security analyst, any bond rating
agency, any consultant, any financial advisor or analyst, any
investment banker, any chamber of commerce, or any shippér or

trade organization relating to the UP/SP merger.




17. Produce all documents relating to shipper
surveys or interviews concerning (a) the UP/SP merger or any

possible conditions to approval of the merger, or (b) the

quality of service or competitiveness of any railroad.

18. Produce all documents relating to the price to
be paid for, or the value of, any UP or SP lines that might be
sold as a condition to approval of, or otherwise in connection
with, the UP/SP merger.

19. Produce all documents relating to trackage
rights compensation for any of the BN/Santa Fe Settlement
Agreement Lines or any other line of UP or SP that might be
* the subject of a proposed trackage rights condition in this
proceeding.

20. Produce all documents relating to actual or
estimated maintenance-and-operating costs, taxes and return-
to-capital costs with respect to any of the BN/Santa Fe
Settlement Agreement Lines or any other line of UP or SP that
might be the subject of a proposed trackace rights condition
in this proceeding.

21. Produce all documents relating to any agreement
or understanding that Entergy has with any other party to this
proceeding regarding positions or actions to be taken in this
proceeding. Documents relating to routine procedural :

agreements, such ac agreements concerning the order of




questioning at depositions or the avoidance of duplicative
discovery, need not be produced.

22. Produce all presentations to, and minutes of,
the boards of directors (or cther governing body) of Entergy
relating to the UP/SP merger or conditions to be sought by any
party in this proceeding.

23. Produce all documents in the possession of
Entergy or its members relating to whether Utah and Colorado
coal competes with Powder River Basin or Hanna Basin coals,
including but not limited to any studies, reports or analyses
of the use by utilities of, solicitation by utilities of bids
. for, or interchangeability in use of, such coals.

24. Produce all documents relating to the

possibility of a build-in by SP (or build-out to SP) at

Arkansas Power & Light’s facility at White Bluff, Arkansas.

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

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

27. Produce all documents relating to the effect of
the UP/SP merger on coal transportation service, competition
or routings to any Entergy facility.

28. Produce all studies, reports or analyses

relating to (a) using a different coal source than is




presently used at any Entergy facility, (b) using a non-coal
fuel in lieu of coal at any Entergy facility, or (c)
purchasing power or shifting power generation among facilities

as alternatives to consuming coal at any Entergy facility.

29. Produce all filings made with state utility

commissions or state regulatory agencies that discuss sources
of fuel.

30. Produce all studies, reports, analyses,
compilations, calculations or evaluations of market or
competitive impacts of the UP/SP merger or the BN/Santa Fe
Settlement, or of trackage rights compensation under the
. BN/Santa Fe Settlement, prepared by L.E. Peabody & Associates,

and all workpapers or other documents relating thereto.




Respectfully submitted,

CANNON Y. HARVEY CARL W. VON BERNUTH
LOUIS P. WARCHOT RICHARD J. RESSLER
CAROL A. HARRIS Union Pacific Corporation
Southern Pacific Martin Tower
Transportation Company Eighth and Eaton Avenues
One Market Plaza Bethlehem, Pennsylvania 18018
San Francisco, California 94105 (610) 861-3290
(415) 541-1000
JAMES V. DOLAN
PAUL A. CUNNINGHAM PAUL A. CONLEY, JR.
RICHARD B. HERZOG LOUISE A. RINN
JAMES M. GUINIVAN Law Department
Harkins Cunningham Union Pacific Railroad Company
1300 Nineteenth Street, N.W. Missouri Pacific Railroad Company
Washington, D.C. 20036 1416 Dodge Street
(202) 973-7601 Omaha, Nebraska 68179
(402) 271-5000

Attorneys for Southern
Pacific Rail Corporation,
Southern Pacific Transportation
Company, St. Louis Southwestern /}a‘V7445:1‘2;Cz‘£L"
Railway Company, SPCSL Corp. and ARVID E. ROACH II

The Denver and Rio Grande J. MICHAEL HEMMER
Western Railroad Company MICHAEL L. ROSENTHAL

Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.0O. Box 7566

Washington, D.C. 20044-7566
(202) 662-5388

February 26, 1996




CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 26th

day of February, 1996, I caused a copy of the foregoing

document to be served by hand on C. Michael Loftus, counsel
for Entergy Services, Inc., Arkansas Power & Light Company and
Gulf States Utilities Company at Slover & Loftus, 1224
Seventeenth Street, N.W., Washington, D.C. 20036, and by
first-class mail, postage prepaid, or by a more expeditious
manner of delivery on all parties appearing on the restricted
service list established pursuant to paragraph 9 of the
Discovery Guidelines in Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office

Antitrust Division Bureau of Competition

Suite 500 Room 303

Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.C. 20580

MDD 7 T

Michael L. Rosenthal
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BEFORE THE
SURFACE TRANSPORTATION 30ARD

Finarice Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD
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’ FIRST SET OF INTERROGATORIES
AND REQUESTS FOR PRODUCTION OF DOCUMENTS

—TO ILLINOIS POWER COMPANY
Pursuant to 49 C.F.R. §§ 1114.26 and 1114.30, and

the Discovery Guidelines entered in this proceeding on
December 7, 1995, Applicants UPC, UPRR, MPRR, SPR, SPT, SSW,
' SPCSL and DRGW direct the following interrogatories and
document requests to Illinois Power Company ("Illinois
Power") .-

Responses should be served as soon as possible, and
in no event later than 15 days from the date of service
hereof. 1Illinois Power is requested to contact the
undersigned promptly to discuss any objections or questions
regarding these requests with a view to resolving any disputes
or issues of interpretation informally and expeditiously.

DEFINITIONS AND INSTRUCTIONS

I. "Applicants" means UPC, UPRR, MPRR, SPR, SPT,

SSW, SPCSL and DRGW.

II. "Board" means the Surface Transportation Board.




III. "BN/Santa Fe" means the Burlington Northern
Railroad Company and The Atchison, Topeka and Santa Fe Railway
Company.

IV. "The BN/Santa Fe Settlement Agreement" means
the agreement between UP and SP and BN/Santa Fe dated
September 25, 1994, as supplemented by the November 18, 1995
agreement between those parties.

V. "The BN/Santa Fe Settlement Agreement Lines"
means the lines that BN/Santa Fe will receive trackage rights
over or purchase under the BN/Santa Fe Settlement Agreement.

VI. "CNW" means Chicago and North Western Railway
. Company.

VII. "DRGW" means The Denver and Rio Grande Western

Railroad Company.

VIII. "Document" means any writing or other
compilation of information, whether printed, typed,
handwritten, recorded, or produced or reproduced by any other
process, including but not limited to intra-company
communications, correspondence, telegrams, memoranda,
contracts, instruments, studies, projections, forecasts,
summaries or records of conversations or interviews, minutes
or records of conferences or meetings, records or reports of
negotiations, diaries, calendars, photographs, maps, tape
recordings, computer tapes, computer disks, other computer

storage devices, computer programs, computer printouts,




models, statistical statements, graphs, charts, diagrams,
plans, drawings, brochures, pamphlets, advertisements,
circulars, trade letters, press releases, invoices, receiptr,
financial statements, accounting records, worksheets, drafts,
revisions of drafts, and original or preliminary notes.
Further, the term "document" includes
(a) both basic records and summaries of such
records (including computer runs) ;
both original versions and copies that differ
in any respect from original versions; and
both documents in the possession, custody or
control of Illinois Power and documents in the
possession, custody or control of consultants
or others who have assisted Illinois Power in
connection with this proceeding.

IX. "The IC Settlement Agreement" means the
agreement between UP and SP and Illinois Central Railroad
Company dated January 30, 1996.

X. "Identify," when used in relation to an
individual, corporation, partnership or other entity, means to
state the name, address and telephone number thereof.

"Identify," when used in relation to a document, means to

(a) state the nature of the document (e.g., létter,

memorandum, etc.);




state the author, each addressee, each

recipient, date, number of pages, and title of

the document; and

provide a brief description of the contents of

the document.

"Illinois Power" means Illinois Power Company.
"MPRR" means Missouri Pacific Railroad

Company.

XIII. "Produce" means to make legible, complete,
and exact copies of responsive documents and send them by
expedited delivery to the undersigned counsel. The originals
of responsive documents should be retained in the files of
Illinois Power, its counsel, or the consultants or others who

have assisted Illinois Power in connection with this

proceeding and have documents in their possession, and made

available if requested. Applicants will pay all reasonable
costs for duplication and expedited delivery of documents to
their attorneys.

XIV. "Relating to" a subject means referring to,
discussing, describing, dealing with, consisting of, or
constituting, in whole or in part, the subject.

XV. "SP" means SPT, SSW, SPCSL and DRGW.

XVI. "SPCSL" means SPCSL Corp.

XVII. "SPR" means Southern Pacific Rail

Corporation.




XVIII. "SPT" means Southern Pacific Transportation
Company
XIX. "SSW" means St. Louis Southwestern Railway
Company .
XX. "Shipper" means any user of rail services,
including but not limited to a ccnsignor, a consignee, and a
receiver.
XXI. "Southern Pacific" means SPR and SP.
XXII. "This proceeding" means Finance Docket
No. 32760 and all subdockets and related dockets.
XXIII. "UP" means UPRR and MPRR, including the
. former CNW.
XXIV. "UPC' means Union Pacific Corporation.
XXV. "UPRR" means Union Pacific Railroad Company.
XXVI. "The UP/SP merger" means the transcctions
proposed in this proceeding, including all related
applications.
XXVIJY. "Union Pacific" means UP and UPC.
XXVIII. "The Utah Railway Settlement Agreement"
means the agreement between UP and SP and Utah Railway Company
dated Jaruary 17, 1996.

XXIX. Discovery responses should be supplemented

when a supplemental response is required pursuant to 49 C.F.R.

$ 1114.29.




XXX. Documents need not be produced if they have
been produced by Applicants in this proceeding.

XXXI. Produce a privilege log in accordance with
the guidelines established at the December 20, 1995 discovery
conference (Tr., pp. 313-14).

XXXII. References to railroads, shippers,
consultants or companies (including Illinois Power) include
affiliates, subsidiaries, officers, directors, employees,
attorneys, agents and representatives thereof.

XXXIII. All uses of the conjunctive include the
disjunctive and vice versa. Words in the singular include the
~plural and vice versa.

XXXIV. Unless otherwise specified, these requests

cover the period January 1, 1993 and thereafter.

INTERROGATORIES

s Identify and describe in detail any agreements
that Illincis Power has with any other party to this
proceeding regarding positions or actions to be taken in this
proceeding. Routine procedural agreements, such as agreements
concerning the order of questioning at depositions or the
avoidance of duplicative discovery, need not be identified.
If Illinois Power contends that any such agreement is
privileged, state the parties to, date of, and general subject

of the agreement.




- B For each utility plant operated by Illinois
Power, separately for each year 1993 through 1995, identify
the originating mines for all coal burned at the plant and, as
to each such mine, state: (a) the tonnage of coal from that
mine burned at the plant; (b) the average delivered price of
coal from that mine; (¢) the average minehead price of that
coal; (d) the rail transportation routings (including
origination and interchange points) for all coal shipped from
that mine to the plant; and (e) any transportation routings or
modes other than rail used in shipping coal to the plant.

DOCUMENT REQUESTS

- i Produce no later than April 1, 1996 (a) all

workpapers underlying any submission that Illinois Power makes

on or about March 29, 1996 in this proceeding, and (b) all

publications, written testimony and transcripts, without

limitation as to date, of any witnesses presenting testimony
for Illinois Power on or about March 29, 1996 in this
proceeding.

2. Produce all documents relating to benefits or
efficiencies that will result from the UP/SP merger.

3. Produce all documents relating to potential
traffic impacts of the UP/SP merger.

4. Produce all documents relating to competitive
impacts of the UP/SP merger, irncluding but not limited to

effects on (a) market shares, (b) source or destination




competition, (c) transloading options, or (d) build-in
options.

5. Produce all documents relating to the BN “anta
Fe Settlement Agreement.

6. Produce all documents relating t§ the IC
Settlement Agreement.

: Produce all documents relating to the Utah
Railway Settlement Agreement.

8. Produce all documents relating to conditions
that might be imposed on approval of the UP/SP merger.

9. Produce all studies, reports or analyses
* relating to actual or potential competition between UP and SP.

10. Produce all studies, reports or analyses
relating to competition between single-line and interline rail
transportation.

11.. Produce all studies, repcrts or analyses
relating to the benefits of any prior rail merger or rail
mergers generally.

12. Produce all studies, reports or analyses
relating to the f£inancial position or prospects of SP.

13. Produce all communications with other parties

to this proceeding relating to the UP/SP merger or the

BN/Santa Fe Settlement Agreement, and all documents relating

to such communicatiocns. This request excludes documents

already served on Applicants.




14. Produce all presentations, solicitation
packages, form verified statements, or other materials used to
seek support from shippers, public officials, railroads or
others for the position of Illinois Power or any other party
in this proceeding.

15. Produce all presentations, letters, memoranda,
white papers or other documents sent or given to DOJ, DOT, any
state Governor’s, Attorney General’s or Public Utilities
Commission’s (or similar agency’s) office, any Mexican
government official, any other government official, any
security analyst, any bond rating agency, any consultant, any
_financial advisor or analyst, any investment banker, any

chamber of commerce, or any shipper or trade organization

relating to the UP/SP merger.

16. Produce all notes of, or memoranda relating to,
any meetings with DOJ, DOT, any state Governor'’s, Attorney
General’s or Public Utilities Commission’s (or similar
agency’s) office, any Mexican government official, any other
government official, any security analyst, any bond rating
agency, any consultant, any financial advisor or analyst, any
investment banker, any chamber of commerce, or any shipper or
trade organization relating to the UP/SP merger.

17. Produce all documents relating to shipper

surveys or interviews concerning (a) the UP/SP merger or any




possible conditions to approval of the merger, or (b) the
quality of service or competitiveness of any railroad.

18. Produce all documents relating to the price to
be paid for, or the value of, any UP or SP lines that might be
sold as a condition to approval of, or otherwise in connection
with, the UP/SP merger.

19. Produce all documents relating to trackage
rights compensation for any of the BN/Santa Fe Settlement
Agreement Lines or any other line of UP or SP that might be
the subject of a proposed trackage rights condition in this
proceeding.

20. Produce all documents relating to actual or

estimated maintenance-and-operating costs, taxes and return-

to-capital costs with respect to any of the BN/Santa Fe

Settlement Agreement Lines or any other line of UP or SP that
might be the subject of a proposed trackage rights condition
in this proceeding.

21. Produce all documents relating to any agreement
or understanding that Illinois Power has with any other party
to this proceeding regarding positions or actions to be taken
in this proceeding. Documents relating to routine procedural
agreements, such as agreements concerning the order of
questioning at depositions or the avoidance of duplicative

discovery, need not be produced.




22. Produce all presentations to, and minutes of,
the boards of directors (or other governing body) of Illinois
Power relating to the UP/SP merger or conditions to be sought
by any party in this prcceeding.

23. Produce all documents in the possession of
Illinois Power or its members relating to whether Utah and
Colorado coal competes with Powder River Basin or Hanna Basin
coals, including but nct limited to any studies, reports or
analyses of the use by utilities of, solicitation by utilities
of bids for, or interchangeability in use of, such coals.

24. Produce all studies, reports or analyses

_relating to collusion among competing railroads or the risk
thereof.

25. Produce all studies, reports or analyses

relating to the terms for or effectiveness of trackage rights.

26. Produce all documents relating to the effect of
the UP/SP merger on coal transportation service, competition
or routings to any Illinois Power facility

27. Produce all studies, reports or analyses
relating to (a) using a different coal source than is
presently used at any Illinois Power facility, (b) using a
non-coal fuel in lieu of coal at any Illinois Power facility,
or (c) purchasing power or shifting power generation among
facilities as alternatives to consuming coal at any Illinois

Power facility.




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

29. Produce all studies, reports, analyses,

compilations, calculations or evaluations of market or

competitive impacts of the UP/SP merger or the BN/Santa Fe
Settlement, or of trackage rights compensation under the
BN/Santa Fe Settlement, prepared by L.E. Peabody & Associates,

and all workpapers or other documents relating thereto.




CANNON Y. HARVEY

LOUIS P. WARCHOT

CAROL A. HARRIS

Southern Pacific
Transportation Company

One Market Plaza

San Francisco, California

(415, 541-1000

941C5

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 Cc .

Southern Pacific Transportation
Company, St. Louis Southwestern
Railway Company, SPCSL Corp. and

The Denver and Rio Grande
Western Railroad Company

February 26, 1996

Respectfully submitted,

CARL W. VON BERNUTH
RICHARD J. RESSLER

Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethlehem, Pennsylvania
(610) 861-3290

18018

JAMES V. DOLAN

PAUL A. CONLEY, JR.

LOUISE A. RINN

Law Department

Unicn Pacific Railroad Company
Missouri Pacific Railroad Company
1416 Dodge Street

Omaha, Nebraska 68179

(402) 271-5000

ARVID E. RCACH II

J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.O. Box 7566
Washington, D.C.
(202) 662-5388

20044-7566




CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 26th
day of February, 1996, I caused a copy of the foregoing
document to be served by hand on Marc D. Machlin, counsel for
Illinois Power Company, at Pepper, Hamilton & Scheetz, 1300
19th Street, N.W., Washington, D.C. 20036, and by first-class
mail, postage prepaid, or by a more expeditious manner of
delivery on all parties appearing on the restricted service
list established pursuant to paragraph 9 of the Discovery
Guidelines in Finance Docket No. 32760, and on

Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competition
Suite 500 Room 303

Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.C. 20580

MA) 7. 2.2

Michael L. Rosenthal
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APPLICANTS’ FIRST SET OF INTERROGATORIES
AND REQUESTS FOR PRODUCTION OF DOCUMENTS
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CAROL A. HARRIS

Southern Pacific
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(415) 541-1000

94105
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UP/SP-117

__ BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

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’ FIRST SET OF INTERROGATORIES
AND REQUESTS FOR FRODUCTION OF DOCUMENTS

~——TO INTERNATIONAL PAPER COMPANY

Pursuant to 49 C.F.R. §§ 1114.26 and 1114.30, and

the Discovery Guidelines entered in this proceeding on
Dacember 7, 1995, Applicants UPC, UPRR, MPRR, SPR, SPT, SSW,
.SPCSL and DRGW direct the following interrogatories and
document requests to International Paper Company
("International Paper").

Responses should be served as soon as possible, and
in no event later than 15 days from the date of service
hereof. International Paper is requested tc contact the
undersigned promptly to discuss any objections or questions
regarding these requests with a view to resolving any disputes
or issues of interpretation informally and expeditiously.

DEFINITIONS #ND INSTRUCTIONS

I. "Applicants" means UPC, UPRR, MPRR, SPR, SPT,

SSW, SPCSL and DRGW.

II. "Board" means the Surface Transportation Board.




III. "BN/Santa Fe" means the Burlington Northern
Railroad Company and The Atchison, Topeka and Santa Fe Railway
Company .

IV. "The BN/Santa Fe Settlement Agreement" means
the agreement between UP and SP and BN/Santa Fe.dated
September 25, 1994, as supplemented by the November 18, 1995
agreement between those parties.

V. "The BN/Santa Fe Settlement Agreement Lines"
means the lines that BN/Santa Fe will receive trackage rights
over or purchase under the BN/Santa Fe Settlement Agreement.

Vi. "CNW" means Chicago and North Western Railway
. Company.

VII. "DRGW" means The Denver and Rio Grande Western
Railroad Company.

VIII. "Document" means any writing or other
compilation of information, whether printed, typed,
handwritten, recorded, or produced or reproduced by any other
process, including but not limited to intra-company
communicaticns, correspondence, telegrams, memoranda,
contracts, instruments, studies, projections, forecasts,
summaries or records of conversations or interviews, minutes

or records of conferences or meetings, records or reports of

negotiations, diaries, calendars, photographs, maps, tape

recordings, computer tapes, computer disks, other computer

storage devices, computer programs, computer printouts,




models, statistical statements, graphs, charts, diagrams,
plans, drawings, brochures, pamphlets, advertisements,
circulars, trade letters, press releases, invoices, receipts,

financial statements, account.ing records, worksheets, drafts,

revisions of drafts, and or.ginal or preliminary notes.

Further, the term "document" includes
(a) both basic records and summaries of such

records (including computer runs);
both original versions and copies that differ
in any respect from original versions; and
both documents in the possession, custody or
control of International Paper and documents in
the possession, custody or contrcl of
consultants or others who have assisted
International Paper in connection with this
proceeding.

IX. "The IC Settlement Agreement" means the
agreement between UP and SP and Illinois Central Railroad
Company dated January 30, 1996.

X. "Identify," when used in relation to an
individual, corporation, partnership or other entity, means to
state the name, address and telephone number thereof.
"Identify," when used in relation tc a document, means tb

(a) state the nature of the document (e.g., letter,

memorandum, etc.);




state the author, each addressee, each
recipient, date, number of pages, and title of
the document; and
provide a brief description of the contents of
the document.
"International Paper" means International Paper
Company.
XII. "MPRR" means Missouri Pacific Railroad
Company.
XIII. "Produce" means to make legible, complete and
exact copies of responsive documents and send them by
. expedited delivery to the undersigned counsel. The originals
of responsive documents should be retained in the files of

International Paper, its counsel, or the consultants or others

who have assisted International Paper in connection with this

proceeding and have documents in their possession, and made
available if requested. Applicants will pay all reasonable
costs for duplication and expedited delivery of documents to
their attorneys.

XIV. "Relating to" a subject means referring to,
discussing, describing, dealing with, consisting of, or
constituting, in whole or in part, the subject.

XV. "SP" means SPT, SSW, SPCSL and DRGW.

XVI. "SPCSL" means SPCSL Corp.




XVII. "SPR" means Southern Pacific Rail
Corporation.

XVIII. "SPT" means Southern Pacific Transportation
Company .

XIX. "SSW" means St. Louis Southwestérn Railway
Company .

XX. "Shipper" means any user of rail services,
including but not limited to a consignor, a consignee, and a
receiver.

XXI. "Southern Pacific" means SPR and SP.

XXII. "This proceeding" means Finance Docket
-No. 32760 and alli subdockets and related dockets.

XXIII. "UP" means UPRR and MPRK, including the
former CNW.

XXIV. "UPC" means Union Pacific Corporuacion.

XXV. "UPRR" means Union Pacific Railvoad Company.

XXVI. “The UP/SP merger" means the transactions
proposed in this proceeding, including all related
applications.

XXVII. *"Union Pacific" means UP and UPC.

XXVIII. "The Utah Railway Settlement Agreement"

means the agreement between UP and SP and Utah Railway Company

dated January 17, 1996.




XXIX. Discovery cesponses should be supplemented
when a supplemental response is required pursuant to 49 C.F.
§ 1114.29.

XXX. Documents need not be produced if they have
been produced by Applicants in this proceeding.

XXXI. Produce a privilege log in accordance with
the guidelines established at the December 20, 1995 discovery
conference (Tr., pp. 313-14).

XXXITI. References to railroads, shippers,
consultants or companies (including International Paper)
include affiliates, sube.diaries, officers, directors,

- employees, attorneys, agents and representatives thereof.

XXXIII. All uses of the conjunctive include the
disjunct}ve and vice versa. Words in the singular include the
plural and vice versa.

XXXIV. Unless otherwise specified, these requests
cover the period January 1, 1993 and thereafter.

INTERROGATORIES

3 Identify and describe in detail any agreements
that International Paper has with any other party to this
proceeding regarding positions or actions to be taken in this

proceeding. Routine procedural agreements, such as agreements

concerning the order of questioning at depositions or the

avoidance of duplicative discovery, need not be identified.

If International Paper contends that any such agreement is




privileged, state the parties to, date of, and general subject

of the agreement.

DOCUMENT REQUESTS

- Produce no later than April 1, 1996 (a) all

workpapers underlying any submission that International Paper
makes on or about March 29, 1996 in this proceeding, and (b)
all publications, written testimony and transcripts, without
limitation as to date, of any witnesses presenting testimony
for International Paper on or about March 29, 1996 in this
proceeding.

2 Produce all documents relating to benefits or

-efficiencies that will result from the UP/SP merger.

3. Produce all documents relating to potential
traffic impacts of the UP/SP merger.

4. Produce all documents relating to competitive
impacts of the UP/SP merger, including but not limited to
effects on (a) market shares, (b) source or destination
competition, (c) transloading options, or (d) build-in
options.

5. Produce all documents relating to the BN/Santa
Fe Settlement Agreement.

6. Produce all documents relating to the IC
Settlement Agreement. '

5 Produce all doccuments relating to the Utah

Railway Settlement Agreement.




8. Produce all documents relating to conditions
that might be imposed on approval of the UP/SP merger.

9. Produce all studies, reports or analyses
relating to actual or potential competition between UP and SP.

10. Produce all studies, réports or analyses
relating to competition between single-line and interline rail
transportation.

11. Produce all studies, reports or analyses
relating to the benefits of any prior rail merger or rail
mergers generally.

12. Produce all studies, reports or analyses
_relating to the financial position or prospects of SP.

13. Produce all communications with other parties

to this proceeding relating to the UP/SP merger or the

BN/Santa Fe Settlement Agreement, and all documents relating

to such communications. This request excludes documents
already served on Applicants.

14. Produce all presentations, solicitation
packages, form verified statements, or other materials used to
seek support from shippers, public officials, railroads or
others for the position of International Paper or any other
party in this proceeding.

15. Produce all presentations, letters, memoranda,
white papers or other documents sent or given to DOJ, DOT, any

state Governor’'s, Attorney General’s or Public Utilities




Commission’s (or similar agency’s) office, any Mexican
government official, any other government official, any
security analyst, any bond rating agency, any consultant, any
financial advisor or analyst, any investment banker, any
chamber of commerce, or any shipper or trade organization
relating to the UP/SP merger.

16. Produce all notes of, or memoranda relating to,
any meetings with DOJ, DOT, any state Governor’s, Attorney
General’s or Public Utilities Commission’s (or similar
agency’s) office, any Mexican government official, any other
government official, any security analyst, any bond rating
_agency, any consultant, any financial advisor or analyst, any

investment banker, any chamber of commerce, or any shipper or

trade organization relating to the UP/SP merger.

17. Produce all documents relating to shipper
surveys or interviews concerning (a) the UP/SP merger or any
possible conditions to approval of the merger, or (b) the
quality of service or competitiveness of any railroad.

18. Produce all documents relating to the price to
be paid for, or the value of, any UP or SP lines that might be
sold as a condition to approval of, or otherwise in connection
with, the UP/SP merger.

19. Produce all documents relating to trackage
rights compensaticn for any of the BN/Santa Fe Settlement

Agreement Lines or any other line of UP or SP that might be




the subject of a proposed trackage rights condition in this
proceeding.

20. Produce all documents relating to actual or
estimated maintenance-and-operating costs, taxes and return-
to-capital costs with respect to any of the BN/Santa Fe
Settlement Agreement Lines or any other line of UP or SP that
might be the subject of a proposed trackage rights condition
in this proceeding.

21. Produce all documents relating to any agreement
or understanding that International Paper has with any other
party to this proceeding regarding positions or actions to be
. taken in this proceeding. Documents relating to routine
prccedural agreements, such as agreements concerning the oxder

of questiocning at depositions or the avoidance of duplicative

discovery, need not be produced.

22. Produce all presentations to, and minutes of,
the boards of directors (or other governing becdy) of
International Paper relating to the UP/SP merger or conditions
to be sought by any party in this proceeding.

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

24. Produce all studies, reports or analyses

relating to the terms for or effectiveness of trackage rights.




25. Produce all documents relating to SP’s sale of
certain lines in Oregon to the Central Oregon & Pacific

Railroad, Inc.

26. Produce International Paper's files regarding

the transportation (including the transportation by non-rail

modes) of all commodities that International Paper has moved

via UP or SP since Jaruary 1, 1993.
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CERTIFICATE OF SERVICE

I, Michael L. Rosenthal, certify that, on this 26th
day of February, 1996, I caused a copy of the foregoing
documerit to be served by hand on Edward D. Greenberg, counsel
for International Paper Company, at Galland, Kharasch, Morse &
Garfinkle, P.C., 1054 31st Street, N.W., Second Floor,
Washington, D.C. 20007, and by first-class mail, postage

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

parties appearing on the restricted service list established

pursuant to paragraph 9 of the Discovery Guidelines in Finance
Docket No. 22760, and on

Director of Operations Premerger Notification Office
Antit-ust Division Bureau of Competition

Suite 500 Room 303

Department of Justice Federal Trade Commission
Washington, D.C. 20530 Washington, D.C. 20580

A1 4

Michael L. Rosenthal







(/Y

BN/SF-34
TTTORE THE ’

———PORTATION BOARD

Item NoO.

Page Count

Fubd B9 AT

1 wanve ocket No. 32760

-- CONTROL AND MERGER --

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

BURLINGTON NORTHERN RAILROAD COMPANY AND THE ATCHISON,
TOPEKA AND SANTA FE RAILWAY COMPANY’S FIRST SET OF
INTERROGATORIES AND DOCUMENT PRODUCTION REQUESTS TO
WISCONSIN CENTRAL LTD.

Jeffrey R. Moreland Erika Z. Jones
Richard E. Weicher Adrian L. Steel, Jr.
Janice G. Barber Roy T. Englert, Jr.
Michael E. Roper Kathryn A. Kusske
Sidney L. Strickland, Jr.
Mayer, Brown & Platt
Burlington Northern 2000 Pennsylvania Avenue, N.W.
Railroad Company Washington, D.C. 20006
3800 Continental Plaza (202) 463-2000
777 Main Street

Ft. Worth, Texas 76102-5384 —gwEReD ||
'.l

(817) 333-7954 Office of the Secretary

and | FEB2o16

Public Record

The Atchisor., Topeka and Santa Fe t Part of ‘_JJ

Railwav Company

170G East Golf Road
Schaumburg, Illinois 60173
(708) 995-6887

Attorneys for Burlingion Northern Railroad Company
and The Atchison, Topeka and Santa Fe Railway Company

February 26, 1996
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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

BURLINGTON NORTHERN RAILROAD COMPANY AND THE ATCHISON,
TOPEKA AND SANTA FE RAILWAY COMPANY'’S FIRST SET OF
INTERROGATORIES AND DOCUMENT PRODUCTION REQUESTS TO
WISCONSIN CENTRAL LTD.

Burlington Northern Railroad Company ("BN") and The Atchison, Topeka and Santa
Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") hereby submit their First
Set of Interrogatories and Requests for Production of Documents to Wisconsin Central Ltd.
("Wisconsin Central").

BN/Santa Fe requests that Wisconsin Central respond to the following interrogatories

and document requests in compliance with the December 5, 1995 Discovery Guidelines

Order entered by the Adrainistrative Law- Judge in this proceeding and in accordance with

the following Definitions and Instructions. The responses tc these interrogatories and




document requests should be served on BN/Santa Fe through its attorneys at the otfices of
Mayer, Brown & Platt, 2000 Pennsylvania Avenue, N.W., Washington, D.C. 20006, no

later than fifteen (15) days following their service.

DEFINITION

). "BN/Santa Fe" means Burlington Northern Railroad Company ("BN") and
The Atchison, Topeka and Santa Fe Railway Company ("Santa Fe").

- X "BN/Santa Fe Agreement" means the agreement between UP and SP and
BN/Santa Fe dated September 25, 1995, as supplemented November 18, 1995.

3. "Board" means the Surface Transportation Board.

4. "Document” means any writings or other compilations of information,

whether handwritten, typewritten, printed, recorded, or produced or reproduced by any

process, including but not limited to intra- or inter-company communications, business
records, agreem.ents, contracts, bids, bid quotes, rates, rate quotes, correspondence,
telegrams, memoranda, studies, projections, summaries or records of telephone or personai
conversations or interviews, reports, diaries, log books, notebooks, forecasts, workpapers,
photographs, maps, tape recordings, computer tapes, computer programs, computer
printouts, computer models, all stored data compilations of any kind that may be retrievable
or machine-readable produced in reasonably usable form including any descriptions, indices
or other interpretive materials necessary or useful to access the stored information,
statistical or financial statements, graphs, charts or other data compilations, sketches; note

charts, plans, drawings, agendas, minuies or records or summaries of conferences,

x5




expressions or statements of policy, lists of persons attending moetings or conferences,

opinions or reports or summaries of negotiations or investigations, brochures, opinions or
reports of consultants, pamphlets, advertisements, circulars, trade or other letters, press
releases, drafts, revisions of drafts, invoices, receipts, and original or preliminary notes.
Further, the term "document” includes:

(a) both individual records and summaries of such records (including
computer runs);

(b)  both original versions and copies that differ in any respect from
original versions; and

(c) both documents in the possession of Wisconsin Central and documents
in the possession of consultants or others that hav