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UP/SP-120 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAIT. COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY X-̂'/V. 

-- 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 GATEWAY WESTERN RAILWAY COMPANY 

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

the Discovery Guidelines entered i n t h i s proceeding on 

December /, 1995, Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, 

SPCSL and DRGW d i r e c t the fo l l o w i n g i n t e r r o g a t o r i e s and 

docunient requests t o Gateway Western Railway Company 

("Gateway"). 

Responses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. Gateway i s requested to contact the undersigned 

promptly to discuss any objections or questions regarding 

these requests w i t h a view to resolving any disputes or issues 

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

DEFINITIONS AND INSTRUCTIONS 

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

SSW, SPCSL and DRGW. 

I I . "Board" me?.ns the Surface Transportation Board, 
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I I I . "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" m.eans 

the agreement between UP and SP and BN/Santa Fe dated 

September 25, 1994, as supplemented by the November 18, 1995 

agreement between those p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s t h a t BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Santa Fe Settlement Agreement. 

VI. "CNW" means Chicago and North Western Railway 

. Company. 

V I I . "DRGW" means The Denver and Rio Grande Western 

Railroad Company. 

V I I I . "Document" means any w r i t i n g or other 

compilation of information, whether p r i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, inc l u d i n g but not l i m i t e d 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, d i a r i e s , calendars, photographs, maps, tape 

recordings, computer tapes, computer disks, other computer 

storage devit 3s, computer programs, computer p r i n t o u t s , 



- 3 -

models, s t a t i s t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, r e c e i p t s , 

f i n a n c i a l statements, accounting records, worksheets, d r a f t s , 

r e v i s i o n s of d r a f t s , and o r i g i n a l or preliminary notes. 

Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

(b) both o r i g i n a l versions and copies that d i f f e r 

i n any respect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

co n t r o l of Gateway and documents i n the 

possession, custody or co n t r o l of consultants 

or others who have assisted Gateway i n 

connection wi t h t h i s proceeding. 

IX. "Gateway" means Gateway Western Railway 

Company. 

X. "The IC Settlement Agreement" means the 

agreement between UP and SP and I l l i n o i s Central Railroad 

Company dated January 30, 1996. 

XI. " I d e n t i f y , " when used i n r e l a t i o n to an 

i n d i v i d u a l , corporation, partnership or other e n t i t y , means to 

state the name, address and telephone number thereof. 

" I d e n t i f y , " when used i n r e l a t i o n to a document, means t o 



(a) s t ate the nature of the document (e.g.. l e t t e r , 

memorandum, etc.) ; 

(b) s t ate the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

the document; and 

(c) provide a b r i e f d escription of the concents of 

the document. 

X I I . "MPRR" means Missouri P a c i f i c Ra.^lroad 

Company. 

X I I I . "Produce" means to make leg.Lble, complete and 

exact copies of responsive documents and sand them by 

expedited d e l i v e r y t o the unaersigned counsel. The o r i g i n a l s 

of responsive documents should be retained i n the f i l e s of 

Gateway, i t s counsel, or the consultants or others who have 

assisted Gateway i n connection wit n t h i s proceeding and have 

documents i n t h e i r possession, and made available i f 

requested. Applicants w i l l pay a l l reasonable costs f o r 

du p l i c a t i o n and expedited d e l i v e r y of documents to t h e i r 

attorneys. 

XIV. "Relatinc, t o " a subject means r e f e r r i n g t o , 

discussing, describing dealing with, consisting of, or 

c o n s t i t u t i n g , i n wholi or i n part, the subject. 

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

XVJ. "9PCSL" means SPCSL Corp. 



XVII. "SPR" means Southern P a c i f i c R a i l 

Corporation. 

X V I I I . "SPT" means Southern P a c i f i c Transportation 

Company. 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

XX. "Shipper" means any user of r a i l services, 

including but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXI. "Southern P a c i f i c " means SPR and SP. 

XXII. "This proceeding" means Finance Docket 

.No. 32760 and a l l subdocjs.cts and r e l a t e d dockets. 

X X I I I . "UP" means UPRR and MPRR, in c l u d i n g the 

former CNW. 

XXIV. "UPC" means Union P a c i f i c Corporation. 

XXV. "UPRR" means Union P a c i f i c Railroad Company. 

XXVI. "The UP/SP merger" means the transactions 

proposed i n t h i s proceeding, including a l l r e l a t e d 

applications. 

XXVII. "Union P a c i f i c " means UP and UPC 

XXVIII. "The Utah Railway Settlement Agreement" 

means the agreement between UP and SP artd Utah Railway Company 

dated January 17, 1996. 



XXIX. Discovery responses should be supplemented 

when a supplemental response i s required pursuant t o 4 9 C.F.R. 

§ 1114.29. 

XXX. Documents need not be produced i f they have 

been produced by Applicants i n t h i s proceeding. 

XXXI. Produce a p r i v i l e g e log i n accordance w i t h 

the guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXII. References to r a i l r o a d s , shippers, 

consultants or companies (including Gateway) include 

a f f i l i a t e s , s u bsidiaries, o f f i c e - s , d i r e c t o r s , employees, 

.attorneys, agents and representatives thereof. 

XXXIII. A l l uses of the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

p l u r a l and vice versa. 

XXXIV. Unless otherwise s p e c i f i e d , these requests 

cover the period January 1, 1993 and t h e r e a f t e r . 

INTERROGATORIES 

1. I d e n t i f y and describe i n d e t a i l any agreements 

that Gateway has w i t h any other party t o t h i s proceeding 

regarding p o s i t i o n s or actions to be taken i n t h i s proceeding. 

Routine procedural agreements, such as agreements concerning 

the order of questioning at depositions or the avoidance of 

du p l i c a t i v e discovery, need not be i d e n t i f i e d . I f Gateway 



contends th a t any such agreement i s p r i v i l e g e d , state the 

p a r t i e s t o , date of, and general subject of the agreement. 

2. Describe i n d e t a i l the " s i g n i f i c a n t 

a n t i c o m p e t i t i v e e f f e c t s f o r shippers i n and around the St. 

Louis/East St. Louis terminal area and i n the Chicago-

S p r i n g f i e l d - S t . Louis c o r r i d o r " (GWWR-2, p. 2) that Gateway 

contends the UP/SP merger would have. 

DOCUMENT REOUESTS 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 

workpapers underlying any submission that Gateway makes on or 

about March 29, 1996 i n t h i s proceeding, and (b) a l l 

. p u b l i c a t i o n s , w r i t t e n testimony and t r a n s c r i p t s of any 

witnesses presenting testimony f o r Gateway on or about March 

29, 1996 i n t h i s proceeding. 

2. Produce a l l documents r e l a t i n g t o benefits or 

e f f i c i e n c i e s t h a t w i l l r e s u l t from the UP/SP merger. 

3. Produce a l l documents r e l a t i n g t o p o t e n t i a l 

t r a f f i c impacts of the UP/SP merger. 

4. Produce a l l documents r e l a t i n g t o competitive 

impacts of the UP/SP merger, including but not l i m i t e d t o 

e f f e c t s on (a) market shares, (b) source or de s t i n a t i o n 

competition, (c) transloading options, or (d) b u i l d - i n 

options. 

5. Produce a l l documents r e l a t i n g t o the BN/Santa 

Fe Settlement Agreement. 
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6. Produce a l l documents r e l a t i n g t o the IC 

Settlement Agreement. 

7. Produce a l l documents r e l a t i n g t o the Utah 

Railway Settlement Agreement. 

8. Produce a l l documents r e l a t i n g t o conditions 

that might be imposed on approval of the UP/SP merger. 

9. Produce a l l studies, reports or analyses 

r e l a t i n g t o actual or p o t e n t i a l competition between UP and SP. 

10. Produce a l l studies, reports or analyses 

r e l a t i n g t o competition between s i n g l e - l i n e and 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 . 

11. Produce a l l studies, reports or analyses 

r e l a t i n g to the benefits of any p r i o r r a i l merger or r a i l 

mergers generally. 

12. Produce a l l studies, reports or analyses 

r e l a t i n g t o the f i n a n c i a l p o s i t i o n or prospects of SP. 

13. Produce a l l communications w i t h other p a r t i e s 

to t h i s proceeding relc.ting to the UP/SP merger or the 

BN/Santa Fe Settlement Agreement, and a l l documents r e l a t i n g 

to such communications. This request excludes documents 

already served on Applicants. 

14. Produce a l l presentations, s o l i c i t a t i o n 

packages, form v e r i f i e d statements, or other materials used to 

seek support from shippers, p u b l i r o f f i c i a l s , r a i l r o a d s or 
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others f o r the p o s i t i o n of Gateway or any other party i n t h i s 

proceeding. 

15. Produce a l l presentations, l e t t e r s , memoranda, 

white papers or other documents sent or given t o DOJ, DOT, any 

sta t e Governor's, Attorney General's or Public U t i l i t i e s 

Commission's (or s i m i l a r agency's) o f f i c e , any Mexican 

government o f f i c i a l , any other government o f f i c i a l , any 

sec u r i t y analyst, any bond r a t i n g agency, any consultant, any 

f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of comm.erce, or any shipper or trade organization 

r e l a t i n g to the UP/SP merger. 

16. Produce a l l notes of any meetings wit h DOJ, 

DOT, any state Governor's, Attorney General's or Public 

U t i l i t i e s Commission's (or s i m i l a r agency's) o f f i c e , any 

Mexican government o f f i c i a l , any other government o f f i c i a l , 

any s e c u r i t y analyst, any bond r a t i n g agency, any consultant, 

any f i n a n c i a l advisor or analyst, any investment banker, any 

chamber o.* commerce, or any shipper or trade organization 

r e l a t i n g to the UP/SP merger. 

17. Produce a l l documents r e l a t i n g t o shipper 

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

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

q u a l i t y of service or competitiveness of any r a i l r o a d . 

18. Produce a l l documents r e l a t i n g t o the p r i c e t o 

be paid f o r , or the value of, any UF or SP l i n e s that might be 
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sold as a cond i t i o n to approval of, or otherwise i n connection 

w i t h , the UP/SP merger. 

19. Produce a l l documents r e l a t i n g t o trackage 

r i g h t s compensation f o r any of the BN/Santa Fe Settlement 

Agreement Lines or any other l i n e of UP or SP that might be 

the subject of a proposed trackage r i g h t s c ondition i n t h i s 

proceeding. 

20. Produce a l l documents r e l a t i n g t o actual or 

estimated maintenance-and-operating costs, taxes and re t u r n -

t o - c a p i t a l costs w i t h respect to any of the BN/Santa Fe 

Settlement Agreement Lines or any other l i n e of UP or SP that 

might be the subject of a proposed trackage r i g h t s c ondition 

i n t h i s proceeding. 

21. Produce a l l documents r e l a t i n g to any agreement 

or understanding that Gateway has with any other party to t h i s 

proceeding regarding positions or actions to be taken i n t h i s 

proceeding. Documents r e l a t i n g to routine procedural 

agreements, such as agreements concerning the order of 

questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be produced. 

22. Produce a l l presentations t o , and minutes of, 

the board of d i r e c t o r s of Gateway r e l a t i n g to the UP/SP merger 

or conditions to be sought by any party i n t h i s proceeding. 
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23. Produce a l l studies, reports or analyses 

r e l a t i n g t o c o l l u s i o n among competing r a i l r o a d s or the r i s k 

thereof. 

24. Produce a l l studies, reports or analyses 

r e l a t i n g to the terms f o r or effectiveness of trackage r i g h t s . 

25. Produce a l l Gateway business plans or s t r a t e g i c 

plans. 

26. Produce a l l computerized 100% Gateway t r a f f i c 

data f o r 1994, containing at least the f i e l d s l i s t e d i n 

Attachment A hereto, a Rule 11 or other r e b i l l i n g i n d i c a t o r , 

gross f r e i g h t revenue, and f r e i g h t revenue net of allowances, 

refunds, discounts or other revenue o f f s e t s , together w i t h 

documentation explaining the record layout and the content of 

tne f i e l d s . To the extent p a r t i c u l a r items are unavailable i n 

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

(b) provide any s i m i l a r machine-readable data. 

27. Produce a l l documents r e l a t i n g t o the 

a c q u i s i t i o n by any person of a l l or any p o r t i o n of SP or 

Gateway's i n t e r e s t i n such an a c q u i s i t i o n . 

28. Produce each current haulage or trackage r i g h t s 

agreement i n e f f e c t between Gateway and any other r a i l r o a d . 

29. Produce Gateway's annual reports t o 

stockholders f o r years 1991 through 1995. 

30. Produce a l l documents r e l a t i n g t o the 

" s i g n i f i c a n t anticompetitive e f f e c t s f o r shippers i n and 
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around the St. Louis/East St. Louis terminal area and i n the 

Chicago-Springfield-St. Louis c o r r i d o r " (GWWR-2, p. 2) that 

Gateway contends the UP/SP merger would have. 

31. Produce a l l studies, reports or analyses 

r e l a t i n g t o r a i l competition (a) i n and around the St. 

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

Springf i e l d - S t . Louis c o r r i d o r . 
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Respectfully submitted. 

CANNON Y, 
LOUIS P. 
CAROL A. 
Southern 

JIARVEY 
WARCHOT 
HARRIS 
Pa 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 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C 20036 
(202) 973-7601 

Atcornevs f o r Southern 
Pa c i f i c R a i l Corporation. 
Southern P a c i f i c Transportation 
Company. St. Louis Southwestern 
Railway Companv, 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 6 8179 
(402) 271-5000 

ARViD ETROA ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burl 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 Companv and Missouri 
P a c i f i c Railroad Company 

February 26, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

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

document t o be served by overnight mail on Robert H. Wheeler, 

counsel f o r Gateway Western Railway Company, at Oppenhfiimer, 

Wolff & Donnelly, Two Prudential Plaza, 45th Floor 

180 North Stetson Ave., Chicago, IL 60601, and by f i r s t - c l a s s 

mail, postage prepaid, or by a more expeditious manner of 

de l i v e r y on a l l p a r t i t s appearing on the r e s t r i c t e d service 

l i s t established pursuant to paragraph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n O f f ice 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C 20530 Washington, D.C 20580 

Michael L. Rosenthal 
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Attachment A 

• 

Commodity Code (STCC) 
Hazardous Commodity Code 
Shipper Name 
Or i g i n C i t y 
O r i g i n State 
O r i g i n SPLC 
Or i g i n FSAC 
Receiver Name 
Destination C i t y 
Destination State 
Destination SPLC 
Destination FSAC 
Car I n i t i a l 
Car Number 
Waybill Number 
Waybill Date (yy/mm/dd) 
Type Move I n d i c a t o r 
AAR Car Type 
Or i g i n Railroad 
Railroad From 
Railroad To 
Destination Railroad 
On Junction 
Off Junction 
Net Tons 
Freight Revenue 
Unit Count 
Carload -Count 
Trailer/Container Count 
F i r s t Railroad - RR Code 
F i r s t Railroad - Alpha 
Interchange Received Junction #1 
F i r s t Railroad - S p l i t Revenue 
F i r s t Railroad Distance 
Second Railroad - RR Code 
Second Railroad - Alpha 
Interchange Received Ju.iction #2 
Second Railroad - S p l i t Revenue 
Second Railroad Distance 
Thir d Railroad - RR Code 
Third Railroad - Alpha 
Interchange Received Junction #3 
Third Railroad - S p l i t Revenue 
Third Railroad Distance 
Fourth Railroad - RR Code 
Fourth Railroad - Alpha 
Interchange Received Junction #4 
Fourth Railroad - S p l i t Revenue 
Fourth Railroad Distance 
F i f t h Railroad - RR Code 
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F i f t h Railroad - Alpha 
Interchange Received Junction #5 
F i f t h Railroad - S p l i t Revenue 
F i f t h Railroad Distance 
S i x t h Railroad - RR Code 
Si x t h Railroad - Alpha 
Interchange Received Junction #6 
Six t h Railroad - S p l i t Revenue 
Sixth Railroad Distance 
Seventh Railroad - RR Code 
Seventh Railroad - Axpha 
Interchange Received Junction #7 
Seventh Railroad - S p l i t Revenue 
Seventh Railroad Distance 
Eighth Railroad - RR Code 
Eighth Railroad - Alpha 
Interchange Received Junction #8 
Eighth Railroad - S p l i t Revenue 
Eighth Railroad Distance 
Ninth Railroad - RR Code 
Ninth Railroad - Alpha 
Interchange Received Junction #9 
Ninth Railroad - S p l i t Revenue 
Ninth Railroad Distance 
Tenth Railroad - RR Code 
Tenth Railroad - Alpha 
Interchange Received Junction #10 
Tenth Railroad - S p l i t Revenue 
Tenth Railroad Distance 
Eleventh Railroad - RR Code 
Eleventh Railroad - Alpha 
Interchange Received Junction #11 
Eleventh Railroad - S p l i t Revenue 
Eleventh Railroad Distance 
Car Ownership Code 
Mechanical Designation 
Tare Weight 

Railroad SysCem Revenue 
Railroad Syscem Miles 
Railroad Ton Miles 
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page Coupt UP/SP-114 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket Nc. 32760 

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

-- CONTROL AND MERGER --
SOUTHERN PACIFIC PAIL CORPORATION, SOUTHERN PACI.x^ 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

, JOMPANY i> 

APPLICANTS' FIRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

TO ENTERGY SERVICES, INC., ARKANSAS POWER & 
LIGHT COMPANY AND GUI.F STATES UTILITIES CQMPANTV 

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

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 
(415) 541-1000 

94105 

PAUL A. CUNNINGHAM 
RICHARD B. KERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

A t t o r n e v s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n . 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southwestern 
Roiir.way Companv, SPCSL Corp. and 
The Denver and Rio Grande 
VJestern R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5368 

A t t o r n e v s f o r Union P a c i f i c ' 
Co r p o r a t i o n , Union P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

February 26, 1996 



UP/SP^ 

BEFORE THE A ^ ^ ' ^ ^ X/^ 
SURFACE TRANSPORTATION BOARD ' ••'--•*?.__V>-N 

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 & 
LIGHT COMPANY AND GULF STATES UTILITIES COMPANY 

Pursuant to 49 C.F.R. §§ 1114.26 and 1114.iO, and 

the Discovery Guidelines entered i n t h i s proceeding on 

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

SPCSL and DRGW d i r e c t the following i n t e r r o g a t o r i e s and 

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

Light Company and Gulf States U t i l i t i e s Company ("Entergy"). 

Responses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. Entergy i s requested to contact the undersigned 

promptly to discuss any objections or questions regarding 

these requests w i t h a view to resolving any disputes or issues 

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

DEFINITIONS AND INSTRUCTIONS 

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

S.SW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 
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I I I . "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 13, 1995 

agreement between those p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s that BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Santa Fe Settlement Agreement. 

VI. "CNW" means Chicago and North Western Railway 

Company. 

V I I . "DRGW" means The Denver and Rio Grande Western 

Railroad Company. 

V I I I . "Document" means any w r i t i n g or other 

compilation of information, whether pr i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, i n c l u d i n g but not l i m i t e d 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, d i a r i e s , calendars, photographs, maps, tape 

recordings computer tapes, computer disks, other computer 

storage devices, computer programs, computer p r i n t o u t s . 



models, s t a t i s t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, r e c e i p t s , 

f i n a n c i a l statements, accounting records, worksheets, d r a f t s , 

r evisions of d r a f t s , and o r i g i n a l or preliminary notes. 

Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

(b) both o r i g i n a l versions and copies that d i f f e r 

i n any respect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

co n t r o l of Entergy and documents i n the 

possession, custody or c o n t r o l of consultants 

or others who have assisted Entergy i n 

connection w i t h t h i s proceeding. 

IX. "Entergy" means Entergy Services, Inc., 

Arkansas Power & Light Company and Gulf States U t i l i t i e s 

Company. 

X. "The IC Settlement Agreement" means the 

agreement between UP and SP and I l l i n o i s Central Railroad 

Company dated January 30, 1996. 

XI. " I d e n t i f y , " when used i n r e l a t i o n to an 

i n d i v i d u a l , corporation, partnership cr other e n t i t y , means to 

state the name., address and telephone number thereof. 

" I d e n t i f y , " when used i n r e l a t i o n to a document, means to 



(a) state the nature of the document (e.g.. l e t t e r , 

memorandum, e t c . ) ; 

(b) state the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

the document; and 

(c) provide a b r i e f d escription of the contents of 

the document. 

XTI. "MPRR" means Missouri P a c i f i c Railroad 

Company. 

X I I I . "Produce" means to make l e g i b l e , complete, 

and exact copies of responsive documents and send them by 

expedited d e l i v e r y t c the undersigned counsel. The o r i g i n a l s 

of responsive documents should be retained i n the f i l e s of 

Entergy, i t s counsel, or the consultants or others who have 

assisted Entergy i n connection wi t h t h i s proceeding and have 

documents i n t h e i r possession, and made available i f 

requested. Applicants w i l l pay a l l reasonable costs f o r 

du p l i c a t i o n and expedited del i v e r y of documents t o t h e i r 

attorneys. 

XIV. "Relating t o " a subject means r e f e r r i n g t c , 

discussing, describing, dealing with, consisting of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

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

XVI. "SPCSL" means SPCSL Corp. 
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XVII. "SPR" means Southern P a c i f i c R a i l 

Corporation. 

X V I I I . "SPT" means Southern P a c i f i c Transportation 

Company. 

XIX. "SSW" means St. Louis Southwestern Railway 

c_mpany. 

XX. "Shipper" means any user of r a i l services, 

including but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXI. "Southern F a c i f i c " means SPR and SP. 

XXII. "This proceeding" means Finance Docket 

No. 32760 and a l l subdocket.-' and re l a t e d dockets. 

X X I I I . "UP" means UPRR and MPRR, in c l u d i n g the 

former CNW. 

XXIV. "UPC" means Union P a c i f i c Corporation. 

XXV. "UPRR" means Union P a c i f i c Railroad Company. 

XXVI. "The UP/SP merger" means the transactions 

proposed i n t h i s proceeding, including a l l r e l a t e d 

applications. 

XXVII. "Union P a c i f i c " 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. 
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XXIX. Discovery responses should be supplemented 

when a supplemental response i s required pursuant t o 4 9 C.F.R. 

§ 1114.29. 

XXX. Documents need not be produced i f they have 

been produced by Applicants i n t h i s proceeding. 

XXXI. Produce a p r i v i l e g e log i n accordance w i t h 

the guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXII. References to r a i l r o a d s , shippers, 

consultants or companies (including Entergy) include 

a f f i l i a t e s , s u b s i d i a r i e s , office-.s, d i r e c t o r s , employees, 

attorneys, agents and representatives thereof. 

XXXIII. A l l uses of the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

p l u r a l and vice versa. 

XXXIV. Unless otherwise s p e c i f i e d , these requests 

cover the period January 1, 1993 and t h e r e a f t e r . 

INTERROGATORIES 

1. I d e n t i f y and describe i n d e t a i l any agreements 

that Entergy has w i t h any other pb.. cy t o t h i s proceeding 

regarding p o s i t i o n s or actions to be taken i n t h i s proceeding. 

Routine procedural agreements, such as agreements concerning 

the order of questioning at depositions or the avoidance of 

du p l i c a t i v e discovery, need not be i d e n t i f i e d . I f Entergy 
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contends that any such agreement i s p r i v i l e g e d , state the 

p a r t i e s t o , date of, and general subject of the agreement. 

2. For each u t i l i t y plant operated by Entergy, 

separately f o r each year 1993 through 1995, i d e n t i f y the 

o r i g i n a t i n g mines f o r a l l coal burned at the plant and, as to 

each such mine, state: (a) the tonnage of coal from that mine 

burned at the p l a n t ; (b) the average delivered p r i c e of coal 

from that mine; (c) the average minehead p r i c e of that coal; 

(d) the r a i l t r a n s p o r t a t i o n routings (including o r i g i n a t i o n 

and interchange points) f o r a l l coal shipped from that mine to 

the p l a n t ; and (e) any transportation routings or modes other 

than r a i l used i n shipping coal to the pla n t . 

DOCUMENT REQUESTS 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 

workpapers underlying any submission that Entergy makes on or 

about March 29, 1996 i n t h i s proceeding, and (b) a l l 

p u b l i c a t i o n s , w r i t t e n testimony and t r a n s c r i p t s , without 

l i m i t a t i o n as to date, of any witnesses presenting testimony 

f o r Entergy on or about March 29, 1996 i n t h i s proceeding. 

2. Produce a l l documents r e l a t i n g to benefits or 

e f f i c i e n c i e s that w i l l r e s u l t from the UP/SP merger. 

3. Produce a l l documents r e l a t i n g t o p o t e n t i a l 

t r a f f i c impacts of the UP/SP merger. 

4. Produce a l l documents r e l a t i n g t o competitive 

impacts of the UP/SP merger, including but not l i m i t e d to 
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e f f e c t s on (a) market shares, (b) source or d e s t i n a t i o n 

competition, (c) transloading options, or (d) b u i l d - i n 

options. 

5. Produce a l l documents r e l a t i n g to the BN/Santa 

Fe Settlement Agreement. 

6. Produce a l l documents r e l a t i n g to the IC 

Settlement Agreement. 

7. Produce a l l documents r e l a t i n g to the Utah 

Railway Settlement Agreement. 

8. Produce a l l documents r e l a t i n g to conditions 

t h a t might be imposed on approval of the UP/SP merger. 

9. Produce a l l studies, reports or analyses 

r e l a t i n g to actual or p o t e n t i a l competition between UP and SP. 

10. Produce a l l studies, reports or analyses 

r e l a t i n g to competition between s i n g l e - l i n e and 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 . 

11. Produce a l l studies, reports or analyses 

r e l a t i n g to the benefits of any p r i o r r a i l merger or r a i l 

mergers generally. 

12. Produce a l l studies, reports or analyses 

r e l a t i n g to the f i n a n c i a l p o s i t i o n or prospects of SP. 

13. Produce a l l comm.unications w i t h other p a r t i e s 

to t h i s proceeding r e l a t i n g to the UP/SP merger or the 

BN/Santa Fe Settlement Agreement, and a l l documents r e l a t i n g 



t o such communications. This request excludes documents 

already served on Applicants. 

14. Produce a l l presentations, s o l i c i t a t i o n 

packages, form v e r i f i e d statements, or other materials used to 

seek support from shippers, public o f f i c i a l s , r a i l r o a d s or 

others f o r the p o s i t i o n of Entergy or any other party i n t h i s 

proceeding. 

15. Produce a l l presentations, l e t t e r s , memoranda, 

white papers or other documents sent or given t o DOJ, DOT, any 

state Governor's, Attorney General's or Public U t i l i t i e s 

Commission's (or s i m i l a r agency's) o f f i c e , any Mexican 

government o f f i c i a l , any other government o f f i c i a l , any 

se c u r i t y analyst, any bond r a t i n g agency, any consultant, any 

f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g to the UP/SP merger. 

16. Produce a l l notes of, or memoranda r e l a t i n g t o , 

any meetings w i t h DOJ, DOT, any state Governor's, Attorney 

General's or Public U t i l i t i e s Commission's (or s i m i l a r 

agency's) o f f i c e , any Mexican government o f f i c i a l , any other 

government o f f i c i a l , any security analyst, any bond r a t i n g 

agency, any consultant, any f i n a n c i a l advisor or analyst, any 

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

trade organization r e l a t i n g to the UP/SP merger. 
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17. Produce a l l documents r e l a t i n g t o shipper 

surveys or interview.*; concerning (a) the UP/SP merger or any 

possible conditions t o approval of the merger, or (b) the 

q u a l i t y of service or competitiveness of any r a i l r o a d . 

18. Produce a l l documents r e l a t i n g t o the pr i c e t o 

be paid f o r , or the value of. any UP or SP l i n e s that might be 

sold as a condition to approval of, or otherwise i n connection 

with, the UP/SP merger. 

19. Produce a l l documents r e l a t i n g t o trackage 

r i g h t s compensation f o r any of the BN/Santa Fe Settlement 

Agreement Lines or any other l i n e of UP or SP that might be 

the subject of a proposed trackage r i g h t s condition i n t h i s 

proceeding. 

20. Produce a l l documents r e l a t i n g to actual or 

estimated maintenance-and-operating costs, taxes and re t u r n -

t o - c a p i t a l costs w i t h respect to any of the BN/Santa Fe 

Settlement Agreement Lines or any other l i n e of UP or SP that 

might be the subject of a proposed trackaca r i g h t s c o n d i t i o n 

i n t h i s proceeding. 

21. Produce a l l documents r e l a t i n g to any agreement 

or understanding that Entergy has with any other party to t h i s 

proceeding regarding positions or actions to be taken i n t h i s 

proceeding. Documents r e l a t i n g to routine procedural 

agreements, such a- agreements conceming the order of 
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questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be produced. 

22. Produce a l l presentations t o , and minutes of, 

the boards of d i r e c t o r s (or ether governing body) of Entergy 

r e l a t i n g to the UP/SP merger or conditions t o be sought by any 

party i n t h i s proceeding. 

23. Produce a l l documents i n the possession of 

Entergy or i t s members r e l a t i n g to whether Utah and Colorado 

coal competes w i t h Powder River Basin or Hanna Basin coals, 

inc l u d i n g but not l i m i t e d to any studies, reports or analyses 

of the use by u t i l i t i e s of, solic-'tation by u t i l i t i e s of bids 

f o r , or i n t e r c h a n g e a b i l i t y i n use of, such coals. 

24. Produce a l l documents r e l a t i n g to the 

p o s s i b i l i t y of a b u i l d - i n by SP (or build-out t o SP) at 

Arkansas Power & Light's f a c i l i t y at White B l u f f , Arkansas. 

25. Produce a l l studies, reports or analyses 

r e l a t i n g to c o l l u s i o n among competing r a i l r o a d s or the r i s k 

thereof. 

26. Produce a l l studies, reports or analyses 

r e l a t i n g to the terms f o r or effectiveness of trackage r i g h t s . 

27. Produce a l l documents r e l a t i n g to the e f f e c t of 

the UP/SP merger on coal transportation service, competition 

or routings t o any Entergy f a c i l i t y . 

28. Produce a l l studies, reports or analyses 

r e l a t i n g to (a) using a d i f f e r e n t coal source than i s 
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presently used at any Entergy f a c i l i t y , (b) using a non-coal 

f u e l i n l i e u of coal at any Entergy f a c i l i t y , or (c) 

purchasing power or s h i f t i n g power generation among f a c i l i t i e s 

as a l t e r n a t i v e s t o consuming coal at any Entergy f a c i l i t y . 

29. Produce a l l f i l i n g s made with state u t i l i t y 

commissions or state regulatory agencies that discuss sources 

of f u e l . 

30. Produce a l l studies, reports, analyses, 

compilations, c a l c u l a t i o n s or evaluations of market or 

ccmpetitive impacts of the UP/SP merger or the BN/Santa Fe 

Settlement, or of trackage r i g h t s compensation under the 

BN/Santa Fe Settlement, prepared by L.E. Peabody & Associates, 

and a l l workpapers or other documents r e l a t i n g thereto. 
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Respectfully submitted. 

94105 

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 

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 Rail Corporation. 
Southern P a c i f i c Transportation 
Companv. St. Louis Southwestern 
Railwav Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Companv 

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

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

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burl 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 Companv and Missouri 
P a c i f i c Railroad Companv 

February 26, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

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

docum.ent to be served by hand on C. Michael Loftus, counsel 

f o r Entergy Services, Inc., Arkansas Power & Light Company and 

Gulf States U t i l i t i e s Company at Slover & Loftus, 1224 

Seventeenth Street, N.W. , Washington, D.C 20036, and by 

f i r s t - c l a s s mail, postage prepaid, or by a more expeditious 

manner of d e l i v e r y on a l l p a r t i e s appearing on the r e s t r i c t e d 

service l i s t established pursuant to paragraph 9 of the 

Discovery Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n O f fice 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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. BEFORE THE 
.̂CE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL AITO MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOLTHERN 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 

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 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningb:im 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
(202) 973-7601 

Attornevs f o r Southern 
P a c i f i c Rail Corporation-
Southern P a c i f i c Transportation 
Companv. St. Louis Southwestern 
Railwav Companv, SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Compariy 

ENTERED 
OFfico of the Secretary 

f€8 2 7 rC'; 
Partof 
Public Raced 

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

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

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Coving^on & Bu r l i n g 
1203 " 'Ivania Avenue, N.W. 
P.O. 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 

February 26, 1996 



BEFORE THE 
STmFACE TRANSPORTATION 60ARD 

Finance 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 0? INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

TO ILLINOIS POWER COMPANY 

Pursuant to 49 C.F.R. §§ 1114.26 and 1314.30, and 

the Discovery Guidelines entered i n t h i s proceeding on 

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

SPCSL and DRGW d i r e c t the fo l l o w i n g i n t e r r o g a t o r i e s and 

document requests t o I l l i n o i s Power Company ( " I l l i n o i s 

Power") .• 

Responses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. I l l i n o i s Power i s requested to contact the 

undersigned promptly to discuss any objections or questions 

regarding these requests wi t h a view to resolving any disputes 

.-5r issues of i n t e r p r e t a t i o n i n f o r m a l l y and expeditiously. 

DEFINITIONS AND INSTRUCTIONS 

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

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 
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I I I . "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 p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s that BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Santa Fe Settlement Agreement. 

VI. "CNW" means Chicago and North Western Railway 

Company. 

V I I . "DRGW" means The Denver and Rio Grande Western 

Railroad Company. 

V I I I . "Document" means any w r i t i n g or other 

compilation of information, whether p r i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, i n c l u d i n g but not l i m i t e d 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, d i a r i e s , calendars, photographs, maps, tape 

recordings, computer tapes, computer disks, other computer 

storage devices, computer programs, computer p r i n t o u t s . 



models, s t a t i s t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, r e c e i p t r , 

f i n a n c i a l statements, accounting records, worksheets, d r a f t s , 

revisions of d r a f t s , and o r i g i n a l or preliminary notes. 

Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

(b) both o r i g i n a l versions and copies that d i f f e r 

i n any respect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

c o n t r o l of I l l i n o i s Power and documents i n the 

possession, custody or co n t r o l of consultants 

or others who have assisted I l l i n o i s Power i n 

connection wi t h t h i s proceeding. 

IX. "The IC Settlement Agreement" means the 

agreement between UP and SP and I l l i n o i s Central Railroad 

Company dated January 30, 1996. 

X. " I d e n t i f y , " when used i n r e l a t i o n to an 

i n d i v i d u a l , corporation, partnership or other e n t i t y , means to 

state the name, address and telephone number thereof. 

" I d e n t i f y , " when used i n r e l a t i o n to a document, means to 

(a) s t a t e the nature of the document (e.g.. l e t t e r , 

memorandum, etc ); 
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(b) s t ate the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

the document; and 

(c) provide a b r i e f d e s c r i p t i o n of the contents of 

the document. 

XI. " I l l i n o i s Power" means I l l i n o i s Power Company. 

X I I . "MPRR" means Missouri P a c i f i c Railroad 

Company. 

X I I I . "Produce" means t o make l e g i b l e , complete, 

and exact copies of responsive documents and send them by 

expedited d e l i v e r y to the undersigned counsel. The o r i g i n a l s 

cf responsive documents should be retained i n the f i l e s of 

I l l i n o i s Power, i t s counsel, or the consultants or others who 

have assisted I l l i n o i s Power i n connection w i t h t h i s 

proceeding and have documents i n t h e i r possession, and made 

available i f requested. Applicants w i l l pay a l l reasonable 

costs f o r d u p l i c a t i o n and expedited d e l i v e r y of documents to 

t h e i r attorneys. 

XIV. "Relating t o " a subject means r e f e r r i n g t o , 

discussing, describing, dealing with, c onsisting of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

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

XVI. "SPCSL" means SPCSL Corp. 

XVII. "SPR" means Southern P a c i f i c R a i l 

Corporation. 



b -

X V I I I . "SPT" means Southern P a c i f i c Transportation 

Company 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

XX. "Shipper" means any user of r a i l services, 

i n c l u d i n g but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXI. "Southern P a c i f i c " means SPR and SP. 

XXII. "This proceeding" means Finance Docket 

No. 32760 and a l l subdockets and re l a t e d dockets. 

X X I I I . "UP" means UPRR and MPRR, inc l u d i n g the 

former CNW. 

XXIV. "UPĈ  means Union P a c i f i c Corporation. 

XXV. "UPRR" means Union Pac i f i c Railroad Company. 

XXVI. "The UP/SP merger" means the transections 

proposed i n t h i s proceeding, including a l l r e l a t e d 

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

XXVII. "Union P a c i f i c " 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 i s required pursuant to 49 C.F.R. 

§ 1114.29. 
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XXX. Documents need not be produced i f they have 

been p'-oduced by Applicants i n t h i s proceeding. 

XXXI. Produce a p r i v i l e g e log i n accordance w i t h 

the guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXII. References to r a i l r o a d s , shippers, 

consultants or companies (including I l l i n o i s Power) include 

a f f i l i a t e s , s ubsidiaries, o f f i c e r s , d i r e c t o r s , employees, 

attorneys, agents and representatives thereof. 

XXXIII. A l l uses of the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

> , p l u r a l and vice versa. 

XXXIV. Unless otherwise s p e c i f i e d , these requests 

cover the period January 1, 1993 and t h e r e a f t e r . 

INTERROGATORIES 

1. I d e n t i f y and describe i n d e t a i l any agreements 

that I l l i n o i s Power has with any ocher party t o t h i s 

proceeding regarding positions or actions t o be taken i n t h i s 

proceeding. Routine procedural agreements, such as agreements 

concerning the order of questioning at depositions or the 

avoidance of d u p l i c a t i v e discovery, need not be i d e n t i f i e d . 

I f I l l i n o i s Power contends that any such agreement i s 

p r i v i l e g e d , state the par t i e s t o , date of, and general subject 

of the agreement. 



2. For each u t i l i t y plant operated by I l l i n o i s 

Power, separately f o r each year 1993 through 1995, i d e n t i f y 

the o r i g i n a t i n g mines f o r a l l 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 p r i c e of 

coal from that mine; (c) the average minehead pr i c e of that 

coal; (d) the r a i l transportation routings ( i n c l u d i n g 

o r i g i n a t i o n and interchange points) f o r a l l coal shipped from 

that mine t o the pl a n t ; and (e) any tra n s p o r t a t i o n routings or 

modes other than r a i l used i n shipping coal to the pl a n t . 

DOCUMENT REOUESTS 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 

workpapers underlying any submission that I l l i n o i s Power makes 

on or about March 29, 1996 i n t h i s proceeding, and (b) a l l 

pu b l i c a t i o n s , w r i t t e n testimony and t r a n s c r i p t s , without 

l i m i t a t i o n as to date, of any witnesses presenting testimony 

f o r I l l i n o i s Power on or about March 29, 1996 m t h i s 

proceeding. 

2. Produce a l l documents r e l a t i n g to ben e f i t s or 

e f f i c i e n c i e s that w i l l r e s u l t from the UP/SP merger. 

3. Produce a l l documents r e l a t i n g to p o t e n t i a l 

t r a f f i c impacts of the UP/SP merger. 

4. Produce a l l documents r e l a t i n g to competitive 

impacts of the UP/SP merger, ir.cluding but not l i m i t e d t o 

e f f e c t s on (a) market shares, (b) source or de s t i n a t i o n 
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competition, (c) transloading options, or (d) b u i l d - i n 

options. 

5. Produce a l l documents r e l a t i n g to the BN "anta 

Fe Settlement Agreement. 

6. Produce a l l documents r e l a t i n g to the IC 

Settlement Agreement. 

7. Produce a l l documents r e l a t i n g to the Utah 

Railway Settlement Agreement. 

8. Produce a l l documents r e l a t i n g to conditions 

~A that might be imposed on approval of the UP/SP merger. 

9. Produce a l l studies, reports or analyses 

^ ' r e l a t i n g t o actual or p o t e n t i a l competition between UP and SP. 

10. Produce a l l studies, reports or analyses 

r e l a t i n g to competition between s i n g l e - l i n e and 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 . 

11.. Produce a l l studies, reports or analyses 

r e l a t i n g to the benefits of any p r i o r r a i l merger or r a i l 

mergers generally. 

12. P;:oduce a l l studies, reports or analyses 

r e l a t i n g to the .financial p o s i t i o n or prospects of SP. 

13. Produce a l l communications w i t h other p a r t i e s 

to t h i s proceeding r e l a t i n g to the UP/SP merger or the 

BN/Santa Fe Setdement Agreement, and a l l documents r e l a t i n g 

to such communications. This request excludes documents 

already served on Applicants. 
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14. Produce a l l presentations, s o l i c i t a t i o n 

packages, form, v e r i f i e d statements, or other materials used to 

seek support from shippers, public o f f i c i a l s , r a i l r o a d s or 

others f o r the p o s i t i o n of I l l i n o i s Power or any other party 

i n t h i s proceeding. 

15. Produce a l l presentations, l e t t e r s , memoranda, 

white papers or other documents sent or given to DOJ, DOT, any 

state Governor's, Attorney General's or Fublic U t i l i t i e s 
* 

Commission's (or s i m i l a r agency's) o f f i c e , any Mexican 

government o f f i c i a l , any other government o f f i c i a l , any 

se c u r i t y analyse, any bond r a t i n g agency, any consultant, any 

N . f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g to the UP/SP merger. 

16. Produce a l l notes of, or memoranda r e l a t i n g t o , 

any meetings w i t h DOJ, DOT, any state Governor's, Attorney 

General's or Public U t i l i t i e s Commission's (or s i m i l a r 

agency's) o f f i c e , any Mexican government o f f i c i a l , any other 

government o f f i c i a l , any security analyst, any bond r a t i n g 

agency, any consultant, any f i n a n c i a l advisor or analyst, any 

investment banker, any chamber of com.merce, or any shipper or 

trade organization r e l a t i n g to the UP/SP merger. 

17. Produce a l l documents r e l a t i n g to shipper 

surveys or interviews concerning (a) the UP/SP merger or any 
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possible conditions t o approval of th merger, or (b) the 

q u a l i t y of service or competitiveness of any r a i l r o a d . 

18. Produce a l l documents r e l a t i n g to the p r i c e to 

be paid f o r , or the value of, any UP or SP l i n e s t h a t might be 

sold as a c o n d i t i o n to approval of, or otherwise i n connection 

w i t h , the UP/SP merger. 

19. Produce a l l documents r e l a t i n g to trackage 

r i g h t s compensation f o r any of the BN/Santa Fe Settlement 

Agreement Lines or any other l i n e of UP or SP that might be 

the subject of a proposed trackage r i g h t s c o n d i t i o n i n t h i s 

proceeding. 

20. Produce a l l documents r e l a t i n g to actual or 

estimated maintenance-and-operating costs, taxes and r e t u r n -

t o - c a p i t a l costs w i t h respect to any of the BN/Santa Fe 

Settlement Agreement Lines or any other l i n e of UP or SP that 

might be the subject of a proposed trackage r i g h t s c ondition 

i n t h i s proceeding. 

21. Produce a l l documents r e l a t i n g to any agreement 

or understanding th a t I l l i n o i s Power has w i t h any other party 

to t h i s proceeding regarding positions or actions t o be taken 

i n t h i s proceeding. Documents r e l a t i n g to routine procedural 

agreements, such as agreements concerning the order of 

questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not he produced. 
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22. Produce a l l presentations t o , and minutes of, 

the boards of d i r e c t o r s (or other governing body) of I l l i n o i s 

Power r e l a t i n g t o the UP/SP merger or conditions t o be sought 

by any party i n t h i s proceeding. 

23. Produce a l l documents i n the possession of 

I l l i n o i s Power or i t s members r e l a t i n g to whether Utah and 

Colorado coal competes wit h Powder River Basin or Hanna Basin 

coals, i n c l u d i n g but net l i m i t e d to any studies, reports or 

analyses of the use by u t i l i t i e s of, s o l i c i t a t i o n by u t i l i t i e s 

of bids f o r , or inte r c h a n g e a b i l i t y i n use of, such coals. 

24. Produce a l l studies, reports or analyses 

r e l a t i n g to c o l l u s i o n among competing r a i l r o a d s or the r i s k 

thereof. 

25. Produce a l l studies, reports or analyses 

r e l a t i n g t o the terms f o r or effectiveness of trackage r i g h t s . 

26. Produce a l l documents r e l a t i n g t o the e f f e c t of 

the UP/SP merger on coal transportation service, con;,petition 

or routings to any I l l i n o i s Power f a c i l i t y 

27. Produce a l l studies, reports or analyses 

r e l a t i n g to (a) using a d i f f e r e n t coal source than i s 

presently used at any I l l i n o i s Power f a c i l i t y , (b) using a 

non-coal f u e l i n l i e u of coal at any I l l i n o i s Power f a c i l i t y , 

or (c) purchasing power or s h i f t i n g power generation among 

f a c i l i t i e s as a l t e r n a t i v e s to consuming coal at any I l l i n o i s 

Power f a c i l i t y . 
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28. Produce a l l f i l i n g s made wi t h state u t i l i t y 

commissions or st a t e regulatory agencies that discuss sources 

of f u e l . 

29. Produce a l l studies, reports, analyses, 

compilations, c a l c u l a t i o n s or evaluations of market or 

competitive impacts of the UP/SP merger or the BN/Santa Fe 

Settlement, or of trackage r i g h t s compensation under the 

BN/Santa Fe Settlement, prepared by L.E. Peabody t: Associates, 

and a l l workpapers or other documents r e l a t i n g thereto. 
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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 941C5 
(415, 541-1000 

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

Attorneys f o r Southern 
P a c i f i c Rail Corporacion, 
Souchern P a c i f i c Transportation 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. ana 
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 6817 9 
(402) 271-5000 

IVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burl i n g 
12 01 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 

February 26, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

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

document to be served by hand on Marc D. Machlin, coun.'sel f o r 

I l l i n o i s Power Company, at Pepper, Hamilton & Scheetz, 1300 

19th Street, N.W., Washington, D.C 20036, and by f i r s t - c l a s s 

mail, postage prepaid, or by a more expeditious manner of 

d e l i v e r y on a l l p a r t i e s appearing on the r e s t r i c t e d service 

l i s t established pursuant to paragraph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n O f fice 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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UP/SP-117 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAOX-iipMPANY ^ 
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 INTERNATIONAL PAPER COMPANY 

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

the Discovery Guidelines entered i n t h i s proceeding on 

D-icember 7, 1995, Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, 

SPCSL and DRGW d i r e c t the f o l l o w i n g i n t e r r o g a t o r i e s and 

document requests to I n t e r n a t i o n a l Paper Company 

("International Paper"). 

Responses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. I n t e r n a t i o n a l Paper i s requested tc contact the 

undersigned prom.ptly to discuss any objections or questions 

regarding these requests wi t h a view to resolving any disputes 

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

DEFINITIONS INSTRUCTIONS 

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

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 



I I I . "BN/Santa Fe" means the Burlington Ncrthern 

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 p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s that BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Santa Fe Settlement Agreement. 

VI. "CNW" means Chicago and North Western Railway 

Company. 

V I I . "DRGW" means The Denver and Rio Grande Western 

Railroad Company. 

V I I I . "Document" means any w r i t i n g or other 

compilation of infoimation, whether p r i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, i n c l u d i n g but not l i m i t e d 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, d i a r i e s , calendars, photographs, maps, tape 

recordings, computer tapes, computer disks, other computer 

s t o i ige devices, computer program.s, computer p r i n t o u t s . 



models, s t a t i s t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, r e c e i p t s , 

f i n a n c i a l statements, accounting records, worksheets, d r a f t s , 

r evisions of d r a f t s , and o r i g i n a l or preliminary notes. 

Further, the term "document" includes 

(a) both basic records and summa.ries of such 

records (including computer runs); 

(b) both o r i g i n a l versions and copies that d i f f e r 

i n any respect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

c o n t r o l of I n t e r n a t i o n a l Paper and documents i n 

the possession, custody or c o n t r c l of 

consultants or others who have assisted 

I n t e r n a t i o n a l Paper i n connection w i t h t h i s 

proceeding. 

IX. "The IC Settlement Agreement" means the 

agreement between UP and SP and I l l i n o i s Centrai Railroad 

Company dated January 30, 1996. 

X. " I d e n t i f y , " when used i n r e l a t i o n t o an 

i n d i v i d u a l , corporation, partnership or other e n t i t y , means to 

state the name, address and telephone number thereof. 

" I d e n t i f y , " when used i n r e l a t i o n t c a document, means to 

(a) s t a t e the nature of the document (e.g., l e t t e r , 

memorandum, e t c . ) ; 
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(b) state the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

che document; and 

(c) provide a b r i e f d e s c r i p t i o n of the contents of 

the document. 

XI. " I n t e r n a t i o n a l Paper" means I n t e r n a t i o n a l Paper 

X I I . "MPRR" means Missouri P a c i f i c Railroad 

x m . "Produce" means to make l e g i b l e , complete and 

exact copies of responsive documents and send them by 

expedited d e l i v e r y t o the undersigned counsel. The o r i g i n a l s 

of responsive documents should be retained i n the f i l e s of 

I n t e r n a t i o n a l Paper, i t s counsel, or the consultants or others 

who have assisted I n t e r n a t i o n a l Paper i n connection w i t h t h i s 

proceeding and have documents i n t h e i r possession, ana made 

available i f requested. Applicants w i l l pay a l l reasonable 

costs f o r d u p l i c a t i o n and expedited d e l i v e r y of documents to 

t h e i r attorneys. 

XIV. "Relating t o " a subject means r e f e r r i n g t o , 

discussing, describing, dealing with, c onsisting of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

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

XVI. "SPCSL" means SPCSL Corp. 
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XVII. "SPR" means Southern P a c i f i c R a i l 

Corporation. 

X V I I I . "SPT" means Southern P a c i f i c Transportation 

Company. 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

XX. "Shipper" means any user of r a i l services, 

i n c l u d i n g but not l i m i t e d t o a consignor, a consignee, and a 

receiver. 

XXI. "Southern P a c i f i c " means SPR and SP. 

XXII. "This proceeding" means Finance Docket 

No. 32760 and a l l .-subdockets and rel a t e d dockets. 

X X I I I . "UP" means UPRR and MPRR, inc l u d i n g the 

former CNW. 

XXIV. "UPC" means Union P a c i f i c Corpor«cion. 

XXV. "UPRR" means Union P a c i f i c Railroad Company. 

XXVI. "The UP/SP merger" means the transactions 

proposed i n t h i s proceeding, including a l l r e l a t e d 

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

XXVII. "Union Pac i f i c " 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. 
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XXIX. Discovery responses should be supplemented 

when a supplemental response i s required pursuant to 4 9 C.F.R. 

§ 1114.29. 

XXX. Documents need not be produced i f they have 

been produced by Applicants i n t h i s proceeding. 

XXXI. Produce a p r i v i l e g e log i n accordance w i t h 

the guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXII. References to r a i l r o a d s , shippers, 

consultants or companies (including I n t e r n a t i o n a l Paper) 

include a f f i l i a t e s , subsidiaries, o f f i c e r s , d i r e c t o r s , 

employees, attorneys, agents and representatives thereof. 

XXXIII. A l l uses of the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

p l u r a l and vice versa. 

XXXIV. Unless otherwise s p e c i f i e d , these requests 

cover the period January 1, 1993 and t h e r e a f t e r . 

INTERROGATORIES 

1. I d e n t i f y and describe i n d e t a i l any agreements 

that I n t e r n a t i o n a l Paper has wit h any other party t o t h i s 

proceeding regarding positions or actions to be taken i n t h i s 

proceeding. Routine procedural agreements, such as agreements 

concerning the order of questioning at depositions or the 

avoidance of d u p l i c a t i v e discovery, need not be i d e n t i f i e d . 

I f I n t e r n a t i o n a l Paper contends that any such agreement i s 



p r i v i l e g e d , state the p a r t i e s t o , date of, and general subject 

of the agreement. 

DOCUMENT REOUESTS 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 

workpapers underlying any submission that I n t e r n a t i o n a l Paper 

makes on or about March 29, 1996 i n t h i s proceeding, and (b) 

a l l p u b l i c a t i o n s , w r i t t e n testimony and t r a n s c r i p t s , without 

l i m i t a t i o n as to date, of any witnesses presenting testimony 

f o r I n t e r n a t i o n a l Paper on or about March 29, 1996 i n t h i s 

proceeding. 

2. Produce a l l documents r e l a t i n g to be n e f i t s or 

e f f i c i e n c i e s t h a t w i l l r e s u l t from the UP/SP merger. 

3. Produce a l l documents r e l a t i n g to p o t e n t i a l 

t r a f f i c impacts of the UP/SP merger. 

4. Produce a l l documents r e l a t i n g t o competitive 

impacts of the UP/SP merger, including but not l i m i t e d to 

ef f e c t s on (a) market shares, (b) source or de s t i n a t i o n 

competition, (c) transloading options, or (d) b u i l d - i n 

options. 

5. Produce a l l documents r e l a t i n g to the BN/Santa 

Fe Settlement Agreement. 

6. Produce a l l documents r e l a t i n g to the IC 

Settlement Agreement. 

7. Produce a l l dccumeiits r e l a t i n g to the Utah 

Railway Settlement Agreement. 
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8. Produce a l l documents r e l a t i n g t o conditions 

t h a t might be imposed on approval of the UP/SP merger. 

9. Produce a l l studies, reports or analyses 

r e l a t i n g t o actual or p o t e n t i a l competition between UP and SP. 

10. Produce a l l studies, reports or analyses 

r e l a t i n g to competition between s i n g l e - l i n e and 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 . 

11. Produce a l l studies, reports or analyses 

r e l a t i n g t o the ben e f i t s of any p r i o r r a i l merger or r a i l 

mergers generally. 

12. Produce a l l studies, reports or analyses 

r e l a t i r i g t o the f i n a n c i a l p o s i t i o n or prospects of SP. 

13. Produce a l l communications w i t h other p a r t i e s 

t o t h i s proceeding r e l a t i n g to the UP/SP merger or the 

BN/Santa Fe Settlement Agreement, and a l l documents r e l a t i n g 

to such communications. This request excludes documents 

already served on Applicants. 

14. Produce a l l presentations, s o l i c i t a t i o n 

packages, form v e r i f i e d statements, or other materials used to 

seek support from shippers, public o f f i c i a l s , r a i l r o a d s or 

others f o r the p o s i t i o n of I n t e r n a t i o n a l Paper or any other 

party i n t h i s proceeding. 

15. Produce a l l presentations, l e t t e r s , memoranda, 

white papers or other documents sent or given to DOJ, DOT, any 

stat e Governor's, Attorney General's or Public U t i l i t i e s 



Commission's (or s i m i l a r agency's) o f f i c e , any Mexican 

government o f f i c i a l , any other government o f f i c i a l , any 

se c u r i t y analyst, any bond r a t i n g agency, any consultant, any 

f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g t o the UP/SP merger. 

16. Produce a l l notes of, or memoranda r e l a t i n g t o , 

any meetings w i t h DOJ, DOT, any state Governor's, Attorney 

General's or Public U t i l i t i e s Commission's (or s i m i l a r 

agency's) o f f i c e , any Mexican government o f f i c i a l , any other 

government o f f i c i a l , any security analyst, any bond r a t i n g 

agency, any consultant, any f i n a n c i a l advisor or analyst, any 

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

trade organization r e l a t i n g to the UP/SP merger. 

17. Produce a l l documents r e l a t i n g t o shipper 

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

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

q u a l i t y of service or competitiveness of any r a i l r o a d . 

18. Produce a l l documents r e l a t i n g t o the p r i c e t o 

be paid f o r , or the value of, any UP or SP l i n e s t h a t might be 

sold as a condition to approval of, or otherwise i n connection 

w i t h , the UP/SP merger. 

19. Produce a l l documents r e l a t i n g to trackage 

r i g h t s compensation f o r any of the BN/Santa Fe Settlement 

Agreement Lines or any other l i n e of UP or SP that might be 
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the subject of a proposed trackage r i g h t s c ondition i n t h i s 

proceeding. 

20. Produce a l l documents r e l a t i n g to actual or 

estimated maintenance-and-operating costs, taxes and r e t u r n -

t o - c a p i t a l costs w i t h respect to any of the BN/Santa Fe 

Settlement Agreement Lines or any other l i n e of UP or SP that 

might be the subject of a proposed trackage r i g h t s c o n d i t i o n 

i n t h i s proceeding. 

21. Produce a l l documents r e l a t i n g t o any agreement 

or understanding th a t I n t e r n a t i o n a l Paper has w i t h any other 

party t o t h i s proceeding regarding positions or actions t o be 

taken i n t h i s proceeding. Documents r e l a t i n g to routine 

procedural agreements, such as agreements concerning the o.rder 

of questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be produced. 

22. Produce a l l presentations t o , and minutes of, 

the boards of d i r e c t o r s (or other governing bcdy) of 

I n t e r n a t i o n a l Paper r e l a t i n g to the UP/SP merger or conditions 

to be sought by any party i n t h i s proceeding. 

23. Produce a l l studies, reports or analyses 

r e l a t i n g to c o l l u s i o n among competing r a i l r o a d s or the r i s k 

thereof. 

24. Produce a l l studies, reports or analyses 

r e l a t i n g to the terms f o r or effectiveness of trackage r i g h t s . 
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25. Produce a l l documents r e l a t i n g t o 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. 

26. Produce I n t e r n a t i o n a l Paper's f i l e s regarding 

the t r a n s p o r t a t i o n (including the t r a n s p o r t a t i o n by n o n - r a i l 

modes) of a l l commodities that I n t e r n a t i o n a l Paper has moved 

v i a UP or SP since January 1, 1993. 

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

Attornevs f o r Southern 
P a c i f i c Rail Corporation, 
Southern P a c i f i c Transportation 
Companv. St. Louis Southwestern 

• Railway Companv. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 

Respectfully submitted, 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tcwer 
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 ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burl i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attornevs f c r Union P a c i f i c 
Corporation, Union P a c i f i c 
Railroad Companv and Missouri 
P a c i f i c Railroad Company 

Februarv/ 26, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

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

document t o be served by hand on Edward D. Greenberg, counsel 

f o r I n t e r n a t i o n a l Paper Company, at Galland, Kharasch, Morse & 

Garf i n k l e , P.C, 1054 31st 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 d e l i v e r y on a l l 

p a r t i e s appearing on the r e s t r i c t e d service l i s t established 

pursuant to paragraph 9 of the Discovery Guidelines i n Finance 

Docket No. 32760, and on 

Director of Operations 
Antit.'ust D i v i s i o n 
Suite 500 
Department of Justice 
Washington, D.C. 20530 

Premerger N o t i f i c a t i o n O f f i c e 
Bureau of Competition 
Room 3 03 
Federal Trade Commission 
Washington, D.C. 20580 

Michael L. Rosenthal 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

la I ' 

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 Northem 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 tlie .Administrative Law Judge in this proceeding and in accordance with 

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



document requests ŝ 'ould be served ori BN/Santa Fe through its attomeys 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. 

DEFINITIONS 

1. "BN/Santa Fe" means Burlington Northem Railroad Company ("BN") and 

The Atchison. Topeka and Santa Fe Railway Company ("Santa Fe"). 

2. "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, agreements, contracts, bids, bid quotes, rates, rate quotes, correspondence, 

telegrams, memoranda, studies, projections, summaries or records of telephone or personal 

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. 



expressions or statements of policy, lists of persons attending rucetings 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 summarits 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 have assisted Wisconsin Central in 
connection with any issue raised in these discovery requests. 

5. "Wisconsin C-rntral" means Wisconsin Central Ltd., any transportation-related 

subsidiaries or affiliates thereof any present or fonrer employees, agents, counsel, officers, 

directors, advisors, consultants, divisions, and'or any other persons acting on Wisconsin 

Central's behalf. 

6. "Person" means any natural person, any business entity (whether partnership, 

association, cooperative, proprietorship or corporation), and any govemmental entity, 

department, administration, agency, bureau or political subdivision thereof 

7. "Proceeding" means the STB proceeding in Finance Docket No. 32760 and 

all sub-dockets thereof 

8. "Proposed Transaction" means the transaction for which Applicants Union 

Pacific Corporation et af ("UP) aiid Southem Pacific Rail Corjjoration et aL ("SP") request 

Board approval in this Proceeding. 
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INSTRUCTIONS 

1. To the extent that Wisconsin Central considers any of the following 

interrogatories or document requests objectionable, Wisconsin Central should respond to 

each part thereof that is not objectionable, separately identify that part of the interrogatory 

or document request that Wisconsin Central finds objectionable and state the groimds for 

each such objection. 

2. If Wisconsin Central objects to any interrogatory or document request on 

grounds of privilege, Wisconsin Central should identify which privilege is claimed, state the 

specific factual and legal basis for such claim of privilege, and answer any remaining part 

of the interrogatory or document request for which such objection is not made. 

3. References to the plural shall include the singular and vice versa. Terms 

such as "and," "or" and "including" shall be constmed in an inclusive manner, in the 

disjunctive or conjunctive as necessary, in order to bring within the scope of each 

interrogatory' or document request all information which might otherwise be constmed as 

outside the scope of the request. 

4. In answering each of the interrogatories, Wisconsin Central is to: 

(a) Identify all source documents from which the information has been or 
can be obtained or which form a basis for the answers given or corroborate the 
answers given. For each source document identified state the narne, 'itie and address 
of the custodian of such document, and state whether such source document may be 
inspected and copied by Applicants' representatives; 

(b) State whether the information fumished is within the personal 
knowledge of the person answering and. if not, the name of each person to whom 
the information is a matter of personal knowledge. 



5. If evnct data cannct be supplied in answering any interrogatory that calls for 

a numerical respciise, Wisconsin Central should provide Wisconsin Central's best estimate 

of the data called for, indicate that it has done so by the rotation "(est.)" in conjunction 

with the response, and describe the basis upon which the estimate was made. 

6. If Wisconsin Central cannot answer any part of any interrogatory or 

document request in full, after exercising due diligence to secure the information or 

documents to do so, Wisconsin Central should so state and answer to the extent possible, 

specifying Wisconsin Central's inability to answer the remainder, and stating whatever 

Ihformation or documents Wisconsin Central has of each unanswered part. 

7. Where interrogatories seek information as to the existence or content of any 

document or study, producing or fiimishing a copy of the document or study will be 

accepted as an adequate response to the interrogatory. "Produce" means to make legible, 

complete, and exact copies of responsive documents, which are to be sent via ovemight 

courier or hand.delivery to the undersigned attomeys. 

8. Unless specified otherwise in a particular interrogatory or document request, 

these discovery requests seek information and documents dating from January- 1, 1993 and 

extending through the date on which the responses are m<ide. Further, these discovery 

requests are deemed to be continuing in nature so that if at any time during the course of 

this proceeding Wisconsin Central discovers information or documents that are within the 

scope of these discovery requests, it shall supplement its responses within ten (10) days. 



INTERROGATORIES AND DOCUMENT REOUESTS 

1. Produce the Wisconsin Central financial and operating data for 1994 and 

1995 most comparable to the data reported by Class I railroads in the R-l annual report. 

Specifically, produce the data kept by or available to Wisconsin Central most comparable to 

Schedules: 

200 - Comparative Statement of Financial Position - Assets 
210 - Results of Operations 
220 - Retained Eamings 
310 - Investments and Advances Affiliated Companies 
330 - Road and Equipment Property and Improvements to Leased Property 

and Equipment 
332 - Depreciation Base and Rates - Road and Equipment Owned and Used 

and Leased Frorn Others 
335 - Accumulated Depreciation - Road and Equipment Owned and Used 
352A - Investment in Railroad Property Used in Transportation Service (By 

Company) 
352B - Investment in Railway Property Used in Transportation Service (By 

Property Accounts) 
410 - Rail\vay Operating Expenses 
412 - Way and Structures 
414 - Rents for Interchanged Freight Train Cars and Other Freight-Carrying 

Equipment 
415 - Supporting Schedule - Equipment 
416 - Supporting Schedule - Road 
417 - Specialized Service Subschedule - Transportation 
418 - Supporting Schedule - Caoital Leases 
450 - .Analysis of Taxes 
510 - Separation of Debtholdings Between Road Property and Equipment 
700 - Mileage Operated at Close of Year 
702 - Miles of Road at Close of Year - By States and Territories (Single 

Track) 
710- Inventory of Equipment 
71 OS - Unit Cost of Equipment Installed During the Year - Divided Between 

New and Rebuilt l'nits 
720 - 1 rack and Traffic Conditions 
721 - Ties Laid in Replacement 
722 - Ties Laid in Additional Tracks and In New Lines and Extensions 
723 - Rails Laid in Replacement 
724 - Rails Laid in Additional Tracks and In Nev, Lines and Extencions 



725 - Weight of Rail 
726 - Summary of Track Replacements 
750 - Consumption of Diesel Fuel 
755 - Railroad Operating Statistics 

If Wisconsin Centra) believes that the data produced are in any respect not comparable to 

the data reported by Class I railroads on Form R-l, Wisconsin Central should nevertheless 

produce the most comparable data in its possession, together with a full explanation (for 

each Schedule) of the respects in which Wisconsin Central believes that the data are not 

fully comparable with R-l data. 

2. Produce all 1994 and 1995 car loading reports and imloading reports, shown 

separately, which identify by location, by commodity, and by car type the traffic handled by 

Wisconsin Central in those years. 

3. Has Wisconsin Central at any time in or after August 1995 discussed (in a 

meeting, in person, or by telephone) any of the following subjects with any representative 

of the United States Department of Justice, the United States Department of Transportation, 

or any other federal or state agency: the Proposed Transaction; the BN/Santa Fe 

Agreement; or railroad competition in the Westem United States? If so, for each such 

meeting or discussion, provide the following: 

(a) The federal or state agency involved; 

(b) The date of the meeting or discussion; 

(c) The participants on behalf of Wisconsin Central and the federal or 
state agency in the meeting or discussion; 

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

(e) All documents provided by Wisconsin Central to the federal or state 
agency at or during the meeting or discussion; 



(f) All other document<; sent or provided to or received from the federal 
or state agency relating to the meeting or discussion; and 

(g) All other documents relating in any way to the meeting or discussion. 

4. For each interrogatory and document request (or part thereoO, identify by 

name, address, position and responsibilities each person who assisted or participated in 

preparing or supplying any of the information or documents given in response to such 

interrogatory or document request (or part thereof) 



Respectfiilly submitted. 

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

Burlington Northem 
Railroaa Company 

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

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

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

and 

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

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

Februar\' 26, 1996 



CERTIFICATE OF SERVICE 

I hereby certify that copies of Burlington Northern Railroac Company and The 

Atchison, Topeka and Santa Fe Railway Company's First Set of Interrogatories and 

Document Production Requests to Wisconsin Central Ltd. (BN/SF-34) have been served this 

26th day of Febmary, 1996, by fax and by first-class mail, postage prepaid on all persons on 

the Restricted Service List in Finance Docket No. 32760 and by overnight courier on counsel 

for Wisconsin Central Ltd. 

Kelle£^0'Brien 
Mayer, Brown & Plan 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D C. 20006 
(202) 778-0607 



1 STB 



• I- Item No, 

Page Count, oî  / 

February- 26,1996 

Aitprneys at Law 

1299 Pennsylvania Ave . N W 

Washington, D.C. 20004 2402 

12021783 0800 

FAX !202l 383-6610 

In Los Angeles 

(2131892 1800 

.Mark L. Josephs 
(202)383-7353 

HAND DELIVERY 

Vernon A. Williams 
Secretary 
Interstate Commerce Commission 
12th & Constitution Avenue, N.W. 
Washington, D.C. 20424 

Re: Finance Docket No. 32760 

^ Dear Secretary Williams: 

Enclosed are the original and 20 copies of The Coastal Corporation's First 
Request to Applicants for the Production of Documents (COAC-3) to be filed in this 
proceeding. Also enclosed is a 3.5 inch disc containing the text of this pleading in Word 
Perfect 5.1 fonnat. This pleading has been served on the Applicants and each party on 
the restricted service list, pursuant to the Discovery Guidelines in this proceeding. 

In addition, an extra copy is enclosed to be file-stamped and returned to our 
messenger. Thank you for your assistance with this matter. 

Sincerely, 

Mark L. Josephs 

Enclosures 

cc: Tlie Honorable Jerome Nelson 
Restncted Service List 

ENTERtu 
Cttico o ' the Ser.'9tary 

f EB 2 8 1996 

Part of 
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COAC-3 

BEFORE THE 
SURFACE TRANSPORTATION BO/ RD 

Finance Docket No. 32760 

ON PACmC CORPORATION, UNION PACIHC RAUJIOAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

~ CONTROL AND MERGER-
SOUTHERN PACIHC RAIL CORPORATION, SOUTHERN P ACIHC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RA.1-WAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

THE COASTAL CORPORATION'S 
FIRST REQUEST TO APPUCANTS 

FOR PRODUrTJOM nv DOCUMENTS 

Pursuant to 49 C.F.R. Part 1114.21 and 1114.30, The Coastal Corporation 

("Coastal") serves the following request for production of documents on Applicants. 

I. DEFINITIONS 

1. "AppUcants" means Union Padfic Corporarion, Union Pacific Railroad 

Company, Missouri Pacific Railroad Company, Southem Pacific RaU Corporation, 

Scuthem Pacific Transportabon Company, St. Louis Southwestem Railway Company, 

SPCSL Corp., and the Denver and Rio Grande Westem Railroad Company, individually 

and collectively, and any division thereof (and includes present or former directors, 

officers, employees and agents), together with any parent, subsidiary or affiliate 

corporation, partner.ship or legal entity, includmg, but not limited to, UP Acquisition 

Corporation, Union Pacific Holdings Corp., Chicago and North Westem Railway 

Company, PhUip F. Anschutz and The Anschutz Corporation. 

2. "Application" means the Railroad Merger Application, Finance Docket 

No. 32760, filed November 30,1995, by AppUcants. 



3. "UP" means all Union Pacific Corporation entities individually and 

collectively (L£„ Union Pacific Corporation, Union Parifk Raiboad Company, and 

Missoun Pacific Railroad Company) (and indudes present or fomier directors, officers, 

employees and agents), together with any parent, subsidiar>' or affiliated corporation, 

partnership or other legal entity, including, but not limited to, UP Acquisition 

Corporafion, Union Padfic Holdings Corp., and Chicago and North Westem Railway 

Company. 

4. "SP" means Southem Padfic Rail Corporation entities individually and 

collectively ils-. Southem Padfic Rail Corporation, Southem Padf.j Transportation 

Company, St. Louis Southwestem Railway Company, SPCSL Corp. and The Denver 

• and Rio Grande Westem RaUroad Company) (and includes present or fomier directors, 

officers, employees and agents), together with any parent, subsidiary cr affiliated 

corporation, partiiership or other person or local entity, induding, but not limited to, 

PhU'p F. Anschutz and The Anschutz Corporation. 

5. "BN" means BNSF Co-ijoration or the entity resulting from ti^e merger of 

Burlmgton Northem RaUroad Company witii Santa Fe Pacific Corporation and the 

Atchison, Topeka and Santa Fe Railway Company. 

6. "Coastal" means Coastal Corporation and any divisions, parents or 

subsidianes, mcluding but not limited to Coastal Chem, Uic, Coastal Stales Energy 

Company, Southem Utah Fuel Company, Utah Fuel Company, and Soldier Creek Coal 

Company. 

7. "Documents" means any and aU writings and recordings as defined in 

Rule 1001 of the Federal Rules of Evidence, induding drafts, typings, printings, minutes 

or copies or reproductions thereof in the possession, custody or conti-ol of the 

Applicants. 

8. "Proposed tiansaetion" means the proposed merger of UP and SP, under 

r-view by the Surface Transportation Board in Finance Docket No. 32670. 
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9. "BNSF settlement" means the agreement between UP and SP and BN 

relating to the proposed UP/SP merger =?t forth in the AppUcation beginning on page 

318 of Volumi 1. 

10. "Board" or "STB" means the Surface Transportation Board. 

11 "Relating" or "related" to a given subject matter means constitiites, 

contains, comprises, consists of, embodies, reflects, identifies, states, refers to, deals 

witii, sets fortii, proposes, shows, evidences, discloses, describes, discusses, explains, 

summarizes, concems, autiiorizes, -ontradicts or is any way pertinent to tiiat subject, 

including, witiiout limitation, documents conceming tiie presentation of otiier 

documents. 

12. "Shipper" means the user of rail services, including a consignor, a 

consignee, or a receiver. 

13. "Analyses" or "analysis" include any analyses, stiidies, evaluations, 

discussions, or reports in whatever form, including letters, memoranda, tabulations, 

measurements, electionic maU, and computer printouts of data selected from a 

database. 

14. References tt railroads, shippers, and other companies (including 

Applicants) include: parent companies; subsidiaries; contiolled, affUiated, and 

predecessor firms; divisions; subdivisions; components; units; instiumentaUties; 

partnerships; and joint ventures. 

n. INSTRUCTIONS 

1. Consistent with the Discovery Guidelines, tiiese Requests are intended to 

be non-duplicative of previous written discovery of whidi Coastal has been served 

copies. If you consider any Requests or Uitenrogatories to be duplicative, you should so 
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state and refer Coastal to tiie specific documents or answers produced in r.»ponse to 

such prior discovery. 

2. If, in responding to any Request, you consider any part of the Request 

objectionable, you should respond to eadi part of tiie Request not deemed objectionable 

and set forth separately tiie part deemed objectionable and tiie grounds for objection. 

3. Unless otiierv.'ise specified, aU Requests cover the period fi-om January 1, 

1993, to tiie date of the respo-.ise and are subject to revision as described in Paragraph 12 

of tiiese Instmctions. 

4. If a Request refers to "Applicants" or to any "Applicant," and the 

response for one Applicant would be different from tiie response for otiier Applicants, 

give separate responses for each Applicar.t. 

5. All documents tiiat respond, in whole or in part, to any paragraph of a 

Request shall be produced in tiieir entirety. Documents tiiat in tiieir original condition 

were stapled, clipped, or otherwise fastened togetiier, shaU be produced in sudi form. 

• Ul addition, all documents are to be produced in tiie fUe folders or jackets in which tiiey 

are maintained. 

6. If any response to a Request includes a reference to tiie Application, such 

response shall specify tiie responsive volume(s) and page number(s). 

7. All documents should be grouped togetiier accordmg to the mdividual 

paragraphs and sub-paragraphs of tiie Request to whidi tiiey are responsive. 

8. If any of the recmested documents camiot be produced in full, you are 

requested to produce tiiem to tiie fiillest extent possible, specif>'mg clearly the reasons 

for your inability to produce tiie remamder and stating whatever information, 

knowledge or beUef you have conceming tiie unproduced portion. If you cannot 

produce a responsible document because it is no longer in your possession, custody, or 

control, state the date on which eadi sudi document ceased being in your possession, 

custody or control; describe the disposition of eadi sudi document and the reason for 
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such disposition; and identify each person presently in ttie possession, custody or 

ontrol of tiie document or a copy tiiereof. 

9. If any privilege or protection is clauned as to any information or 

document, state tiie natiire of tiie privUege or protection claimed (e^ attorney-client, 

work product, etc.) and state tiie basis for claiming privUege or protection. For each 

such document, provide the foUowing infonnation: 

a. the type of document; 

b. ttie titie of the document; 

C ttie name, address, and title of each author; 

d. tiie name, address, and title of each addressee; 

«. aU persons to whom copies were sent or dishibuted and all other 

persons to whom tiie document or its contents were disclosed in whole or part; 

f. the date of the document; 

g. the subject matter of the document; 

h. tiie number of pages; 

L an identification of any attachments or appendices; 

j. the current location of ttie document and the name of the current 

custodian; and 

k. a statement of the basis on which the privilege is claimed. 

If less tiian an entire document is clamied to be privileged, fumish a copy of 

tiiose portions of the docirnient *'iat are not privileged. 

10. Use of a singular shaU be deemed to include tiie plural, and vice versa. 

The terms "and" or "or" should be interpreted as conjunctive, disjunctive, or botti, 

dependuig on tiie context, so as to have tiieir broadest meaning. Whenever necessary to 

bring witiiin tiie scope of a Request aU information or documents tiiat might otiierwise 

be constioied to be outside its scope, the use of a verb m any tense shall be constmed as 

tiie use of tiie verb in aU other tenses. The term "all" includes "any" and vice versa. 



11. If you wa.nt darification conceming any Request! you are instî cted to 

contact Counsel for Coiistal conceming such clarification reasonably in advance of the 

response date. 

12. These Requests are continuing in nature and you are under a duty to 

supplement or correct any responses tiiat are incomplete or incon-ect and otherwise 

supplement your responses in accordance witti 49 C.F.R. § 1114.29. 

13. Responses to tiiese Requests should be provided witiiin 15 days of ttie 

receipt of these Requests. 

m. DOCUMENT REQUESTS 

1. Prod uce every document relating to competition between or among any of 

the Applicants for ttie tiansportation of coal from ttie foUowing rail loadouts in Utah: 

a) Sharp; 

b) Banning; 

c) Savage Coal Terminal: and 

d) Skvlme. 

2. Produce every document relating to competition between or among any of 

the Applicants for ttie transportation of coal tiom tiie following Utah coal mines: 

a) Southem Utah Fuel Company (SUFCô ; 

b) Skylme (Utah Fuel Company); and 

c) Soldier Creek Coal Company. 
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3. Produce every document relating to competition between or among any 

of ttie Applicants for ttie tiansportation of chemicals firom ttie Coastal Chem, Uic. Battle 

Mountain, Nevada faciUty. 

4. Produce every document relating to the estabUshment of tariff rates for 

the tiansportation of coal by UP, including but not lunited to documents relating to 

negotiations between UP and Coastal and negotiations between UP and any coal 

consumer, tiom tiie foUowmg rail loadouts in Utah: 

a) Sharp; 

b) Banning; 

c) Savage Coal Terminal; and 

d) SkyUne. 

5. Produce every document relating to tiie estabUshment of tariff rales for 

the tianspqr.-tion of coal by UP, including but not limited to documents relating to 

negotiations between UP and Coastal and negotiations between UP and any coal 

consumer, tiom the following Utah coal mines: 

a) Southem Utah Fuel Company (SUFCo); 

b) Skylme (Utah Fuel Company); and 

c) Soldier Creek Coal Company. 

6. Produce every document relating to the estabUshment of tariff rates for 

tiie transportation of coal by SP, mduding but not limited to documents relatmg to 
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negotiations between SP and Coastal and negotiations between SP and any coal 

consumer, tiom the following rail loadouts in Utah: 

a) Sharp; 

b) Barming; 

c) Savage Coal Terminal; and 

d) SkyUne. 

7. Produce every document relating to ttie establishment of tariff rates for 

the tiansportation of coal by SP, induding but not Umited to documents relating to 

negotiations between SP and Coastal and negotiations between SP and any coal 

consumer, tiom the foUowmg Utah coal mines: 

a) Soutiiem Utah Fuel Company (SUFCo); 

b) Skyline (Utah Fuel Company); and 

c) Soldier Creek Coal Company. 

« 

8. Produce every document relating to ttie estabUshment of tariff rates for 

the transportation of diemicals by UP, including but not limited to documents relating 

to negotiations between UP and Coastal and negotiations between UP and any 

chemicals consumer, from the Coastal Chem., Uic. Battle Mountain, Nevada facility. 

9. Produce every document relating to the establishment of tariff rates for 

tiie ttansportation of diemicals by SP, mcluding documents relating to negotiations 

between SP and Coastal and negotiations between SP and any diemicals consumer, 

tiom ttie Coastal Chem., Uic. Battle Mountain, Nevada faciUty. 



10. Produce every document relating to the estabUshment of the terms of 

transportation contiacts, or proposals for tiansportation contiacts, indudmg but not 

limited to documents relanng to negotiations between UP and Coastal and negotiations 

between UP and any coal consumer, for ttie tiansportation of coal by UP firom the 

following rail loadouts in Utah: 

a) Sharp; 

b) Banning; 

c) Savage Coal Terminal; and 

d) ikyline. 

11 Produce every document relating to the establishment of ttie terms of 

tiansportation contracts, or proposals for tiansportation contiacts, including but no* 

limited to documents relating to negotiations between UP and Coastal and negotiations 

between UP and any coal consumer, for ttie tiansportation of coal by UP from ttie 

following Utah coal mines: 

a) . Southem Utah Fuel Company (SUFCo); 

b) SkyUne (Utah Fue) Company); and 

c) Soldier Creek Coal Company. 

12. Produce every document relating to the establishment of ttie terms of 

transportation contiacts, or proposals for tiansportation contiacts, including but not 

limited to documents relating to negotiations between SP and Coastal and negotiations 

between SP and any coal consumer, for ttie tiansportation of coal by SP fi-om the 

foUowing rail loadouts ui Utah: 

a) Sharp; 
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b) Banning; 

c) Savage Coal Terminal; and 

d) SkyUne. 

13. Produce every document relating to the estabUshment of the terms of 

tiansportation contiacts, or proposals for tiansportation contiacts, mcludmg but not 

Umited to documents relating to negotiations between SP and Coastal and negotiations 

between SP and any coal consumer, for ttie ttansportation of coal by SP tiom the 

following Utah coal mines: 

a) Soutiiem Utah Fuel Company (SUFCo); 

b) Skyline (Utah Fuel Company); and 

c) Soldier Creek Coal Company. 

14. Produce every document relating to ttie estabUshment ot tti- terms of 

transportation contiacts, or proposals for tiansportation contiacts, for ttie tiansportation 

of chemicals by UP tiom the Coastal Chem., Uic. Battle Mountain, Nevada facility, 

mcluding but not limited to documents relating to negotiations between UP and Coastal 

and negotiations between UP and any chemicals consumer regardmg such contiacts. 

15. Produce every document relating to the establishment of ttie terms of 

ttansportation contiacts, or proposals for ttansportation contiacts, for ttie tiansportation 

of chemicals by SP from ttie Coastal Chem., Inc. Battle Mountain, Nevada fadlity, 

includmg but not lunited to documents relating to negotiations between SP and Coastal 

and negotiations between SP and any diemicals consumer regardmg sudi contiacts. 
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16. Produce every document relating to 1995 contiact negotiations between 

Coastal and UP regarding coal shipments tiom Coastal's rail loadouts at Sharp, Banning 

and SkyUne, Utah to ttie Ports of Long Beadi and/or Los Angeles, Califomia, includmg, 

but not Umited to, documents relating to ttie negotiations of RaU Transportation 

Contiact ICC-UP-C-29609, and documents relating to tiansportation rate refimds 

granted by UP to Coastal m RaU Transportation Contiact ICC-UP-C-29928. 

17. Produce every document relating to ttie 1995 contiact negotiations 

between Coastal and SP regarding coal shipments from Bannmg and Skylme, Utah to 

ttie Ports of Long Beach and/or Los Angeles, CaUfomia. 

18. Produce all documents tiom 1990 untU present relating to SP's actiial or 

potential tiansportation of coal tiom Utah origins to ttie Ports of Los Angeles and/or 

Long Beach, Califomia. 

19. Produce aU SP contiacts for ttie ttansportation of coal from Utah origins to 

the Ports of Los .\ngeles and/or Long Beach. CaUfomia. 

20. Produce all waybiUs for SP shipments of coal from Utah origins to ttie 

Ports of Los Angeles and/or Long Beach, CaUfomia. 

21. Produce all documents ttiat discuss competition between or among the 

Applicants and BN and/or Utah RaUway after ttie merger is completed for 

ttansportation of coal originating at ttie foUowing raU loadouts in Utah: 

a) Sharp; 
a 

b) Banning; 
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c) Savage Coal Terminal; and 

d) Skyline. 

22. Produce aU documents ttiat discuss competition between or among the 

Applicants and BN and/or Utah RaUway after ttie merger is completed for 

tiansportation of coal originating at ttie foUowing Utah coal mines: 

a) Southem Utah Fuel Company (SUFCo); 

b) SkyUne (Utah Fuel Company); and 

c) Soldier Creek Coal Company. 

23. Produce all documents that discuss competition between or among the 

Applicants and BN after ttie merger is completed for ttansportation of chemicals 

origmating at tho Coastal Chem., Uic. Battle Mountain, Nevada facUity. 

24. Produce all documents that refer to or relate to antidpated or potential 

rate changes after ttie merger is completed for ttansportation of coal originating at ttie 

following rail loadouts in Utah: 

a) Sharp; 

b) Barming; 

c) Savage Coal Terminal; and 

d) Skyline. 

25. Produce aU documents ttiat refer to or relate to antidpated or potential 

rate changes after the merger is completed for tiansportation of coal origmating at tiie 

foUowing Utah coal mLies: 
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a) Southem Utah Fuel Company (SUFCo); 

b) Skylme (Utah Fuel Company); and 

c) Soldier Creek Coal Company. 

26. Produce all documents that refer to or relate to antidpated or potential 

rate changes after ttie merger is completed for tiansportation of chemicals originatmg at 

tiie Coastal Chem, Uic. Battle Mountam, Nevada facUity. 

27. Produce all documents that relate to Applicants' operating plan for 

handlmg coal shipments originating at ttie foUowing Utah raU loadouts if ttie proposed 

merger is consummated, includuig but not Umited to any changes m ttie frequency, car 

supply, performance standards, switching service or rates for Applicants' service: 

a) Sharp; 

b) Banning; 

c) Savage Coal Terminal; and 

d) Skyline. 

28. Produce aU documents ttiat relate to AppUcants' operating plan for 

handlmg coal shipments originating at ttie foUowing Utah coal mines if ttie proposed 

merger is consummated, including but not Umited to any changes in the frequency, car 

supply, performance standards, switdiing service or rates for Applicants' service: 

a) Souttiem Utah Fuel Company (SbTCo); 

b) Skyline (Utah Fuel Company); and 

c) Soldier Creek Coal Company. 
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. - 29. Produce aU documents ttiat relate to Applicants'operating plan for 

handUng diemicals shipments originating at ttie Coastal Chem. Inc. Battle Mountain, 

Nevada facUity if ttie proposed merger is consummated, u.duding but not lunited to 

any dianges in ttie frequency, car supply, performance standards, switdimg service or 

rates for AppUcants' service. 

30. Produce all analyses of ttie extent to which coal traffic origmating at the 

following Utah rail loadouts wUl utUize BN and/or Utah Railway service under the 

BNSF settlement: 

a) Sharp; 

b) Bannmg; 

c) Savage Coal Terminal; and 

d) Skyline. 

31. Produce all analyses of ttie extent to which coal tiaffic originating at ttie 

followmg Utah coal mmes wiU utiUze BN and/or Utah Railway service under ttie BNSF 

settlement: 

a) Souttiem Utah Fuel Company (SUFCo); 

b) Skylme (Utah Fuel Company); and 

c) Soldier Creek Coal Compai.y. 

32. Produce all analyses of ttie extent to which chemicak tiaffic originating at 

the Coastal Cnem., Uic. Battle Mountain, Nevada facUity wiU utilize BN service under 

tiie BNSF settlement. 
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36. Produce the joint fadlity agreement between SP and ttie Utah Railway 

currentiy in effect between Utah Railway Junction and Provo, Utah. 

37. Produce aU documents, induding but not Umited to SP cost worksheets, 

reflectmg SP cost data used m estabUshing rates for ttie movement of coal between 

Savage Coal Terminal, Banning, arid Skyline, Utah origins and ttie Ports of Los Angeles 

and / or Long Beach, CaUfomia. 

38. Produce all current SP employee timetables and special instiiictions 

currentiy in effect govemir.g tiie following movements: 

a) between Price, Utah and Ogden, Utah; 

b) between Ogden, Utah and RosevUle, Califomia; and 

c) between Roseville, Califomia and ttie Ports of Los Angeles and/or Long 

Beach, Califomia. 

39. Produce the agreement, commonly referred to as ttie Alameda Corridor 

Agreement, to which SP is a signatory. 

40. Produce the paired tiack agreement currently in effect between SP and UP 

between Weso, Nevada and Alazon, Nevada. 

41. Produce ttie cun-ent joint faciUty agreement between SP and BN 

governing the temtory between Kem Junction, Califomia and Mojave, CaUfomia. 

42. Produce aU agreements to which SP is a signatory goveming jomt 

operations temtory between ttie Los Angeles Union Passenger Tenninal and Lancaster, 

CaUfomia. 
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43. Produce the unit tiam agreement to which SP is a signatory goveming 

operation of unit tiains between Cential Los Angeles and ttie Ports of Los Angeles 

and/or Long Beach, Califomia. 

44. Produce the unit tiain agreement to which UP is a signatory goveming 

operation of unit tiains between Cential Los Angelas and ttie Ports of Los Angeles 

and/or Long Bead-., Califomia. 

45. Produce aU documents relating to stiidies or analyses comparing ttie 

competitiveness of (a) tiie Ports of Oakland and Stockton, Califomia, and ottier 

potential California port sites, mcluding but not Umited to Selby, Califomia, with (b) ttie 

Ports of Los Angeles and/or Long Beach, CaUfomia. 

46. Produce aU correnf SP tiack charts covering ttie route between Savage 

Coal Temiinal at Price, Utah and ttie Ports of Los Angeles and/or Long Beach, 

Califomia, via RosevUle, CaUfomia. 

47. Produce all documents, mcludmg but not lunited to SP grade and profile 

charts, reflecting grades on ttie SP route between Savage Coal Tenninal at Price, Utah 

and ttie Ports of Los Angeles and/or Long Beadi, CaUfomia, na Roseville, Califomia. 

48. Produce aU documents, including but not lunited to SP power guides, 

specifying ttie basis on which locomotive power is assigned to SP coal shipments 

and/or ottier SP tiaffic moving between Savage Coal Tennmal at Price, Utah and ttie 

Ports of Los Angeles and/or Long Beach, California, via RosevUle, Califomia.. 
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49. Produce aU document.: reflecting current revenue divisions between SP 

and BN for tiaffic originating at Denver, Colorado. 

50. Produce aU documents relating to home and away-from-home termmals 

for aU current SP crew distirids coverLig ttie route between Savage Coal Terminal at 

Price, Utah and ttie Ports of Los Angeles and/or Long Beach, Califomia, via Roseville, 

California. 

51. Produce aU documents, including but not lunited to SP blocking books, 

reflecting SP operating schedules for tiains handluig coal betiveen Savage Coal 

Termmal, Banning and SkyUne, Utah origins and ttie Ports of Los Angeles and/or Long 

Beach, CaUfomia, via RosevUle, CaUfomia. 

52. Produce aU SP labor agreements and/or wage tables reflecting hourly, 

• daily or mileage rates cun-ently goveming rates of pay for aU employees, of all classes of 

service, involved m the movement of coal tiaffic from Savage Coal Terminal, Banning 

and Skyline, Utah origins to ttie Ports of Los Angeles and/or Long Beach, CaUfomia, 

via Roseville, CaUfomia. 

53. Produce the jomt fadlity agreement m effed between UP and BN covering 

the territory from Daggett, CalUomia to Riverside Jundion, Califomia. 

54. Produce the document which estabUshes Grand Junction, Colorado as an 

interchange pomt between tiie Utah Railway and BN, incident to the contingent 

agreement between Utah Railway and UP/SP goveming tiackage rights between Utah 

RaUway Junction, Utah and Grand Junction, Colorado. 
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55. Produce aU documents reflecting UP cost data used in establishmg ttie 

rates for ttie movement of coal between Savage Coal Tenninal, Bannmg and Skyline, 

Utah origins on ttie SP via UP Unes from Provo and/or SpringvUle, Utah and Us Vegas, 

Nevada to ttie Ports of Los Angeles and/or Long Beadi, CaUfomia from January 1,1990 

to present, including but not lunited to UP cost worksheets. 

56. Produce aU UP employee timetables and spedal instî ctions currently in 

effect goven-dn- movements between Provo or SpringvUle, Utah and ttie Ports of Los 

Angeles and/or Long Beach, CaUfomia, via Us Vegas, Nevada. 

57. Produce aU cun-ent UP tiack charts covering ttie route between Provo or 

SpringvUle, Utah and ttie Ports of Los Angeles and/or Long Beadi, Califomia, via Us 

Vegas, Nevada. 

58. Prr-iuce aU documents, mcluding but not Umited to cunrent UP grade and 

profile diarts, reflecting grades on ttie UP route between Provo or SpringvUle, Utah and 

the Ports of Los Angeles and/or Long Beadi, Califomia, via Us Vegas, Nevada. 

59. Produce aU documents, including but not Umited to UP power guides, 

specifying ttie basis on whidi locomotive power is assigned to UP coal tiafric and/or 

ottier tiaffic moving between Provo or SpringvUle, Utah and ttie Ports of Los Angeles 

and/or Long Beach, Califomia, via Las Vegas. 

60. Produce all documents relating to home and away-from-home tenninals 

for aU current UP crew distincts covering ttie routes between Salt Lake City, Provo and 

Lyndy 1, Utah and ttie Ports of Los Angeles and / or Long Beach, Califomia. . 
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61. Produce all documents relating to home and away-from-home tenninals 

for all current UP crew distiicts covering ttie routes between Salt Uke City, Wamer and 

Lyndyl, Utah and ttie Ports of Los Angeles and/or Long Beach, CaUfomia. 

62. Produce aU documents, includmg but not ILmited to UP blocking books, 

reflecting UP operating schedules for tiains handUng coal between Provo or SpringvUle, 

Utah and ttie Ports of Los Angeles and/or Long Beach, via Las Vegas, Califomia. 

Respectfully submitted 

Robert M. BrusWn̂  
Rosemary McEnery 
Mark L. Josephs 
HOWREY & SIMON 
1299 Pennsylvania Ave., N.W. 
Washington, D.C. 20004 
(202) 783-0800 

Attomeys for the Coastal Corporation 

Dated: Febmary 26,1996 
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CERTIHCATE OF SERVICE 

I hereby certify that copies of the foregoUig Coastal Corporation's First 

Request to Applicants for Production of Documents were served on the 

following persons via facsimile and regular mail, postage prepaid: 

Arvid E. Roach, U Paul A. Cunnmgham 
J Michael Hemmer Richard B. Herzog 
Michael L. Rosenthal James M. Guinivan 
Covington & Burlmg Harkiiis Cunningham 
1201 Pennsylvania Ave., N.W. 1300 Nmeteentii Street, N.W. 
Washmgton, D.C. 20044 Washington, D.C. 20036 

Judge Jerome Nelson 
Admmistrative Law Judge 
Federal Energy Regulator}-

Commission 
825 North Capitol Stieet, N.E. 
Washmgton, D.C. 20426 

Copies of ttie foregomg Ftist Request to Applicants for the Production 

of Documents were also served by regular mail, postage prepaid to all parties 

on the restricted service list, pursuant to ttie Discovery Guidelmes, and by 

facsimile to Lou Anne Rmn of Union Pacific and Carol Harris of Southem 

Pacific. 

Mark L. Josephs 

Dated: Febmary 26,1996 





Item No.. 

H( Page Count ^ 

February 26, 1996 

HAND DELIVERY 

6 /̂ c^c/ 
Attorneys at Law 

1299 Pennsylvania Ave . N W 

Washington, O.C. 20004-2402 

12021783 0800 

FAX 12021383 6610 

in Los Angeles 

12131892 1800 

Mark L. Jofcpht 
(202)383-7353 

Honorable Vernon A. WiUiams 
Secretary 
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20549 

Re: Finance Docket No. 32760 

Dear Secretary Williams: 

Pursuant to Decision Number 15, enclosed are an original and five copies of the* 
certificate of service indicating that Coastal Corporation has served each Party of 
Record with copies of each filing Coastal Corporation has made to date in the above-
reference proceeding. 

Thank you for your attention to this matter. 

Sincerely, 

Mark L. Josephs 

Enclosures 

Jl 

fNTERHS 
Office of thv S«cr»tafy 

FEB 2 6 1996 
Pari of 

2J Public Racord 



CERTIFICATE OF SERVICE 

I hereby certify that, pursuant to Surface Transportation Board Decision 

Number 15, copies of the Notice of Appearance of the Coastal Corporation 

( C O A C - 1 ) and the Supplemental Notice of Appearance of the Coastal 

Corporation (COAC-2), previously filed with the Surface Transportation 

Board, were served by regular United States mail, postage prepaid, this 26th 

day of February, 1996 on all Parties of Record listed in Decision Number 15. 

Mark L. Josephs 

Dattd: Februarv 26,1996 
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BN/SF-28 
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Page Count. 

THE' 
TATION BOARD 

ivovKci No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD CQ^PANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

" CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
"RANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

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

TO INTERNATIONAL PAPER COMPANY'S SECOND INTERROGATORIES 
AND REQUEST FOR DOCUMENTS TO 

BURLINGTON NORTHERN RAILROAD COMPANY 

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

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

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

Burlington Northem 
Railn ad Company 

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

and 

The A .chison. Topeka and Santa Fe 
Railway Company 

1700 East Golf Road 
Schaumburg. Illinois 60173 
(708) 995-6887 

Attomeys for Turlington Northem Railroad Company 
and The .Atchison, 1 opeka and Santa Fe Railway Coiiipany 

February 2o, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

- CONTROL AND MERGER -

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

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

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

TO INTERNATIONAL PAPER COMPANY'S SECOND INTERROGATORIES AND 
REQUEST FOR DOCUMENTS TO BURLINGTON NORTHERN RAILROAD 

COMPANY 

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

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

Intemational Paper Company's ("IP") "Second Intenogatories and Request For Documents 

To Burlii.gton Northem Railroad Company." These objections are being served pursuant to 

the Discovery Guidelines Order entered by the Administrative Law Judge in this proceeding 

on December 5, 1995 ("Discovery Guidelines"). 

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

documents responsive to Intemational Paper Company's Second Intenogatories and Request 

For Documents To Burlington Northem Railroad Company. If necessary, BN/Santa Fe is 



prepar.;d to meet with counsel for IP at a mutuaUy convenient time and place to discuss 

informally resolving these objections. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to IP's Second Interrogatories and Request For Documents on 

the following grounds: 

1. Privilege. BN/Santa Fe objects to IP's Second Intenogatories and Request 

For 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. 

2. Relevance/Burden. BN/Santa Fe objects to IP's Second Intenogatories and 

Request For 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. 

3. Settlement Negotiations. BN/Santa Fe -objects to IP's Second Intenogatories 

and Request For Documents to the extent Uiat they sei:k 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 Southem Pacific, as 

supplemented on November 18, 1995. 

4. Scope. BN/Santa Fe objects to IP's Second Intenogatories and Request For 

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 Administiative Law Judge assigned to this case. 

-2-



5. Definitions. ^N/Santa Fe makes the following objections to IP's definitions: 

3. "Document" means any writing or other compilation of information, whether 
printed, typed, handwritten, recorded, or produced or reproduced by any other process, 
including: intiacompany communications; electtonic mail; conespondence: telegrams, 
memoranda; conttacts: instruments; studies; projections; forecasts; summaries, notes, or 
records of conversations or interviews; minutes, summaries, notes, 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; news articles; reports; advertisements; circulars; 
trade letters; press releases; invoices; receipts; financial statemenis; accounting records- and 
workpapers and worksheets. Further, the term "document" includes: 

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

b. both original versions and copies that differ in any respect from 
original versions, including notes; and 

c. both documents in the possession, custody, or control of Applicants 
and documents in the possession, custody, or conttol of consultants or 
others who have assisted Applicants in connection with the 
Transaction, 

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 IP as to BN/Santa Fe; and (ii) it calls for the 

production of routine operating and accounting documents such as invoices and receipts. 

6. Instructions. BN/Santa Fe makes the following objections to IP's 
instmctions: 



7. In responding to any request for data regarding intc: modal ;:affic, indicate 
separately data for ttaileis and for containers. 

BN/Santa Fe objects to this instruction to Uie extent that BN/Santa Fe's records k'.-pt 

in the ordinary course cf business do not differentiate data regarding intermodal ttaffic by 

tiailers and by containers. 

OBJECTIONS TC INTERROGATORIES 

1. Identify all BN employees who attended a meeting with IP employees on or 
about December 13. 1995 concerning service to IP mills in Camden and Pine Bluff, 
Arkansas. Identify all documents which relate to that meeting, including but not limited to 
a:iy notes of those who attended, and any subsequent memoranda or conespondence 
discussing the meeting or BN's plan for servicing those mills. 

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

BN/Santa Fe objects to Intenogatory No. I to the extent ttiat it is vague, overly broad and 

unduly burdensome. 

2. Identify all BN employees who attended a meeting with employees of 
Applicants on or about December 20, 1995 in Omaha conceming service to IP mills in 
Camden and Pine Bluff, Arkansas. Identify all documents which relate to that meeting, 
including but not limited to any notes of those who attended, and any subsequent 
memoranda or conespondence discussing the meeting or an operating plan for servicing 
those mills. 

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

BN/Santa Fe objects to Intenogaior>' No. 1 to the extent that it is vague, overly broad and 

imduly burdensome. 

OBJECTIONS TO REOUEST FOR DOCUMEN lS 

1. All documents identified in response to Intenogatory No. 1. 

Response: See Response to Intenogatory No. 1. 



2. All documents identified in response to Intenogatory No. 2. 

Respor " ~ee Response to Intenogatory No. 2. 

3. The map which, during his deposition on February 14, 1996, Carl Ice 
testified he was given by John Rebensdorf during their negotiations leading to the 
Settlement Agreement. 

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

BN/Santa Fe objects to Document Request No. 3 to the extent that it requests documents 

protected by the settlement negotiations privilege. 

4. All documents relating to, or used to calculate, rates recently proposed by BN 
to IP for single line service to IP mills in Camden and Pine Bluff, Arkansas. 

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

BN/Santa Fe objects to Document Request No. 4 on the ground 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 
(81?) 333-79.54 

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

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

and 

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

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

Februar̂ ' 26. 1996 



CERTIFICATE OF SERVICE 

I hereby certify that copies of Objections of Burlington Northem Railroad Company 

and The Atchison, Topeka and Santa Fe Railway Company to Intemational Paper Company's 

Second Interrogatories and Requests For Documents to Burlington Northern Railroad 

Company (BN/SF-28) have been served ttiis 26tti day of Febmary, 1996, by fax and by first-

class mail, postage prepaid on all persons on ttie Restricted Service List in Finance Docket 

No. 32760 and by hand-delivery on counsel for Intemational Paper Company. 

K e l l ^ J O" Brien 
Mayer, Brown & Platt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washmgton, D C. 20006 
(202) 778-0607 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

ON 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 REQITESTS FOR PRODUCTION OF DOCUMENTS 

TO CONSOLIDATED RAIL CORPORATION 

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

T r a n s p o r t a t i o n Company 
One Market Plaza 
San 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 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

A t t o r n e v s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n . 
Southern P a c i f i c T r a . i s p o r t a t i o n 
Con'panv. St. Louis Southwestern 
Railwav Company. SPCSL Corp. and 
Thf. Denver and Rio Grande 
Wf,stern R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h end 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 R a i i r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL • —IER 
MICHAEL I _ .THAL 
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 

A t t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

February 26, 19 96 



BEFORE THE 
SURFACE TRA-SPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD^C?^PANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

TRANSPCRTATION 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 0? DOCUMENTS 

TO CONSOLIDATED RAIL CORPORATION 

Pursuant to 49 C.F.R. §§ 1114.26 and 1114.LO, and 

the Discovery Guidelines entered i n t h i s proceeding on 

Decemoer /, 1995, Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, 

SPCSL and DRGW direct the following interrogatories and 

document requests t o Consolidated R a i l Corporation 

("Conrail"). 

Respon..<cs should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. Conrail i s requested to contact the undersigned 

promptly to discuss any objections or questions regarding 

these requests w i t h a view to resolving any disputes or issues 

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

DEFINITIONS AND INSTRUCTIONS 

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

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 
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I I I . "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 p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s that BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Santa Fe Settlement Agreement. 

VI. "CNW" means Chicago and North Western Railway 

Company. 

V I I . "Conrail" means Consolidated R a i l Corporation. 

V I I I . "DRGW means The Denver and Rio Grande 

Western Railroad Company. 

IX. . "Document" means any w r i t i n g or other 

compilation of information, whether p r i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, inc l u d i n g but not l i m i t e d to intra-company 

communications, correspondence, telegrams, memoranda, 

contracts, instruments, scudies, projections, forecasts, 

summaries or records of conversations or interviews, minutes 

or records of conferericss or meetings, records or reports of 

negotiations, d i a r i e s , calendars, photographs, maps, tape 

recordings, computer tapes, computer disks, other computer 
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storage devices, computer programs, computer p r i n t o u t s , 

models, s t a t i s t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, r e c e i p t s , 

f i n a n c i a l statements, accounting records, worksheets, d r a f t s , 

revisions of d r a f t s , and o r i g i n a l or preliminary notes. 

Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

(b) both o r i g i n a l veirsions and copies t h a t d i f f e r 

i n any respect fi-om o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

co n t r o l of Conrail and documents i n the 

possession, custody or c o n t r o l of consultants 

or others who have assisted Conrail i n 

. connection w i t h t h i s proceeding. 

X. "The IC Settlement Agreement" means the 

agreement between UP and SP and Illinois Central Railroad 

Company dated January 30, 1996. 

XI. " I d e n t i f y , " when used i n r e l a t i o n t o an 

i n d i v i d u a l , corporation, partnership or other e n t i t y , means to 

state the name, address and telephone niv.nber thereof. 

" I d e n t i f y , " when used i n r e l a t i o n to a docume.-it, means to 

(a) state the nature of the document (e.g.. l e t t e r , 

memorandum, e t c . ) ; 



(b) otate the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

the document; and 

(c) provide a b r i e f description of the contents of 

the document. 

X I I . "MPRR" means Missouri P a c i f i c xvailroad 

Company. 

X I I I . "Produce" means to make l e g i b l e , complete and 

exact copies of responsive documents and send them by 

expedited d e l i v e r y to the undersigned counsel. The o r i g i n a l s 

of responsive documents should be retained i n the f i l e s of 

Conrail, i t s counsel, or the consultants or others who have 

assisted Conrail i n connection wi t h t h i s proceeding and have 

documents i n t h e i r possession, and made availa b l e i f 

requested. Applicants w i l l pay a l l reasonable costs f o r 

du p l i c a t i o n and expeditea d e l i v e r y of documents t o t h e i r 

attorneys. 

XIV. "Relating t o " a subject means r e f e r r i n g t o , 

discussing, describing, dealing with, consisting of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

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

XVI. "SPCSL" means SPCSL Corp. 

XVII. "SPR" means Southern P a c i f i c R a i l 

Corporation. 



X V I I I . "SPT" means Souther.. P a c i f i c Transportation 

Company. 

XIX. "SSW" means St. Louis Southwestern r.ailway 

Company. 

XX. "Shipper" means any user of r a i l services, 

in c l u d i n g but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXI. "Southern P a c i f i c " means SPR and SP. 

XXII. "This proceeding" means Finance Docket 

No. 32760 and a l l subdockets and re l a t e d dockets. 

X X I I I . "UP" mec.ns UPRR and MPRR, in c l u d i n g the 

former CNW. 

XXIV. "UPC" means Union P a c i f i c Corporation. 

, XXV. "UPRR" means Union P a c i f i c Railroad Company. 

XXVI. "The UP/SP merger" means the transactions 

proposed i n t h i s proceeding, including a l l r e l a t e d 

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

XXVII. "Union P a c i f i c " means UP and UPC. 

XXVIII. "The Utah Railway Settlement Agreement" 

means the agreement between UP and SF and Utah Railway Company 

dated January 17, 1996. 

XXIX. Discovery responses should be supplemented 

when a supplemental response i s recjuired pursuant t o 4 9 C.F.R. 

S 1114.29. 



XXX. Documents need noc be produced i f they have 

been produced by Applicants i n t h i s proceeding. 

XXXI. Produce a p r i v i l e g e log i n accordance w i t h 

the guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXII. References to r a i l r o a d s , shippers, 

consultants or companies (including Conrail) include 

a f f i l i a t e s , s u b s i d i a r i e s , o f f i c e r s , d i r e c t o r s , employees, 

attorneys, agents and representatives thereof. 

XXXIII. A l l uses of the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

p l u r a l and vice versa. 

XXXIV. Unless otherwise s p e c i f i e d , these requests 

ccver the period January 1, 1993 and t h e r e a f t e r . 

INTERROGATORIES 

1. I d e n t i f y and describe i n d e t a i l any agreements 

that Conrail has wi t h any other party to t h i s proceeding 

regarding positions or actions to be taken i n t h i s proceeding. 

Routin*3 procedural agreement.9, such as agreements concerning 

the order of questioning at depositions or the avoidance of 

du p l i c a t i v e discovery, need not be i d e n t i f i e d . I f Conrail 

contends that any such agreement i s p r i v i l e g e d , state the 

pa r t i e s t o , date of, and general subject of the agreement. 

2. I d e n t i f y each l i n e segment that Conrail operates 

or has operated on a d i r e c t i o n a l basis, e i t h e r e n t i r e l y or t o 
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any degree. For each such l i n e segment, (a) state every 

respect i n which Conrail service to any shippers i s or was 

improved by operating d i r e c t i o n a l l y , (b) state every respect 

i n which Conrail service to any shippers i s or was adversely 

a f f e c t e d by operating d i r e c t i o n a l l y , and (c) explain why 

Conrail operates or operated the l i n e segment d i r e c t i o n a l l y . 

3. I d e n t i f y each segment of r a i l l i n e where Conrail 

owns the track and another r a i l r o a d has trackage r i g h t s , or 

where Conrail operates over another r a i l r o a d on trackage 

r i g h t s , i n each instance i d e n t i f y i n g the other r a i l r o a d . 

Production of the trackage r i g h t s agreements w i l l s u f f i c e as 

an answer. With respect to each segment where Conrail owns 

the track and another r a i l r o a d has trackage r i g h t s , i d e n t i f y 

each instance i n which Conrail has taken any actions, or 

f a i l e d to take any action, r e s u l t i n g i n interference w i t h or 

l i m i t a t i o n on the a b i l i t y of the tenant r a i l r o a d to compete 

e l f e c t i v e l y w i t h Conrail or any other t r a n s p o r t a t i o n company 

or to operate i t s t r a i n s as i t would i f i t owned such track 

segment. 

4. I d e n t i f y every action or f a i l u r e to act by 

Conrail as owner of tracks used by CSX Transportation from the 

Buffalo, New York, area to the Windsor, Ontario, area that has 

i n any manner i n t e r f e r e d with or l i m i t e d CSX Transportation's 

traxn operations over such tracks or i t s a b i l i t y t o compete 

w i t h Conrail or any other tran s p o r t a t i o n company. 
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5. I d e n t i f y every action or f a i l u r e t o act by 

Conrail as owner of tracks used by Delaware & Hudson/CP Rail 

t h a t has i n any manner i n t e r f e r e d w i t h or l i m i t e d Delaware & 

Hudson/CP Rail's t r a i n operations over such tracks or i t s 

a b i l i t y t o compete w i t h Conrail or any other t r a n s p o r t a t i o n 

company. 

6. Does Conrail discriminate against trackage 

r i g h t s tenants i n the dispatching and other service that i t 

provides where other r a i l r o a d s operate over Conrail lines? 

Have any such al l e g a t i o n s been made? I f so, were they w e l l -

founded? 

7. Explain why, i f Conrail were to purchase SP 

l i n e s between St. Louis/Memphis and Texas, Conrail would 

provide superior service, greater t r a n s p o r t a t i o n e f f i c i e n c y , 

or other l a r g e r public benefits than would KCS as purchaser of 

those l i n e s . 

8. Does Conrail have a s p e c i f i c proposal f o r l i n e 

sales or trackage r i g h t s i n i t s favor as a condition to the 

UP/SP merger? I f so, (a) describe that proposal, (b) state 

whether Conrail has conducted a market analysis w i t h respect 

to the proposal, (c) state whether Conrail has prepared an 

operating plan w i t h respect to the proposal, and (d) state 

whether Conrail has prepared pro forma f i n a n c i a l statements 

w i t h respect t o the proposal. 



9. Has Conrail advised shippers, public o f f i c i a l s 

and others whose support i t has s o l i c i t e d i n connection w i t h 

t h i s proceeding th a t Conrail has determined not t o submit a 

responsive a p p l i c a t i o n i n t h i s proceeding? 

10. At the presentation by Conrail i n Marmaduke, 

Arkansas,, on January 17, 1996, 

(a) Did Conrail lobbyist B i l l Brady st a t e , as 

reported i n the Paragould Daily Press, that the 

BN/Santa Fe Settlement Agreement "was designed 

to help UP get i t s merger a p p l i c a t i o n approved 

rather than to use fo r the long term"? I f so, 

. state a l l facts supporting t h i s statement. 

(b) Did Conrail Vice President Mike Rogers state 

that i f the UP/SP merger i s not allowed, SP 

w i l l have to be sold o f f piecemeal? I f so, 

state a l l facts supporting t h i s statement. 

(c) Did Mr. Kelly state that the merger w i l l leave 

no a l t e r n a t i v e s f o r shipping other than to ship 

v i a truck? I f so, state a l l facts supporting 

t h i s statement. 

11. A Conrail brochure e n t i t l e d , "A Promise of 

Better Service, But At What Price?," states: "UP-SP w i l l 

c o n t r o l more than 85 percent of p l a s t i c s r a i l c a r storage and 

92 percent of a l l r a i l switching/yard capacity i n the Texas 

Gulf i f the merger i s approved. . . . UP-SP w i l l c o n t r o l a 



10 

whopping 90 percent of a l l r a i l t r a f f i c f o r the fast-growing 

Mexican market." I d e n t i f y a l l persons to whom t h i s brochure 

was d i s t r i b u t e d . Explain i n d e t a i l the basis f o r each of the 

c i t e d f i g u r e s , i n c l u d i n g the data used f o r the c a l c u l a t i o n s 

and how the c a l c u l a t i o n s were done. 

12. The Conrail brochure. "A Promise of Better 

Service, But At What Price?," asserts that the "merger 

a p p l i c a t i o n acknowledges the need to abandon 600 miles of SP 

track," but that "once the merger i s approved i t won't be long 

before more SP l i n e s are subject t o abandonment." State a l l 

f a c t s that support t h i s assertion. 

13. Letters sent to I l l i n o i s state l e g i s l a t o r s on 

behalf of Conrail by Hoffman-McPike & Associates assert that 

"a merger of UP and SP gives the UP cont r o l of the two major 

l i n e s running between Chicago and St. Louis." State: a l l facts 

that support t h i s assertion. Explain why Conrail believe.r>, i f 

i t does, that the Chicago-St. Louis l i n e s of I l l i n o i s Ceatral, 

Norfolk Southern, CSX and Conrail i t s e l f are not "majo;.' 

l i n e s . " 

14. L e t t e r s sent to I l l i n o i s state l e g i s l a t o r s on 

behalf of Conrail by Hoffman-McPike & Associates assert that 

"Conrail i s prepared to make major investments i n the SP-East 

l i n e s . " Describe i n d e t a i l the investments that Conrail i s 

prepared t o make. 
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15. Describe i n d e t a i l a l l discussions between 

James A. Hagen and P h i l i p F. Anschutz concerning the possible 

purchase by Conrail of a l l or any part of SP. This 

i n t e r r o g a t o r y i s without l i m i t a t i o n as to date. 

16. Where Conrail and one other r a i l r o a d serve a 

shipper, does Conrail collude with the other r a i l r o a d to raise 

prices or degrade service? 

DOCUMENT REOUESTS 

1. Produce no l a t e r than A p r i l 1, 19S6 (a) a l l 

workpapers underlying any submission that Conrail makes on or 

about March 29, 1996 i n t h i s proceeding, and (b) a l l 

pu b l i c a t i o n s , w r i t t e n testimony and t r a n s c r i p t s of any 

witnesses presenting testimony f o r Conrail on or about March 

29, 1996 i n t h i s prcceeding. 

2. Produce a l l documents r e l a t i n g to b e n e f i t s or 

e f f i c i e n c i e s t h a t w i l l r e s u l t from the UP/SP merger. 

3. Produce a l l documents r e l a t i n g t o p o t e n t i a l 

t r a f f i c impacts of the UP/SP merger. 

4. Produce a l l documents r e l a t i n g to competitive 

impacts of the UP/SP merger, including but not l i m i t e d to 

e f f e c t s on (a) market shares, (b) source or d e s t i n a t i o n 

competition, (c) transloading options, or (d) b u i l d - i n 

options. 

5. Produce a l l dc^uments relat.^ng t o the EN/Santa 

Fe Settlement Agreement. 
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6. Produce a l l documents r e l a t i n g to the IC 

Settlement Agreement. 

7. Produce a l l documents r e l a t i n g to the Utah 

Railway Settlement Agreement. 

8. Produce a l l documents r e l a t i n g to conditions 

that might be imposed on approval of the UP/SP merger. 

9. Produce a l l studies, reports or analyses 

r e l a t i n g to actual or p o t e n t i a l competition between UP and SP. 

10. Produce a l l studies, reports or analyses 

r e l a t i n g to competition between s i n g l e - l i n e and i n t e r l i n e r a i l 

t ransport a t i o n . 

11. Produce a l l studies, reports or analyses 

r e l a t i n g to the be n e f i t s of any p r i o r r a i l merger or r a i l 

mergei-s generally. 

12. Produce a l l studies, reports or analyses 

r e l a t i n g to the f i n a n c i a l p o s i t i o n or prospects of SP. 

13. Produce a l l communications w i t h other p a r t i e s 

to t h i s proceeding r e l a t i n g to the UP/SP merger or the 

BN/Santa Fe Settlement Agreement, and a l l documents r e l a t i n g 

to such communications. This request excludes documents 

already served on Applicants. 

14. Produce a l l presentations, s o l i c i t a t i o n 

packages, form v e r i f i e d statemeni:s, or other materials used to 

seek support from shippers, p u b l i : o f f i c i a l s , r a i l r o a d s or 
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others f o r the p o s i t i o n of Conrail or any other party i n t h i s 

proceeding. 

15. Produce a l l presentations, l e t t e r s , memoranda, 

white papers or other documents sent or given t o DOJ, DOT, any 

stat e Governor's, Attorney General's or Public U t i l i t i e s 

Commission's (or s i m i l a r agency's) o f f i c e , any Mexican 

government o f f i c i a l , any other government o f f i c i a l , any 

se c u r i t y analyst, any bond r a t i n g agency, any consultant, any 

f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g to the UP/SP merger. 

16. Produce a l l notes of any meetings w i t h DOJ, 

DOT, any state Governor's, Attorney General's or Public 

U t i l i t i e s Commission's (or s i m i l a r agency's) o f f i c e , any 

Mexican government o f f i c i a l , any other government o f f i c i a l , 

any s e c u r i t y analyst, any bond r a t i n g agency, any consultant, 

any f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g to the UP/SP merger. 

17. Produce a l l documents r e l a t i n g to shipper 

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

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

q u a l i t y of service or competitiveness of any r a i l r o a d . 

13. Produce a l l documents r e l a t i n g to the pr i c e to 

be paid f o r , or the value of, any UP or SP l i n e s that might be 
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sold as a condition t o approval of, or otherwise i n connection 

w i t h , the UP/SP merger. 

19. Produce a l l documents r e l a t i n g t o trackage 

r i g h t s compensation f o r any of the BN/Santa Fe Settlement 

Agreement Lines or any other l i n e of UP or SP that might be 

the subject of a proposed trackage r i g h t s c o n d i t i o n i n t h i s 

proceeding. 

20. Produce a l l documents r e l a t i n g to actual or 

estimated maintenance-and-operating costs, taxes and re t u r n -

t o - c a p i t a l costs w i t h respect to any of the BN/Santa Fe 

Settlement Agreement Lines or any other l i n e of UP or SP that 

might be the subject of a proposed trackage r i g h t s c o n d i t i o n 

i n t h i s proceeding. 

21. Produce a l l documents r e l a t i n g to any agreement 

or understanding that Conrail has with any other party to t h i s 

proceeding regarding positions or actions to be taken i n t h i s 

proceeding. Documents r e l a t i n g to routine procedural 

agreements, such as agreements concerning the order of 

questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be produced. 

22. Produce a l l presentations t c , and minutes of, 

the board of d i r e c t o r s of Conrail r e l a t i n g to the UP/SP merger 

or conditions t o be sought by any party i n t h i s proceeding. 
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23. Produce a l l studies, reports or analyses 

r e l a t i n g t o c o l l u s i o n among competing r a i l r o a d s or the r i s k 

thereof. 

24. Produce a l l studies, reports or analyses 

r e l a t i n g t o the terms f o r or effectiveness of trackage r i g h t s . 

25. Produce a l l Conrail business plans or s t r a t e g i c 

plans. 

26. Produce a l l computerized 100% Conrail t r a f f i c 

dai-a f o r 1994, containing at least the f i e l d s l i s t e d i n 

Attachment A hereto, a Rule 11 or other r e b i l l i n g i n d i c a t o r , 

gross f r e i g h t revenue, and f r e i g h t revenue net of allowances, 

refunds, discounts or other revenue o f f s e t s , together w i t h 

documentation explaining the record layout and the content of 

the f i e l d s . To the extent p a r t i c u l a r items are unavailable i n 

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

(b) provide any s i m i l a r machine-readable data. 

27. Produce a l l communications w i t h Richard C. 

Levin, Curtis M. Grimm, James M. MacDonald, C l i f f o r d M. 

Winston, Thomas M. Corsi, Carol A. Evans or Steven Salop 

concerning econometric analyses of r a i l p r i c i n g , and a l l 

documents r e l a t i n g to such communications. 

28. Produce a l l studies, reports or analyses 

r e l a t i n g to competition f o r t r a f f i c to or from Mexico 

(including but not D.niited to truck competition) or 

competition among Mexican gateways. 



16 

29. Produce a l l documents, other than the study 

i t s e l f , r e l a t i n g t o the January 1996 study by The Perryman 

Group e n t i t l e d , "The Impact of the Proposed Union P a c i f i c -

Southern P a c i f i c Merger on Business A c t i v i t y i n Texas." 

30. Produce a l l documents r e l a t i n g t o Conrail's 

f i n a n c i a l support f o r , establishment of, p a r t i c i p a t i o n i n , or 

r e l a t i o n s h i p w i t h the "Coalition f o r Competitive R a i l 

Transportation." 

31. Produce a l l documents r e l a t i n g t o discussions 

between Conrail and Applicants i n August or September 1995 

concerning possible l i n e sales, trackage rightc> or other 

agreements i n regard to t h i s proceeding. Except to the extent 

that Applicants may be required co do so, Conrail need not 

produce documents depicting the back-and-forth of 

negotiations. 

32. Produce a l l documents r e l a t i n g t o the decision 

by Conrail not to submit a responsive a p p l i c a t i o n i n t h i s 

proceeding, i n c l u d i n g but not l i m i t e d co documents r e l a t i n g to 

whether Conrail would be subject to conditions imposed by the 

Board to address anticompetitive consequences of any such 

responsive a p p l i c a t i o n i f i t d i d so. 

33. Produce a l l documents r e l a t i n g to the 

a c q u i s i t i o n by any person of a l l or any p o r t i o n of SP or 

Conrail's i n t e r e s t i n such axi a c q u i s i t i o n , i n c l u d i n g but net 



- 17 

l i m i t e d t o a l l communications wi t h Lazard Freres concerning 

such a possible a c q u i s i t i o n by Conrail. 

34. Produce a l l documents r e l a t i n g t o possible 

operations by Conrail over, or c a p i t a l investments by Conrail 

i n , l i n e s of UP or SP. 

35. Produce each current haulage or trackage r i g h t s 

agreement i n e f f e c t between Conrail and any other r a i l r o a d . 

36. Produce a l l studies, reports or analyses 

r e l a t i n g t o competition i n f r e i g h t t r a n s p o r t a t i o n services f o r 

shipments to or from West Coast ports. 

37. Produce a l l public statements by Conrail's 

President or other top executives r e l a t i n g t o the UP/SP 

merger. 

38. Produce a l l studies, reports or analyses 

r e l a t i n g t o (a) transport p r i c i n g or competition f o r chemicals 

or petrochemicals ( i . e . . any STCC 28 or STCC 29 commodity, or 

such commodities gen e r a l l y ) , (b) the handling of such 

commodities by r a i l r o a d s , (c) the handling of such commodities 

by other modes, (d) sto r a g e - i n - t r a n s i t of such commodities, or 

(e) source or de s t i n a t i o n competition, s h i f t i n g of production 

or shipments among f a c i l i t i e s , modal a l t e r n a t i v e s or shipper 

leverage as constr a i n t s cn r a i l rates or service f o r such 

commodities. 

39. Produce Conrail's annual reports t o 

stockholders f o r years 1991 through 1995. 
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40. Produce a l l documents r e l a t i n g t o any possible 

breakup or bankruptcy of SP. 

41. Produce a l l i n s t r u c t i o n s , guidelines or 

p o l i c i e s issued to or by t r a i n dispatchers or dispatching 

super/isors r e l a t i n g to dispatching of t r a i n s operated by any 

other r a i l r o a d or r a i l r o a d s over trackage r i g h t s on Conrail, 

i n c l u d i n g but not l i m i t e d to any i n s t r u c t i o n s , guidelines or 

p o l i c i e s r e l a t i n g t o how such t r a i n s should be handled i n 

r e l a t i o n or comparison to Conrail t r a i n s , the p r i o r i t i e s to be 

accorded t o such t r a i n s , and any requirement t o provide non­

dis c r i m i n a t o r y or equal dispatch. 

42. Produce a l l documents r e f l e c t i n g the types or 

lev e l s of p r i o r i t y or ranking assigned by Conrail to i t s 

t r a i n s or t r a i n s of other r a i l r o a d s where other r a i l r o a d s have 

trackage r i g h t s over Conrail, including but not l i m i t e d to 

d e f i n i t i o n s or l i s t s of such p r i o r i t i e s or rankings and 

p r i o r i t i e s or rankings assigned to i n d i v i d u a l t r a i n s . 

43. Produce a l l documents r e l a t i n g t o Conrail's 

reasons f o r opposing the UP/SP nerger or seeking to acquire 

any p o r t i o n of SP i n connection with the UP/SP merger. 

44. Produce a l l documents r e l a t i n g to the value or 

p r o f i t a b i l i t y of SSW. 

45. Produce a l l studies or plans r e l a t i n g to 

capacity of any mainline segment between Columbus, Ohio, and 

East St. Louis, Missouri, or of c l a s s i f i c a t i o n yards at 
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Columbus, Ohio, Indianapolis, Indiana, or East St. Louis, 

I l l i n o i s . 

46. Produce a l l studies or plans relating to 

possible abandonments, leases or sales of segments of Conrail 

track. 

47. Produce a l l studies or plans r e l a t i n g to 

expansion, contraction, s i z i n g or leasing of any part or a l l 

of Conrail's car f l e e t . 

48. Produce a l l studies or plans r e l a t i n g t o 

closures of or surcharges on i n t e r l i n e routes by Conrail. 

49. Produce a l l studies or plans r e l a t i n g to 

operation of run-through t r a i n s w i t h UP v i a Salem, I l l i n o i s . 

50. Produce a l l studies or plans comparing t r a n s i t 

times, operations, costs or service q u a l i t y f o r services v i a 

Salem, I l l i n o i s , w i t h services v i a East St. Louis. 

51. Produce a l l studies or plans r e l a t i n g t o a l l or 

any part of the SP l i n e between L e w i s v i l l e , Arkansas, and 

Houston, Texas. 

52. Produce a l l studies or plans r e l a t i n g to 

capacity or f a c i l i t i e s of HBT or PTRA i n the Houston area. 

53. I f Conrail has a s p e c i f i c proposal f o r l i n e 

sales or trackage r i g h t s i n i t s favor as a condition to the 

UP/SP merger, produce a l l documents r e l a t i n g t o that proposal, 

including but not l i m i t e d to (a) documents describing the 

proposal, (b) any market analysis w i t h respect t o the 
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proposal, (c) any operating plan w i t h respect t o the proposal, 

and (d) any pro forma f i n a n c i a l statements w i t h respect t o the 

proposal. 

54. Produce a l l notes or t r a n s c r i p t s of the 

presentation by Conrail i n Marmaduke, Arkansas, on January 17, 

1996 . 

55. The Conrail brochure, "A Promise of Better 

Service, But At What Price?," asserts: "UP-SP w i l l c o n t r o l 

more than 85 percent of p l a s t i c s r a i l c a r storage and 92 

percent of a l l r a i l switching/yard capacity i n the Texas Gulf 

i f the merger i s approved. . . . UP-SP w i l l c o n t r o l a 

whopping 90 percent of a l l r a i l t r a f f i c f o r the fast-growing 

Mexican market." Produce a l l documents r e l a t i n g to the 

c a l c u l a t i o n of or the basis f o r each of the c i t e d f i g u r e s . 

56. Produce a l l documents r e l a t i n g to discussion s 

between James A. Hagen and P h i l i p F. Anschutz concerning che 

possible purchase by Conrail of a l l or any part of SP. This 

document request i s without l i m i t a t i o n as to date. 
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Consolidated R a i l Corporation, at Wilmer, Cutler & Pickering, 
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f i r s t - c l a s s mail, postage prepaid, or by a more expeditious 
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service l i s t established pursuant to paragraph 9 of the 

Discovery Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f ic»«-̂  on Office 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
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Attachment A 

Commodity Code (STCC) 
Hazardous Commodity Code 
Shipper Name 
Or i g i n C i t y 
O r i g i n State 
O r i g i n SPLC 
Ori g i n FSAC 
Receiver Name 
Destination C i t y 
Destination State 
Destination SPLC 
Destination FSAC 
Car I n i t i a l 
Car Number 
Waybill Number 
Waybill Date (yy/mm/dd) 
Type Move I n d i c a t o r 
AAR Car Type 
Or i g i n Railroad 
Railroad From 
Railroad To 
Destination Railroad 
On Junction 
Off Junction 
Net Tons 
Freight Revenue 
Unit Count 
Carload Count 
Trailer/Container Count 
F i r s t Railroad - RR Code 
F i r s t Railroad - Alpha 
Interchange Received Junction #1 
F i r s t Railroad - S p l i t Revenue 
F i r s t Railroad Distance 
Second Railroad - RR Code 
Second Railroad - Alpha 
Interchange Received Junction #2 
Second Railroad - S p l i t Revenue 
Second Railroad Distance 
Third Railroad - RR Code 
Third Railroad - Alpha 
Interchange Received Junction #3 
Third Railroad - S p l i t Revenue 
Third Railroad Distance 
Fourth Railroad - RR Code 
Fourth Railroad - Alpha 
Interchange Received Junction #4 
Fourth Railroad - S p l i t Revenue 
Fourth Railroad Distance 
F i f t h Railroad - RR Code 
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RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tover 
E:ghth and 2aton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i t i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Om.aha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. M-̂  "'̂ EL HEMMER 
MI . 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 

A t t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o i ; • Union P a c i f i c 
R a i l r o a d Companv and M i s s o u r i 
P a c L i i c R a i l r o a d Company 

February 26, 19 96 



UF/SP-111 

BEFORE THE 
SURFACE"TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILRC^ COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANYV̂  

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' FIRST SET uF INTERROGATORIES 
AI:D REQUESTS FOR PRODUCTION OF DOCUMENTS 
TD THF. TTNTTED STATES DEPARTMENT OF JU':TICE 

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

the Discovery Guidelines entered i n t h i s proceeding on 

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

SPCSL and DRGW d i r e c t the fol l o w i n g i n t e r r o g a t o r i e s and 

document requests to the United States Department of Justice 

("DOJ") .• 

Responses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date :>f service 

hereof. DOJ i s requested to contact the undersigned promptly 

to discuss any objections or questions regarding these 

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

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

DEFINITIONS AND INSTRUCTIONS 

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

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 



I I I . "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 :8, 1995 

agreement between those p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s that BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Sanca Fe Settlement Agreement. 

VI. "CNW" means Chicago and North Western Railway 

Company. 

Justice, 

V I I . "DOJ" means the United States Department of 

V I I I . "DRGW" means The Denver and Rio Grande 

Western Railroad Company. 

IX. "Document" means any w r i t i n g or other 

compilation of information, whether pr i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, including but not l i m i t e d to intra-company 

communications, correspondence, telegrams, memoranda, 

contracts, instruments, studies, projections, forecasts, 

summarie.i or records of conversations or interviews, minutes 

or records of conferences or meetings, records or reports of 

negotiations, d i a r i e s , calendars, photographs, maps, tape 
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recordings, computer tapes, computer disks, other computer 

storage devices, computer programs, computer p r i n t o u t s , 

models, s t a t i s t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, r e c e i p t s , 

f i n a n c i a l statements, accounting records, worksheets, d r a f t s , 

revisions of d r a f t 3 , and o r i g i n a l or preliminary notes. 

Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

(b) both o r i g i n a l versions and copies that d i f f e r 

i n any res;3ect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

co n t r o l of DOJ and documents i n the possession, 

custody or cont r o l of consultants or others who 

have assisted DOJ i n connection w i t h t h i s 

proceeding. 

X. "The IC Settlement Agreement" means the 

agreement oetween UP and SP and I l l i n o i s Central Railroac 

Company dated January 30, 1996. 

XI. " I d e n t i f y , " when used i n r e l a t i o n to an 

i n d i v i d u a l , corporation, partnership or other e n t i t y , means to 

state the name, address and telephone number thereof. 

" I d e n t i f y , " when used i n r e l a t i o n to a document, means to 
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(a) state the nature of the document (e.g.. l e t t e r , 

memorandum, e t c . ) ; 

(b) s t ate the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

the document; and 

(c) provide a b r i e f description of the contents of 

the document. 

X I I . "MPRR" means Missouri P a c i f i c Railroad 

Company. 

X I I I . "Produce" means to make l e g i b l e , complete and 

exact copi'SS of responsive documents and send them by 

.expedited d e l i v e r y to the undersigned counsel. The o r i g i n a l s 

of responsive documents should be retained i n the f i l e s of DOJ 

or the consultants or others who have assisted DOJ i n 

connection w i t h t h i s proceeding and have documents i n t h e i r 

possession, and made available i f requested. Applicants w i l l 

pay a l l reasonable costs f o r d u p l i c a t i o n and expedited 

d e l i v e r y of documents to t h e i r attorneys. 

XIV. "Relating to" a subject :r.,-=:ans r e f e r r i n g t o, 

discussing, describing, dealing with, consisting of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

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

XVI. "SPCSL" means SPCSL Corp. 

XVII. "SPR" means Southern P a c i f i c R a i l 

Corporation. 
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X V I I I . "SPT" means Southern P a c i f i c Transportation 

C"'mpany. 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

XX. "Shipper" means any user of r a i l services, 

i n c l u d i n g but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXI. "Southern Pac i f i c " means SPR and SP. 

XXII. "This proceeding" means Finance Docket 

No. 32760 and a l l subdockets and rel a t e d dockets. 

X X I I I . ''UP" means UPRR and MPRR, inclu d i n g the 

former CNW. 

XXIV. "UPC" means Union P a c i f i c Corporation. 

XXV. "UPRR" means Union P a c i f i r Railroad Company. 

XXVI. "The UP/SP merger" means the transactions 

proposed i n t h i s proceeding, including a l l r e l a t e d 

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

XXVII. "Union P a c i f i c ' means UF 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 i s required pursuant to 4 9 C.F.R. 

§ 1114.29. 
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XXX. Documents need not be produced i f they have 

been produced by Applicants m t h i s proceeding. 

XXXI. Produce -i p r i v i l e g e log i n accordance w i t h 

the guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXII. References to r a i l r o a d s , shippers, 

consultants or companies (including DOJ) include a f f i l i a t e s , 

s ubsidiaries, o f f i c e r s , d i r e c t o r s , employees, attorneys, 

agents and representatives thereof. 

XXXIII. A l l uses of the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

p l u r a l and vice versa. 

XXXIV. Unless otherwise specified, these requests 

cover the period January 1, 1993 and t h e r e a f t e r . 

INTERROGATORIES 

:. I d e n t i f y and describe i n d e t a i l any agreements 

that DOJ has wi t h any other party to t h i s proceeding regarding 

positions or actions to be taken i n t h i s proceeding. Routine 

procedural agreements, such as agreements concerning the order 

of questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be i d e n t i f i e d . I f DOJ contends that any 

such agreement i s p r i v i l e g e d , state the p a r t i e s t o , date of, 

and general subject of the agreement. 
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DOCUMENT REOUESTS 

1. Produce no l a t e r than A p r i l 13, 1996 (a) a l l 

workpapers underlying any submission that DOJ makes on or 

about A p r i l 12, 1996 i n t h i s proceeding, and (b) a l l 

pub l i c a t i o n s , w r i t t e n testimony and t r a n s c r i p t s , without 

l i m i t a t i o n as to date, of any witnesses presenting testimony 

f o r DOJ on or about A p r i l 12, 1996 i n t h i s proceeding. 

2. Produce a l l documents r e l a t i n g to oen e f i t s or 

e f f i c i e n c i e s that w i l l r e s u l t from the UP/SP merger. 

3. Produce a l l documents r e l a t i n g to p o t e n t i a l 

t r a f f i c impacts of the UP/SP merger. 

4. Produce a l l documents r e l a t i n g t o competitive 

im.pacts of the UP/SP merger, including but not l i m i t e d t o 

ef f e c t s on (a) market shares, (b) source or de s t i n a t i o n 

competition, (c) transloading options, or (d) b u i l d - i n 

options. 

5. Produce a l l docum.ents r e l a t i n g to the BN/Santa 

Fe Settlement Agreement. 

6. Produce a l l documents r e l a t i n g to the IC 

Settlement Agreement. 

7. Produce a l l documents r e l a t i n g to the Utah 

Railway Settlement Agreement. 

8. Produce a l l documents r e l a t i n g to conditions 

that might be iinposed on approval of the UP/SP merger. 



9. Produce a l l studies, reports or analyses 

r e l a t i n g to actual or p o t e n t i a l competition between UP and SP. 

10. Produce a l l studies, reports or analyses 

r e l a t i n g to competition between s i n g l e - l i n e and 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 . 

11. Produce a l l studies, reports or analyses 

r e l a t i n g to the benefits of any p r i c r r a i l merger or r a i l 

mergers generally. 

12. Produce a l l studies, reports or analyses 

r e l a t i n g to the f i n a n c i a l p o s i t i o n or prospects of SP. 

13. Produce a l l communications w i t h other p a r t i e s 

to t h i s proceeding r e l a t i n g to the UP/SP merger or the 

BN/Santa Fe Settlement Agreement, and a l l documents r e l a t i n g 

to such communications. This request excludes documents 

already served on Applicants. 

14. Produce a l l presentations, s o l i c i t a t i o n 

packages, form v e r i f i e d statements, or other materials used to 

seek support from shippers, public o f f i c i a l s , r a i l r o a d s or 

others f o r the p o s i t i o n of DOJ or any other party i n t h i s 

proceeding. 

15. Produce a l l presentations t o , l e t t e r s , 

memoranda or white papers sent or given to DOT, any state 

Governor's, .attorney General's or Public U t i l i t i e s 

Commission's (or s i m i l a r agency's) o f f i c e , any Mexican 

government o f f i c i a l , any other government o f f i c i a l , any 
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s e c u r i t y analyst, any bond r a t i n g agency, any consultant, any 

f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g to the UP/SP merger. 

16. Produce a l l notes of, or memoranda r e l a t i n g t o , 

any meetings w i t h DOT, any state Governor's, Attorney 

General's or Public U t i l i t i e s Commission's (or s i m i l a r 

agency's) o f f i c e , any Mexican government o f f i c i a l , any other 

government o f f i c i a l , any security analyst, any bond r a t i n g 

agency, any consultant, any f i n a n c i a l advisor or analyst, any 

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

-trade organization r e l a t i n g to the UP/SP meiger. 

17. Produce a l l documents r e l a t i n g to shipper 

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

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

q u a l i t y of service cr competitiveness of any r a i l r o a d . 

18. Produce a l l documents r e l a t i n g to the p r i c e to 

be paid f o r , or the value of, any UP or SP l i n e s that might be 

sold as a condition to approval of, or otherwise i n connection 

with, the UP/SP merger. 

19. Produce a l l documents r e l a t i n g to trackage 

r i g h t s ^om.pensation f o r any of the BN/Santa Fe Settlement 

Agreement Lines or any ether l i n e of UP or SP that might be 

the subject of a propcsed frackage r i g h t s c ondition i n t h i s 

proceeding. 



10 -

20. Produce a l l documents r e l a t i n g to actual or 

estimated maintenance-and-operating costs, taxes and r e t u r n -

t o - c a p i t a l costs w i t h respect to any of the BN/Santa Fe 

Settlement Agreement Lines or any other l i n e of UP or SP that 

might be the subject of a proposed trackage r i g h t s condition 

i n t h i s proceeding. 

21. Produce a l l documents r e l a t i n g to any agreement 

or understanding that DOJ has with any other party to t h i s 

proceeding regarding positions or actions to be taken i n t h i s 

proceeding. Documents r e l a t i n g to routine procedural 

agreements, such as agreements concerning the order of 

questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be produced. 

22. Produce a l l studies, reports or analyses 

r e l a t i n g to c o l l u s i o n among competing r a i l r o a d s or the r i s k 

thereof. 

23. Produce a l l studies, reports or analyses 

r e l a t i n g to the terms f o r or effectiveness of trackage r i g h t s . 

24. Produce a l l studies, reports or analyses 

r e l a t i n g to competition i n f r e i g h t t r a n s p o r t a t i o n services f o r 

shipments to or from West Coast ports. 

25. Produce ^ l l presentations, .memoranda, l e t t e r s 

or other submissions to DOJ r e l a t i n g to the UP/SP merger, 

c o l l u s i o n among competing r a i l r o a d s or the r i s k thereof, the 
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terms f o r or effectiveness of trackage r i g h t s , or the benefits 

of p r i o r r a i l mergers. 

26. Produce a l l communications w i t h Richard C. 

Levin, Curtis M. Grimm, James M. MacDonald, C l i f f o r d M. 

Winston, Thomas M. Corsi, Carol A. Evans or Steven Salop 

concerning econometric analyses of r a i l p r i c i n g , and a l l 

documents r e l a t i n g to such commu. -ations. 

27. Produce a l l studies, reports or analyses 

r e l a t i n g to competition f o r t r a f f i c to or from Mexico 

(inc l u d i n g but not l i m i t e d to truck competition) or 

competition among Mexican gateways. 

28. Produce a l l documents, other than the study 

i t s e l f , r e l a t i n g t o the January 1996 study by The Perryman 

Group e n t i t l e d , "The Impact of the Proposed Union P a c i f i c -

Southern P a c i f i c Merger on Business A c t i v i t y i n Texas." 

29. Produce a l l documents relating to DOJ's 

position, in connection with Norfolk Southern's proposal to 

acquire the assets of Conrail from the federal government in 

the mid-l98Qs, that granting trackage rights to other carriers 

would be an effective competitive remedy, and a l l documents 

relating to the appropriate compensation for such trackage 

rights. 
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R e s p e c t f u l l y submitted. 

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

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 N i n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

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

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

A t t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
Pafp-ifio R a i l r o a d Company 

February 26, 19 96 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

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

document to be served by hand on Michael D. B i l l i e l , counsel 

f o r the United States Department of Justice, at 325 Seventh 

Street, N.W., Suite 500, Washington, D.C. 20530, and by f i r s t -

class mail, postage prepaid, or by a more expeditious nanner 

of d e l i v e r y on a l l p a r t i e s appearing on the r e s t r i c t e d service 

l i s t established pursuant to paragraph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations 
A n t i t r u s t D i v i s i o n 
Suite iOO 
Department of Justice 
Washington, D.C. 20530 

Premerger N o t i f i c a t i o n O f f i c e 
Bureau of Competition 
Room 2 03 
Federal Trade Commission 
Washington, D.C. 20580 

Michael L. Rosenthal 
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..Ttem No._ 

^ Page Count 
• BEFORE THE 

ACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROADS'COMPANY .. 7^ 
AND MISSOURI PACIFIC RAILROAD COMPANY ' ''^ ̂  

- - CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL COnPORATION, 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 DOW CHEMICAL COMPANY 

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

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A. -CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nine t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

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

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
C^IO) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covir "--̂ n & B u r l i n g 
12' jylvani.a Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

A t t o r n e y s f o r Union P a c i f i c 
Cor-poration, Union P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

February 26, 1996 



UP/SP-112 

BEFORE THE 
SURFACE" TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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 DOW CHEMICAL COMPANY 

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

the Discovery Guidelines entered i n t h i s proceeding on 

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

SPCSL and DRGW d i r e c t the fo l l o w i n g i n t e r r o g a t o r i e s and 

document requests t o Dow Chemical Company ("Dow"). 

' Responses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. Dow i s requested to contact the undersigned promptly 

t o discuss any objections or questions regarding these 

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

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

DEFINITIONS AND INSTRUCTIONS 

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

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 
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I I I . "BN/Santa Fe" m.eans 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 p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s that BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Santa Fe Settlement Agreement. 

VI. "CNW" means Chicago and North Western Railway 

Company. 

V I I . "DRGW" means The Demer and Rio Grande Western 

Railroad Company. 

V I I I . "Document" means any w r i t i n g or other 

compilation of information, whether p r i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, including but not l i m i t e d 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, d i a r i e s , calendars, photographs, maps, tape 

r**cordings, computer tapes, computer disks, other computer 

storage devices, computer programs, computer p r i n t o u t s . 



models, s t a t i s t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, r e c e i p t s , 

f i n a n c i a l statements, accounting records, worksheets, d r a f t s , 

r evisions of d r a f t s , and o r i g i n a l or preliminary notes. 

Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

(b) both o r i g i n a l versions and copies that d i f f e r 

i n any respect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

c o n t r o l of Dow and documents i n the possession, 

custody Ol control of consultants or others who 

have assisted Dow i n connection w i t h t h i s 

proceeding. 

IX. "Dow" means Dow Chemical Company. 

X. "The IC Settlement Agreement" means the 

agreement between UP and SP and I l l i n o i s Central Railroad 

Company dated January 30, 1996. 

XI. " I d e n t i f y , " when used i n r e l a t i o n t o an 

i n d i v i d u a l , corporation, partnership or other e n t i t y , means to 

state the name, address and telephone number thereof. 

" I d e n t i f y , " when used i n r e l a t i o n to a document, means to 

(a) s t a t e the nature of the document (e.g.. l e t t e r , 

memorandum, e t c . ) ; 
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(b) s t ate the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

the document; and 

(c) provide, a b r i e f d e s c r i p t i o n of the contents of 

the document. 

X I I . "MPRR" means Missouri P a c i f i c Railroad 

Company. 

X I I I . "Produce" means to make l e g i b l e , complete and 

exact copies of responsive documents and send them by 

expedited d e l i v e r y t o the undersigned counsel. The o r i g i n a l s 

of responsive documents should be retained i n the f i l e s of 

Dow, i t s couns2l, or the consultants or others who have 

assisted Dow i; i connection wi t h t h i s proceeding and have 

documents i n t h e i r possession, and made availa b l e i f 

requested. Applicants w i l l pay a l l reasonable costs f o r 

d u p l i c a t i o n and expedited d e l i v e r y of documents to t h e i r 

attorneys. 

XIV. "Relating t c " a subject means r e f e r r i n g co, 

discussing, describing, dealing with, c o n s i s t i n g of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

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

XVI. "SPCSL" means SPCSL Corp. 

XVII. "SPR" means Southern P a c i f i c R a i l 

Corporation. 



Company. 

Company. 
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XV I I I . "SPT" means Southern P a c i f i c Transportation 

XIX. "SSW" means St. Louis Southwestern Railway 

XX. "Shipper" means any user of r a i l services, 

i n c l u d i n g but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXI. "Southern P a c i f i c " means SPR and SP. 

XXII. "This proceeding" means Finance Docket 

No. 32760 and a l l subdockets and rel a t e d dockets. 

X X I I I . "UP" means UPRR and MPRR, in c l u d i n g the 

former CNW. 

XXIV. "UPC" means Union P a c i f i c Corporation. 

XXV. "UPRR" means Union Pac i f i c Railroad Company. 

XXVI. "The UP/SP merger" means tlie transactions 

proposed i n t h i s proceeding, including a l l r e l a t e d 

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

XXVII. "Union P a c i f i c " 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 r^^sponse i s required pursuant t o 4 9 C.F.R. 

§ 1114.29. 
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XXX. Documents need not be produced i f they have 

been produced by Applicants i n t h i s proceeding. 

XXXI. Produce a p r i v i l e g e log i n accordance w i t h 

the guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXII. References to r a i l r o a d s , shippers, 

consultants or companies (including Dow) include a f f i l i a t e s , 

s u b sidiaries, o f f i c e r s , d i r e c t o r s , employees, attorneys, 

agents and representatives thereof. 

XXXIII. A l l us'̂ s of the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

. p l u r a l and vice versa. 

XXXIV. Unless otherwise specified, these requests 

cover the period January 1, 1993 and th e r e a f t e r . 

INTERROGATORIES 

1. I d e n t i f y and describe i n d e t a i l any agreements 

that Dow has with any other party to t h i s proceeding regarding 

positions or actions to be taken i n t h i s proceeding. Routine 

procedural agreements, such as agreements concerning the order 

of questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be i d e n t i f i e d . I f Dow contends that any 

such agreement i s p r i v i l e g e d , state the p a r t i e s t o , date of, 

and general subject of the agreement. 



DOCUMENT REOUESTS 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 

workpapers underlying any submission that Dow makes on or 

about March 29, 1996 i n t h i s proceeding, and (b) a l l 

pu b l i c a t i o n s , w r i t t e n testimony ='nd t r a n s c r i p t s , without 

l i m i t a t i o n as t o date, of any witnesses presenting testimony 

f o r Dow on or about March 29, 1996 i n t h i s proceeding. 

2. Produce a l l documents r e l a t i n g to benefits or 

e f f i c i e n c i e s that w i l l r e s u l t from the UP/SP mergei. 

3. Produce a l l documents ^ e l a t i n g to p o t e n t i a l 

t r a f f i c impacts of the UP/SP merger. 

4. Produce a l l documents r e l a t i n g to competitive 

impacts of the UP/SP merger, including but not l i m i t e d to 

e f f e c t s on (a) market shares, (b) source or de s t i n a t i o n 

competition, (c) transloading options, or (d) b u i l d - i n 

options. 

5. Produce a l l documents r e l a t i n g to the BN/Santa 

Fe Settlement Agreement. 

6. Produce a l l documents r e l a t i n g to the IC 

Settlement Agreement. 

7. Produce a l l documents r e l a t i n g to the Utah 

Railway Settlement Agreement. 

8. Produce a l l documents r e l a t i n g to conditions 

that might be imposed on approval of the UP/SP merger. 
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9. Produce a l l 5/:udies, reports or analyses 

r e l a t i n g to actual or p o t e n t i a l competition between UP and SP. 

10. Produce a l l studies, reports or analyses 

r e l a t i n g to competition between s i n g l e - l i n e and 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 . 

11. Produce a l l studies, reports or analyses 

r e l a t i n g to the benefits of any p r i o r r a i l merger or r a i l 

mergers generally. 

12. Produce a l l studies, reports or analyses 

r e l a t i n g t o the f i n a n c i a l p o s i t i o n or prospects of SP. 

13. Produce a l l communications w i t h other p a r t i e s 

to t h i s proceeding r e l a t i n g to the UP/SP merger or the 

BN/Santa Fe Settlement Agreement, and a l l documents r e l a t i n g 

to such communications. This request excludes documents 

already served on Applicants. 

14. Produce a l l presentations, s o l i c i t a t i o n 

packages, form v e r i f i e d statements, or other materials used to 

seek support from shippers, public o f f i c i a l s , r a i l r o a d s or 

others f o r the p o s i t i o n of Dow or any other p a r t y i n t h i s 

proceeding. 

15. Produce a l l presentations, l e t t e r s , memoranda, 

white papers or other documents sent or given t o DOJ, DOT, any 

state Governor's, Attorney General's or Public U t i l i t i e s 

Commission's (or s i m i l a r agency's) o f f i c e , any Mexican 

government o f f i c i a l , any other governm.ent o f f i c i a l , any 
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s e c u r i t y analyst, any bond r a t i n g agency, any consultant, any 

f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g to the UP/SP merger. 

16. Produce a l l notes of, or memoranda r e l a t i n g t o , 

any meetings w i t h DOJ, DOT, any state Governor's, Attorney 

General's or Public U t i l i t i e s Commission's (or s i m i l a r 

agency's) o f f i c e , any Mexican government o f f i c i a l , any other 

government o f f i c i a l , any security analyst, any bond r a t i n g 

agency, any consultant, any f i n a n c i a l advisor or analyst, any 

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

trade organization r e l a t i n g to the UP/SP merger. 

17. Produce a l l documents r e l a t i n g t o shipper 

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

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

q u a l i t y of service or competitiveness of any r a i l r o a d . 

18. Produce a l l documents r e l a t i n g to the p r i c e to 

be paid f o r , or the value of, any UP or SP l i n e s t h a t might be 

sold as a condition to approval of, or otherwise i n connection 

w i t h , the UP/SP merger. 

19. Produce a l l documents r e l a t i n g to trackage 

r i g h t s cc.npensation f o r any of the BN/Santa Fe Settlement 

Agreement Lines or any other l i n e of UP or SP that might be 

the subject of a proposed trackage r i g h t s c o n d i t i o n i n t h i s 

proceeding. 
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20. Produce a l l documents r e l a t i n g to actual or 

estimated maintenance-and-operating costs, taxes and r e t u r n -

t o - c a p i t a l costs w i t h respect to any of the BN/Santa Fe 

Settlement Agreement Lines or any other l i n e of UP or SP that 

might be the subject of a proposed trackage r i g h t s c o n d i t i o n 

i n t h i s proceeding. 

21. Produce a l l documents r e l a t i n g to any agreement 

or understanding that Dow has with any other party t o t h i s 

proceeding regarding positions or actions to be taken i n t h i s 

proceeding. Documents r e l a t i n g t o routine procedural 

agreements, such as agreements concerning the order of 

questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need noc be produced. 

22. Produce a l l presentations t o , and minutes c f , 

the boards of d i r e c t o r s (or other governing body) of Dow 

r e l a t i n g t o the UP/SP merger or conditions t o be sought by any 

party i n t h i s proceeding. 

23. Produce a l l studies, reports or analyses 

r e l a t i n g to c o l l u s i o n among competing r a i l r o a d s or the r i s k 

thereof. 

24. Produce a l l studies, reports or analyses 

r e l a t i n g to the terms f o r or effectiveness of trackage r i g h t s . 

25. Produce a l l documents r e l a t i n g to the 

p o s s i b i l i t y of a b u i l d - i n by SP or BN/Santa Fe (or build-out 

to SP or BN/Santa Fe) at Dow's f a c i l i t y at Freeport, Texas. 
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26. Produce Dow's f i l e s regarding the 

t r a n s p o r t a t i o n (including the tr a n s p o r t a t i o n by n o n - r a i l 

modes) of a l l commodities that Dow has moved v i a UP or SP 

since January 1, 1993. 

27. Produce a l l studies, reports or analyses 

r e l a t i n g to the movement of t r a f f i c from Dow's Freeport 

f a c i l i t i e s by water. 

28. Produce a l l documents r e l a t i n g t o (a) the 

extent t o which any p a r t i c u l a r 7 - d i g i t STCC Code w i t h i n the 

STCC 28 or STCC 29 range includes d i f f e r e n t commodities t h a t 

are not s u b s t i t u t a b l e i n use, and (b) the extent t o which 

manufacturers can s h i f t e x i s t i n g production capacity between, 

or use the same f a c i l i t i e s to produce, such commodities (e.g.. 

high-density and l i n e a r lc--density polyethylene). 

29. Produce a l l studies, reports or analyses 

r e l a t i n g to (a) transport p r i c i n g or competition f o r p l a s t i c s , 

(b) the handling of p l a s t i c s by r a i l r o a d s , (c) the handling of 

p l a s t i c s by other modes (including truck, t r u c k - r a i l 

transloading, and water), (d) s t o r a g e - i n - t r a n s i t of p l a s t i c s , 

cr (e) source or destination competition, s h i f t i n g of 

production or shipments among f a c i l i t i e s , "swapping" of 

product, modal a l t e r n a t i v e s , or shipper leverage as 

constraints on r a i l p r i c i n g or service f o r p l a s t i c s . 

30. Produce a l l studies, reports, analyses, 

compilations, calculations or evaluations of market c r 
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competitive impacts of the UP/SP merger or the BN/Santa Fe 

Settlement, or of trackage r i g h t s compensation under the 

BN/Santa Fe Settlement, prepared by L.E. Peabody & Associates, 

and a l l workpapers or other documents r e l a t i n g thereto. 

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 
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 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denvor and Rio Grande 
Western Railroad Company 

Respectfully submitted, 

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

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

ARVID E. ROACH I I 
J. MICHAFL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
12 01 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 

February 26, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

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

document t o be served by hand on Nicholas J. DiMichael, 

counsel f o r Dow Chemical Company, at Donelan, Cleary, Wood & 

Maser, P.C, 1100 New York Avenue, N.W. , Suite .750, 

Washington, D.C. 20005-3934, and by f i r s t - c l a s s mail, postage 

prepaid, or by a more expeditious manner of d e l i v e r y on a l l 

p a r t i e s appearing on the r ^ j s t r i c t e d service l i s t established 

pursuant to paragraph 9 of the Discovery Guidelines i n Finance 

Docket No. 32760, and on 

Director of Operations Premerger Notification Office 
A n t i t r u s t Di 'ision Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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RJO GRANDE WESTERN RAILROAD COMPANY 

BURLINGTON NORTHERN RAILROAD COMPANY AND THE ATCHISON, 
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Jeffrey R. Moreland 
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Janice G. Barber 
Michael E. Roper 
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Railroad Company 
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777 Main Street 
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Railway Compan\ 
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(708) 995-6887 
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Adrian L. Steel, Jr. 
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BN/SF-32 

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 GRAJJDE WESTERN RAILROAD COMPANY 

BURLINGTON NORTHERN RAILRO.\D COMPANY AND THE ATCHISON, 
TOPEKA AND SANTA FE RAILWAY COMPA/JY'S FIRST SET OF 

INTERROGATORIES AND DOCUMENT PRODUCTION REQUESTS TO 
MONTANA RAIL LINK, INC. 

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

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") hereby submit their First 

Set of Intertogatories and Requests for Production of Documents to Montana Rail Link, Inc. 

("MRL"). 

BN/Santa Fe requests that MRL respond to the following intertogatories and 

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

entered by the Admiiiistrative Law Judge in this proceeding and in accordance with the 

following Definitions and Instructions. The responses to these interrogatories and document 



requests should be served on BN/Santa Fe through its attomeys at the offices of Mayer, 

Brown & Platt, 2000 Pennsylvania Avenue, N.W., Washington, D.C. 20006, no later than 

fifteen (15) days following their service. 

DEFINITIONS 

1. "BN/Santa Fe" means Burlington Northem Railroad Company ("BN") and 

The Atchison, Topeka and Santa Fe Railway Company ("Santa Fe"). 

2. "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, agreements, contracts, bids, bid quotes, rates, rate quotes, cortespondence, 

telegrams, memoranda, studies, projections, summaries or records of telephone or personal 

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 ki.nd 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, minutes or records or summaries of conferences. 



expressions or siaieme-.its of policy, lists of persons attending meetings 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) hith individual records and summaries of such records (including 
computer nms); 

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

• (c) both documents in the possession of MRL and documents in the 
possession of consultants or others that have assisted MRL in connection with any 
issue raised in these discovery i equests. 

5. "MRL" means Montana Rail Link, Inc., any transportation-related subsidiaries 

or affiliates thereof any present or fort ier employees, agents, counsel, officers, directors, 

advisors, consultants, divisions, and/or iiny other persons acting on MRL's behalf 

6. "Person" means any natural person, any business entity (whether partnership, 

association, cooperative, proprietorship or corporation), and any govemmental entity, 

department, administration, agency, bureau or political subdivision thereof 

7. "Proceeding" means the STB proceeding in Finance Docket No. 32760 and 

all sub-dockets thereof 

8. "Proposed Transaction" means the transaction for which Applicants Union 

Pacific Corporation et aL ("UP) and Southem Pacific Rail Corporation et aJ. ("SP") request 

Board approval in this Proceeding. 



INSTRUCTIONS 

1. To the extent that MRL considers any of the following intertogatories or 

document requests objectionable. MRL should respond to each part thereof that is not 

objectionable, separately identify that part of the intertogatory or document request that 

MRL finds objectionable and state the grounds for each such objection. 

2. If MRL objects to any intertogatory or docum nt request on grounds of 

privilege, MRL should identify which privilege is claimed, state the specific factual and 

legal basis for such cl; im of privilege, and answer any remaining part of the intertogatory 

or document request fc.- which such objection is not made. 

3. References to the plural shall include the singular and vice versa. Terms 

such as "and," "or" and "including" shall be construed in an inclusive manner, in the 

disjunctive or conjunctive as necessary, in order to bring within the scope of each 

intertogatory or document request all information which might otherwise be construed as 

outside the scope cf the request. 

4. In answering each of the intertogatories, MRL is to: 

(a) Identify all source documents from which the information has b?en or 
can be obtained or which form a basis for the answers given or cortoborate the 
answers given. For each source document identified state the name, title and address 
of the custodian of such document, and state whether such source document may be 
inspected and copied by Applicants" representatives; 

(b) State whether the information fiimished is within the personal 
knowledge of the person answering and. if not, the name of each person to whom 
the information is a matter of personal knowledge. 

5. If exact data cannot be supplied in answering any intertogatory that calls for 

a numerical response, MRL should provide r4RL's best estimate of the data called for. 



indicat' ."-̂ t it has dene so by the notation "(est.)" in conjunction with the response, and 

describe ! t basis upon which the estimate was made. 

6. If MRL caimot answer any part uf any intertogatory or document request in 

fiill, after exercising due diligence to secure the information or documents to do so, MRL 

should so state and answer to the extent possible, specifying MRL's inability to answer the 

remainder, and stating whatever information or documents MRL has of each unanswered 

part 

7. Where intertogatories seek information as to the existence or content of any 

document or study, producing or furnishing a copy of the document or study will be 

accepted as an adequate response to the intertogatory. "Produce" means to make legible, 

complete, and exact copies of responsive documents, which are to be sent via ovemight 

courier or hand delivery to the undersigned attomeys. 

8. Unless specified otherwise in a particular intertogatory or docunient request, 

these discovery requests seek information and documents dating from .̂ anuary 1, 1993 and 

extending through the date on which the responses are made. Further, these discovery 

requests are deemed to be continuing in nature so that if at any time during the cours; of 

diis proceeding MRL discovers information or documents that are within the scope of these 

discoverv' requests, it shall supplement its responses within ten (10) days. 



INTERROGATORTES AND DOCUMENT REOUESTS 

1. Produce the MRL financial and operating data for 1994 and 1995 most 

comparable lo the data reported by Class I railroads in the R-l annual report. Specifically, 

produce the data kept by or avdlable to MRL most comparable to Schedules: 

200 - Comparative Statement of Financial Position - Assets 
210 - Results of Operations 
220 - Retained Earnings 
310 - Investments and Advances Affiliated Companies 
330 - Road and Equipment Property and Improvem-̂ nts to Leased Property 

and Equipment 
332 - Depreciation Base and Rates - Road and Equipment Owned and Used 

and Leased From Others 
335 - Accumulated Depreciation - Road and Equipment Owned and Used 
352A - Investment in Railroad Property Used in Transportation Service (By 

Compeiny) 
352B - Investment in Railway Property Used in Transportation Service (By 

Property Accounts) 
410 - Railway Operating Expenses 
412 - Way and Structures 
414 - Rents for Interchanged Freight Train Cars and Other Freight-Carrying 

Equipment 
415 - Supporting Schedule - Equipment 
416 - Supporting Schedule - Road 
417 - Specialized Service Subschedule - Transportation 
418 - Supporting Schedule - Capital Leases 
450 - Analysis of Taxes 
510 - Separation of Debtholdings Between Road Property and Equipment 
700 - Mileage Operated at Close of Year 
702 - Miles of Road at Close of Year - By States and Territories (Single 

Track) 
710 - Inventory of Equipment 
71 OS - Unit Cost of Equipment Installed Durmg the Year - Divided Between 

New and Rebuilt Units 
720 - Track and Traffic Conditions 
721 - Ties Laid in Replacement 
722 - Ties Laid in Additional Tracks and In New Lines and Extensions 
723 - Rails Laid in Replacement 
724 - Rails Laid in Additional Tracks and In New Lines and Extensions 
725 - Weight of Rail 
726 - Summary of Track Replacements 



750 - Consumption of Diesel Fuel 
755 - Railroad Operating Statistics 

If MRL believes that the data produced are in any respect not comparable to the data 

reported by Class I railroads on Form R-l, MRL should nevertheless produce the most 

comparable data in its possession, to;,etlier with a fiill explanation (for each Schedule) of 

the respects in which MRL believes that the data "re not fully comparable with R-l data. 

2. Produce all 1994 and 1995 car loading reports and unloading reports, shown 

separately, which identify by location, by commodity, and by car type the traffic handled by 

MRL in those years. 

3. Has MRL at any time in or after August 1995 discussed (in a meeting, in 

person, or by telephone) any of the following subjects with anv representative of the United 

States Department of Justice, the United States Department of Transportation, or any other 

federal or state agency: the Proposed Transaction; the BN/Santa Fe Agreement; or railroad 

competition in the Westem United States? If so, for each such meeting or discussion, 

provide the following: 

(a) The federal or state agency involved; 

(b) The date of the meeting or discussion; 

(c) The participants on behalf of MRL and the federal or state agency in 
the meeting or discussion; 

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

(e) All documents provided by MRL to the federal or state agency at or 
during the meeting or discussion; 

(f) All other documents sent or provided to or received from the federal 
or state agency relating to the meeting or discussion; and 



(g) All other documents relating in any way tc the meeting or discussion. 

4. For each intertogatory and document request (or part thereoO, identify by 

name, address, position and responsibilities each person who assisted or participated in 

preparing or supplying any of the information or documents given in f-esponse to such 

intertogatory or document request (or part thereof) 



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 Street 
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 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 

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

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

Februarv 26, 1996 



CERTIFICATE OF SERVICE 

I hereby certify that copies of Burlington Northem Railroad Company and The 

Atchison, Topeka and Santa Fe Railway Company's First Set of Intertogatories and 

Document Production Rec ests to Montana Rail Link, Inc. (BN/SF-32) have been served this 

26th day of Febmary, 1996, by fax and by first-class mail, postage prepaid on all persons on 

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

Montana Rail Link, Inc 

Kelkx,i. O'Brien 
Mayer, Brown & Platt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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3P-E FHE 
PORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, U^ION PACIFIC RAILROAD CO'^ANY 
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 WESTERiN R/MLROAD COMPANY 

BURLINGTON NORTHERN R,AILROAD COMPANY AND THE ATCHISON, 
TOPEKA AND SANTA FE RAILWAY COMPANY'S FIRST SET OF 

INTERROGATORIES AND DOCUMENT PRODUCTION REQUESTS TO 
THE TEX/vS MEXICAN RAILWAY COMP.ANY 

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

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

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

Burlington Northem 
Raihoad Company 

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

and 

The Atchison. Topeka and Santa 
Railway Company 

1700 East Golf Road 
Schaumburg. Illinois 60173 
(708) 995-6887 

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

Febmary 26, 1996 



BN/SF-33 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 5̂ '̂  . . 

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 
THE TEXAS MEXICAN RAILWAY COMPANY 

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

Fe Railway Company ("Santa Fe") (collectively "BN/Santa Fe") hereby submit their First 

Set of Intertogatories and Requests for Production of Documents to The Texas Mexican 

Railway Company ("Tex Mex"). 

BN/Santa Fe requests that Tex Mex respond to the following intertogatories and 

document requests in compliance with the December 5, 1995 Discover}' Guidelines Order 

entered by the Administrative Law Judge in this pioceeding and in accordance with the 

following Definitions and Instructions. The responses to these intertogatories and document 



requests should be served on BN/Santa Fe through its attomeys at the offices of Mayer, 

Brown & Platt, 2000 Pennsylvania Avenue, N.W., Washington, D.C. 20006, no later than 

fifteen (15) days following their service. 

DEFINITIONS 

1. "BN/Santa Fe ' means Burlington Northem Railroad Company ("BN") and 

The Atchison, Topeka and Santa Fe Railway Company ("Santa Fe"). 

2. "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 prcduced or reproduced by any 

process, including but not limited to intra- or inter-company communications, business 

records, agreements, contracts, bids, bid quotes, rates, rate quotes, cortespondence, 

telegrams, memoranda, studies, projections, summaries or records of telephone or personal 

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 necessarv- or useful to access the stored information, 

statistical or financial statements, graphs, charts or other data compilations, sketches, note 

charts, plani,. drawings, agendas, minutes or records or summaries of conferences, 
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expressions or statements of policy, lists of persons attending meetings 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 drafb, invoices, receipts, and original or preliminary notes. 

Further, the term "document" includes: 

(a) both individual records aiid 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 Tex Mex and documents in the 
possession of consultants or others that have assisted Tex Mex in connection with 
any issue raised in these discove.y requests. 

5. "Tex Mex" means The Texas Mexican Railway Company, an> transportation-

related subsidiaries or affiliates thereof any present or former employees, agents, counsel, 

officers, directors, advisors, consultants, divisions, and/or any other persons acting on Tex 

Mex's behalf 

6. "Person" means any natural person, any business entity (whether parmership, 

association, cooperative, proprietorship or corporation), and einy govemmental entity, 

department, administration, agency, bureau or political subdivision thereof 

7. "Proceeding" means the STB proceeding in Finance Docket No. 32760 and 

all sub-dockets thereof 

8. "Proposed Transaction" means the transaction for which Applicants Union 

Pacific Corporation et aT ("UP) and Southem Pacific Rail Corporation et aL ("SP") request 

Board approval in this Proceeding. 
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INSTRUCTIONS 

1. To the extent that Tex Mex considers any of the following intertogatories or 

document requests objectionable, Tex Mex should respond to each part thereof that is not 

objectionable, separately identify that part of the intertogatory or document request that Tex 

Mex tlnds objectionable and state the grounds for each such objection. 

2. If Tex Mex objects to any intertogatory or document request on grounds of 

privilege, Tex Mex should identify which privilege is claimed, state the specific factual and 

legal basis for such claim of privilege, and answer any remaining part of the intertogatory 

or document request for which such objection is not made. 

3. References to tlie plural shall include the singular and vice versa. Terms 

such as "and." "or" and "including" shall be construed in an inclusive marmer, in the 

disjunctive or conjunctive as necessary, in order to bring within the scope of each 

intertogatory or document request all information which might otherwise be constmed as 

outside the scope of the request. 

4. In answering each of the intertogatories, Tex Mex is to: 

(a) Identify- all source documents from which the information has been or 
can be obtained or which form a basis for the answers given or cortoborate the 
answers given. For each source document identified state the name, title and address 
of the custodian of such document, and state whether such source document i.-'.ay be 
inspected a.nd copied by Applicants' representatives; 

(b) State whether the infomiation fumished is within the personal 
knowledge of the person answering and. if not. the name of each person to whom 
the information is a matter of personal knowledge. 

5. If exact data cannot be supplied in answering any intertogatory that calls for 

a numerical response. Tex .Mex should provide Tex Mex's best estimate of tlie data called 



for, indicate that it has done so by the notation "(est.)" in eonjimction with the response, 

and deso be ihe basis upon which the estimate was made. 

6. If Tex Mex caimot answer any part of any intertogatory or document request 

in full, after exercising due diligence to secure the information or documents to do so, Tex 

Mex should so state and answer to the extent possible, specifying Tex Mex's inability to 

answer the remainder, and stating whatever information or documents 'Tex Mex has of each 

unanswered part. 

7. Where intertogatories seek infoimation as to the existence or content of any 

flocument or study, producing or furnishing a copy of the document or study will be 

accepted as an adequate response to the intertogatory. "Produce" means to make legible, 

complete, and exact copies of responsive documents, which are to be sent via ovemight 

courier or hand delivery to the u.idersigned attomeys. 

8. Unless specified otherwise in a particular intertogatory or document request, 

these discovery requests seek information and documents dating from January 1, 1993 and 

extending through the date on which the responses are made. Further, these discovery 

requests are deemed to be continuing in nature so that if at any lime during the course of 

this proceeding Tex Mex discovers information or documents that are within the scope of 

these discover)' requests, it shall supplement its responses within .en (10) days. 
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INTERROGATORIES AND DOCUMENT REOUESTS 

1. Produce the Tex Mex financial and operating data for 1994 and 1995 most 

comparable to the data reported by Class I railroads in the R-l annual report. Specifically, 

produce the data kept by or available to Tex Mex most comparable to Schedules: 

200 - Comparative Statement of Financial Position - Assets 
210 - Results of Operations 
220 - Retained Eamings 
310 - Investments arid Advances Affiliated Companies 
330 - Road and Equipment Property and Improvements to Leased Property 

and Equipment 
332 - Depreciation Base and Rates - Road and Equipment Owned and Used 

and Leased From Others 
• 335 - Accumulated Depreciation - Road and Equipment Owned and Used 

352A - Investment in Railroad Property Used in Transportation Service (By 
Company) 

352B - Investment in Railway Property Used in Transportation Service (By 
Property Accoimts) 

410 - Railway Operating Expenses 
412 - Way and Stmctures 
414 - Rents for Interchanged Freight Train Cars and Other Freight-Carrying 

Equipment 
415 - Supporting Schedule - Equipment 
416 - Supporting Schedule - Road 
417 - Specialized Service Sub>chedule - Transportation 
418 - Supporting Schedule - Capital Leases 
450 - Analysis of Taxes 
510 - Ceparation of Debtholdings Between Road Property and Equipment 
700 - Mileage Operated at Close of Year 
702 - Miles of Road at Close of Year - By States and Tertitories (Single 

Track) 
710- Inventory of Equipment 
71 OS - Unit Cost of Equipment Installed During the Year - Divided Between 

New and Rebuilt Units 
720 - Track and Traffic Conditions 
721 - Ties Laid in Replacement 
722 - Ties Laid in Additional Tracks and In New Lines and Extensions 
723 - Rails Laid in Replacement 
724 - Rails Laid in Additional Tracks and In New Lines and Extensions 
725 - Weight of Rail 
726 - Summary of Track Replacements 



750 - Consumption of Diesel Fuel 
755 - Railroad Operating Statistics 

If 1 ex Mex believes that the data produced are in any respect not comparable to the data 

reported by Class 1 railroads on Form R-l, Tex Mex should nevertheless produce the most 

comparable data in its possession, together with a full explanation (for each Schedule) of 

tlie respects in which Tex Mex believes that the data are not fully comparable with R-l 

data. 

2. Produce all 1994 and 1995 car loading reports and unloading reports, shown 

separately, which identify by location, by commodity, and by car type the traffic handled by 

Tex Mex in those years. 

3. Has Tex Mex at any time in or after August 1995 discussed (in a meeting, in 

person, or by telephone) any of the following subjects with any representative of the United 

States Department of Justice, the United States Department of Transportation, or any other 

federal or state agency: the Proposed Transaction; the BN/Santa Fe Agreement; or railroad 

competition in the Westem United States? If so, for each such meeting or discussion, 

provide the following: 

(a) The federal or state agency involved; 

(b) The date of the meeting or discussion; 

(c) The participants on behalf of Tex Mex and the federal or state agency 
in the meeting or uiscussion; 

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

(e) All documents provided by Tex Mex to the federal or state agency at 
or during the meeting or discussion; 
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(f) All other documents sent or provided to or received from the federal 
or state agency relating to the meeting or discussion; and 

(g) All other documents relating in any way to the meeting or discussion. 

4. For each intertogatory and document request (or part thereof), identify by 

name, address, position and responsibilities each person who assisted or participated in 

preparing or supplying any of the information or documents given in response to such 

intertogatory or document request (or part thereof) 



Respectfully submitted. 

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

Burlington Northern 
Railroad Company 

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

and 

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

Erika 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathr'n A. Kusske 

Mayer, Brown & Platt 
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 

Februarv 26, 1996 
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CERTIFICATE OF SERVICE 

I hereby certify that copies of Burlington Northem Railroad Company and The 

Atchison, Topeka and Santa Fe Railway Company's First Set of Intertogatories and 

Document Production Requests to The Texas Mexican Railway Company (BN/SF-33) have 

been served this 26th day of February, 1996, by fax and by fu-st-class mail, postage prepaid 

on all persons on the Restricted Service List m Finance Docket No. 32760 and by hand-

delivery on counsel for The Texas Mexican Railway Company. 

Kell^fE) O'Brien 
MayerTBrown & Platt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 





BEFORE THE 
ouKfACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAI LROAD,-COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY \ -, ̂ --^ -.'A ' 

-- 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 

Docket No. AB-33 (Sub-No. 96) 

UNION PACIFIC RAILROAD COMPANY 
-- ABANDONMENT --
BARR-GIRARD LINE 

IN MENARD, SAIIGAMON AND MACOUPIN COUNTIES, ILLINOIS 

APPLICANTS' FIRST SET OF DISCOVERY REQUESTS TO 
SPRINGFIELD PLASTICS. INC.. AND BRANDT CONSOLIDATED. INC. 

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 
(451) 541-1000 

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) 861-32S0 

!! " I N rERED 
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PAIL A. 
RICHARD 
JAMES M 
Harkins 

CUNNINGHAM 
B. HERZOG 
, GUINIVAN 
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 
Company. St. Louis Southwestern 
Raixwav Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 

JAMES V. DOLAN 
PAUL A. CONLEY, 
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 63179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Bu r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 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 

February. 26, 1996 



UP/SP-127 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL AND MERGER --
SOUTHERIJ PACIFIC RAIL CORPORATION, SOLTHERN PACIFIC 

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

RIC GRANDE WESTERN RAILROAD COMPANY 

Docket No. AB-33 (Sub-No. 96) 

UNION PACIFIC RAILROAD COMPANY 
-- ABANDONMENT -- ' 
BARR-GIRARD LINE 

IN MENARD, SANGAMON AND MACOUPIN COUNTIES, ILLINOIS 

APPLICANTS' FIRST SET OF DISCOVERY REQUESTS TO 
SPRINGFIELD PLASTICS, INC.. AND BRANDT CONSOLIDATED, INC. 

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

the Discovery Guidelines entered i n t h i s proceeding on 

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

SPCSL and DRGW d i r e c t the following i n t e r r o g a t o r i e s and 

document requests to Sprj.ngfield Plastics, Inc. 

("Spri n g f i e l d " ) , and Brandt Consolidated, Inc. ("Brandt"). 

Responses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. Your are 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 i n t e r p r e t a t i o n i n f o r m a l l y and expeditiously. 
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DEFINITIONS AND INSTRUCTIONS 

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

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 

I I I . "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 FG dated 

September 25, 1994, as supplemented by the November 18, 1995 

agreement between those p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s t h a t BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Santa Fe Settlemenc Agreement. 

VI. "Brandt" means Brandt Consolidated, Inc. 

V I I . "CNW" means Chicago and North Western Railway 

Company. 

V I I I . "DRGW" means The Denver and Rio Grande 

Western Railroad Company. 

IX. "Document" means any w r i t i n g or other 

compilation of information, whether p r i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, i n c l u d i n g but not l i m i t e d to intra-company 

communications, correspondence, telegrams, memoranda, 

contracts, instruments, studies, pr o j e c t i o n s , forecasts. 
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summaries or records of conversations or interviews, minutes 

or rece rds of conferences or meetings, records or reports of 

negotiations, d i a r i e s , calendars, photographs, maps, tape 

recordings, computer tapes, computer disks, other computer 

storage devices, computer programs, computer p r i n t o u t s , 

models, s t a c i s t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, receipts, 

f i n a n c i a l statements, accounting records, worksheets, d r a f t s , 

revisions of d r a f t s , and o r i g i n a l or preliminary notes. 

Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

(b) both o r i g i n a l versions and copies that d i f f e r 

i n any respect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

co n t r o l of S p r i n g f i e l d or Brandt and dccuments 

i n the possession, custody or c o n t r o l of 

consultants or others who have assisted 

S p r i n g f i e l d or Brandt i n connection w i t h t h i s 

proceeding. 

X. "The IC Settlement Agreement" means the 

agreement between UP and SP and I l l i n o i s Central Railroad 

Company dated January 30, 1996. 
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XI. " I d e n t i f y , " when used i n r e l a t i o n t o an 

i n d i v i d u a l , corporation, partnership or other e n t i t y , means to 

stat e the name, address and telephone number thereof. 

" I d e n t i f y , " when used i n r e l a t i o n t c a document, means to 

(a) state the nature of the document (e.g.. l e t t e r , 

memorandum, e t c . ) ; 

(b) s tate the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

the document; and 

(c) provide a b r i e f d e s c r i p t i o n of the contents of 

the document. 

X I I . "MPRR" means Missouri P a c i f i c Railroad 

Company. 

X I I I . "Produce" means to make l e g i b l e , complete and 

exact copies of responsive documents and send them by 

expedited d e l i v e r y t o the undersigned counsel. The o r i g i n a l s 

of responsive documents should be retained i n the f i l e s of 

S p r i n g f i e l d or Brandt, t h e i r counsel, or the consultants or 

others who have assisted S p r i n g f i e l d or Brandt i n connection 

w i t h t h i s proceeding and have documents i n t h e i r possession, 

and made available i f requested. Applicants w i l l pay a l l 

reasonable costs f o i d u p l i c a t i o n and expedited d e l i v e r y of 

dccuments to t h e i r attorneys. 
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XIV. "Relating t o " a subject means r e f e r r i n g t o , 

discussing, describing, dealing with, c o n s i s t i n g of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

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

XVI. "SPCSL" means SPCSL Corp. 

XVII. "SPR" means Southern P a c i f i c R a i l 

Corporation. 

X V I I I . "SPT" means Southern P a c i f i c Transportation 

Company. 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

XX. "Shipper" means any user of r a i l services, 

i n c l u d i n g but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXI. "Southern P a c i f i c " means SPR and SP. 

XXII. " S p r i n g f i e l d " means S p r i n g f i e l d P l a s t i c s , 

Inc. 

X X I I I . "This proceeding" means Finance Docket 

No. 32760 and a l l subdockets and re l a t e d dockets. 

XXIV. "UP" means UPRR and MPRR, in c l u d i n g the 

foimer CNW. 

XXV. "UPC" means Union P a c i f i c Corporation. 

XXVI. "UPRR" means Union P a c i f i c Railroad Company. 
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XXVII. "Tl.e UP/SP merger" means the transactions 

proposed i n t h i s proceeding, including a l l r e l a t e d 

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

XXVIII. "Union P a c i f i c " means UP and UPC. 

XXIX. "The Utah Railway Settlement Agreement" means 

the agreement between UP and SP and Utah Railway Company dated 

January 17, 1996. 

XXX. "You'' means S p r i n g f i e l d and Brandt. 

XXXi. Discovery responses should be supplemented 

when a supplemental response i s required pursuant tc 4 9 C.t.R. 

§ 1114.29. 

XXXII. Documents need not be produced i f they have 

been produced by Applicants i n t h i s proceeding. 

XXXIII. Produce a p r i v i l e g e log i n accordance w i t h 

the guidelines established at the Deceiriber 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXIV. References to r a i l r o a d s , shippers, 

consultants or companies (including S p r i n g f i e l d and Brandt) 

include a f f i l i a t e s , subsidiaries, o f f i c e r s , d i r e c t o r s , 

employees, attorneys, agents and representatives thereof. 

XXXV. A l l uses of the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

p l u r a l axid vice versa. 

X/.XVI. Unless otherwise specified, these reqi^ests 

cover the period January 1, 1993 and thereafcer. 
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INTERROGATORIES 

1. State the business name and address of each 

f a c i l i t y owned, operated or a f f i l i a t e d w i t h you (regardless of 

whether i t i s located on the Barr-Girard r a i l l i n e ) . Give a 

b r i e f d e s c r i p t i o n of the business a c t i v i t y c a r r i e d on at each 

f a c i l i t y and whether the f a c i l i t y i s ser\'ed by r a i l . 

2. State: 

(a) the nature of the a f f i l i a t i o n between Brandt 

and S p r i n g f i e l d ( f o r example, "parent," "wholly 

owned subsidiary," "common ownership," e t c . ) ; 

(b) i f the a f f i l i a t i o n i s due to common ownership, 

the names and addresses of the common owners. 

3. State the commodities (and STCC codes, i f known) 

you have received or forwarded by r a i l over the Barr-Girard 

r a i l l i n e during 1994 and 1995. 

4. With respect to the commodities i d e n t i f i e d i n 

your response to I'^-errogatory No. 3, state whether you 

rec3ived or forwarded any of these commodities by truck during 

1994 or 1995 at any of your f a c i l i t i e s , regardless of whether 

located on tha Barr-Girard l i n e ) . 

5. I f the answer to Interrogatory No. 4 i s 

a f f i r m a t i v e , state separately by shipment: 

(a) the date of the shipment; 

(b) the consignor and consignee of the shipment; 
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(c) the type and amount of the commodity 

transported i n the shipment; 

(d) the o r i g i n - d e s t i n a t i o n p a i r between which the 

shipment moved; 

(e) the f a c i l i t y of yours which forwarded or 

received the shipment; 

(f) i f the shipment moved over a transload 

f a c i l i t y , the name and address of the f a c i l i t y ; 

and 

(g) the name of the motor c a r r i e r t h a t transported 

the shipment ( i f transported i n trucks owned or 

operated by you, so i n d i c a t e ) . 

6. State whether, during the period January 1, 1993 

through the date of your response, you have received any 

s o l i c i t a t i o n s from a transload f a c i l i t y or from a motor or 

r a i l c a r r i e r , other than UP or CNW, f o r the t r a n s p o r t a t i o n of 

any of the commodities i d e n t i f i e d i n your response t o 

Interrogatory No. 3. 

7. I f the answer to Interrogatory 6 i s a f f i r m a t i v e . 

state; 

(a) the name and business address of each transload 

f a c i l i t y or c a r r i e r which s o l i c i t e d you; 

(b) a b r i e f description of the substance of the 

s o l i c i t a t i o n ; and 

(c) your response to the s o l i c i t a t i o n . 



8. State whether, during the period January 1, 1993 

through the date of your response, you have contacted a 

transload, or a motor or r a i l c a r r i e r (other than UP or CNW) 

f o r a proposal or quotation covering the t r a n s p o r t a t i o n of any 

of the commodities i d e n t i f i e d i n your answer to In t e r r o g a t o r y 

No. 3 . 

9. I f your answer to Interrogatory No. 7 i s 

a f f i r m a t i v e , state w i t h respect to each such contact: 

(a) the name and business address of the transload 

f a c i l i t y or c a r r i e r contacted; 

-J (b) whether you received a proposal or quotation 

from the transload or c a r r i e r , and i f so, a 

b r i e f description of he proposal or quotation; 

and 

(c) your response to the proposal or cpaotation. 

10. State the names and business addresses of any 

motor c a r r i e r that handled any of the commodities received or 

forwarded at your f a c i l i t i e s on the Barr-Girard r a i l l i n e . 

11. State the number and size of any trucks owned 

or operated by you and the business uses of such trucks. 

12. State the names and business addresses of the 

f a c i l i t i e s which you believe to be competitors f o r the 

commodities produced by S p r i n g f i e l d (not i n c l u d i n g Brandt) at 

i t s f a c i l i t i e s on the Barr-Girard r a i l l i n e . I f the number 

of competitors i s greater than f i v e , so ind i c a t e and state the 
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names and addresses of the firms you believe t o be the f i v e 

p r i n c i p a l competitors. 

13. State th.? names and business addresses of the 

f a c i l i t i e s you believe to be competitors f o r the commodities 

sold or d i s t r i b u t e d by Brandt (not including S p r i n g f i e l d ) from 

i t s f a c i l i t i e s on the Barr-Girard l i n e . I f the number of 

competitor i s greater than f i v e , so ind i c a t e and state the 

nam.es and addresses of the firms you believe t o be the f i v e 

p r i n c i p a l competitors. 

DOCUMENT REOUESTS 

1. Produce copies of annual reports, f o r the two 

most recent years available, f o r S p r i n g f i e l d , Brandt, and each 

of S p r i n g f i e l d ' s and Braridt's a f f i l i a t e s and su b s i d i a r i e s . To 

the extent that S p r i n g f i e l d , Brandt, or any of t h e i r 

a f f i l i a t e s and subsidiaries do not create annual reports, you 

may f u r n i s h any e x i s t i n g f i n a n c i a l reports or statements that 

show the f i n a n c i a l r e s u l t s of the operations f o r these years. 

This document production request covers only reports or 

statements that already e x i s t , and does not require any such 

reports or statemf^nts co be created. 

2. Produce copies of a l l b i l l s or invoices you 

received from your suppliers for commodities transported by 

r a i l t o your f a c i l i t i e s on the Barr-Girard r a i l l i n e during 

1995 . 
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CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

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

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JPMES M. GUINIVAl^ 
Harkins Cunningham 
1300 Nineceenth Street, N.W. 
Washingcon, D.C. 20036 
(202) 973-7601 

Attorneys f o r Southern 
P a c i f i c Rail 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 Com.pany 

Respectfully submitted, 

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 

JAME£ 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 Screet 
Om.aha, Nebraska 68179 
(402) 271-5000 

LVID E. ROACH I I 
J. MICHAEL HEMMER 
MTCHAEL L. ROSENTHAL 
Covington & Burl 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 

February 26, 19 96 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

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

document to be served by overnight d e l i v e r y on Thomas F. 

McFarland, Jr., Esq., counsel f o r S p r i n g f i e l d P l a s t i c s , Inc., 

and Brandt Consolidated, Inc., at Belnap, Spencer, McFar.land & 

Herman, 20 North Wacker Drive - Suite 3118, Chicago, IL 60606-

3101, and by f i r s t - c l o 3 s mail, postage prepaid, or by a more 

expeditious manner of de l i v e r y on a l l p a r t i e s appearing on the 

r e s t r i c t e d service l i s t established pursuant to paragraph 9 of 

the Discovery Guidelines i n Finance Docket No. 32760, and on 

Director of Operations 
A n t i t r u s t D i v i s i o n 
Suite 500 
Department of Justice 
Washingcon, D.C. 20530 

Premerger N o t i f i c a t i o n O f f i c e 
Bureau of Competition 
Room 3 03 
Federal Trade Commission 
Washington, D.C. 20580 

Michael L. Rosenthal 



2-26-96 



I t e m No. 

Page Count • ^ 

^• . IN -
J ' . a E L S 

. H O U S T O N 
L C N O O N 
L O S A N O E L E S 
N E W r O R K 

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

J A U R E O U I . N A V A R E T T C . N A D E R V O O J A S 

ERIKA Z. JONES 
Z02-778 064Z 

-, BROWN & PLATT -
-NNSYLVANIA AVENUE, N.W. 

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

Offica of the S»cr«tary 

f CB 2 8 199i 

rr~1 Partof 
J96 

TO ALL PARTIES OF RECORD; 

Z O e - 4 6 J - 2 0 0 0 
T E L E X 8 9 2 6 0 3 

F A C S I M I L E 
2 0 2 - 8 6 I - 0 4 7 3 

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

Pursuant to Decision No. 16, the Burlington Northern 
Railraod Company ("BN") and The Atchison, Topeka and Santa Fe 
Railway Company ("Santa Fe") provide the f o l l o w i n g l i s t of 
numbered pleadings that have been f i l e d by BN and/or Santa Fe i n 
t h i s proceeding: 

SF-1 Notice of Appearance of Santa Fe P a c i f i c Corporation 
and The Atchison, Topeka and Santa Fe Railway Company 

SF-2 P a r t i a l Objection to Notice of Intent 

BN-1 Notice of Appearance of Burlington Northern Railroad 
Company 

BN/SF-1 BN/Santa Fe's Comments on the Primary A p p l i c a t i o n 

BN/SF-2 Objections of Burlington Northern Railroad Company and 
The Atchison, Topeka and Santa Fe Railway Company to 
In t e r n a t i o n a l Paper Company's F i r s t I n t e r r o g a t o r i e s and 
Request For Documents 

BN/SF-3 Objections of Burlington Northern Railroad Company and 
The Atchison, Topeka and Santa Fe Rail' " Company to 
Conrail's F i r s t Requests f o r the Pre . of 
Documents 

BN/SF-4 Burlington Northern Railroad Compan/ and The Atchison, 
Topeka and Santa Fe Railway Company's Notice, of Inten t 
to P a r t i c i p a t e 



A l l Parties of Record 
February 26, 1996 
page 2 

BN/SF-5 Responses and Objections of Burlington Northern 
Railroad and The Atchison, Topeka and Santa Fe Railway 
Company to I n t e r n a t i o n a l Paper Company's F i r s t 
I n t e r r o g a t o r i e s And Request For Production of Documents 

BN/SF-6 Responses and Objections of B'..rlington Northern 
Raiiroad Company and The Atcl ison, Topeka and Santa Fe 
Railway Company to Consolidated R a i l Corporation's 
F i r s t Requests For the Production of Documents 

BN/SF-7 Objections of Burlington Northern Railroad Co and The 
Atchison, Topeka and Santa Fe Railway Company to 
Entergy Services, Inc.'s F i r s t Set of I n t e r r o g a t o r i e s 
and Document Production Requests 

BN/GF-8 Objections of Burlington Northern Railroad Company and 
The Atchison, Topeka and Santa Fe Railway Company, to 
F i r s t Set of Inter r o g a t o r i e s and Requests For 
Production of Documents of Kennecott Utah Copper & 
Kennecott Energy Company 

BN/SF-9 Objections of Burlington Northern Railroad Ccmpa.ny and 
The Atchison, Topeka i Santa Fe Railway Company to 
Arizona E l e c t r i c Power Cooperacive, I n c ' s F i r s t Set of 
Int e r r o g a t o r i e s and Document Request to BN/SF 

BN/SF-10 Responses and Objections of Burlington Northern 
Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Company to Entergy Services, Inc.'s F i r s t Set 
of I n t e r r o g a t o r i e s and Document Production Requests 

BN/SF-11 Objections of Burlington Northern Railrcad Co. and The 
Atchison, Topeka and Santa Fe Railway Co. to Western 
Coal T r a f f i c League's F i r s t Set of I n t e r r o g a t o r i e s and 
Document Production Requests to BN/Santa Fe 

BN/SF-12 Objections of Burlington Northern Railroad Co. and The 
Atchison, Topeka and Santa Fe Railway Co. to 
Consolidated Rail Corp.'s F i r s t Set of In t e r r o g a t o r i e s 
and Second Set of Requests f o r the Production of 
Documents to BNSF Corporation 

BN/SF-13 Objections of Burlington Northern Railroad Company and 
The Atchison, Topeka and Santa Fe Railway Company to 
the Society of the Plas t i c Industry, Inc.'s F i r s t Set 
of I n t e r r o g a t o r i e s and Data Requests on Burlington 
Ncrthern Railroad Company and The Atchison, Topeka and 
Santa Fe Railway Company 
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February 26, 1996 
page 3 

BN/SF-14 Objections of Burlington Northern Railroad Company and 
The Atchison, Topeka and Santa Fe Railway Company to 
The Society of the Plastics Industry. Inc.'s F i r s t 
Request For Admissions on Burlington Northern Railroad 
Company and The Atchison, Topeka, and Santa Fe Railway 
Company 

BN/SF-15 Objections of Burlington Northern Railroad Company and 
The Atchison, Topeka and Santa Fe Railway Company to 
The Texas Mexican Railway Company's F i r s t 
I n t e r r o g a t o r i e s to Burlington Northern Sanca Fe For 
Production of Documents 

BN/SF-16 Objections of Burlington Northern Railroad Company and 
The Atchison, Topeka and Santa Fe Railway Company to 
The Texas Mexican Railway Com.pany's F i r s t Request to 
Burlington Northern Santa Fe For Production of 
Documents 

BN/SF-17 Objections and Responses of Burlington Northern 
Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Company to F i r s t Set of In t e r r o g a t o r i e s and 
Requests For Production of Documents of Kennecott Utah 
Copper Corp. and Kennecott Energy Company 

BN/SF-16 Objections of Burlington Northern Railroad Company and 
The Atchison, Topeka and Santa Fe Railway Company to 
Consolidated Rail Corp.'s Third Request to BNSF 
Corporation For the Production of Documents 

BN/SF-19 Responses and Objections of Burlington Northern 
Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Ccmpany to Arizona E l e c t r i c Power Cooperative, 
Inc.'s F i r s t Set of Inter r o g a t o r i e s and Document 
Production Requests to BN/Santa Fe 

BN/SF-20 Responses and Objections of Burlington Northern 
Railroad Company and lhe Atchison, Topeka and Santa Fe 
Railway Company to Consolidated Rail Corporation's 
F i r s t Set of Interrogatories and Second Set of Requests 
For the Production of Documents to BNSF Corporation 

BN/SF-21 Responses and Oojections of Burlington Northeru 
Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Company to Western Coal T r a f f i c League's F i r s t 
Set of Int e r r o g a t o r i e s and Document Production Requests 
t;-) BN/Santa Fe 
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BN/SF-22 Responses and Objections of Burlington Northern 
Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Company to The Texas Mexican Railway Company's 
F i r s t I n t e r r o g a t o r i e s to Burlington Northern Santa Fe 

BN/SF-23 Responses and Objections of Burlington Northern 
Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Ccmpa.ny to The Texas Mexican Railway Company's 
F i r s t Request Lo Burlington Northern Santa Fe f o r 
Produccion of DocumenCs 

BN-SF/24 Responses and Objections of Burlington Northern 
Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Company to The Society of the Pl a s t i c s 

^ Industry, Inc.'s F i r s t Sec of Incerrogatories and Data 
Requests on Burlington Northern Railroad Company and 
The Atchison, Topeka, and Santa Fe Railway Company 

BN/SF-25 Responses and Objections of Burlington Northern 
Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Company to The Society of the Pl a s t i c s 
Industry, Inc.'s F i r s t Request f o r Admissions on 
Burlington Northern Railroad Company and the Atchison, 
Topeka, and Santa Fe Railway Company 

BN/SF-26 Responses and Objections of Burlington Northern 
Railroad Company and The Atchison, Topeka and Santa Fe 
Railway Company to Consolidated Rail Corporation's 
Third Request to BNSF Corporation For che Production of 
Documents 

Parties wishing t o obtain copies of any of these pleadings 
should complete the fax sheet attached to t i i i s l e t t e r and fax i t 
to Kelley O'Brien at (202) 861-0473. 

Sincerely, 

Erika (jL. i^ones 

cc: The Honorable Jerome Nelson 
The Honorable Vernon Williams 
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ATTACHMENT 

FAX SHEET 

To: Kellev E. O'Brien 

Firm: Maver. Brown oc Platt 

From: . 

Fax #: (202) 861-0473 

Confirm #: (202) 778-0607 

Pages: 1 

REQUEST FOR BN/SANTA FE PLEADINGS IN 
FINANCE DOCKET NO. 32760 

Person Making Request: 
(T'Jame) 

Request Is Made 
On Behalf Of: 

List of Requested 
BN/Santa Pleadings: 

(Address) 

(Telephone #) 

(Name of Part>' of Record) 

BN-

SF-

(list BN-# Pleading #'s Requested) 

(list SF-# Pleading #"s Requested) 

BN/SF-

(list all BN/SF-̂  Pleading #"s Requested) 



CERTIFICATE OF SERVICE 

I hereby certify that, pursuant to Decision No. 16 in Finance Docket No. 32760. copies 

of a letter from Erika Z. Jones listing all numbered pleadings filed by the Burlington Northem 

Railroad Company and/or The Athchison, Topeka and Santa Fe Railway Company were served 

via First Class Mail on all parties of record. 

K<fieyE. O'Brien 
Mayer, Brown & Platt 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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.A IT 
UP/SP-122 

BEFORE THE 
'E TRANSPORTATION BOARD 

Finance Docket No. 32760 

CRTCREB 
Olfic«oftti«S«cf«tafy 

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 WESTERM RAILROAD COMP̂ N̂Y Tl 

Partof 
Pubiic Raosrd Jl 

APPLICANTS' FIRST SET OF INTERROGATORIES 
AND REQUESTS FOR PRODUCTION OF DOCUMENTS 

TO MONTANA RAIL LINK. INC. 

CANNON Y, 
LOUIS P. 
CAROL A. 
Southern 

HARVEY 
WARCHOT 
HARRIS 
Pa c i f i c 

94105 

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

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

Attorneys f o r Southern 
P a c i f i c Rail Corporation, 
Southern P a c i f i c Transportation 
Company. St, Louis Southwecterr 
Railway Company, SPCSL Corp, 
The Denver and Rio Grande 
Western Railroad Company 

and 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union Pexcific Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlc-heM, Pt -"nsylvania 18018 
(610) t'jl-32&. 

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) 271-500J 

ARVID E. ROACH I I 
J. MICHAEL HEr-IMER 
MICHAEL L. ROSENTHAL 
Covington &. B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washin.' ., D.C. 20044-7566 
(202) ^-5388 

At t o i .ys f o r U'̂ i-v.i P a c i f i c 
Corpcraticn. Union P a c i f i c 
Railroaci Company and Missouri 
P a c i f i c Railroad Company 

February 26, 1996 



UP/SP-122 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD- COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY V < 

- - CONTROL AND MERGER - - ^̂ ''̂ ' I ''i>-
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFK 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESIERN 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 MONTANA RAIL LINK. INC. 

Pursuant t o 49 C.F.R. §§ 1114.26 and 1114.30, and 

the Discovery Guidelines entered i n t h i s proceeding on 

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

SPCSL and DRGW d i r e c t the fo l l o w i n g i n t e r r o g a t o r i e s and 

document requests t o Montana Rail Link, Inc. ("MRL"). 

• Responses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. MRL i s requested to contact the undersigned promptly 

to discuss any objections or questions regarding these 

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

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

DEFINITIONS AND INSTRUCTIONS 

I . "Applicants" means UPC, Û RR, MPRR, SPR, SPT, 

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 
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I I I . "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 supplementtjd by the November 18, 1995 

agreement between those p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s that BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Santa Fe Settlement Agreement. 

VI. "CNW" means Chicago and North Western Railway 

Company. 

V I I . "DRGW" means The Denver and Rio Grande Western 

Railroad Company. 

V I I I . "Document" means any w r i t i n g or other 

compilation of information, whether p r i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, i n c l u d i n g but not l i m i t e d to intra-company 

com:Tiunications, correspondence, telegrams, memoranda, 

contracts, instruments, studies, projections, forecasts, 

summaries or r'-»cords of conversations or interviews, minutes 

or records of conferences or meetings, rvjcords or reporcs of 

negotiations, d i a r i e s , calendars, photographs, maps, tape 

recordings, computer tafes, computer disks, other computer 

storage devices, computer programs, computer p r i n t o u t s . 



models, s t a t i t - t i c a l statements, graphs, charts, diagrams, 

plans, drawings, brochures, pamphlets, advertisements, 

c i r c u l a r s , trade l e t t e r s , press releases, invoices, receipts, 

f i n a n c i a l statements, accounting records, worksheets, d r a f t s , 

r e v i s i o n s of d r a f t s , and o r i g i n a l or preliminary notes. 

Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

(b) both o r i g i n a l versions and copies that d i f f e r 

i n any respect from o r i g i n a l versions; and 

(c) both documents i n the possession, custody or 

co n t r o l of MRL and documents i n the possession, 

custody or co n t r o l of consultants or others who 

have assisted MRL i n connection w i t h t h i s 

proceeding. 

IX. "The IC Settlement Agreement" means the 

agreement between UP and SP and I l l i n o i s Central Railroad 

Company dated January 30, 1996. 

X. " I d e n t i f y , " when used i n r e l a t i o n to an 

i n d i v i d u a l , corporation, partnership or other e n t i t y , means to 

state the name, address and telephone number thereof. 

" I d e n t i f y , " when used i n r e l a t i o n to a document, means to 

(a) state the nature of the document (e.g., l e t t e r , 

memorandum, e t c . ) ; 
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(b) state the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

the document; and 

(c) provide a b r i e f d e s c r i p t i o n of the contents of 

the document. 

XI. "MPRR" means Missouri P a c i f i c Railroad Company. 

X I I . "MRL" means Montain Rail Link, Inc. 

X I I I . "Produce" means to make l e g i b l e , vTompiete and 

exact copies of responsive documents and send them by 

expedited d e l i v e r y to the undersigned counsel. The o r i g i n a l s 

of responsive documents should be retained i n the f i l e s of 

MRL, i t s counsel, or the consultants or others who have 

assisted MRL i n connection wi t h t h i s proceeding and have 

documents i n t h e i r possession, and made availa b l e i f 

requested. Applicants w i l l pay a l l reasonable costs f o r 

du p l i c a t i o n and expedited d e l i v e r y of documents t o t h e i r 

attorneys. 

XIV. "Relating t o " a subject means r e f e r r i n g t o , 

discussing, describing, de.aling with, c onsisting of, or 

c o n s t i t u t i n g , i n whole or i n part, the subject. 

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

XVI. "SPCSL" means SPCSL Corp. 

XVII. "SPR" means Southern P a c i f i c R a i l 

Corporacion. 



X V I I I . "SPT" means ."outhern P a c i f i c Transportation 

Company. 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

XX. "Shipper" means any user of r a i l ser'/ices, 

including but not limited to a consignor, a consignee, and a 

receiver. 

XXI. "Southern P a c i f i c " means SPR and SP. 

XXII. "This proceeding" means Finance Docket 

No. 32760 and a l l .^^ubdockets and r e l a t e d dockets. 

X X I I I . "Ut'" means UPRR and MPRR, inc l u d i n g the 

former CNW. 

XXIV. "UPC" means Union P a c i f i c Corporation. 

XXV. "UPRR" means Union P a c i f i c Railroad Company. 

XXVI. "The UP/SP merger" means the transactions 

proposed i n t h i s proceeding, including a l l r e l a t e d 

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

XXVII. "Union P a c i f i c " means UP and UPC. 

XXVIII. "The Utah Railway Settlement Agreement" 

means the agreement between UP and SP and Utah Railway Company 

dated January 17, 19 96. 

XXIX. Discovery responses should be supplemented 

when a supplemental response i s required pursuant to 4 9 C.F.R. 

§ 1114.29. 



XXX. Documents need not be produced i f they have 

been produced by Applicants i n t h i a proceeding. 

XXXI. Produce a p r i v i l e g e log i n accordance w i t h 

the guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXII. References to r a i l r o a d s , s^.ippers, 

consultants or companies (including MRL) include a f f i l i a t e s , 

s u b s i d i a r i e s , o f f i c e r s , d i r e c t o r s , employee^, attorneys 

agents and representatives thereof. 

XXXIII. A l l uses of the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

p l u r a l and vice versa. 

XXXIV. Unless othei-wise specified, these requests 

cover the period January 1, 1993 and thereafter. 

INTERROGATORIES 

1. I d e n t i f y and describe i n d e t a i l any agreements 

that MRL has w i t h any other party to t h i s proceeding regarding 

positions or actions to be taken i n t h i s proceeding. Routine 

procedural agreements, such as agreements concerning the crder 

of questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be I d e n t i f i e d . I f MRL contends that any 

such agreement i s p r i v i l e g e d , state the p a r t i e s t o , date of, 

and general subject cf the agreement. 



DOCUMENT REOUESTS 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 

workpapers underlying any submission that MRL makes on or 

about March 29, 1996 i n t h i s proceeding, and (b) a l l 

p u b l i c a t i o n s , w r i t t e n testimony and t r a n s c r i p t s of any 

witnesses presenting testimony f o r MRL on or about March 29, 

1996 i n t h i s proceeding. 

2. Produce a l l documents .-elating to be n e f i t s or 

e f f i c i e n c i e s that w i l l r e s u l t from the UP/SP merger. 

3. Produce a l l documents r e l a t i n g to p o t e n t i a l 

t r a f f i c impacts of the UP/SP merger. 

4. Produce a l l documents r e l a t i n g to competitive 

impacts of the UP/SP merger, including but not l i m i t e d to 

e f f e c t s on (a) market shares, (b) source or de s t i n a t i o n 

com.petition, (c) transloading options, or (d) b u i l d - i n 

options. 

5. Produce a l l documents r e l a t i n g t o the BN/Santa 

Fe Settlement Agreement. 

6. Produce a l l documents r e l a t i n g to the IC 

Settlement Agreement. 

7. Produce a l l documents r e l a t i n g t o the Utah 

Railway Settlement Agreement. 

8. Produce a l l documents r e l a t i n g to conditions 

that might be imposed on approval of the UP/SP merger. 
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9. Produce a l l studies, reports or analyses 

r e l a t i n g to actual or p o t e n t i a l competition between UP and SP. 

10. Produce a l l studies, reports or analyses 

r e l a t i n g to competition between s i n g l e - l i n e and 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 . 

11. Produce a l l studies, reports or analyses 

r e l a t i n g to the benefits of any p r i o r r a i l merger or r a i l 

mergers generally. 

12. Produce a l l studies, reports or analyses 

r e l a t i n g to the f i n a n c i a l p o s i t i o n or prospects of SP. 

13. Produce a l l communications w i t h ether p a r t i e s 

to t h i s proceeding r e l a t i n g to the UP/SP merger or the 

BN/Santa Fe Settlement Agreement, and a l l documents r e l a t i n g 

to such communications. This request excludes documents 

already served on Applicants. 

14. Produce a l l presentations, s o l i c i t a t i o n 

packages, form v e r i f i e d statements, or other materials used to 

seek support from shippers, public o f f i c i a l s , r a i l r o a d s or 

others f or the p o s i t i o n of MRL or any other party i n t h i s 

proceeding. 

15. Produr,-^ a l l presentations, l e t t e r s , memoranda, 

white papers or oth'.j:r documents sent or given to DOJ, DOT, any 

state Governor's, Attorney General's or Public U t i l i t i e s 

Commission's (or s i m i l a r agency's) o f f i c e , any Mexican 

government o f f i c i a l , any other government o f f i c i a l , any 
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se c u r i t y analyst, any bond r a t i n g agency, any consultant, any 

f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g to tiie UP/SP merger. 

16. Produce a l l notes of any meetings w i t h DOJ, 

DOT, any state Governor's, Attorney General's or Public 

U t i l i t i e s Commission's (or s i m i l a r agency's) o f f i c e , any 

Mexicai. government o f f i c i a l , a.iy other government o f f i c i a l , 

any s e c u r i t y analyst, any bond r a t i n g agency, any consultant, 

any f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

. r e l a t i n g to the UP/SP merger. 

17. Produce a l l documents r e l a t i n g t o shipper 

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

possible conditions to approval of the mej.ger, or (b) the 

q u a l i t y of service or competitiveness of any r a i l r o a d . 

18. Produce a l l documents r e l a t i n g to the p r i c e t o 

be paid f o r , or the value of, any UP or SP l i n e s t h a t might be 

sold as a condition t o approval of, or otherwise i n connection 

w i t h , the UP/SP merger. 

19. Produce a l l documents r e l a t i n g to trackage 

r i g h t s compensation f o r any of the BN/Santa Fe Settlement 

Agreement Lines or any other l i n e of UP or SP that might be 

the subject of a proposed trackage r i g h t s c ondition i n t h i s 

proceeding. 
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20. Produce a l l documents r e l a t i n g to actual or 

estimated maintenance-and-operating costs, taxes and r e t u r n -

t o - c a p i t a l costs w i t h respect to any of the BN/Santa Fe 

Settlement Agreement Lines or any other l i n e of UP or SP that 

might be the subject of a proposed trackage r i g h t s c ondition 

i n thi;3 proceeding. 

21. Produce a l l documents r e l a t i n g to any agreement 

or understanding that MRL has wi t h any other party to t h i s 

proceeding regarding positions or a c t i o n j t o be taken i n t h i s 

proceeding. Documents r e l a t i n g to routine procedural 

agreements, such as agreements concerning the order of 

, questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be produced. 

22. Produce a l l presentations t o , and minutes of, 

the board of d i r e c t o r s of MRL r e l a t i n g to the UP/SP merger or 

conditions to be sought by any party i n t h i s proceeding. 

23. Produce a l l studies, reports or analyses 

r e l a t i n g t o c o l l u s i o n among competing r a i l r o a d s or the r i s k 

thereof. 

2.. Produce a l l studies, reports or analyses 

r e l a t i n g to the terms f o r or effectiveness of trackage r i g h t s . 

25. Produce a l l MRL business plans or s t r a t e g i c 

plans. 

26. Produce a l l computerized 100% MRL t r a f f i c data 

f o r 1994, containing at least the f i e l d s l i s t e d i n Attachment 
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A hereto, a Rule 11 or other r e b i l l i n g i n d i c a t o r , gross 

f r e i g h t revenue, and f r e i g h t revenue net of allowances, 

refunds, discounts or other revenue o f f s e t s , together w i t h 

documentation explaining the record layout and the content of 

the f i e l d s . To the extent p a r t i c u l a r items are unavailable i n 

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

(b) provide any s i m i l a r machine-readable data. 

27. Produce a l l documents r e l a t i r i g to MRL's 

f i n a n c i a l support f o r , establishment of, p a r t i c i p a t i o n i n , or 

r e l a t i o n s h i p w i t h the "Coalition f o r Competitive R a i l 

Transportation." 

^ . 28. Produce a l l documents r e l a t i n g to discussions 

between MRL and Applicants .n August or September 1995 

concerning possible l i n e sales, trackage r i g h t s or other 

agreements i n regard to t h i s proceeding. Except t c the extent 

that Applicants may be required to do so, MRL need not produce 

documents de p i c t i n g the back-and-forth of negotiations. 

29. Produce a l l documents r e l a t i n g to the 

a c q u i s i t i o n by any person of a l l or any p o r t i o n of SP or MRL's 

in t e r e s t i n such an ac q u i s i t i o n . 

30. Produce a l l documents r e l a t i n g to possible 

operations by MRL over, or c a p i t a l investments by MRL i n , 

l i n e s of UP or SP. ' ' 

31. Produce each current haulage or trackage r i g h t s 

J agreement i n e f f e c t between MRL and any other r a i l r o a d . 
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32. Produce a l l studies, reports or analyses 

r e l a t i n g to competition i n f r e i g h t t r a n s p o r t a t i o n services f o r 

shipments t o or from West Coast ports. 

33. Produce a l l public statements by MRL's 

President or other top executives r e l a t i n g to the UP/SP 

merger. 

34. Produce MRL's annual reports t o stockholders 

f o r years 1991 through 1995. 

35. Produce a l l documents r e l a t i n g t o any possible 

breakup or bankruptcy of SP. 

36. Produce a l l documents r e l a t i n g t o MRL's reasons 

f o r opposing the UP/SP merger or seeking to acquire any 

p o r t i o n of SP i n connection w i t h the UP/SP merger. 
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CANNON Y, 
LOUIS P. 
CAROL A. 
Southern 

HARVEY 
WARCHOT 
HARRIS 
P a c i f i c 

Transportation Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 
( i l 5 ) 541-1000 

94105 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham. 
1300 Nineteenth Street, N.W. 
Washington, D.C. ,̂ .0036 
(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 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 

Respectfully submitted, 

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

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

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
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 

February 26, 1996 



CERTIFICATE OF SERVICE 

I, Michael L. Rosenthal, c e r t i f y that, on this 26th 

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

document to be served by hand on Mark H. Sidman, counsel for 

Montana Rail Link, Inc., at Weiner, Brodsky, Sidman & Kider, 

P.C, 1350 New York Avenue, N.W., Suite 800, Washington, D.C. 

200 "»5, 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 

re s t r i c t e d 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 
Suite 500 
Department of Justice 
Washington, D.C. 20530 

Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, D.C. 20580 

Michael L. Rosenthal 



Attachment A 

Commodity Code (STCC) 
Hazardous Commodity Code 
Shipper Name 
Or i g i n C i t y 
O r i g i n State 
O r i g i n SPLC 
Or i g i n FSAC 
Receiver Name 
Destination C i t y 
Destination State 
Destination SPLC 
Destination FSAC 
Car I n i t i a l 
Car Number 
Waybill Number 
Waybill Date (yy/mm/dd) 
Type Move Ind i c a t o r 
AAR Car Type 
Ori g i n Railroad 
Railroad From 
Railroad To 
Destination Railroad 
On Junction 
Off Junction 
Net Tons 
Freight Revenue 
Unit Count 
Carload -Count 
Trailer/Container Count 
F i r s t Railroad - RR Code 
F i r s t Railroad - Alpha 
Interchange Received Junction #1 
F i r s t Railroad - S p l i t Revenue 
F i r s t Railroad Distance 
Second Railroad - RR Code 
Second Railroad - Alpha 
Interchange Received Junction #2 
Second Railroad - S p l i t Revenue 
Second Railroad Distance 
T'hird Railroad - RR Code 
Third Railroad - Alpha 
Interchange Received Junction #3 
Third Railroad - S p l i t Revenue 
Third Railroad Distance 
Fourth Railroad - RR Code 
Fourth Railroad - Alpha 
Interchange Received j u n c t i o n #4 
Fourth Railroad - S p l i t Revenue 
Fourth Railroad Distance 
F i f t h Railroad - RR Code 
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F i f t h Railroad - Alpha 
Interchange Received Junction #5 
F i f t h Railroad - S p l i t Revenue 
F i f t h Railroad Distance 
Sixi..li Railroad - RR Code 
Si x t h Railroad - Alpha 
Incerchange Received Junction #6 
S i x t h Railroad - S p l i t Revenue 
S i x t h Railroad Distance 
Seventh Railroad - RR Code 
Seventh Railroad - Alpha 
Interchange Received Junction #7 
Seventh Railroad - S p l i t Revenue 
Seventh Railroad Distance 
Eighth Railroad - RR Code 
Eighth Railroad - Alpha 
Interchange Received Junction #8 
Eighth Railroad - S p l i t Revenue 
Eighth Railroad Distance 
Ninth Railroad - RR Code 
Ninth Railroad - Alpha 
Interchange Received Junction #9 
Ninth Railroad - S p l i t Revenue 
Ninth Railroad Distance 
Tenth Railroad - RR Code 
Tenth Railroad - Alpha 
Interchange Received Junction #10 
T'.̂ nth Railroad - S p l i t Revenue 
Tenth Railroad Distance 
Eleventh Railroad - RR Code 
Eleventh Railroad - Alpha 
Interchange Received Junction #11 
Eleventh Railroad - S p l i t 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 
SURFAC3 TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC COR -ORATION, UNION PACIFIC RAILRO; 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO THE TEAMSTERS' 
FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION 
OF DOOJMENTS TO PACIFIC MOTOR TRANSPORT AND APPLICANTS 

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

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94103 
(415) 541-1000 

PAUL A. -CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Ni n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

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

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E i g h t h and Eaton Avenues 
Ilothlehem, Pennsylvania 18018 
{61( 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
CovingLon & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
,202) 662-5388 

A t t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Compary and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

February 26, 1!.96 



BEFORE THE 
SURFACE TRANSPORTATICN BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION P;-.CIFIC RAILROAD^ 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO THE TEAMSTERS' 
FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION 
OF DOCUMENTS TO PACIFIC MOTOR TRANSPORT AND APPLICANTS 

Applicants UPC, UPRR, MPRR, SPR,. SPT, SSW, SPCSL and 

DRGW submit the f o l l o w i n g objections to the discovery reguests 

served by the I n t e r n a t i o n a l Brotherhood of Teamsters on 

February 16, 1996 and directed j o i n t l y t o P a c i f i c Motor 

Transport Company and Applicantr. These objections are made 

pursuant to paragraph 1 of the Discovery Guidelines applicable 

to t h i s proceeding, which provides that objections to 

discovery requests s h a l l be made "Ly means of a w r i t t e n 

objection containing a general statement of the basis f o r the 

objection." 

Applicants intend to f i l e w r i t t e n responses t o the 

discovery requests. I t i s necessary and appropriate at t h i s 

stage, however, f o r Applicants to preserve t h e i r r i g h t t o 

assert permissible objeccions. 



GENERAL OBJECTIONS 

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

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

1. Applicants object to production of documents or 

information subject to the at t o r n e y - c l i e n t p r i v i l e g e . 

2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object t c production of documents 

prepared i n connection with, 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 public 

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 to documents on public f i l e at the Boara or the 

Securities and Exchange Commission or cl i p p i n g s from 

newspapers or other public media. 

5. Applicants object to the production of 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 

treated by a l l p a r t i e s as protected from production. 

6. Applicants object to providing information or 

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

f i l e s . 

7. Applicants object to the extent t h a t the . 

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

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

contracts containing 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 pr o t e c t i v e order. 

8. Applicants object to the d e f i n i t i o n s of 

" r e l a t i n g t c , " "related t o " and concerning as unduly vague. 

9. Applicants object to I n s t r u c t i o n s 2, 3, 5, 6, 

7, 8 and 10 to the extent that they seek to impose 

requirements that exceed those specified i n the applicable 

discovery rules and guidelines. 

10. Applicants object to I n s t r u c t i o n s 2, 3, 5, 6, 

7, 8, and 10 as unduly burdensome. 

11. Applicants object to the interrogatories and 

document requests to the extent that they c a l l for the 

/ preparation of special studies not already i n existence. 

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

documentr requests as overbroad and unduly burdensome to the 

extent that they seek information or documents f o r periods 

p r i o r to Januar-y 1, 1993. 

13. Applicants object to the extent that the 

discovery requests purport to be directed to the non-applicant 

P a c i f i c Motor Transport Company, or to seek i n f om:.. i.on or 

documents from P a c i f i c Motor. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOCUMENT REOUESTS 

In a d d i t i o n t o the General Objections, Applicants 

make the fo l l o w i n g objections to the i n t e r r o g a t o r i e s and 

document reqiiests. 
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Int e r r o g a t o r y No, 1: " I d e i ^ t i f y any studies or analyses 
conducted by PMT or Applicants concerning whether t r a f f i c now 
c a r r i e d over the road by PMT w i l l be di v e r t e d t o intermodal 
r ^ i l as a r e s u l t of the merger of UP and SP. I d e n t i f y any 
documents that r e l a t e to such studies or analyses." 

A d d i t i o n a l Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

Inte r r o g a t o r y No. 2: " I d e n t i f y any studies or analyses 
conducted by PMT or applicants concerning possible changes i n 
the number of over the road drivers employed by PMT arj a 
r e s u l t of the merger of UP and SP. I d e n t i f y any documents 
th a t r e l a t e to such studie? or analyses." 

A d d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

Interrogatory No. 3: " I d e n t i f y the factors that PMT considers 
i n determining whether to transport cargoes by intermiodal r a i l 
as opposed to over the road truck. Describe how such factors 
are applied to determine by .-hich mode a p a r t i c u l a r shipment 
or a class of shipments w i l l be transported. I d e n t i f y any 
documents r e l a t i n g to the ap p l i c a t i o n of such f a c t o r s to the 
decision to transport cargoes by intermodal r a i l as opposed to 
over the road truck." 

A d d i t i o n a l Objections: 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 tJiat i t includes requests f o r information that i s 

neither relevant nor reasonably calculated t o lead to the 

discovery of ad i i i s s i b l e evidence. 

Int e r r o g a t o r y No. 4: " I d e n t i f y a l l changes i n PMT's 
operational procedures and organization that w i l l r e s u l t from 
the UP/SP merger." 

Addi t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y i n th a t i t includes requests f o r information 

th a t i s neither relevant nor reasonably calculated to lead t o 

the discovery of admissible evidence. 



I n t e r r o g a t o r y No. 5: "Does PMT intend to discontinue 
operations at any e x i s t i n g terminal i f the merger of UP and SP 
i s approved? I f so, i d e n t i f y each such t3rminal." 

A d d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y i n that i t includes requests f o r information 

that i s neither relevant nor reasonably calculated to lead t o 

the discovery of admissible evidence. 

Int e r r o g a t o r v No. 6: "Does PMT expect to a l t e r i t s service i n 
any manner i f the merger of UP and SP i s approved? I f so, 
describe how i t s service w i l l be changed." 

Add i t i o n a l Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y 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. 

Incerrogacory No. 7: " I d e n t i f y a l l communications between SP 
or UP personnel and representatives of PMT concerning the 
increased use of interraodal r a i l service f o l l o w i n g approval of 
the UP/SP merger. I d e n t i f y a l l documents r e l a t i n g t o those 
communications." 

A d d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome, and 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. 

Document Request No. 1: "Produce a l l documents i d e n t i f i e d i n 
response to Interrogatory No. 1." 

A d d i t i o n a l Objections: See objections to In t e r r o g a t o r y No. 1. 

Document Request No. 2: "Produce a l l documents i d e n t i f i e d i n 
response to I n t e r r o g a t o r y No. 2." 

Add i t i o n a l Objections: See objections to I n t e r r o g a t o r y No. 2. 
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Document Recpaest No. 3: "Produce a l l documents i d e n t i f i e d i n 
I n t e r r o g a t o r y No. 3." 

A d d i t i o n a l O b j e c t i o n s : See Obje c t i o n s t o I n t e r r o g a t o r y No. 3. 

Document Request No. 4: I d e n t i f y 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. 7." 

A d d i t i o n a l O b j e c t i o n s : See o b j e c t i o n s t o I n t e r r o g a t o r y No. 7. 

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

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
{41b) 541-1000 

PAUL A. CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Ni n e t e e n t h S t r e e t , N.W. 
Washington, D.C. 2003 6 
(202) 973-7601 

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

R e s p e c t f u l l y s u b m i t t e d , 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
'Jnion P a c i f i c C o r p o r a t i o n 
M a r t i n Towe-
E i g h t h 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 R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Pox 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

A t t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Coi.ipanv and M i s s o u r i 
P a c i f i c R a i l r o a d Company 
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I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

February, 1996, I caused a copy of the foregoing document to 

be served by fac s i m i l e and f i r s t - c l a s s mail on Marc J. Fink, 

counsel f o r Teamsters, at Sher & Blackwell, 2000 L Street, 
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Guidelines i n Finance Docket No. 32760, and on 
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Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 
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AND MISSOURI PACIFIC RAILROAD COMPANY 

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

TRANSPORTATION COMP/ANY, 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 

CEN-TEX RAIL LINK, LTD./SOUTH ORIENT RAILROAD COMPANY. LTD. 
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RICHARD B. HERZOG 
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Harkins Cunningham 
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(202) 973-7601 

Attorneys f o r Southern 
P a c i f i c Rail Corporation. 
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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 6 8179 
(402) 271-5000 
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J . MICHAEL HEr^ER 
MICHAEL L. ROSENTHAL 
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BEFORE THF 
SURFACE'TRANSPORTS nON BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILRC 
AND MISSOURI PACIFIC RAILROAD COMP; 

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

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 

CEN-TEX RAIL LINK. LTD./SOUTH ORIENT RAILROAD COMPAI^. LTD. 

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

the Discovery Guidelines entered i n t h i s proceeding on 

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

SPCSL and DRGW d i r e c t the following i n t e r r o g a t o r i e s and 

document requests t o Cen-Tex Rail Link, Ltd./South Orient 

Railroad Company, Ltd.. ("Ctn-Tex/South O r i e n t " ^ 

Responses should be served as soon as possible, and 

i n no event l a t e r than 15 days from the date of service 

hereof. Cen-Tex/South Orient i s requested t o contact the 

undersigned promptly to discuss any objections or questions 

regarding these requests w i t h a view to resolving any disputes 

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

DEFINITIONS AND INSTRUCTIONS 

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

SSW, SPCSL and DRGW. 

I I . "Board" means the Surface Transportation Board. 
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I I I . "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 p a r t i e s . 

V. "The BN/Santa Fe Settlement Agreement Lines" 

means the l i n e s that BN/Santa Fe w i l l receive trackage r i g h t s 

over or purchase under the BN/Santa Fe Settlement Agreement. 

VI "CNW" means Chicago and North Western Railway 

, Company. 

V I I . "Cen-Tex/South Orient" m.eanu Cen-Tex Rai l 

Link, Ltd./South Orient Railroad Company, Ltd. 

V I I I . "DRGW" means The Denver and Rio Grande 

Western Railroad Company. 

IX. "Document" means any w r i t i n g or other 

compilation of information, whether p r i n t e d , typed, 

hanawritten, recorded, or produced or reproduced by any other 

process, i n c l u d i n g but not l i m i t e d to intra-company 

communications, correspondence, telegrams, memoranda, 

contracts, instruments, studies, projections, forecasts, 

summaries or records of conversations or int2rviews, minutes 

or records ot conferences or meetings, records or reports of 

negotiations, d i a r i e s , calendars, photographs, maps, tape 
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stat e the name, address and telephone number thereof. 

" I d e n t i f y , " when used i n r e l a t i o n t o a document, means t o 

(a) s t a t e the nature of the document (e.g.. l e t t e r , 

memorandum, e t c . ) ; 

(b) s tate the author, each addressee, each 

r e c i p i e n t , date, number of pages, and t i t l e of 

the document; and 

(c) provide a b r i e f d e s c r i p t i o n of the contents of 

the document. 

X I I I . "MPRR" means Missouri P a c i f i c Railroad 

Company. 

XIV. "Produce" means to make l e g i b l e , complete and 

exact copies of responsive documents and send them by 

expedited d e l i v e r y to the undersigned counsel. The o r i g i n a l s 

of responsive documents should be retained i n the f i l e s of 

Cen-Tex/South Orient, i t s counsel, or the consultants or 

others who have assisted Cen-Tex/South Orient i n connection 

w i t h t h i s proceeding and have documents i n t h e i r possession, 

and made available i f requested. Applicants w i l l pay a l l 

reasonable costs f o r d u p l i c a t i o n and expeditec j l i v e r y of 

documents to t h e i r attorneys. 

XV. "Relating t o " a subject means r e f e r r i n g t o , 

discussing, describing, dealing with, consisting of, or 

c o n s t i t u t i n g , i n w.holc o'- i n part, the subject. 

XVI. "SP" means SPT, SSW, SPCSL arid DRGW. 
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XVII. "SPCSL" means SPCSL Corp. 

X V I I I . "SPR" means Southern P a c i f i c R a i l 

Corporation. 

XIX. "SPT" means Southern P a c i f i c Transportation 

Company. 

XX. " SSW" means St. Louis Southwestern Railway 

Company. 

XXI. 
m 

"Shipper" means any user of r a i l services. 

i n c l u d i n g but not l i m i t e d to a consignor, a consignee, and a 

receiver. 

XXII. "Southern P a c i f i c " means SPR and SP. 

^ . X X I I I . "This proceeding" means Finance Docket 

No. 32760 and a l l subdockets and re l a t e d dockets. 

XXIV. "UP" means UPRR and MPRR, includ i n g the 

former CNW. 

XXV. "UPC" means Union P a c i f i c Corporation. 

XXVI . "UPRR" means Union P a c i f i c Railroad Company. 

XXVII. "The UP/SP merger" means tl.a transactions 

proposed i n t h i s proceeding, including a l l r e l a t e d 

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

XXVIII "Union P a c i f i c " means UP and UPC. 

XXIX. "The Utah Railway Settlement Agreement" means 

the agreement between UP and SP and Utah Railway Company dated 

January 17, 1996 
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XXX. Discovery responses should be supplemented 

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

§ 1114.29. 

XXXI. Documents need not be produced i f they have 

been produced by Applicants i n t h i s proceeding. 

XXXII. Produce a p r i v i l e g e log i n accordance w i t h 

the guidelines established at the December 20, 1995 discovery 

conference (Tr., pp. 313-14). 

XXXIII. References to r a i l r o a d s , shippers, 

consultants or companies (including Cen-Tex/South Orient) 

include a f f i l i a t e s , subsidiaries, o f f i c e r s , d i r e c t o r s , 

• employee;s, attorneys, agents and representatives thereof. 

XXXIV. A l l uses of the conjunctive include the 

d i s j u n c t i v e and vice versa. Words i n the singular include the 

p l u r a l and vice versa. 

XXXV. Unless otherwise specified, these requests 

cover the period January 1, 1993 and t h e r e a f t e r . 

INTERROGATORIES 

1. I d e n t i f y and describe i n d e t a i l any agreements 

that Cen-Tex/South Orient has wi t h any other party t o t h i s 

proceeding regarding positions or actions t o be taken i n t h i s 

proceeding. Routine procedural agreements, such as agreements 

concerning the order of questioning at depositions or the 

avoidance of d u p l i c a t i v e discovery, need not be i d e n t i f i e d . 

I f Cen-Tex/South Orient contends that any such agreement i s 



p r i v i l e g e d , s tate the p a r t i e s t o , date of, and general subject 

of the agreement. 

2. Whac i s the (a) best and (b) average operating 

time f o r Cen-Tex/South Orient t r a i n s operating between 

( i ) Fort Worth and Presidio, ( i i ) Alpine and Presidio, ( i i i ) 

Fort Worth and Chihuahua ( i n conjunction w i t h FNM), and 

(iv) Alpine and Chihuahua ( i n conjunction w i t h FNM)? 

3. Describe i n d e t a i l -̂̂w South Orient/Cen-Tex 

would u t i l i z e trackage r i g h t s between Sulphi, Springs, Texas, 

and Texarkana, 'I'exas, i f granted, and how Cen-Tex/South Orient 

t r a i n s would reach Sulphur Springs from Ft. Worth and Dallas. 

4. Describe what t r a f f i c would be handled over Cen-

Tex/South Orient trackage r i g h t s between Sulphur Springs and 

Texarkana, i f such r i g h t s were granted. 

5. I d e n t i f y , as of (a) the date t h i s i n t e r r o g a t o r y 

i s answered, and (b) January 29, 1996, a l l owners of, 

investors i n , general partners of, and l i m i t e d partners of (a) 

Cen-Tex Rail Link, Ltd., (b) South Orient Railroad Company, 

Ltd., (c) B r i s t o l Investment Company, Inc., and (d) Orient 

Gerneral Partner, Ltd. 

DOCUMENT REOUESTS 

1. Produce no l a t e r than A p r i l 1, 1996 (a) a l l 

workpapers underlying any submission that Cen-Tex/South Orient 

makes on or about March 29, 195 0 i n t h i s proceeding, and (b) 

a l l p u blications, w r i t t e n testimony and t r a n s c r i p t s , without 



l i m i t a t i o n as t o date, of any witnesses presenting testimony 

f o r Cen-Tex/South Orient on or about March 29, 1996 i n chis 

proceeding. 

2. Produce a l l documents r e l a t i n g t o b e n e f i t s or 

e f f i c i e n c i e s t h a t w i l l r e s u l t from the UP/SP merger. 

3. Produce a l l documents r e l a t i n g t o p o t e n t i a l 

t r a f f i c impacts of the UP/SP merger. 

4. Produce a l l documents r e l a t i n g t o competitive 

impacts of the UP/SP merger, including but not l i m i t e d to 

ef f e c t s on (a) market shares, (b) source or d e s t i n a t i o n 

competition, (c) transloading options, or (d) b u i l d - i n 

options. 

5. Produce a l l documents r e l a t i n g to the BN/Santa 

Fe Settlement Agreement. 

6. Produce a l l documents r e l a t i n g t o the IC 

Settlement Agreement. 

7. Produce : i l l documents r e l a t i n g t o the Utah 

Railway Settlement Agreement. 

8. Produce a l l documents r e l a t i n g t o conditions 

that might be imposed on approval of the UP/SP merger. 

9. Produce a l l studies, reports or analyses 

r e l a t i n g to actual or p o t e n t i a l competition between UP and SP. 

10. Produce a l l studies, reports or analyses 

I e l a t i n g to competition between s i n - j l e - l i n e and I n t e r l i n e r a i l 

transportatior.. 
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11. Produce a l l studies, reports or analyses 

r e l a t i n g t o the b e n e f i t s of any p r i o r r a i l merger or r a i l 

mergers generally. 

12. Produce a l l studies, reports or analyses 

r e l a t i n g t o the f i n a n c i a l p o s i t i o n or prospects of SP. 

13. Produce a l l communications w i t h other p a r t i e s 

t o t h i s proceeding r e l a t i n g to the UP/SP merger or the 

BN/Santa Fe Settlement Agreement, and a l l documents r e l a t i n g 

t o such communications. This request excludes documents 

already served on Applicants. 

14. Produce a l l presentations, s o l i c i t a t i o r . 

. packages, form v e r i f i e d statements, or other materials used to 

seek support from shippers, public o f f i c i a l s , r a i l r o a d s or 

others f o r the p o s i t i o n of Cen-Tex/South Orient or any other 

party i n t h i s proceeding. 

15. Produce a l l presentations, l e t t e r s , memoranda, 

white papers, or other documents sent or given t o DOJ, DOT, 

any state Governor's, Attorney General's or Public U t i l i t i e s 

Commission's (or s i m i l a r agency's) o f f i c e , any Mexican 

government o f f i c i a l , any otner government o f f i c i a l , any 

se c u r i t y analyst, any bond r a t i n g agency, any consultant, any 

f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g to the UP/SP mi^rger. 
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16. Produce a l l notes of any meetings w i t h DOJ, 

DOT, any state Governor's, Attorney General's or Public 

U t i l i t i e s Commission's (or s i m i l a r agency's) o f f i c e , any 

Mexican government o f f i c i a l , any other governraent o f f i c i a l , 

any s e c u r i t y analyst, any bond r a t i n g agency, any consultant, 

any f i n a n c i a l advisor or analyst, any investment banker, any 

chamber of commerce, or any shipper or trade organization 

r e l a t i n g t o the UP'SP merger. 

17. Produce a l l docum.ents r e l a t i n g t o shipper 

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

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

. q u a l i t y of service or competitiveness of any r a i l r o a d . 

18. Produce a l l documents r e l a t i n g to the pr i c e to 

be paid f o r , or che value of, any UP or SP l i n e s t h a t might be 

sold as a cond i t i o n to approval of, or otherwise i n connection 

wi t h , the UP/SP merger. 

19. Produce a l l documents r e l a t i n g to trackage 

r i g h t s compensation f o r any of the BN/Santa Fe Settlement 

Agreement Lines or any other l i n e of UP or SP that might be 

the subject of a proposed trackage r i g h t s c o n d i t i o n i n t h i s 

proceeding. 

20. Produce a l l documents r e l a t i n g to actual or 

estimated maintenance-and-operating costs, taxes and re t u r n -

to- c a p i t a l costs w i t h re.'^pect to any of the BN/-3anta Fe 

Settlement Agreement Lines or any ocher l i n e of UP or SP that 
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might be the subject of e proposed trackage r i g h t s c ondition 

i n t h i s proceeding. 

21. Produce a l l documents r e l a t i n g to any agreement 

or understanding t h a t Cen-Tex/South Orient has w i t h any other 

p a r t y t o t h i s proceeding regarding positions or actions to be 

taken i n t h i s proceeding. Documents r e l a t i n g to routine 

procedural agreements, such as agreements concerning the order 

of questioning at depositions or the avoidance of d u p l i c a t i v e 

discovery, need not be produced. 

22. Produce a l l presentations t o , and minutes of, 

the boards of d i r e c t o r s (or other governing bodies) of Cen-

. Tex/South Orient r e l a t i n g to the UP/SP merger or conditions t o 

be sought by any party i n t h i s proceeding. 

23. Produce a l l studies, reports or analyses 

r e l a t i n g t o c o l l u s i o n among competing r a i l r o a d s or the r i s k 

thereof. 

24. Produce a l l studies, reports or analyses 

r e l a t i n g to the terms f o r or effectiveness of trackage r i g h t s . 

25. Produce a l l computerized 100% Cen-Tex/South 

Orient t r a f f i c data f o r 1994, containing at least the f i e l d s 

l i s t e d i n Attachment A hereto, a Rule 11 or other r e b i l l i n g 

i n d i c a t o r , gross f r e i c . i t revenue, and f r e i g h t revenue net of 

allowances, refunds, discounts or other revenue o f f s e t s , 

togeth er w-i t h documentation explaining the record Icyout and 

the content of the f i e l d s . To the extent p a r t i c u l a r items are 



unavailable i n machine-readable form, (a) provide them i n 

hard-copy form, and (b) provide any s i m i l a r machine-readable 

data. 

26. Produce a l l studies, reports or analyses 

r e l a t i n g t o competition f o r t r a f f i c t o or frcm Mexico 

(in c l u d i n g but not l i m i t e d to truck competition) or 

competition among Mexican gateways. 

27. Produce a l l documents, other than the study 

i t s e l f , r e l a t i n g to the January 1996 study by The Perryman 

Group e n t i t l e d , "The Impact of the Proposed Union P a c i f i c -

Southern P a c i f i c Merger on Business A c t i v i t y i n Texas." 

28. Produce a l l documents r e l a t i n g to any e f f o r t s 

t o develop t r a f f i c t o or from Mexico. 

29. Produce track charts, diagrams, p r o f i l e s and 

other documents r e f l e c t i n g a l l trackage over which Cen-

Tex/South Orient operates, including but not l i m i t e d t o 

documents s u f f i c i e n t to show (a) type and age of r a i l , 

(b) maintenance h i s t o r y , (c) curvature and grade, (d) passing 

sidings, (e) s i g n a l l i n g , (f) speed l i m i t s , and (g) any speed 

or operating r e s t r i c t i o n s . 

30. Produce documents s u f f i c i e n t to describe Cen-

Tex/South Orient's operations from January 1, 1994 t o present, 

including but not l i m i t e d to a l l (a) service plans, (b) system 

maps and (c) employees' or other operating timetables. 
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31. Produce a l l Cen-Tex/South Orient financial 

statements, including but not limited to statements for Cen-

Tex and South Orient separately, since th e i r formation. 

32. Produce a l l agreements with KCS, Conrail, or 

TRL, Inc., to which Cen-Tex/South Orient (or either of them 

individually) i s a party. 
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Respectfully submitted. 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern Pa c i f i c 

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

94105 

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

PAUL A. CUIWINGHAM 
RICHARD B. HERZOG 
JAMES II. 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 Rail Corporation. 
cr^iii-hf^-rn P a r i f i c Transportation 
Company, St. Louis Southwestern 
R;:;-ilway Company. SPCSL Corp. and 
Thp Df>nver and Rio Grande 
Wp.qcern Railroad Company 

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

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
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 
f ^ r \ f \ c . Railroad Company 

February 26, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

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

document t o be served by overnight mail on Joel T. Williams, 

I I I , President, Cen-Tex Rai l Link, Ltd./South Orient Railroad 

Company, at 4809 Cole Avenue, Suite 350 LB-126, Dallas, Texas 

75205, and by f i r s t - c l a s s mail, postage prepaid, or by a more 

expeditious manner of d e l i v e r y on a l l p a r t i e s appearing on the 

r e s t r i c t e d service l i s t established pursuant to paragraph 9 of 

the Discovery Guidelines i n Finance Docket No. 32760, and on 

Director of Operations Premerger N o t i f i c a t i o n O f f ice 
A n t i t r u s t D i v i s i o n Bureau of Competition 
Suite 500 Room 303 
Department of Justice Federal Trade Commission 
Washington, D.C. 20530 Washington, D.C. 20580 

Michael L. Rosenthal 



Attachment A 

Commodity Code (STCC) 
Hazardous Commodity Code 
Shipper Name 
Ori g i n C i t y 
O r i g i n State 
O r i g i n SPLC 
Or i g i n FSAC 
Receiver Name 
Destination C i t y 
Destination State 
Destination SPLC 
Destination FSAC 
Car I n i t i a l 
Car Number 
Waybill Number 
Waybill Date (yy/mm/dd) 
Type Move Ind i c a t o r 
AAR Car Type 
Ori g i n Railroad 
Railroad From 
Railroad To 
Destination Railroad 

. On Junction 
Off Junction 
Net Tons 
Freight Revenue 
Unit Count 
Carload -Count 
Trailer/Container Counc 
Firsc Railroad - RR Code 
F i r s t Railroad - Alpha 
Interchange Received Junction #1 
F i r s t Railroad - S p l i t Revenue 
F i r s t Railroad Distance 
Second Railroad - RR Code 
Second Railroad - Alpha 
Interchange Received Junction #2 
Second Railroad - S p l i t Revenue 
Second Railroad Distance 
Third Railroad - RR Code 
Third Railroad - Alpha 
Interchange Received Junction #3 
Third Railroad - S p l i t Revenue 
Third Railroad Distance 
Fourth Railroad - RR Code 
Fourth Railroad - Alpha 
Interchange Received Junction #4 
Fourth Railroad - S p l i t Revenue 
Fourth Railroau Distance 
F i f t h Railroad - RR Code 
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F i f t h Railroad - Alpha 
Interchange Received Junction #5 
F i f t h Railroad - S p l i t Revenue 
F i f t h Railroad Distance 
S i x t h Railroad - RR Code 
S i x t h Railroad - Alpha 
Interchange Received Junction #6 
S i x t h Railroad - S p l i t Revenue 
Sixch Railroad Distance 
Seventh Railroad - RR Code 
Seventh Railroad - Alpha 
Interchange Received Junction #7 
Seventh Railroad - S p l i t Revenue 
Seventh Railroad Distance 
Eighth Railroad - RR Code 
Eighth Railroad - Alpha 
Interchange Received Junction #8 
Eighth Railroad - S p l i t Revenue 
Eighth Railroad Distance 
Ninth Railroad - RR Code 
Ninth Railroad - Alpha 
Interchange Received Junction #9 
Ninth Railroad - S p l i t Revenue 

, Ninth Railroad Distance 
Tenth Railroad - RR Code 
Tenth Railroad - Alpha 
Interchange Received Junction #10 
Tenth Railroad - S p l i t Revenue 
Tenth Railroad Distance 
Eleventh Railroad - RR Code 
Eleventh Railroad - Alpha 
Interchange Received Junction #11 
Eleventh Railroad - S p l i t Revenue 
Eleventh Railroad Distance 
Car Ownership Code 
Mechanical Designation 
Tare Weight 
Railroad System Revenue 
Railroad System Miles 
Railroad Ton Miles 
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. 3EF0RE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

ON PACIFIC CORPORATION, UNION PACIFIC RAILROAD COl 
AND M.T'-SOURI PACIFIC RAILROAD COMPANY 

« -- CONTROL AND MERGER --
-̂-.SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
•^TRAMSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

APPLICANTS' OBJECTIONS TO THE TEAMSTERS' 
FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION 
OF DOCUMENTS TO OVERNITE TRANSPORTATION AND APPLICANTS 

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

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 
(415) 541-1000 

94105 

PAUL A. -CUNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth S t r e e t , N.W. 
Washington, D.C. 20026 
(202) 973-7601 

A t t o r n e y s f o r Southern 
P a c i f i c R a i l C o r poration. 
South'.irn P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southwestern 
Railway Conpany. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
Mar-in Tower 
E i g h t h and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) P:.̂  3290 

JAME': V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge Stre.^t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Att< jys f o r Union P a c i f i c 
Cc o r a t i o n . Union P a c i f i c 
Ri i.road Company and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

February 26, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO THE TEAMSTERS' 
FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION 
OF DOCUMENTS TO OVERNITE TRANSPORTATION AND APPLICANTS 

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

DRGW submit the fo l l o w i n g objections t o the discovery requests 

served by the I n t e r n a t i o n a l Brotherhood of Teamsters on 

February 16, 1996 and directed j o i n t l y t o Applicants and t o 

Overnite Transportation Company. These objections are made 

pursuant" to paragraph 1 of the Discovery Gaidelines applicable 

to thi.., proceeding, which provides that objections to 

discovery requests s h a l l be made "by -neans of a w r i t t e n 

o b j e c t i o n containing a general statement of the basis f o r the 

obje c t i o n . " 

Applicants intend to f i l e w r i t t e n responses t o the 

discovery requests. I t i s necessary and appropriate at t h i s 

stage, however, f o r Applicants to preserve t h e i r r i g h t t o 

assert permissible objections. 



GENERAL OBJECTIONS 

The f o l l o w i n g 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. 

1. Applicants object to produc:ion of documents or 

information subject to the a t t o r n e y - c l i e n t p r i v i l e g e 

2. Applicants object t o production of documents or 

information subject to the work product doctrine. 

3. Applicants object to production of 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 t o production of pu b l i c 

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

l i m i t e d to documents on public f i l e at the Board or the 

Securities and Exchange Commission or clip p i n g s from 

newspapers or other public media. 

5. Applicants object to the production of d r a f t 

v e r i f i e d statements and documents r e l a t e d thereto. Tn p r i o r 

r a i l r o a d consolidation proceedings, such documents have been 

treated by a l l p a r t i e s as protected from production. 

6. Applicants object to providing information or 

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

f i l e s . 

7. Applicants object to the extent t h a t che . 

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

Ol sensitive commercial info.rmation (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 
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'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 •protective order. 

8. Applicants object to the d e f i n i t i o n s of 

" r e l a t i n g t o , " " r e l a t e d t o " and "concerning" as unduly vague. 

9. Applicants object to I n s t r u c t i o n s 2, 3, 5, 6, 

7, 8 and 10 t o the extent that they seek t o impose 

requirements that exceed those specified i n the applicable 

discovery rules and guidelines. 

10. Applicants object to I n s t r u c t i o n s 2, 3, 5, 6, 

7, 8 and 10 as unduly burdensome. 

11. Applicants object t o the i n t e r r o g a t o r i e s aud 

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

preparation of special studies not already i n existence. 

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

document- requests as overbroad and unduly burdensome t o the 

extent that they seek information or documents f o r periods 

p r i o r to January 1, 1993. 

13. Applicants object to the extent that the 

discovery requests purport to be directed to the non-applicant 

Overnite Transportation Company, or to seek i n f o r m a t i c or 

documents from Overnite. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOCUMENT REOUESTS 

In a d d i t i o n to the General Objections, Applicants 

make the f o l l o w i n g objectionr to the i n t e r r o g a t o r i e s and 

document requests. 



I n t e r r o g a t o r y No. 1: " I d e n t i f y any studies or analyses 
conducted by Overnite or Applicants concerning whether t r a f f i c 
now c a r r i e d over the road by Overnite w i l l be d i v e r t e d t o 
intermodal r a i l as a r e s u l t of the merger of UP and SP. 
I d e n t i f y any documents that r e l a t e to such studies or 
analyses." 

Additional Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

Interrogatory No. 2: " I d e n t i f y any studies or analyses 
conducted by Overnite or Applicants concerning possible 
changes i n the number of over the road d r i v e r s employed by 
Overnite as a r e s u l t of the merger of UP and SP. I d e n t i f y any 
documents that r e l a t e t o such studies or analyses." 

Additional Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly burdensome. 

Interrogatory No. 3: " I d e n t i f y the factors that Overnite 
considers i n determining whether to transport cargoes by 
intermodal r a i l as opposed to over the road truck. Describe 
how such fa c t o r s are applied to determine by which mode a 
p a r t i c u l a r shipment or a class of shipments w i l l be 
transported. I d e n t i f y any documents r e l a t i n g t o the 
a p p l i c a t i o n of such factors to the decision t o transport 
cargoes -by intermodal r a i l as opposed to over the road truck." 

Additional Objections: 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 ner reasonably calculated t o lead to the 

discovery of admissible evidence. 

Interrogatory No. 4: " I d e n t i f y a l l changes i n Overnite's 
operational procedures and organization that w i l l r e s u l t from 
the UP/SP merger." 

Add i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y i n t h 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. 
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T .terrogatorv No. 5: "Does Overnite intend t o discontinue 
operations at any e x i s t i n g terminal i f the merger of UP and SP 
i s approved? I f so, i d e n t i f y each such terminal." 

A d d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y 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. 

Int e r r o g a t o r y No. 6: "Does Overnite expect t o a l t e r i t s 
service i n any manner i f the merger of UP and SP i s approved? 
I f so, describe how i t s service w i l l be changed." 

Ad d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y i n that i t includes requests f o r information 

that i s neither relevant nor reasonably calculated to lead t o 

the discovery of admissible evidence. 

Interrogatory No. 7: " I d e n t i f y a l l communications between SP 
or UP personnel and representatives of Overnite Transportation 
Company concerning the increased use of intermodal r a i l 
service f o l l o w i n g approval of the UP/SP merger. I d e n t i f y a l l 
document's r e l a t i n g t o those communications." 

Add i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly burdensome and 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. 

Docrment Request No. 1: "Produce a l l documents i d e n t i f i e d i n 
response to Interrogatory No. 1." 

Ad d i t i o n a l Objections: See objections t o In t e r r o g a t o r y No. 1. 

Document Request Nc. 2: "Produce a l l documents i d e n t i f i e d i n 
response to Int e r r o g a t o r y No. 2." 

Addi t i o n a l Objections: See objections to I n t e r r o i j a t o r y Nc. 2. 



Document Request No. 3: "Produce a l l documents i d e n t i f i e d i n 
response to Interrogatory No. 3." 

Add i t i o n a l Objections: See objections t o In t e r r o g a t o r y No. 3. 

Document Request No. 4: "Produce a l l documents i d e n t i f i e d i n 
response t o Inte r r o g a t o r y No. 7." 

Addi t i o n a l Objections: See objections to Int e r r o g a t o r y No. 7. 

Respectfully submitted. 

CANNON Y. 
LOUIS P. 
CAROL A. 
Southern 

HARVEY 
WARCHOT 
HARRIS 
Pa 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 
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 Rail 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 BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporacion 
Martin ;er 
Eighth and Eaton Avenues 
Bethlehem, Pennsy"". 'ania 18018 
(610) 861-3290 

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

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
t^.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 

February 26, 1996 



CERTIFICATE OF SERVICR 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 26th 

February, 1996, I caused a copy of the foregoing document t o 

be served by facsimile and f i r s t - c l a s s mail on Marc J. Fink, 

counsel f o r Teamsters, at Sher & Blackwell, 2000 L Street, 

N.W., Suite 612, Washington, .̂C. 20036, and by f i r s t - c l a s s 

mail, postage prepaid, or by a more expeditious manner of 

d e l i v e r y on a l l p a r t i e s appearing on the r e s t r i c t e d service 

l i s t established pursuant to paragraph 9 of the Discovery 

Guidelines i n Finance Docket No. 32760, and on 

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

Michael L. Rosenthal 
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February 26, 1996 

By Hand 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12th and Co n s t i t u t i o n Avenue, N.W, 
Washington, D.C. 

SUITE 1100 

tSS MONTGOMERY STRIET 

SAN FRANCISCO. CA »l 111 

TEL.«JHONe (4151 7M 9150 

FACSIMILE '415 . 7U «4S« 

SUITE 510 

IS EXCHANGE PLACE 

IER5EY cmr. NJ 0730J 

TELEPHONE ;M1)»15 0100 

FACSIMILE (201) 915 OWJ 

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

Dear Mr. Williams: 

Enclosed f o r f i l i n g on behalf of The Intern-.tionaj. 
Brotherhood of Teamsters ("IBT") are an o r i g i n a l and twenty (20) 
copies of t'he IBT's Third Set of I.~terrogatories and Requests f o r 
Documents Directed To Applicants. This document i s designated 
I B T - l l . I also enclose a disk containing IBT-11 i n WordPerfect 
5.1 format. 

F i n a l l y , I enclose an extra copy of t h i s f i l i n g that I 
ask that you date-stamp as received and ret u r n by our messenger. 
Please do net hesitat e to contact me should you have any 
questions. 

Enclosure 

Ctfict of tha Secretary ' ' 

m 27)996 I* 
Part of 
P'Jblic Rsccrd 

ohn W. But le r 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Washington, D.C. 

Finance Docket No. 32760 

Union P a c i f i c Corporation, Union P a c i f i c Railroad Co:ap̂  
and Missouri Pacific Railroad Company 

-- Control and Merger --

Southern P a c i f i c Rail 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 

THE INTERNATIONAL BROTHERHOOD OF TEAMSTERS' 
THIRD SET OF INTERROGATORIES AND REQUESTS 

FOR PRODUCTION OF DOCUMENTS DIRECTED TO APPLICANTS 

Marc J. Fink 
John W. Butler 

Cff.ce of fhe Secretary 

Fee 2 7 1996 r 
I': r n Partof I 
• U J p,,biic Record .' 

SHER & BLACKWELL 
2000 L Street, N.W. 
Suite 612 
Washington, DC 20036 
(202) 463-2500 

Attorneys f o r The 
In t e r n a t i o n a l Brotherhood of 
Teamsters 

February 26, 1996 
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INSTRUCTIONS 

The I n t e r n a t i o n a l Brotherhood of Teamsters (IBT), 

pursuant to 49 C.F.R. Part 1114, Subpart B and the Order Adopting 

Discovery Guidelines served December 7, 1995, hereby serves i t s 

Third Set of I n t e r r o g a t o r i e s and Requests f o r Produccxon of 

Documents upon the Applicants. The d e f i n i t i o n s and i n s t r u c t i o n s 

included w i t h the IBT's F i r s t Set of In t e r r o g a t o r i e s and Requests 

f o r Production of Documents, served January 12, 1996, are 

incorporated herein as i f set f o r t h i n f u l l . 

INTERROGATORIES 

71. I d e n t i f y a l l studies and analyses conducted by Reebie 

Associates at any time addressing the impacts on labor of 

div e r s i o n of t r a f f i c from truck to r a i l . 

72. To what extent does the TRANSEARCH database used by 

Reebie Associates i n preparing i t s diversion study i n t h i s 

proceeding r e l y on the^ Commodity Flow Survey conducted by the 

United States government? What are the r e l a t i v e percentages of 

t r a f f i c flows i n the TRANSEARCH data base that are derived from, 

respectively, ( i ) the Commodity Flow Survey and ( i i ) a l l other 

sources? 

73. Describe how Reebie Associates has updated i t s 

TRANSEARCH database from 1977 u n t i l the present. Doe.-̂  Reebie 

Associates extrapolate from data f o r c e r t a i n lanes i n order t o 

update t r a f f i c volume levels f c r lanes for -which i t does not have 

data? How many such extrapolations were involved i n esta b l i s h i n g 

the 1994 TRANSEARCH database used i n the diversion study 

condu'^t.id by Reebie Associates f o r t h i s proceeding? 
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74. Has Reebie Associates revised i t s TRANSFARCH database 

i n order t o incorporate the 1993 Commodity Flow Survey data? I f 

so, i d e n t i f y each market p a i r included i n Appendix A to Mr. 

Ainsworth's V e r i f i e d Statement f o r which such r e v i s i o n r e s u l t e d 

i n a t r a f f i c flow increase f o r dry van cargo of greater than ten 

percent (10%) i n e i t h e r d i r e c t i o n . For each such market p a i r f o r 

which r e v i s i o n to the TRANSEARCH database using the 1993 

Commodity Flow Survey data resulted i n a t r a f f i c flow increase i n 

dry van cargo of greater than ten percent (10%), i d e n t i f y the 

anount of each such increase. 

75. For each of the f o l l o w i n g market p a i r s , i n d i c a t e the 

yearly volume of t r a f f i c c a r r i e d i n both d i r e c t i o n s by UP and SP, 

separately, f o r United Parcel Service: Seattle to/from the Bay 

Area; Chicago to/from the Bay Area; Portland to/from Los Angeles; 

Seattle to/from Los Angeles; Chicago to/from Los Angeles; Los 

Angeles to/from Dallas. 

REQUESTS FOR PRODUCTION OF DOCUMENTS 

18. Produce a l l documents i d e n t i f i e d i n response to 

Inter r o g a t o r y No. 71. 

Respectfully suhwdtted. 

rc J. Fink 
ohn W. Butler 
SHER Sc BLACKWELL 
2000 L Street, N.W. 
Suite 612 
Washington, DC 20036 
(202) 463-2500 
Attorneys f o r The 
In t e r n a t i o n a l Brotherhood of 
Teamsters 

February 26, 1996 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have t h i s 26th day of February, 
1996, served the foregoing I n t e r n a t i o n a l Brotherhood of 
Teamsters' Third Set of I n t e r r o g a t o r i e s and Requests f o r 
Production of Documents direc t e d to Applicants on the p a r t i e s to 
whom they are d i r e c t e d and the p a r t i e s on the Restricted Service 
L i s t hy e i t h e r f i r s t class mail, postage prepaid, or f a c s i m i l e . 


