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O f f i c e of the Secretary 
Case Control Branch 
A t t n : Finance Docket No. 32760 
Surface Transportation Board 
1201 C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re! Finance "docket No. 32760, 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 — Control and Merger — South­
ern P a c i f i c Rail Corporation, Southern 
P a c i f i c Transportation Company, et a l . 

Gentlemen: 

Enclor f o r f i l i n g i n the above-referenced proceeding 
are the o r i g i n a l and 20 copies of Entergy Services, Inc., 
Arkansas Power & Light Company and Gulf States U t i l i t i e s 
Company's F i r s t Set of Interrogatories and Document Production 
Requests to Applicants (ESI-2). 

Also enclosed i s a WordPerfect 5.1 d i s k e t t e containing 
the aforementioned f i l i n g . 

Sincerely yours. 

Cnri^op.ner A. M i l l s 

CAMtmfw 
Enclosure 

cc: The Honorable Jerome Nelson 
Restricted Service L i s t 
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ENTBRGT SERVICES, INC., ARKANSAS POWER & LIGHT 
COMPANY MO GULF STATES UTILITIES COMPANY'S 

FIRST SET OF INTERROGATORIES 
AND DOCUMENT PRODUCTION REQUESTS 

TO .\PPLICANTS 

Entergy Services, Inc., Arkansas Power & Light Company 

("AP&L") and Gulf States U t i l i t i e s Company ("GSU") ( c o l l e c t i v e l y 

"Entergy") hereby submit these, t h e i r F i r s t Set of Interrogato­

r i e s and Document Requests to Applicants. Entergy requests 

responses to these i n t e r r o g a t o r i e s and document production 

requests w i t h i n 15 days a f t e r service thereof as provided i n the 

Discovery Guidelinas adopted by Judge Nelson i n his decision 

served December 7, 1995. 

DEFINITIONS AND INSTRUCTIONS 

A. 

Def i n i t i o n s 

1. "Applicant" or "Applicants" means one or more of 

the p a r t i e s to the Railroad Merger Application i n Finance Docket 

Nc. 32760 f i l e d at the I n t e r s t a t e Commerce Commission ("ICC") on 

November 30, 19 95. 

2. "BN" means Burlington Northern Railroad Company. 

3. "BNSF" means BN and SF, c o l l e c t i v e l y . 

4. "Communication" means the t r a n s m i t t a l by whatever 

means of information of any kind. 

5. "Docximent" means the term "document" as that term 

i s used i n Fed. R. Civ. P. 34(a) i n Applicants' current or p r i o r 

possession, custody or co n t r o l . "Document" as used herein also 
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encompasses electronic mail and physical things such as computer 

disks in Applicants' current or prior possession, custody or 

control. 

6. "Identify," .'hen used with reference tc a docu­

ment, means to either produce such document or to state i t s date, 

type of document (e.g., letter, memorandum, chart, etc., or other 

means of identifying i t ) , i t s t i t l e or heading, the author's 

(authors') f u l l name(s), i t s recipient(s), general subject matter 

contents, number of pages and the document's present location and 

custodian and in the case of contracts f i l e d with the Interstate 

Commerce Commission or Surface Transportation Board, the contract 

number. I f such document was, but i s no longer in Applicants' 

possession, custody or control, state what diwposition wao made 

of . i t . 

7. "Identify," when used with reference to a coiranuni-

cation other than a document, means to state the nature of the 

communication (e.g., meeting, telephone c a l l , e t c . ) , the time, 

date and place the communication occurred, and the participants' 

f u l l names, business addresses and job t i t l e s . 

8. "Identify," when used with reference to an indi­

vidual, means to state the f u l l name, business address(es) and 

job t i t l e ( s ) of such individual during the period covered by 

these interrogatories and document production requests. 

9. "KCS" means the Kansas City Southern Railway 

Company. 
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10. "Nelson Station" means GSU's Roy S. Nelson Gener­

ating Station near Mossville, LA. 

11. "PRB" means the Powder River Basin. 

12. "Relate to" or "Relating to" means making a state­

ment about, discussing, describing, referring to, reflecting, 

explaining, analyzing, or in any other way pertaining, in uhole 

or in part, to a subject. 

13. "Settlement Agreement" meana the agreement batweea 

BNSF and UP/SP dated September 25, 1995, including a l i supple­

ments and amendments thereto. 

14. "SF" means The Atchison, Topeka and Santa Pe 

Railway Company. 

15. "SGR" means Southern Gulf Railway Company. 

16. "SP" means Southern Pacific Transportation Com­

pany, St. Louis Southwestern Railway Company, and the Denver and 

Rio Grande Western Railroad Company. 

17. "UP" means the Union Pacific Railroad Company, the 

former Chicago and North Western Railway Company, Missouri 

Pacific Railroad Company, and the former Western Railroad Proper­

ties Incorporated. 

18. "White Bluff Station" means the White Bluff Steam 

E l e c t r i c Station near Redfield, AR. 

B. 

INSTRUCTIONS 

1. In the following interrogatories and document 

production requests, a l l uses of the conjunctive include the . 
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disjunctive and vice versa. Words in the singular include the 

plural and vice versa. References to railroads, shippers or 

other companies include officers, directors, employees, and 

agents thereof, except where the context clearly x-equires other­

wise . 

2. To the extent that Applicants consider any of the 

following interrogatories or document production requests objec­

tionable, respond to each part thereof as i s not objectionable in 

your view, and separately identify that part of the interrogatory 

request that you find objectionable and state the grounds for 

each such objection. 

3. I f Applicants object to any interrogatory or 

document production request on grounds of privilege, identify 

which privilege i s claimed. 

4. I f Counsel for Applicants want c l a r i f i c a t i o n 

concerning any interrogatory or document production request set 

forth. Counsel for Applicants i s instructed to contact Counsel 

for Entergy (either in writing or telephonicaily) concerning such 

requests reasonably in advance of the due date referenced above. 

5. Unless otherwise specified, these interrogatories 

cover the period from January 1, 1991 to date, and these document 

production requests cover a l l documents f i t t i n g one or more of 

the categories l i s t e d below, and created or modified on or after 

January 1, 1991. 

6. These interrogatories and document production 

requests are continuing in nature, and Applicants' responses 

- 5 -



should be supplemented whenever additional responsive information 

or documents come into Applicants' possession or control. 

INTERROGATORIES 

1. Provide the mileage over the portion of SP's 

Houston, TX-Memphis, TN line between Pine Bluff, AR and the 

closest existing connection between such line and BNSF at or in 

the v i c i n i t y of Memphis, TN. 

2. Provide the following information with respect to 

the portion of the unit-train movement of PRB coal to the White 

Bluff Station east/south of Kansas City, MO/KS: 

(a) The number of locomotive units customarily used 

for each loaded and empty movement. 

(b) The type of locomotives customarily used and their 

gross weight. 

3. Provide any changes in the number, type and weight 

of locomotives as scribed in your answer to Interrogatory No. 2 

contemplated during 1996 or 1997. 

4. Describe any communications (a) between Applicants 

and Entergy, (b) among any of the Applicants, (c) among employees 

or agents of UP, and (d) among employees or agents of SP •Joncern-

ing the possible movement of coal to the White Bluff Station by 

BNSF and/or SP. 

5. Identify a l l studies, analyses, reports, corre­

spondence, memoranda, electronic mail or other documents preparc^d 

- 6 -



for or in the possession or control of Applicants relating to 

your response to Interrogatory No. 4. 

6. Provide the mileage over tne portion of SP's 

Houston, TX-Iowa Junction, LA line between (a) the existing 

connection between such line and BNSF at Beaumont, TX and the 

planned point of connection between SGR and SP near Lake Charles, 

LA, and (b) the closest existing connection between such line and 

BNSF at Houston, TX and the planned point of connection between 

SGR and SP near Lake Charles, LA. 

7. Assuming tjp/SP move unit trains of coal from the 

PRB to the Nelson Station via Fort Worth, TX commencing on or 

after October 1, 1996, and further assuming that such trains 

typically consist of 115 shipper-supplied steel rotary gondola 

rjJLlcars each loaded to a gross weight on r a i l of 268,000 pounds, 

provide the following information with respect to the portion of 

such movement south/east of Fort Worth, TX: 

(a) The number of locomotive units expected to be used 

for each loaued and empty movement. 

(b) The type of locomotives expected to be used and 

their gross weight. 

8. Describe any communications between (a) Applicants 

and Entergy, (b) among any of the Applicants, (c) among employees 

or agents of UP, and (d) among employees or agents of SP concern­

ing ( i ) the movement of coal to the Nelson Station by UP and/or 

BN in conjunction with SP or in conjunction with KCS, and ( i i ) 

the effect cf the proposed merger on BNSF's a b i l i t y to continue 
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to participate in the movement of PRB coal by any of the poten­

t i a l pre-merger routings to the Nelson Station following consum­

mation of the proposed merger. 

9. Identify a l l studios, analyses and reports or 

other documents prepared for or in the possession or control of 

Applicants relating to your response to Interrogatory No. 8. 

10. Identify the individual(s) at (a) UP and (b) SP 

who now have, or during the period covered by these interrogato­

ri e s did have, responsibilities related to the Entergy account(s) 

with specific reference to the movement of coal tc the White 
m 

Bluff and/or Nelson Stations, and describe the nature of such 

responrIbilities for each such individual. 

11. Identify the individual(s) at (a) UP and (b) SP 

who now have, or during the period from January 1, 1995 to date 

did have, any responsibilities relating to the bidding for the 

movement of PRB coal to the Nelson Station, and describe the 

nature of such responsibilities for each such individual. 

• DOCUMENT PRODUCTION REOUESTS 

1. Produce a l l documents identified in response to 

Interrogatory No. 5. 

2. Produce a l l documents identified in response to 

Interrogatory No. 9. 

3. Produce a l l documents in the custody of Applicants 

that relate to divisions of revenut} as between (a) UP and SP and 

(b) UP and SF in conju-ictinn with the bidding for the movement of 
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PRB coal to the Nelson Station during the period from January 1, 

1995 to date. 

4. Produce a l l documents in the custody of Applicants 

that relate to any constraint(s) on the rates UP can charge for 

the movement of SPRB coal to the White Bluff Station. 

Respectfully submitted, 

ENTERGY SERVICES, INC. 
ARKANSAS POWER & LIGHT COMPANY 
GULF STATES UTILITIES COMPANY 

Dated: January 25, 1996 

By: C. Michael 
Christophei 
Slovsr & Lol 
1224 Seventeenth Street/ N.W. 
Washington, D.C. 20036 

Wayne Anderson 
General Attorney-Regulatory 
Entergy Services, Inc. ^^^B^ 
Mail Unit L-ENT-26E 
639 Loyola Avenue 
New Orleans, LA 70113 

Their Attorneys 
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CERTIFICATE OF SBR^'ICB 

I hereby ce r t i f y that, on this 25th day of January, 

1996, I caused a copy of the foregoing F i r s t Set of Interrogato­

ri e s and Document Production Requests to be served by facsimile 

on the individuals l i s t e d below, and by f i r s t - c l a s s United States 

mail, postage prepaid, on a l l other persons on the Restricted 

Service L i s t in this proceeding. 

Arvid E. Roach I I , Esq. 
Covington & Burling 

* 1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20044 

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

- 10 -



FD 32760 1-22-96 I 61045 



Item' No.. 

Page Count, 

N E W Y O R K 

W A S H I N G T O N 

A L i A N V 

I ' U S T O N 

O C t ^ V C R 

H A R R I S B U R O 

H A R T F O R D 

J A C K S O N V I L L E 

r ^ u F , L A M B , G R E E N E & M A C R A E 
L.L.P. 

A L I K I T t D I . IA» IL i rv M I I T N C I > « H I » IMCLUOINO P H O r t » 8 I O N * L C O W O « A T I O H » 

1 8 7 5 C O N N E C T I C U T A V E N U E , N.W. 

W A S H I N G T O N , DC E 0 0 0 9 - 5 7 2 8 

I 2 0 2 I 9 « e - a o o o 

T C L C X 4 4 0 Z 7 4 F A C S M I L C : < 2 0 2 l S a e - B I O C 

W R I T C n - S O I C t C T D I A L : 

1202) 986-8050 

L C S A N C S C L C S 

N E W A R K 

P I T T S B U R G H 

S A L T L A K E C I T r 

S A N r R A N C t S C O 

B R U S S E L S 

L O N D O N 

M O S C O W 

0 

January 22, 1996 

BY HAND 

Mr. Vernon A. Williams 
Secretary, Room 2423 
Surface Transportation Board 
Department of Transportation 
1201 C o n s t i t u t i o n Ave., N.W. 
Washington, D.C. 20423 

A t t n . : Case Control Branch 

Re: UP/SP Merger. Finance Docket No. 327jQ 

Dear Mr. Williams: 

Enclosed are the o r i g i n a l and 20 copies of the "Motion 
of Western Shippers' C o a l i t i o n For Enlargement of the Procedural 
Schedule" f o r f i l i n g i n the above-referenced proceeding. 

Also enclosed are three a d d i t i o n a l copies f o r date 
stamping and r e t u r n v i a our messenger. 

Very t r u l y yours. 

Michael F. McBride 

Enclosure 

cc: Service L i s t 

JAN ii 1996 
U i ^ ^ n ^ Y f o r Western Shippers' 

C o a l i t i o n 



EXPEDITED CONSIDERATION HANDLING RBOUIRBD 

UNITED STATES OF AMERICA 
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SOUTHERN PACIFIC RAIL CORPORATION, s£. S i ^ 

1 •) 
MOTION OP WESTERN SHIPPVSRS' COALITION 

POR ENLARGEMENT OP THE PROCEDURAL SCHEDULS 

Michael F. McBride 
Linda K. Breggin 
Daniel Aronowitz 
LeBoeuf, Lamb, Greene 
& MacRae, L.L.P. 

1875 Connecticut Avenue, N.W. 
Suite 1200 
Washington, D.C. 20009-5728 
(202) 986-8000 

Ronald L. Rencher 
LeBoeuf, Lamb, Greene 
& MacRae, L.L.P. 

136 S. Main Street 
Suite 1000 
Salt Lake Ci t y , Utah 84101 
(801) 353-6900 

Attorneys f c r Western 

January 22, 1996 
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UNITED STATES OF AMERICA 
DEPARTMiiNT OF TRANSPORTATION 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, et aiju 
-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, ££. aL.. 

MOTION OF WESTERN SHIPPERS' COALITION 
* POR ENLARGEM35NT OP THE PROCEDURAL SCHEDULE 

The Western Shippers' C o a l i t i o n ("WSC")' hereby moves 

f o r a 60-day extension of the January 29, 1996 date f o r f i l i n g 

notices of inconsistent or responsive a p p l i c a t i o n s , and a 

corresponding enlargement of the remainder of the procedural 

schedule. The grounds f o r t h i s Motion are as fo l l o w s : 

1; On November 30, 1995, Union P a c i f i c Corporation, 

Union P a c i f i c Railroad Company ("UP"), and Missouri P a c i f i c 

Railroad Company f i l e d w i t h the I n t e r s t a t e Commerce Commission 

("ICC") (now the Surface Transportation Board, or "Board") an 

over 8,000 page A p p l i c a t i o n f o r the c o n t r o l and merger w i t h 

Southern P a c i f i c R a i l Corporation, Southern P a c i f i c 

Transportation Company ("SP"), St. Louis Southwestern Railway 

Company, SPCSL Corp., and The Denver and Rio Grande Western 

' The members of WSC are l i s t e d i n Attachment A. WSC may ^om 
w i t h , or support, the f i l i n g of an inconsistent or responsive 
A p p l i c a t i o n i f i t cannot resolve i t s differences w i t h UP/SP. 

\ Thus, WSC, although composed of shippers, may be required t o give 
) notice of an inconsistent or responsive A p p l i c a t i o n . 



Railroad Company ("D&RGW") ("Applicants"). This i s a proceeding 

of momentous importance because much of the present competitive 

circumstances in the Western United States may be irrevocably 

altered i f the Application is granted. Many parties other than 

Applicants may seek a different outcome than that sought by 

Applicants so as to preserve adequate competition for railroad 

transportation services in the West. Applicants had no time 

limit on the fili n g of their Applications, but the other parties 

are now severely constrained by the current procedural schedule. 

^ 2. On October 19, 1995, in anticipation of the 

Application (but without knowing i t s length or complexity), the 

ICC issued a procedural schedule for this proceeding. (The 

procedural schedule was slightly modified thereafter.) The ICC 

established, inter alia , the following deadlines for this 

proceeding: (1) January 16, 1996 for notices of intent to 

participate; (2) January 29 for descriptions of anticipated 

inconsistent and responsive applications and petitions for waiver 

or clarifications; and (3) March 29 for inconsistent and 

responsive applications, and a l l comments, protests, requests for 

conditions and any other opposition evidence and arguments. 

Later deadlines were also set for briefs, oral argument, a Board 

voting conference, and issuance of the Board's decision. 

3. WSC timely filed i t s Notice of Intent' to 

Participate in this proceeding on January 12, 1996, by facsimile 

and overnight courier. 
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4. The Application requests authority to merge two 

Class I railroads whose service territories overlap in many 

locations. Indeed, the Applicants have acknowledged a 

substantial number of circumstances in which the merger would 

eliminate competition now occurring between (a) UP and (b) either 

SP or the D&RGW. Accordingly, Applicants entered into an 

agreement with the Burlington Northern Santa Fe Railroad Company 

("BNSantaFe") for substantial trackage rights over Applicants' 

systems. Among the areas in which BNSantaFe would receive 

trackage rights i s Colorado and Utah, including much of D&RGW's 

lines in those States as well as Nevada. 

5. The agreement with BNSantaFe purports to preserve 

) effective competition in the West, but many shippers, including 

^ / members of WSC, dispute this contention. These disagreements 

will likely form the basis for comments on, and proposals for 

modifications to, the proposed transaction from various shippers 

and other carriers affected by the proposed merger. For example, 

i n i t i a l analysis of Applicants' agreement with BNSantaFe by 

certain shippers indicates that the Application understates the 

transaction's detrimental impact on existing competition because 

the Applicants aie using an overly narrow definition of the 

circumstances in which the number of competitors i s reduced from 

two carriers to one. Moreover, the Applicants intend to reroute 

certain t r a f f i c now traveling over the DIRGW lines and to defer 

non-essential maintenance on these same lines for five years. 

Theae disclosures raise substantial questions whether BNSantaFe 

u 



w i l l have a suff i c i e n t t r a f f i c base or incentive to make 

effective use of i t s newly acquired trackage rights. F i n a l l y , ^ ^ ^ ^ 

the cost to BNSantaFe of such trackage rights i s , i n the judgment 

of many shippers, too expensive to present effective competition 

to Applicants. 

6. As these problems indicate, substantial time i s 

needed to evaluate accurately the impact of the merger and the 

agreement between Applicants and BNSantaFe. WSC i s dili g c - i t l y 

attempting to improve the UP/BNSantaFe agreement through informal 

negotiations, but UP has not yet met with WSC for serious 

negotiations on such modifications.^ WSC i s therefore compelled 

to explore other alternatives, including discussions with other 

c a r r i e r s , to preserve effective competition in the West. The 

outcome of these efforts w i l l enable WSC to determine what 

position i t w i l l take with respect to this proposed merger. 

Unfortunately, despite diligent attempts, WSC has not been able 

to complete i t s goals in the short time period following the 

f i l i n g of the Application. The intervention of the holidays and 

scheduling d i f f i c u l t i e s of railroad executives have slowed the 

process. 

Additional time i s also needed to allow WSC and 

other shipper.5 to evaluate the adverse impact on UP r a i l service 

following the August 1995 announcement of the merger and the 

issuance of the procedural schedule herein. Service on UP after 

2 

J 
UP and SP did make a presentation to WSC and some of i t s 

members in November 1995, but UP has not met with WSC since the 
f i l i n g of the Application. 



cor.-mmmation of i t s merger with the Chicago and Northwestern 

Railroad i n October has been extremely unsatisfactory. The 

problem was so severe that UP apologized by l e t t e r co many or a l l 

of i t s customers for i t s shortcomings. The p o s s i b i l i t y exists 

that these service problems may subside, which would reduce the 

need of some parties seeking better service from UP to 

participate i n t h i s proceeding. Nevertheless, u n t i l more time 

passes and UP has had an opportunity to demonstrate i t has solved 

i t s service problems, shippers and other affected parties w i l l 

npt know what position they must take i n t h i s proceeding. The 

Board should not proceed expeditiously with t h i s proceiding u n t i l 

UP provides substantial evidence that i t s service problams 

re l a t i n g to a p r i o r merger nave been improved. 

8. Other factors have limited th? ability of WSC to 

make effective use of the time since the Application was filed. 

The UP/BNSantaFe agreement was not a^'^ailable for some time after 

i t was executed, and the agreement it s e l f was not filed until 

November 30, 1995, Applicants' filing coincided with a period of 

great uncertainty for the Board and those who participate in i t s 

proceedings. As the Board knows, the recent legislative process 

was extremely active, and the continued existence of the 

Interstate Commerce Commission and i t s statutory functions were 

in serious doubt until the very end of the process, when the 

Pres.\dent finally signed the legislation on December 29, 1995. 

Had he vatoed the b i l l , as he threatened to do, the Board would 

not yet exist. Thus, those who participate in ICC (and now 
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Board) proceedings could not know i f this proceeding would have 

entered a regulatory "black hole" until December 29, 1995. 

S. The prolonged uncertainty over the fate of the ICC 

has bc-en extremely disruptive. The level of staffing for the new 

Board was unclear. Indeed, although fortunately averted, i t 

appeared for a substantial time that most ICC employees would 

lose their positions on December 5. In any event, to date, those 

appointed to f i l l new positions with the Board are not publicly 

known. Presumably, a l l of these disruptions have adversely 

affected the staffing for this proceeding. 

10. Shortly after the new legislation was signed into 

law, an historic snowstorm, followed by further snow, has greatly 

disrupted business in Washington, D.C. and other states in the 

Eastern United States. The adverse weather forced the federal 

government and many private business to close for several days, 

thereby affecting the '.- ird's ability to do business and the 

ability of WSC's counsr^ to function on this matter. Meetings 

have been conducted, and travel has occurred, but the weather has 

been very disruptive. 

11, Meanwhile, the 1994 Waybill Sample data, i t s 

associated cost fields, and the 1994 Uniform Railroad Costiug 

System data only became available in December 1995 or more 

recently. Although the transportation economic consultant for 

WSC, G.W. Fauth and Associates, Inc., was informed by the ICC 

litaff that i t had obtained that data before anyone else, there 

has not yet been sufficient time to analyze the data and provide 



II 

analysis and advice to WSC and i t s members of the effect of that 

data on the claims of Applicants. 

12. Applicants will likely argue that the procedural 

schedule should not be modified because they claim that the 

merger has substantial benefits. Indeed, Applicants claim those 

benefits are $750 r i l l i o n "in a normal year." Application, Vol. 

1, p. 88. But i t is important to note that purported benefits of 

the merger are not facts, but rather are mere allegations that 

must be tested by the Board upon a complete evidentiary record. 

Additional time for the parties to negotiate and compl-ste the 

factual record will lead to a more comprehensive record from 

which the Board can evaluate the impact of the merger and make 

its final determination about i t s costs and benefits. 

13. As described above, WSC intends to make effective 

use of the next several weeks by meeting with UP and other 

affected parties to attempt to reach a resolution that would not 

involve active litigation in this proceeding. Failing such 

agreement, however, WSC will seek satisfactory relief through 

other means, including in this proceeding. 

14. Ultimate resolution of this proceeding can s t i l l 

be easily completed within the statutory deadlines even with a 

sixty day extension. Because the Application was filed on 

November 30, 1995, before the "ICC Termination Act of 1995" 

became effective on January 1, 1996, this proceeding i s governed 

by the Interstate Commerce Act. See Section 204 of the ICC 

Termination Act of 1995. The statutory time limit for this 

J 



WSC i s serving the Motion by facsimile on counsel f o r Applicants, 

and i s pro v i d i n g telephonic notice t o them as w e l l . 

Respectfully submitted, 

Michael F. McBride 
Linda K. Breggin 
Daniel Aronowitz 
LeBoeuf, Lamb, Greene 
& MacRae, L.L.P. 

1875 Connecticut Avenue, N.W 
Suite 1200 
Washington, D.C. 20009-5728 
(202) 986-8000 

^ Ronald L. Rencher 
LeBoeuf, Lamb, Greene 
& MacRae L.L.P. 

136 S. Main Street 
Suite 1000 
Salt Lake C i t y , Utah 84101 
(801) 355-6900 

J DATED: January 22, 1996 
Attorneys f o r Western 

Shippers' C o a l i t i o n 

J 



AHACHMENT A 

/ 

WE5STERN SHT1WRS> rOALlTION 

COMPANY 

ARCO Coai Company 
AKZO Nobel Salt 

Andalex Resources Inc. 
Ash Gmve Cement 
Circle Four Farms 

Coastal Coai 
Colorado Mining Assoc. 
Colorado Springs Utility 

Continental Lime 
Cyprus Amax Coal Co. 

Eagle Picher 
ECDC Laidlaw Environmental 

Geneva Steel 
Great Salt Lake Minerals 

Intermountain Power Project 
Interwest Mining 

ECDC Laidlaw Environmental 
Magma Copper 

Metropolitan Stevedore Company 
Moab Salt 

Moroni Feed Co. 
PacifiCorp 

Kennecott Utah Copper 
Savage 

Sierra Pacific Power 
Utah Mining Association 

Westem Coal Transportation Association 
White Oak Mining 

J 
(DttB 12/14/95) 
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EXPEDITED CON8IDBRATTON AN" HANDLING RBOUIRBD 

UNITED STATES OF . 'rlRICA 
DEPAR-rMt-WI <jt- TRANSPORTATION 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, £t SLt./ 
-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, sL a l . 

CERTIPICATE OP SBRVICB 

I hereby c e r t i f y that I have served t h i s 22nd day of 

/ January, 1996, a copy of the foregoing motion by f a c s i m i l e t o 

^ Ar v i d E. Roach, Esq. and Paul A. Cunningham, Esq. and on a l l 

other persons on the Board's most current service l i s t i n t h i s 

proceeding by f i r s t - c l a s s mail, postage prepaid. 

Michael F. McBride 

J 
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MA»CJ FINK 
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JEfntETF LAWRENCE 
ANNIE. MICKEY 
STEVEN r QUAN 
WATNE K. KOHOE 
STANLEY O SHEK 
7X>U)OltN 1. SIOGMN 
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SHER ^BLACKWELL 
" ! ATTORNEYS AT LAW 

(' SUITE 612 
I 2000 L STREET, N.W. 
jî ASHINGTON, D.C. 20036 

TELEPHONE (202) <t63 2S00 

FACSIMILE (202) 4«3 49S0/4S40 

WWTER'S DIRECT DIAL NO. 

(202) 463-2510 

January 12, 1996 

SUITE uoo 
m MONTGOMEMT sTurr 
SAN FkANOSCO. CA MUI 
TELEniONZ<4>i) TU tlfO 
FACSIMILE (411) 7M-MM 

SUITE Sit 
IS EXCHANGE KACS 
IWSET OTY, N) rrrya 

TELEPHONE (MI) flSOIOO 
FACSIMILE (Ml) « I S ^ S 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
12th and C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 

Re: Finance Docket No. 32760 -- Union P a c i f i c Corp., 
e£. - - Control and Merger -- Southern P a c i f i c 
R a i l Corp. , g£. a l . 

Dear Mr. Williams: 

I enclose f o r f i l i n g on behalf of The I n t e r n a t i o n a l 
Brotherhood of Teamsters ("IBT") an o r i g i n a l and twenty (20) 
copies of the IBT'a 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 Directed t o Applicants. This document i s 
designated as IBT-5. E a r l i e r pleadings previously f i l e d 
(September 18, 1995, September 25, 1995, October 11, 1995, and 
December 14, 1995) but not numbered are hereby designated'IBT 1-4 
i n chronological order. 

I also enclose a disk containing the IBT's discovery re(7uests 
i n WordPerfect 5.1 format. 

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

Sincerely, 

Enclosures 
cc: R e s t r i c t e d Service L i s t 
11459.0072.0^.00.01 

/pcAtin W. B u t l e r 

Item No. 

Page Count. 

.•̂ p<!| •̂ '̂  



BEFORE THE 
SURFACE TRANSPORTATION BOAR: 

Washington, D.C. 

IBT-5 

Finance Docket No. 32760 

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 

-- Control and Merger --

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 Ccuthwestern 

Railway Company, SPCSL Corp. and the Denver and Rio Grande 
Western Railroad Company 

THE INTERNATIONAL BROTHERHOOD OF TEAMSTERS' 
FIRST SET OF INTERROGATORIEC AIJD REQUESTS 

FOR PRODUCTION OF DOCUMENTS DIRECTED TO APPLICANTS 

Marc J. Fink 
John W. Bu t l e r 

SHER & BLACKWELL 
2000 L Street, N.W. 
Suite 612 
Washington, DC 20036 
(202) 463-2500 | f l 

Attorneys f o r The 
I n t e r n a t i o n a l Brotherhood of 
Teamsters 

January 12, 1996 



- 2 

The I n t e r n a t i o n a l Brotherhood of Teamsters and i t s 

i n t e r n a t i o n a l , n a t i o n a l , and l o c a l a f f i l i a t e s , pursuant t o 49 

C.F.R. §1114.26 and the Order Adopting Discovery Guidelines 

served December 7, 1995, hereby serves i t s F i r s t 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 upon the 

Applicants. 

DEFINITIONS AND INSTRUCTIONS 

1. As us^d herein, the terms .listed below are defined 

as f o l l o w s : 

(a) "Applicants" means those e n t i t i e s i d e n t i f i e d 

i n the f i r s t sentence of page 1 of UP/SP-22, a l l other e n t i t i e s 

under common c o n t r o l w i t h those e n t i t i e s , and a l l o f f i c e r s , 

d i r e c t o r s , p r i n c i p a l s , employees, and agents of any of them. 

(b) "IBT" means The I n t e r n a t i o n a l Brotherhood of 

Teamsters, i n c l u d i n g a l l n a t i o n a l , i n t e r n a t i o n a l , and l o c a l 

subdivisions and a f f i l i a t e s thereof. 

(c) The term "document(s)" as used herein i s 

synonymous w i t h t h a t term as i t i s used i n Federal Rule of C i v i l 

Procedure 34(a), and includes withoiVc l i m i t a t i o n a l l w r i t i n g s and 

other compilations of information made i n any form or f o r any 

purpose, i n c l u d i n g without l i m i t a t i o n ccnputer disks, i n t e r n a l 

computer memory storage devices, computer back-up tapes or disks, 

e l e c t r o n i c mail, photographs, photocopiei:, maps, p i c t u r e s , books 

and every other method of p h y s i c a l l y or e l e c t r o n i c a l l y recording 

information. 
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(d) "Identify," "identity" and " i d e n t i f i c a t i o n , " 

when used to refer to any ent i t y other than a natural person, 

mean to state i t s f u l l name, the present or last known address of 

i t s principal o f f i c e or place of doing business, and the type of 

ent i t y (e.g.. government agency, department, divi s i o n , 

corporation, partnership, unincorporated association), and the 

person or persons who acted on behalf of such e n t i t y with respect 

to the subject matter of the discovery request. 

(e) ".""dentify," " i d e n t i t y " and " i d e n t i f i c a t i o n , " 

when used to refer to a natural person, mean to state the 

following: 

(i ) The person's f u l l name and present or 

last known business address and business telephone number; 

( i i ) The person's present or last known 

t i t l e and employer or other business a f f i l i a t i o n ; 

(f) "Person" means any natural person, government 

agency, department or division, firm, public or private 

corporation, partnership, proprietorship, j o i n t venture, 

organization, group of natural persons, or other association 

separately i d e n t i f i a b l e , whether or not such association has a 

separate j u r i s t i c existence i n i t s own r i g h t . 

(g) "Relating to," "relate co" and "concerning" 

mean supports, evidences, describes, discuss^'s, mentions, refers 

to, contradicts and/or comprise.6. 

2. When an interrogatory asks that a document be 

id e n t i f i e d or described, i t i s the intention that the answer 

shall state the following information with respect to each such 



document, unless the document i s produced for inspection and 

copying: 

(a) the t i t l e , heading, cr caption of such 

document, i f any, and a brief description of the contents of the 

document; 

(b) the identifying number{s), l e t t e r ( s ) , or 

combination thereof, i f any, and the significance or meaning of 

such number(s), l e t t e r ( s ) , or combination thereof; 

(c) the inclusrve dâ ês of each such document; 

(d) the general nature or description of such 

document ( i . e . . whether i t i s a l e t t e r , memorandum, minutes of a 

meeting, etc. ) , and the number of pages of which i t consists; 

(e) the i d e n t i t y of the person to whom such 

document was addressed and the id e n t i t y of each person, other 

than such addressee, to whom such document or cô -y thereof, was 

sent or otherwise distributed; and 

(f) the i d e n t i t y of the person who has custody of 

such document and each copy whereof. 

The foregoing information shall be given i n 

su f f i c i e n t d e t a i l to enable a party or person to whom a subpoena 

i s directed to i d e n t i f y f u l l y the document to be produced, and to 

enable IBT to determine that such document when produced i s i n 

fact the document so described. 

3. When an interrogatory asks that a meeting, 

conversation, consultation, or discussion be i d e n t i f i e d or 

described, i t i s the intention that the answer to such an 
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interrogatory shall state the following information with respect 

to each such meeting, conversation, consultation, or discussion: 

(a) the date or dates when i t occurred; 

(b) the place i t occurred; 

(c) the persons who attended; 

(d,̂  what was said and by whom; 

(e) what decisions were reached; and 

(f) whether any notes, minutes, or other 

memoranda were made to record the proceeding or such meeting, 

conversation, consultation, or discussion and, i f so, who has 

custody thereof. 

4. When the r.asculine pronoun is employed i n these 

def i n i t i o n s or i n an interrogatory, i t i s the intention that the 

masculine pronoun also includes the feminine pronoun unless the 

context otherwise requires. 

5. Should Applicants claim privilege for any 

documents about which information i s requested by any of th ̂  

following Interrogatories or Requests for Production, such 

documents shall be i d e n t i f i e d and described i n the manner set 

f o r t h above. In ad(dition to supplying the above-noted 

information concerning such documents, you shall indicate that 

Applicants claim privilege therefor and shall specify i n d e t a i l 

a l l the grounds on which the cl^im of privilege rests. 

6. These Interrogatories and Requests for Production 

are continuing i n nature and require you to f i l e supplementary 

answers i f you obtain further or different information a f t e r your 

i n i t i a l answers and before a f i n a l decision i n t h i s proceeding. 
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including i n such supplemental answer.'̂  the date upon which and 

the tr. nner i n which such further or different information came to 

your attention. 

7. Each answer is to be given separately and 

independently and no answer to a question shall be given by 

reference to another answer or solely by reference to an exhibit. 

8. I f any document which i s requested to be described 

fir produced i n the Interrogatories or Requests for Production 

wa.e but is no longer i n your possession or subject to your 

custody or control, or was known to you, but i s no longer i n 

existence, state what disposition was made of i t , i d e n t i f y who 

has i t , or what became of i t . 

9. The IBT adopts the abbreviations set f o r t h at pages 

x i i - x i v of UP/SP-22 (Volume 1 of Application). Other 

abbreviations used herein are defined when f i i used. 

10. The time period covered by these Interrogatories 

and Requests for Production shall commence fi v e years p r i o r to 

the date of t h e i r service unless otherwise e x p l i c i t l y stated or 

the context requires a different period. 
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INTERROGATORIES 

1. I d e n t i f y a l l studies or analyses of d i v e r s i o n of truck 

t r a f f i c to intermodal service conducted by Mr. Don P. Ainsworth, 

Reebie Associates, Mr. Paul 0. Roberts, Transmode Consultants, or 

Science Applications I n t e r n a t i o n a l Corporation from January 1, 

1930 t o the present. With respect to each such study or 

analysis: 

(a) I d e n t i f y the subject matter and purpose of the 

analysis undertaken. 

(b) Provide the dates of the analysis. 

(c) Describe w i t h s p e c i f i c i t y the conclusions, 

estimates, and r e s u l t s reached i n such studies and 

analyses. 

2. With respect t o a l l truck diversion studies and 

analyses i d e n t i f i e d i n Inte r r o g a t o r y No. 1, i n d i c a t e whether any 

steps were taken f o l l o w i n g completion of such studies or analyses 

to determine whether the r e s u l t s of such studies or analyses were 

accurate as compared t o actual subsequent events. Describe f o r 

each study or analysis f o r which follow-up steps were taken the 

r e s u l t s of such steps (e.g., whether the follow-up steps 

i n d i c a t e d t h a t the o r i g i n a l study or analysis over-estimated or 

under-estimated the projected l e v e l of di v e r s i o n of truck t r a f f i c 

t o intermodal c a r r i a g e ) . 

3. w i t h respect t o the section of Mr. Ainsworth's V e r i f i e d 

Statement l a b e l l e d "Premises" (Application at Vol. 1, 434-437), 

i d e n t i f y the source and basis (including documents, i f any) of 



what i s the average p r o f i t level (for UP and SP, separately for 

each of the last three years) for intermodal cargoes, expressed 

as a percentage of both t o t a l and variable costs? 

10. I d e n t i f y and describe i n d e t a i l a l l studies and 

analyses undertaken or commissioned by the Applicants to 

determine the effects on trucking companies of diversion of 

t r a f f i c from truck to r a i l / t r u c k intermodal carriage. 

11. With respect to a l l studies and analyses i d e n t i f i e d i n 

response to Interrogatory No. 10, state the anticipated effects 

of diversion from truck to intermodal on the trucking industry as 

a whole and on a l l individual trucking companies i d e n t i f i e d i n 

a l l such studies and analyses. Description of such effects shall 

include, without l i m i t a t i o n : 

(a) effects on p r o f i t s of the trucking industry and 

individual trucking companies, 

(b) effects on per unit coses as they "'.pply to the 

trucking industry generally and as they apply to a l l 

individual trucking companies i d e n t i f i e d i n such 

studies or analyses, and 

(c) effects on trucking company employment levels on an 

industry-wide and individual company basis. 

12. Describe with p a r t i c u l a r i t y the process by which the 

fi v e t r a f f i c corridors i d e n t i f i e d i n Appendix A to Mr. 

Ainsworth's V e r i f i e d Statement were chosen. Such de.^'cription 

shall i d e n t i f y , without l i m i t a t i o n : 

(a) All persons participating in the choice of the 

t r a f f i c corridors to be included in the Jtudies 
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undertaken by Reebie Associates and Transmode 

Consultants. 

(b) A l l t r a f f i c c o rridors considered but not included 

i n the studies, including an explanation of why such 

c o r r i d o r s were excluded. 

(c) The data reviewed and the s e l e c t i o n c r i t e r i a 

employed i n choosing the t r a f f i c c o r r i d o r s . 

13. For UP and SP separately, what was the t o t a l volume of 

intermodal t r a f f i c c a r r i e d i n 1994 between the market p a i r s 

i d e n t i f i e d i n Appendix A to Mr. Ainsworth's V e r i f i e d Statement? 

14. For UP and SP separately, what was the t o t a l volume of 

intermodal t r a f f i c c a r r i e d by UP and SP i n 1994? 

15. For 1994, what was the t o t a l volume of t r u c k t r a f f i c 

t h a t moved between the market pairs i d e n t i f i e d i n Appendix A t o 

Mr. Ainsworth's V e r i f i e d Statement? 

16. For 1994, what was the t o t a l volume of truck t r a f f i c 

t h a t moved between points served by e i t h e r UP or SP? 

17. For each of the f i v e t r a f f i c c o r r i d o r s i d e n t i f i e d i n 

Appendix A t o Mr. Ainsworth's V e r i f i e d Statement, what i s the 

magnitude of the t r a f f i c imbalances f o r each of UP and SP? 

18. I d e n t i f y and describe any databases other than the 

TRANSEARCH database th a t were considered Ly Reebie Associates. 

19. Describe the c r i t e r i a used to apply the three " f a c t o r s " 

i d e n t i f i e d at Vol. 1, p. 437 of Mr. Ainsworth's V e r i f i e d 

Statement w i t h respect to choosing c o r r i d o r s f o r study. I n 

p a r t i c u l a r , describe: 



- 11 

(a) The specific c r i t e r i a used to determine whether 

the merger created a prospect for improved performance. 

I.e., ( i ) how much woulr a route have to b? shortened 

to indicate a potential for improved intermodal 

service, ( i i ) what improved operations, and i n what 

degree, would predict improved intermodal service, 

( i i i ) how much lower would costs have to be to indicate 

improved intermodal service, (iv) what improved 

terminal arrangements would indicate improved 

intermodal service, and (v) what other factors were 

analyzed, and how were they analyzed? 

(b) What volume of existing truck t r a f f i c was deemed 

su f f i c i e n t to make an attempt at diversion attractive? 

How was t h i s figure derived? 

(c) The specific c r i t e r i a used to determine whether 

improved service and/or reduced costs from the merger 

would i n fact result i n diversion of truck t r a f f i c , and 

how such c r i t e r i a were applied. 

20. Id e n t i f y a l l documents re l a t i n g to marketing plans that 

include consideration of possible truck diversions. 

21. Describe the analysis of "extended t r a f f i c lanes" 

referred to at Vol. 1, p. 44 0 of Mr. Ainsworth's Verifi e d 

Statement. In particular: 

(a) I d e n t i f y a l l extended t r a f f i c lanes that were 

J i d e n t i f i e d by Reebie Associates. 

(b) I d e n t i f y those extended t r a f f i c lanes included i n 

the Reebie Associates study. 
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(c) Describe how the i n c l u s i o n of extended t r a f f i c 

lanes i n the Reebie Associates study a f f e c t e d the f i n a l 

d i v e r s i o n p r e d i c t i o n s . 

22. For each of the f i v e c o r r i d o r s and each of the 

i n d i v i d u a l market p a i r s included i n Appendix A t o Mr. Ainsworth's 

V e r i f i e d Statement, state the truck d i v e r s i o n estimates obtained 

by the Reebie Associates study before those estimates were 

modified t o a r r i v e at the "Consensus" statement attached as 

Appendix A t o Mr. Ainsworth's V e r i f i e d Statement. I d e n t i f y a l l 

documents r e l a t i n g t o truck diversion estimates a r r i v e d at by the 

Reebie Associates study p r i o r to modification of such estimates 

as r e f l e c t e d i n the "Consensus" statement. 

23. For each of the f i v e c o r r i d o r s and each of the 

i n d i v i d u a l market p a i r s included i n Appendix A t o Mr. Ainsworth's 

V e r i f i e d Statement, s t a t e the truck d i v e r s i o n estimates obtained 

by the Transmode Consultants study before those estimates were 

modified t o -arrive at the "Consensus" statement attached as 

Appendix A t o Mr. Ainsworth's V e r i f i e d Statement. I d e n t i f y a l l 

documents r e l a t i n g t o truck diversion estimates a r r i v e d at by the 

Transmode Consultants study p r i o r t o m o d i f i c a t i o n of such 

estimates as r e f l e c t e d i n the "Consensus" statement. 

2A. For each t r a f f i c c o r r i d o r i d e n t i f i e d i n Appendix A t o 

Mr. Ainsworth's V e r i f i e d Statement, name each motor c a r r i e r t h a t 

has been i d e n t i f i e d by any means (including but not l i m i t e d t o 

the Reebie Associates and Transmode Consultants studies) as being 

a s i g n i f i c a n t competitor w i t h r a i l / t r u c k intermodal service. 
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25. Does the estimate of truck diversion i n Appendix A t o 

Mr. Ainsworth's V e r i f i e d Statement include p o t e n t i a l d i v e r s i o n of 

t r a f f i c between the Bay Area and Los Angeles? I f not, why was 

that market p a i r excluded? 

26. Describe how the increased revenues f o r UP/SP r e s u l t i n g 

from truc k d i v e r s i o n stated i n Mr. Ainsworth's V e r i f i e d Statement 

f o r each t r a f f i c c o r r i d o r were calculated. 

27. With regard t o the statement at Vol. 1, p.443 t h a t 

" [ v ] e also considered several Eastern extended gathering areas 

f o r t h i s [Midwest/Southwest] Corridor," i d e n t i f y the extended 

gathering areas considered and explain how that consideration 

a f f e c t e d the f i n a l study r e s u l t s . 

28. With respect t o the Midwest/Texas/Mexico Corridor, 

i d e n t i f y and describe any analysis undertaken and conclusions 

reached w i t h respect t o d i v e r s i o n of truck t r a f f i c o r i g i n a t i n g or 

term i n a t i n g i n Mexico. Why are no Mexican market points 

i d e n t i f i e d i n Appendix A t o the V e r i f i e d Statement of Mr. 

Ainsworth? 

29. Describe the nature and r e s u l t s of any analysis or 

study undertaken of the e f f e c t s of the North American Free Trade 

Agreement ("NAFTA") on ( i ) truck d i v e r s i o n and ( i i ) the 

competitive and operational p o s i t i o n s of UP and SP, together and 

separately. 

30. With reference to Mr. Ainsworth's v e r i f i e d Statement at 

Vol. 1, p. 446, i d e n t i f y the "eastern markets t h a t could serve as 

extended gathering areas" f o r the Central Corridor. Describe the 

analysis used t o consider the e f f e c t s of these markets on t r u c k 
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t r a f f i c diversion and state a l l conclusions reached with respect 

to potential truck diversion from such extended gatnering areas. 

Id e n t i f y a l l documents relating to consideration of such extended 

gathering areas. 

31. Describe the assumptions, analysis, and data inputs 

used to arrive at the conclusion stated at Vol. 1, p. 448 of Mr. 

Ainsworth's Verified Statement that intermodal service must be 

competitive within a half day i n order to divert truck t r a f f i c . 

I d e n t i f y alj. documents relating to t h i s analysis and conclusion. 

Define "half day." 

32. With reference to Vol. 1, p. 4Eil of Mr. Ainsworth's 

Ve r i f i e d Statement, why were cost levels calculated only from 

truckload motor carriers? 

33. Describe a l l analysis done and conclusions reached 

regarding the effect on the Reebie Associates study of using only 

truckload carrier costs i n the diversion calculations. 

34. Which motor carriers' costs were used to calculate 

truck carrier costs i n the Reebie Associates study? How was t h i s 

cost information obtained? 

35. With reference to the discussion of r a i l margins i n the 

f i r s t paragraph of Vol. 1, p. 457 of Mr. Ainsworth's V e r i f i e d 

Stc.tement, explain how assuming a lower price/cost relationship 

would improve projected r a i l p r o f i t a b i l i t y on diverted cargo. 

36. With reference to the f i r s t modification i d e n t i f i e d at 

Vol. 1, p. 4 57 of Mr. Ainsworth's Verified Statement, describe 

the magnitude and nature of the differences i n truck diversion 
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analysis results obtained by substituting BN/Santa Fe's costs for 

the Dallas-Bay Area and Bay Area-Dallas lanes. 

37. With reference to the second modification i d e n t i f i e d at 

Vol. 1, p. 4 57 of Mr. Ainsworth's Verified Statement, state how 

many units of diverted cargo are represented by the 60% share 

allocated to the BN/Santa Fe for the following lanes: Los Angeles 

to and from Memphis, and Los Angeles to and from Atlanta. 

^38. Describe i n d e t a i l the analysis and data inputs on 

which the 15% and 20i intermodal market share gain caps 

i d e n t i f i e d at Vol. 1, p. 458 (Modification 2) of Mr. Ainsworth's 

Verified Statement were based. 

39- Identify a l l rarket pairs (separately i n each 

dir e c t i o n ) , whether or not included i n the f i n a l Reebie 

Associates or Transmode Consultants studies, for which i n i t i a l 

calculations indicated UP/SP intermodal market gains from truck 

diversions i n excess of 15%. 

40. With respect to those market pairs i d e n t i f i e d i n the 

response to Interrogatory No. 39 for which i n i t i a l calculations 

indicated increases i n market share i n excess of 15%, state for 

each such market pair (separately for each direction) the 

percentage increase i n intermodal market share and the actual 

number of truck units diverted as indicated by unmodified 

calculations. I d e n t i f y a l l documents re l a t i n g to those market 

pairs for which i n i t i a l (unmodified) calculations indicated an 

intermodal market share increase i n excess of 15%. 

41. With reference to Vol. 1, p. 458-459 of Mr. Ainsworth's 

Verified Statement (Modification 4), state at what level of 
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John W i l l Ongman 
Pepper, Hamilton & Scheetz 
1300 Nineteenth St., N.W. 
Washington, DC 20036 

Larry R. Pruden 
Transportation Communications 
I n t e r n a t i o n a l Union 
3 Research Place 
Rockville, MD 20850 

A l i c i a M. Serfaty 
Hopkins & Sutter 
888 Sixteenth Street, 
Washington, DC 20006 

N.W. 

Ed Greenberg 
Charles White 
Galland, Kharasch, Morse 

& Garfinkle 
1054 31st Street, N.W. 
Washington, DC 20007 

Thomas W. Wilcox 
Frederic L, Wood 
Donelan, Cleary, Wood & 

Maser, P.C. 
110J New York Ave., N.W. 
Suite 750 
Washington, Dc 20005-3939 

Honorable Jerome Nelson 
Administrative Law Judge 
FERC 
825 North Capitol Street, N.E. 
Washington, DC 20426 

Kevin M. Sheys 
Oppenheimer Wolff & Donnelly 
1020 Nineteenth St., N.W. 
Suite 400 
Washington, DC 20036-6105 

Debra L. Wi l l e n 
G u e r r i e r i , Edmond & dayman, 

P.C. 
1331 F Street, N.W. 
Washington, DC 20004 

S. William L i v i n g s t o n , J r . 
Arvid E. Roach, I I (By Hand) 
Covington & B u r l i n g 
1201 Pennsylvania Ave., N.W. 
P.O. Box 7566 
Washington, DC 20044-7566 

Geroge W. Mayo, J r . (By Hand) 
Eric A. Von Salzen 
Hogan & Hartson L.L.P, 
555 Thirte e n t h Street, N.W. 
Washington, DC 20004-1109 

Paul A. Cunningham (By Hand) 
James J. Guinivan 
Harkins Cunningham 
1300 19th Street, N.W. 
Suite 600 
Washington, D.C. 20036 
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(c) Describe how the inclusion of extended t r a f f i c 

lanes i n the Reebie Associates study affected the f i n a l 

diversion predictions. 

22. For each of the five corridors and each of the 

individual mark't pairs included i n Appendix A to Mr. Ainsworth's 

Verified Statement, state the truck diversion estimates obtained 

by the Reebie Associates study before those estimates were 

modified to arrive at the "Consensus" statement attached as 
m 

Appendix A to Mr. Ainsworth's Verified Statement. I d e n t i f y a l l 

documents r e l a t i n g to truck diversion estimates arrived at by the 

Reebie Associates study prior to modification cf such estimates 

as reflected i n the "Consensus" statement. 

23. For each of the five corridors and each of the 

individual market pairs included i n Appendix A to Mr. Ainsworth's 

Verified State.nent, state the truck diversion estimates obtained 

by the Transmode Consultants study before those estimates were 

modified to arrive at the "Consensus" statement attached as 

Appendix A .o Mr. Ainsworth's Verified Statement. I d e n t i f y a l l 

documents r e l a t i n g to truck diversion estimates arrived at by the 

Transmode Consultants study prior to modification of such 

estimates as reflected i n the "Consensus" statement. 

24. For each t r a f f i c corridor i d e n t i f i e d i n Appendix A to 

Mr. Ainsworth's Verified Statement, name each motor ca r r i e r that 

ha.s been i d e n t i f i e d by any means (including but not l i m i t e d to 

the Reebie Associates and Transmode Consultants studies) as being 

a s i g n i f i c a n t competitor with r a i l / t r u c k intermodal service. 
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analysis results obtained by substituting BN/Santa Fe's costs for 

the Dallas-Bay Area and Bay Area-Dallas lanes. 

37. With reference to the second modification i d e n t i f i e d at 

Vol. 1, p. 457 of Mr. Ainsworth's Verified Statement, state how 

many units of diverted cargo are represented by the 60% share 

allocated to the BN/Santa Fe for the following lanes: Loo Angeles 

to ard from Memphis, and Los Angeles to and from Atlanta. 

38. Describe i n d e t a i l the analysis and data inputs on 

which the 15% and 20* intermodal market share gain caps 

i d e n t i f i e d at Vol. 1, p. 458 (Modification 2) of Mr. Ainsworth's 

Verified Statement were based. 

39. Identify a l l market pairs (separately i n each 

dire c t i o n ) , whether or not included i n the f i n a l Reebie 

Associates or Transmode Consultants studies, for v.'hich i n i t i a l 

calculations indicated UP/SP intermodal market gains from truck 

diversions i n excess of 15%. 

40. With respect to those market pairs i d e n t i f i e d i n the 

response to Interrogatory No. 3 3 for which i n i t i a l calculations 

indicated increases i n market share i n excess of 15%, state for 

each such market pair (separately for each direction) the 

percciitage increase i n intermodal market share and the actual 

number ol truck units diverted as indicated by unmodified 

calculations. I d e n t i f y a l l documents r e l a t i n g to those market 

pairs for which i n i t i a l (unmodified) calculations indicated an 

intermodal market share increase i n excess of 15%. 

41. With reference to Vol. 1, p. 458-459 of Mr. Ainsworth's 

Verifie d Statement (Modification 4) , state at what level of 
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headhaul/backhaul imbalance the Reebie Associates study was 

adjusted t o decrease the number of headhaul diversions. 

42. Also w i t h reference to Vol. 1, p. 458-459 (Mo d i f i c a t i o n 

4) s t a t e the aggregate and discrete (by market p a i r , each 

d i r e c t i o n separately) e f f e c t s on f i n a l d i v e r s i o n estimates of a l l 

mod i f i c a t i o n s of r e s u l t s undertaken as described i n 

M o d i f i c a t i o n 4. 

43. For the Reebie Associates study, were a l l r a i l 
• 

intermodal cost f i g u r e s based s o l e l y on TOFC services? I f the 

answer i s yes, describe how TOFC costs compare t o COFC costs. 

44. With reference t o Vol. 1, p. 452 of Mr. Ainsworth's 

V e r i f i e d Statement, were "surplus" and " d e f i c i t " equipment 

designations based s o l e l y on motor c a r r i e r information? From 

what motor c a r r i e r s was that information obtained? 

45. With reference to Vol. 1, p. 453 of Mr. Ainsworth's 

V e r i f i e d Statement, s t a t e the e f f e c t s of dropping from the study 

t r a f f i c distances over 2,300 miles. I d e n t i f y a l l documents 

r e l a t i n g t o any analysis of truck diversion p o t e n t i a l s f o r moves 

over 2,300 miles i n length. 

46. For the Reebie Associates and Transmode Consultants 

truck d i v e r s i o n studies, state a l l equations used t o process 

input dai_a i n t o t r u c k diversion p r e d i c t i o n s and l a b e l and explain 

^ach v a r i a b l e i n each such equation. 

47. Describe a l l changes (from the time the studies were 

commissioned u n t i l the f i n a l reports were del i v e r e d t o 

Applicants) made t o the input data, premises, assumptions, and 

methodology of the Reebie Associates and Transmode Consultants 
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studies as a r e s u l t of consultations between or among the 

Applicants and t h e i r p r i n c i p a l s , employees, or representatives 

and the employees, representatives, or p r i n c i p a l s of Reebie 

Associates and Transmode Consultants. 

48. Define the term "shipper b e n e f i t s " as th a t term i s used 

i n the V e r i f i e d Statement of Mr. Paul 0. Roberts. 

49. Describe w i t h p a r t i c u l a r i t y what information i s 

included i n the North American Truck Survey ("NATS") r e f e r r e d t o 

at Vol. 1, p. 466 of Mr. Roberts' v e r i f i e d Statement. I d e n t i f y 

a l l documents that describe or state the information contained i n 

the NATS database. 

50. What percentage of the t o t a l truck t r a f f i c i n the f i v e 

t r a f f i c c o r r i d o r s i d e n t i f i e d i n Appendix A t o Mr. Ainsworth's 

V e r i f i e d Statement i s included i n the NATS database. 

51. Does the NATS database include only truckload cargoes? 

52. What percentage of the t o t a l truck t r a f f i c i n the f i v e 

t r a f f i c c o r r i d o r s i d e n t i f i e d i n Appendix A t o Mr. Ainsworth's 

V e r i f i e d Statement consists of less-than-truckload ("LTL") 

cargoes? 

53. Describe i n d e t a i l , i n c l u d i n g a statement of a l l 

relevant equations and variables used, how the f i g u r e of $72 

m i l l i o n i n b e n e f i t s t o carload shippers (Vol. 1 at 473) was 

derived. 

54 . Are r e f r i g e r a t e d containers and/or t r a i l e r s included i n 

the input data f o r the Transmode Consultants study? 

55. With respect t o Step 4 of the Transmode Consultants 

d i v e r s i o n a nalysis (Vol. 1 at 477), explain the r o l e of the 
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"receiver's annual use" figures i n determining truck diversions. 

56. Explain how figures for the "receiver's internal rate 

of return" affect the Transmode Consultants truck diversion 

analysis. Define "receiver's internal rate of return." How were 

figures for receivers' internal rates of return obtained? 

57. Name a l l "tributary areas" considered by Transmode 

Consultants i n conducting i t s truck diversion study, including 

^ a l l such areas that were not included i n the f i n a l diversion 

estimates. 

58. For each t r i b u t a r y area considered by Transmode 

Consultants during i t s diversion study but not included i n the 

f i n a l truck diversion estimates, state the estimated number of 

diversions by market pair (separately for each direction) for 

each originating and terminating point within such t r i b u t a r y 

areas. 

59. Have the Applicants (including Overnite) undertaken any 

study or made any analysis as to what effect, i f any, the merger 

w i l l have on Overnite, PMT, or SPMT, including but not l i m i t e d to 

whether any t r a f f i c now transported by Overnite, PMT, or SPMT 

w i l l be diverted to intermodal? I f so, describe each such 

effect. 

60. I f the answer to Interrogatory No. 59 i s i n the 

affirmative, i d e n t i f y a l l such studies and analyses and any 

documents related to such studies or analyses. 

61. As a result of the merger, including but not l i m i t e d to 

any closing, consolidation, or change i n terminal f a c i l i t i e s 

associated therewith, w i l l there be any effect on Union Pacific 
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Motor Freight ("UPMF") or Southern I l l i n o i s and Missouri Bridge 

Company ("SIMB")? 

62. Have the Applicants undertaken any study or analysis of 

what, i f any, changes i n the work performed by UPMF or SIMB w i l l 

occur as a r e s u l t of the merger? I f so, i d e n t i f y a l l such 

studies and analyses and any documents r e l a t i n g t o such studies 

or analyses. 

63. Describe the work done by UPMF and SIMB at each 

l o c a t i o n at which they operate. State the number of employees 

and t h e i r p o s i t i o n s at each l o c a t i o n . 

64. Wii: any of the employees i d e n t i f i e d i n the response t o 

In t e r r o g a t o r y No. 63 be dismissed or relocated as a r e s u l t of the 

merger? I f so, describe each such dismissal or r e l o c a t i o n . 

65. Do the Applicants intend w i t h i n the next f i v e years t o 

make any investment i n any truck terminal ov-Tied or used by 

Ove r r i t e , PMT, or SPMT? I f so, describe each such investiusnt. 

^S. Describe the basis f o r the estimate of the d i v e r s i o n of 

the carriage of each of the f o l l o w i n g commodities from t r u c k t o 

intermodal as set f o r t h i n Mr. Richard B. Peterson's V e r i f i e d 

Statement: 

(a) food products (Vol. 3 at 277-281); , 

(b) f o r e s t products (Vol. 3 at 281-283; 

(c) chemicals (Vol. 3 at 283-284); 

(d) g r a i n (Vol. 3 at 284-285); 

(e) coal (Vol. 3 at 285-286); 

( f ) automobiles (Vol. 3 at 287-288); 

(g) metals (Vol. 3 at 288-289); and 
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(u) aggregates (Vol. 3 at 289-290). 

67. Ide n t i f y a l l documents related to the calculation, 

derivation, study, or analysis of each diversion estimate 

i d e n t i f i e d i n Interrogatory No. 66. 

REQUESTS POR PRODUCTION OP DOCUMB!NTS 

1. Produce a l l documents relating to studies or analyses 

of truck to intermodal r a i l t r a f f i c diversion undertaken from 
m 

January 1, 1980, to the present by Mr. Don P. Ainsworth, Reebie 

Associates, Mr. Paul 0. Roberts, Transmode Consultants, and 

Science Applications International Corporation. Such documents 

shall include a l l Verified Statements and transcripts of a l l 

testimony (other than i n Finance Docket No. 32760) r e l a t i n g to 

diversion of truck t r a f f i c to intermodal r a i l service and made or 

given by Mr. Don P. Ainsworth, Mr. Paul 0. Roberts, or any 

prin c i p a l , employee, or representative of Reebie Associates, 

Transmode Consultants, or Science Applications International 

Corporation. 

2. Produce a l l documents i d e n t i f i e d i n the response to 

Interrogatory No. 2. 

3. Produce a l l docume.its i d e n t i f i e d i n the response to 

Interrogatory No. 3. 

4. Produce a l l documents i d e n t i f i e d i n the response to 

Interrogatory No. 20. 

5. Produce a l l documents i d e n t i f i e d i n the response to 

Interrogatory No. 22. 
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5. Produce a l l documents i d e n t i f i e d i n the response t o 

In t e r r o g a t o r y No. 23. 

7. Produce a l l documents i d e n t i f i e d i n the response t o 

In t e r r o g a t o r y No. 30. 

8. Produce a l l documents i d e n t i f i e d i n the response t o 

I n t e r r o g a t o r y No. 40. 

9. Produce a l l documents i d e n t i f i e d i n the response t o 

J n t e r r o g a t o r y No. 45. 

10. Produce a l l documents i d e n t i f i e d i n the response t o 

I n t e r r o g a t o r y No. 49. 

11. Produce a l l documents i d e n t i f i e d i n the response t o 

I n t e r r o g a t o r y No. 60. 

12. Produce 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. 62. 

13. Produce 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. 67. 

14. Produce a l l documents r e l a t i n g t o i n s t r u c t i o n s given t o 

Reebie Associates and Transmode Consultants concerning any aspect 

of the studies conducted by those companies. 



CERTIPICATE OP SERVICE 

I hereby c e r t i f y that I have th i s 12th day of January, 

1996, served the attached International Brotherhood of Teamsters' 

Fir s t Set of Interrogatories and Requests for Production of 

Documents on the persons named on the attached l i s t by f i r s t 

class mail, postage prepaid, unless otherwise indicated. 

bhn W. Butler 
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TROUTMAN SANDERS 7 ^ ^ ^ 
i _ 

0 M PEACHTREE STRtET N 6 SUITE 7S0 
ATLANTA GEORGIA 30309 3964 

TELEPHONE 404 885 3«51 
FACSIMILE 404 885 3052 

A T T O R M E V S A T l _ A , W 
.AMTNCRSHi. NCLUOiNO .R0'E9S•0NAL C O t . o t . l I0M% 

NATIONSBANK PLAZA 
600 PEACHTREE STREET N E SUITE 5203 

ATLANTA. GEORGIA 30306 2216 
TELEPHONE 404-885-3000 

FACSIMILE 404-885 3900 

801 PENNSYLVANIA AVENUE. N W 
SUITE 640 

NORTH BUILDING 
VAASHINOTON, DC 20004 

TELEPHONE 202-274 2950 
FACSIMILE 202-274.2994 

G«*ca tl- January 11, 1996 

\'ia Hand Delivery / / t:;7^r%. 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
Room 2215 
J2th and Constitution Ave., N.W. 
Washington, D.C. 20423 

-\ y s .' 7Z • 

7\ X- > .7/ 
<7. < - X :/ 

RE: Finance Docket No 32760, Union Pacific Corporation, Union Pacific Railroad 
Company and Missouri Pacific Railroad Company - Comroi and Merger -
Southem Pacific Rail Corporation, Southem Pacific Tran.'portation Company, 
St. Louis Southwestern Railway Company, SPCSL Corp. and The Denver and 
Rio Grande Westem Railroad Company 

Dear Secretary Williams: 

Enclosed herewith are on:̂  original and twenty-one copies of the Notice of Intent to 
Participate submitted on behalf of The Kansas Cl.y Southem Railway Company. In 
accordance with 49 C.F.R. § 1180.4(a)(2), The Kansas City Southem Railway Company 
selects the acronym, "KCS" and, accordingly, tlie enclosed document is identified as KCS-
15. Also enclosed is a 3.5-inch diskette containing the lext of the enclosed pleading in 
WordPerfect 5.1 fon.nat. Finally, in accordance with Decision No. 6 in this proceeding, 
copies of the enclosed document axe being served upon Applicant's counsel, Administrative 
Law Judge Jerome Nelson, and all known parties of record. 

Please date and time stamp one of the copies and retura it to the courier for retum to 
our offices. 

Very truly yours, 

William A. Mullins 

Enclosures 

cc: Hon. Jerome Nelson 
Parties of Record 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

,vKCS-l> 

FINANCE DOCKET NO. 32760 

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

-CONTROL AND MERGER -
SOUTHi-RN PACinC RAIL CORPORATION, SOUTHERN PACIFIC 

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

AND RIO GRANDE WESTERN RAILROAD COMPANY 

NOTICE OF INTENT TO PARTICIPATE 

Pursuant to Decision No. 6 in this proceeding, and in accordance with 49 C.F.R. 

§ 1180.4(a)(4), The Kansas City Southem Railway Company (KCS) hereby submits its 

Notice of Intent to Participate. KCS requests that their represenatatives, as listed below, be 

included in the service list maintained by the Commission in this proceeding so that the listed 

representatives receive copies of all orders, notices, and pleadings in this proceeding. 

Further, KCS requests that .\pplicants and other parties of record servr copies of all 

pleadings filed in this proceeding directly upon the indicated representatives as listed on the 

next page: 

Izri/ 



KCS-15 

Richard P. Bruening 
W. James Wochner 
Robert K. Dreiling 
Attn: Robert K. Dreiling 
THE KANSAS CITY SOUTHERN 

RAILWAY COMPANY 
114 West ilth Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

John R. Molm 
Alan E. Lubel 
William A. Mullins 
Atm: William A. Mullins 
TROUTMAN SANDERS 
601 Pennsylvania Ave. N.W. 
Suite 640 - North Building 
Washington, D.C. 20004-2608 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

.lames F. Rill 
Scan F.X. Boland 
Virginia K. Melallo 
Attn: Virginia R. Metallo 
COLLIER, SHANNON, RILL & 
SCCTT 
Suite 400 
3050 K. Street, N.W. 
Washington, D.C. 20007 
Tel: (202) 342-8400 
Fax: (202) 338-5534 

{ (JANI me 

Respectfully submitted. 

jonh R. Moi-
Alan E. Lubel 
William A, Mullins 
TROUTMAN SANDERS 
601 Pennsylvania Ave. N.W. 
Suite 640 - North Building 
Washington, D.C. 20004-2608 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

Attomeys for The Kansas City Southem 
Railway Company 

January l l , 1996 



CERTIFICATE OF SERVICE 

I hereby certify that a true copy of the foregoing "NOTICE OF INTENT TO 

PARTICIPATE" was served this 11th day of January, 1996, by hand-delivery, facsimile, 

ovemight delivery, or first-class mail, postage prepaid, on counsel for all known parties of 

record. 

^ ^ ^ ^ ^ ^ lam A. Mullins 

Attomey for The Kansas City 
Southem Railway Company 
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wit.i.i4w r. lacatOM. la. 
DAVID C. B l l V S f 

l o a n T. f V L L I V A I f 

loaa k. coriiY 

Kr. Varnon K. H i l l i u i s 
Secratary 
Surfae* Transportation Board 
12th & Constitution Av«., N.W. 
Washington, OC 20423 

LAW OPVICEI 

JACKSON ft JESSUP, P.C. 
Stlt NOKTH WAfHIMOTON lOULIVACD 

POST OFFICE lOX !>«« 

AILINOTON. VIIOINIA i22lt 

nti) iii-ttit 

T I L I C O P I l l 

(709) S39-4054 

I K T I I I I I T 

K A M I L A W « 0 O S . D O t Y I . C O M 

January 5, 1996 
I.̂ ALO • /Iffur 

(i<ii-m4) 

HAHD-DELIVEREp 

Re: Union Pacific Corp., (Jnion Pacific 
^ Railroad Co., and Missouri Pacific 

Railroad Co.—Control and Mi^rgar— 
Southern Pacific Rail Corp., Lov.thern 
Pacific Transportation Co., St. Louis 
Scuthwestern Railway Co., SPCSL Corp. 
and Thk Denver and Rio Grande Western 
Railroad Co. 

Finance Docket No. 32760 

Dear Mr. Williams: 

Enclosed for fi l i n g in thrt referenced proceeding are the original and 20 
copies of the First Set of Interrogatories to Applicants and First Requests for 
Production of Documents to Applicants of Save the Rock Island Committee, Inc. 
(STRC-7). Th* certificate of service indicates service upon the required 
parties. Also enclosed i s a 3.5-inch disk containing the text of th* document 
in WordParfect 5.1 format. 

Please acknowledge the receipt and filinq of the enclosed discovery 
requests by receipt stamping the copy of this letter and the extra copy of the 
discovery requests enclosed for that purpose and returning them to tne 
undersigned in the enclosed pre-addressed, postage piid envelope. 

Very truly V;M|>̂* 

William Jackson, Jr 

WPJ/jmb 

Enclosures 

cc: Kr. Jim Link 
Restricted Service List Parties 

Item No, 

Page Count QJb 



STRC-7 

BEFORE THE 

SURFACE TRANSPORTATXON BOARD 

WASHINGTON, D.C. 

UNION PACIFIC CORP., UNION PACIFIC 
RA.TLROAD CO., AND MISSOURI PACIFIC 
RAILROAO CO.—CONTROL ANO KSRGER— 
SOUTHERN PACIFIC RAIL CORP., SOUTHERN 
PACIFIC TRANSPORTATION CO., ST. LOUIS 
SOUTHWESTERN RAILWAY CO., SPCSL CORP. ANO THB 
DENVER AND RIO GRANDE WESTERN RAILROAD CO. 

7 
— \ ^ 

Finance Docket No. 32760 

Pursuant to 49 C.F.R. Part 1114, Subpart B, and the Order Adopting 

DiLCOvery Suidelines {""liscovery 01-?*^") sarved December 7, 1995, in this 

proceeding. Save the Rock Island Committee, Inc. ("STRICT"), hereby submits 

it s First Set of Interrogatories and its First Requests for Production of 

Documents to Union Pacific Corporation, Union Pacific Railroad Company and 

Kissouri Pacific Railroad Company, and to Southern Pacific Rail Corporation, 

Southern Pacific Transportation Company, St. Louis Southwestern Railway 

Company, SPCSL Corp., and the Denver and Rio Grand* Western Railroad Company. 

DEFINITIONS AND INSTRUCTIONS 

The following definitions and inrtructions apply and are incorporated 

into each Interrogatory and each Document Production P.*qu*st aa though fully 

s*t forth th*r*in: 

DEFINITIONS 

1. -Z\m t*ni'. "Applicants" means Union Pacific Corporation, Union 

Pacific Railroaa Coropany, Kissouri Pacific Railroad Company, Southern Pacific 

Rail Corporation, Southern Pacific Transportation Company, St. Louis 

Southwestern Railvay Company, oPCSL Corp., and th* D*p"*r and Rio Grand* 



H*at*rn Railroad Company, individually and coll*ctiv*ly, and any division 

th*r*of, and includ** pr*s*nt or fom*r dir*ctors, offic*r*, *iiq>loy**s and 

ag*nts, tog*th*r with any parant, subsidiary or affiliatad corporation, 

partnarship or othar legal entity, including but not limited to UP Acquisition 

Corporation, Union Pacific Holdings Corp., Chicago and North Western Railway 

Conpany, Philip F. Anschutz and the Anschutz Corporation. 

2. Tha term "UP" means a l l Union Pacific Corporation entities 

individually and collectively, including Union Pacific Corporation, Union 

Pacific Railroad Company, and Missouri Pacific Railroad Company, and includes 

present or former directors, officers, employees and agents, together with any 

^parent, subsidiary or affiliated corporation, partnership or other legal 

entity, including but not limited to UP Acquisition Corporation, Union Pacific 

Holdings Corp., and Chicago and North Western Railway Company. 

3. The term "SP" means a l l Southern Pacific Rail Corporation entities 

individually and collectively, including Southern Pacific Rail Corporation, 

Southern Pacific Transportation Company, St. Louis Southwestern Railway 

Company, SPCSL Corp., and the Denver and Rio Grande Western Railroad Coropany, 

and includes present or former directors, officers, employees and agents, 

together with any parent, subsidiary or affiliatad corporation, partnership or 

other legal er' ity, including but not limited to Philip F. Anschutz and the 

Anschutz Corporation. 

4. The term "Application" means the Railroad Merger Application, 

filed by Applicants on November 30, 1995, in Interstate Commerce Commission 

Finance Docket No. 32760, as supplemented and corrected by Applicants on 

December 22, 1995, and as may be supplemented or corrected in the future. 

5. The term "SSW" means The St. Louis Southwestern Railway Company. 
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6. The term "SSW Kansas City-St. Louis line" means, unless otherwise 

spacified herein, the r a i l line of SSW that runs betwaan milepost 288.3 at 

L**ds Junction, MO, and milapoat 10.3 at Rock Island Junction, MO. 

7. Tha term "Peterson Verified Stataotant" means the Verified 

Stateaent of Richard B. Peterson in Voluow 2 of the Application., and any 

supplauiants thereto. 

8. The term "Applicants' Document" i s uaad to refer to a document 

contained in Applicants' docvunent depository in this proceading. 

9. Tha term "identify" means: 

a. With respect to a natural person, his or her nama and 
current last kTio%m home and business address (including 

* street name and n'-..nber, city or town, state, zip code, and 
telephone number), and his or her last known job t i t l e or 
position; 

b. With respect to a person other than a natural parson, i t s 
fu l l name and type of organization, the address of i t s 
principal place of business (including street name and 
number, city or town, state, zip code, and telephone 
number), and the jurisdiction and place of i t s incorporation 
or organization; 

c. With respect to a docuntent, the type of document (e.g.. 
letter, l i s t , memorandum, report, deposition transcript), 
i t s date, t i t l e , and contents, tha idantificaticn of the 
person who prepared the document, the identification of the 
parson for whom the document was prepared or to whom i t was 
delivered, and the identification of the parson who has 
possession, custody, or control over the document; and 

d. With respect to an oral communication or stateotent, the 
identity of the person making the coomunication or statement 
and the person, persons, or entity to whom the communication 
or statement was mad̂ .. the date and place of the 
communication or statement, and the contents of the 
communication or statement. 

10. The term "d*scrib*" m*ans: 

a. With r*sp*ct to a discussion, m**ting or oth*r 
communication, to idantify the participants, the date or 
time period whan the communication took place, the location 
of the participants at the time of the communication and a 
detailed summary of the content of the communications; and 

b. To otherwise supply a complete narrative response. 
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11. The term "communication" i.ieans any transfer or exchange between 

two or more persons of any information, whether by written or ora] means, 

including but not limited to personal conversations, telephone calls, 

correspondence, electronic mail, telegrams, telexes, cablaa, memoranda and any 

othar understandings between two or more people. 

12. The term "document" means any writing or other compilation of 

information, whether printed, typed, handwritten, recorded, or produced or 

reproduced by any other process, including: intracompany communications; 

electronic mail; correspondence; telegrams; memoranda; contracts; instruments; 

studies; projections; forecasts; summaries notes or records of conversations 

*or interviews; minutes, summaries, notes or records of conferences or 

meetings; records or reports of negotiations; diaries; cal;jndars; photographs; 

maps; tape recordings; compute.r tapes, diskn or other storage devices; 

computer programs or printouts; models; statistical statements; graphs; 

charts; diagrams; plans; drawings; brochures; pamphlets; news articles; 

reports; advertisements; circulars; trade letters; press releases; invoices; 

receipts; financial statements; accounting records; and workpapers and 

worksheets. The term "document" includes: 

a. both basic records and summaries of such records; 

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 
control of consultants or others assisting Applicants in 
connection with the Application or the transaction that i s 
the subject of the Application. 

13. The term "Operating Plan" means the Operating Plan in Volume 3 of 

thie Application, and any corrections or supplements thereto. 

14. The term "relating to" with respect to a subject means 

constituting, containing, comprising, consisting of, embodying, r*fl*cting. 
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stating, r*f*rring to, d*aling with, satting forth, proposing, showing, 

evidencing, disclosing, describing, discussing, explaining, summarizing, 

concerning, authorizing, contradicting or which is any way p*rtin*nt to that 

subjact. 

15. References to railroads, shippers, and other companies (including 

Applicants) include: parent companies, subsidiaries, divisions, subdivisions, 

components, units, instrumentalities, partnerships, joint ventures and 

controlled, affiliated, and predecessor firms. 

* 1. Consistent with the Discovery Order, these Interrogatories and 

Document Production Requests are intended to be non-duplicative of previous 

written discovery served upon Applicants. If you consider any of the 

Interrogatories or Document Production Requests herein to bo duplicative, you 

should so state and refer STRICT to the specific documents or ansvrers produced 

in response to such prior discovery. 

2. . I f , in responding to any Interrogatory or Document Production 

Request, you consider any part of the Interrogatory or Document Production 

Request objectionable, you should respond to each ^mrt of the Interrogatory or 

Document Production Request not d̂ emed objectionable and set forth separately 

the part deemed objectionable and the grounds for objection. 

3. Unless otherwise apocified, a l l of the Interrogatories and 

Document Production Requests cover the period from January 1, 1993, to the 

date of the response and are subject to revision as described in Paragraph 15 

ol' these Instructions. 

4. I f an Interrogatory or Document Production Re^^est refers to 

"Applicants" or to any "Applicant", and the respons* for on* Applicant would 
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b* diff*r*nt from th* r*spons* for other Applicants, give separate responses 

for each Applicant. 

5. Where a request contains subparts, respond separately to each 

subpart. 

6. I f the information sought in an Interrogatory i s contain^ in 

existing documents, those documents may be specifically identified and 

produced as an altevnative to supplying a narrative response; however, the 

documents shall b* produced within the time provid*d for r*sponding to th*s* 

l!it«rroc:atori*s and shall b* ;.d*ntified as being responsive to that particular 

Interrogatory. 

* 7. All documents that respond, in whole or part, to any paragraph of 

an Interrogatory or Document Production 'Acquest shall be produced in their 

entirety. 

3. If any response to an Interrogatory or Document Production Request 

includes a reference to the Application, such response shall specify the 

responsive voluroe(s) and page number(s). 

9. All documents produced in response to an Interrogatory or Document 

Production Request should be grouped together according to the ind.ividaal 

paragraphs and sub-paragraphs of the Interrogatory or Document Production 

Request to which they are responsive. 

10. If any responsive document cannot be produced in f u l l , you are 

requested to produce i t to the fullest extent possible, specifying clearly the 

reasons for your inability to produce the remainder and stating whatever 

information, }cnowledge, or belief you have concerning the unproduced portion. 

If you cannot produce a responsive document because i t i s no longer in your 

possession, custody, or control, you are hereby requested to: 

a. stat* th* date on which each such document c*a**d baing in 
your possession, custody, or control; 
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b. describe the !isposition of each such document and tha 
reason for such disposition; ana 

c. to the best of your knowledge identify the person pr*s*ntly 
in posssssion, custody, or control cf th* docum*nt or a copy 
th*r*of. 

11. I f Applicants hav* information that would p*rmit a partial answar 

to an Interrogatory, but would have to conduct a special study to obcain 

information necessary to provide a more complete response to that 

Interrogatory, and i f the burden of conducting such special study would be 

greater for Applicants than for STRICT, then: 

a. state that fact; 

b. provide the partial answer that can be made with information 
* available to Applicants; 

c. identify such business records, or any compilation, 
abstract, or summary based thereon, as w i l l permit STRICT to 
derive or ascertain a more complete answer; and 

d. as provided in 49 C.F.R. Section 1114.26(b), produce such 
business recoLcIs, of any compilation, abstract, or summary 
based thereon, as will permit STRICT to derive or ascertain 
a more complete answer. 

12. If any privilege or protection i s claimed as to any information or 

<j rument, state the nature of the privilege or protection claimed {gjSlj.i 

attorney-client, work product, etc.) and state the basis for claiming the 

privilege or protection. For each such document, provide the following 

information: 

a. the type of document; 

b. the t i t l e of the document; 

c. the name, address and t i t l e of each author; 

d. the name, address and t i t l e of each addressee; 

e. a l l persons to whom copies were sent or distributed and a l l 
other persons to whom the document or i t s contents wara 
disclosed in whole or part; 

f. the date of the document; 
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g. the subject matter <->f t̂ he dconvent; 

h. the niunber of pages; 

i . an identification of any attachments or appendices; 

j . the current location of tha document and tha name of tha 
currant custodian; and 

k. a stateoMnt of the basis on which privilege i s claimed. 

If less than an entire document is claimed to ba privileged, furnish a copy of 

those portions of the document that are not privileged. 

13. Use of the singular shall be deemed to include the plural, and 

vice versa. The terms "and" and "or" should be interpreted as conjunctive, 

disjunctive, or both, depending on the context, so as to have their broadest 

meaning. Whenever necessary to bring within the scope of an Interrogatory or 

Document Production Request a l l information or documents that might otherwise 

be construed to be outside i t s scope, the use of a verb in any tense shall be 

construed as the use of the verb in a l l other tenses. The term " a l l " includes 

"any", and vice versa. 

14. I f you want clarification concerning any Interrogatory or Document 

Production Request, you are instructed to contact undersigned counsel 

concerning such clarification reasonably in advance of the date for objections 

tc be filed. 

15. These Interrogatories and Document Production Requests are 

continuing in nature and you are under a duty to supplement or correct any 

response that is incomplete or incorrect and otherwise supplement your 

responses in accordance with 49 C.F.R. Section 1114.29. 

INTERROGATORIES 

1. State wheth-r or not Exhibit 1 to the Application shows a l l r a i l 

lines of tha Applicants subject to the jurisdiction of tha Interstat* Coan*rc* 
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Commission at th* tim* th* Application was filsd. I f not, id*ntify a l l such 

r a i l lines of th* Applicants not shown on Exhibit 1. 

2. Stat* wh*th*r or not Exhibit 1 to th* Application shows a l l r a i l 

lin*s of th* Aprlicants that will b* includ*d in th* r a i l system of th* m*rg*d 

*ntity aftar consummation of tha marger. If not, identify a l l such r a i l lines 

of the Applicants not shown on Exhibit 1. 

3. State whether or not the Peterson Verified Statement Map No. 3 

shows a l l r a i l lines of the Applicants that will included in the r a i l 

system of the merged entity after consuukation of the merger. I f not, 

identify a l l such r a i l lines of the Applicants not shown on Peterson Verified 

'Statement Map No. 3. 

4. Page 38 of Volume 1 of the Application states that Bxhibit 1 to 

the Application shows " a l l lines of the Applicant carriers in true 

relationship to each other." State whether or not that statement i s true with 

respect to the entire SSW Kansas City-St. Louis line, and, i f not true, 

describe in detail the extant to which tha statement is not true with respect 

to any part of the SSW Kansas City-St. Louis line. 

5. State whether or not there are :iny plans for track or underlying 

right-of-way of any part of the SSW line segment between Leeds Junction, MO, 

and Owensvills, MO, to be us(<d in r a i l operations by any of the Applicants 

before consunmation of the merger or by the merged entity after consummation 

of the merger. If there are such pl^ns: 

s. state the expected i n i t i a l date of such operations; 

b. provide the milepost numbers of the part or parts of the 
aforesaid segment that will be affected by such operations; 
and 

c. describe in detail Applicants' basis for planning to use in 
r a i l operations a r a i l line aegment not shown in either 
Exhibit 1 to the Application or Peterson Verified Stat*m*nt 
Map No. 3. 
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6. For aach l:..na r a i l line segment listed in Attachments 13-7 and 13-

8 to th* Oparating Plan which shows "Adj. 1994 Bas* Tons" of tr a f f i c gr*at*r 

than z*ro and shows z*ro "Post Marger Tons," and that i s not the subject, iu 

its entirety, of a merger-related abandonment or discontinuance of service 

application or petition for exemption ;:ontained in Volume 5 of the 

Application, state in detail why Applicants are not requesting abandonment or 

discontinuance of service authorization for the entire line segment as part of 

the marger application process. 

7. State in detail why Applicants have chosen not to request 

abandonment or discontinuance of service authorization in this proceeding for 

*any part of the line segment described in the Application as running between 

East St. Louis, IL, and Union, MO, i f in fact ic is true that there will be 

zero "Pos^ Marger Tons" of traffic on that segment, as i s shown on page 1 of 

Attachment 13-8 to the Operating Plan. 

8. State in detail why Applicants have chosen not to abandon the 

following line segments in their entirety as part of this merger proceeding i f 

in fact i t i s true that there will be zero "Post Merger Tons" of traffic on 

the segments, as is shown on page 3 of Attachment 13-8 to the Operating Plan: 

a. the 44-mile segment between Herington and Lindsborg, KS; 

b. the 29-mile segment between Lindsborg and Geneseo, KS, and 

c. the 372-mile segment between Geneseo, KS, and Pueblo, CO. 

9. State in detail why Applicants have chosen not to abandon the 

entire line segment described as running between Barr and Monterey Junction, 

IL, as part of this merger proceeding i f in fact i t i s true that there will be 

zero "PouL Merger Tons" of traffic on that segment, as i s shown on page 1 ox 

Attachment 13-7 to the Operating Plan. 

10. Identify and describe a l l conmunications Applicants have had with 

any other party regarding use of any part of the SSW Kansas City-St. Louis 
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line as part of an arrangeotent whereby after consummation of the merger a r a i l 

carrier other than the merged entity will provide r a i l service to Union 

Electric Company at Labadie, MO. 

11. Identify and describe a l l communications any of the Applicants 

have had internally or with each other regarding use of any part of the SSW 

Kansas City-St. Louis line as part of an arrangement whereby after 

consummation of thn merger a r a i l carrier other than the merged entity will 

provide r a i l aervice to Union Electric Company at Labadie, MO. 

12. Identify each of tha "multiple candidates at St. Louis" referred 

to at page 167 of Volume 2 (the Peterson Verified Statement), and for each 

'identify, by milepost numbers, the segment, i f any, of the SSW Kansas City-St. 

Louis line that the candidate would be required to use to provide alternative 

r a i l service to Union Electric Cooipany at Labadie, MO. 

13. Identify any other entity that Applicants consider to be a 

candidate to provide Union Electric Coropany alternative r a i l service at 

Labadie, MO, and for each identify, hy milepost numbers, the segment, i f any, 

of the SSW Kanias City-St. Louis line that the candidate would be required to 

use to provide alternative r a i l service to Unioa Electric Company at Labadie, 

NO. 

14. Identify and describe in detail a l l of th^i "changes" to be made in 

operations at the Lackland, MO, support yard referred to at Volume 3, pages 

188 to 189 of the Application. 

15. Describe in detail the Applicants' post-merger plar.a «nd any 

communications Applicants have had internally or with each other regarding the 

following segments of the SSW Kansas City-St. Louis line: 

a. Leeds Junction to Greenwood; 

b. Greenwood to Pleasant H i l l ; 

c. Pleasant Hill to Windsor; 

- 11 -



b. a merger-related abandonment authorization request. 

21. State in detail why some abandonment recommendations made in the 

course of preparing the operating plan are the subject of a merger-related 

abandonraent authorization request while other such recommend .itions are not. 

22. Identify a l l documents dated on or after January 1, 1992, which 

include an estimate of: 

a. tho going concern value; 

b. the net liquidation or salvage value; or 

e. the market value, 

of any part of the SSW Kansas City-St. Louis line or any of the assets 

* thereof. 

23. Identify a l l documents dated on or after January 1, 1992, which: 

a. include an offer to purchase any part of the SSW Kansas 
City-St. Louis line or any of the assets thereof; or 

b. include an agreement to purchase any part of the SSW Kansas 

City-St. Louis line or any of the assets thereof. 

24. State any reaaon why any of the Applicants would oppose the post-

merger : 
a. operation by a single r a i l carrier of the SSW Kansas City-

St. Louis line between Leeds Junction and Owensville and a l l 
other parts of that line that Applicants do nut project will 
be operated by the merged entity; or 

b. purchase of a l l or part of the SSW Kansas City-St. Louis 
line by an entity that would be able to provide single-line 
r a i l service at least between Leeds Junction and Rock Island 
Junction, KO. 

25. Describe in detail the r a i l service provided since January 1, 

1993, by any of the Applicants to Bull Koose Tube in Gerald, KO, discussed at 

pages 80 to 81 of Volume 4, Part 4 of the Application. 

26. Describe in detail a l l statements by Applicants regarding future 

r a i l service to Gerald, KO, made Ln the course of soliciting tha statamsnt 

supporting the Application oubmitted by Bull Koose Tube. 
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Windsor to Owensville; 

Owensville to Union; 

f. Union to Labadie; 

g. Labadie to Airpark; and 

h. Airpark to Rock Island Junction. 

16. State in detail the basis for the recommendations regarding the 

proposed post-merger operations of the Lackland Yard area set forth in 

Applicants' Document C02-300908. 

17. State a l l of the station and shippar information, both historical 

and projected, including but not limited to traffic data, used by Applicants' 

'officials, eroployees or agents in recommending the actions in Applicants' 

Document C02-300908 with respect to the SSW Kansas City-St. Louis line: 

a. west of Airpark; and 

b. Airpark and east. 

18. Identify a l l of Applicants' officials, employees or agents who 

participated in the recommendations made with respect to Applicants' post-

met-ger operation of any part of the SSW Kansas City-St. Louis line, including 

but not limited to those recommendations set forth in Applicants' Document 

C02-300908. 

19. In light of the recoirmendations contained in Applicants' Document 

C02-300908, stata whtther or not the SSW Kansas City-St. Louis line will be 

used after consummation ol the merger by a r a i l carrier other than the merged 

entity to provide r a i l service to Union Electric Company at Labadie, KO, and, 

i f so, how. 

20. State in detail why any recommendation tuada with respect to any 

part of the SSW Kansas City-St. Louis line during the course of preparing tha 

oparating plan would not be reflected in 

a. the operating plan; or 
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27. Describ* the prospects for post-merger direct r a i l service to 

Oarald, NO, in light of tha racoanandations s*t forth in Applicants' Docum*nt 

C02-300908. 

28. Dascrib* in detail a l l statements by Applicants regarding any part 

of the SSW Kansas City-St. Louis line made in the course 0£ soliciting tha 

stataoiants supporting tha Application submitted byt 

a. Kissouri Representative Don Koller (set forth at pages 140 
through 142 of Volume 4, Part 5 of tha Application); and 

b. Kissouri Senator Danny Staples (set forth at pages 356 to 
358 of the Supplement to the Application dated December 22, 
1995). 

a 

DOCUKENT PRODUCTION REQUESTS 

1. Proouce a l l documents relating to any plans for track or 

underlying right-of-way of any part of the SSW line segment between Leads 

Junction, KO, and Owensville, KO, to be used in r a i l operations by any of the 

Applicants before consummation of the merger or by the merged entity after 

consumnation of the merger. 

2. Produce a l l documents relating to Applicants' decision to not 

request abandonment or discontinuance of service authorization in this 

proceeding for any part of the line segment described on page 1 of Attachment 

13-8 of the Operating Plan as running between East St. Louis, IL, and Union, 

NO. 

3. Produce a l l documents relating to Applicants' decision not to 

abandon in their entirety the following line segments, as deacribed on page 3 

of Attachment 13-8 to the Operating Plan: 

a. the 44-mile segment between Herington and Lindsborg, KS; 

b. the 29-mile segment between Lindsborg and Geneseo, KS, and 

c. the J72-fflile segment between Ganasao, KS, and Pueblo, CO. 
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4. Produc* a l l documants relating to Applicants' decision not to 

abandon in i t s entirety the line segment described on page 1 of Attachment 13-

7 to the Oparating Plan as running between Barr and Konterey Junction, IL. 

5. Produce a l l documents relating to use of any part of the SSW 

Kansas City-St. Louis line as part of an arrangement whereby after 

consuflomation of the merger a r a i l carrier other than the merged entity will 

provide r a i l service to Union Electric Company at Labadie, HO. 

6. Produce a l l documents relating to the "changes" to be made in 

operations at the Lackland, KO, support yard, referred to at Volume 3, pages 

188 to 189 of the Application. 

* 7. Produce a l l documents relating to Applicants' post-merger plans 

for each of the following segments of the SSW Kansas City-St. Louis line: 

a. Leeds Junction to Greenwood; 

b. Greenwood to Pleasant H i l l ; 

c. Pleasant Hill to Windsor; 

d. Windsor to Owensville; 

.e. Owensville to Union; 

f. Union to Labadie; 

g. Labadie to Airpark; and 

h. Airpark to Rock Island Junction. 

8. Produce a l l documents relating to the recommendations regarding 

the post-merger proposed operations of the Lackland Yard area set forth in 

Applicants' Document C02-300908. 

9. Produce a l l documents containing station and shippar information, 

both historical and projected, including but not limited to tr a f f i c data, used 

by Applicants' personnel in recommending the actions in Applicants' Document 

C02-300908 with respect to the SSW Kansas City-St. Louis linet 

a. west of Airpark; and 
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b. Airpark and east. 

10. Produce a l l documents dated on or aftar January 1, 1992, which 

include an estimate of: 

a. the going concern value; 

b. the net liquidation or salvage valua, or 

c. tha market value, 

of any part of the SSW Kansas City-St. Louis line or any of the assets 

tharaof. 

11. Produce the SP "Plant Rationalization Plan" dated November 11, 

1994, and any other dc^uotent of an identical or similar nature which includea 

*an estimate of the revenues to be derived from sale of a l l or part of the SSW 

Kansas City-St. Louis line or any of the assets thereof. 

12. Produce a l l documents dated on or after January 1, 1992, which: 

a. include an offer to purchase any part of the SSW Kansas 
City-St. Louis line or any of the assets thereof; or 

b. include an agreement to purchase any part of the SSW Kansas 
City-St. Louis line or any of the assets thereof. 

13. . Produce a l l documents which state any reason why any of the 

Applicants would oppose the post-merger: 

a. operation by a single r a i l carrier of the SSW Kansas City-
St. Louis line between Leeds Junction and Owensville and a l l 
other parts of line Applicants do not project will be 
operated by the merged entity; or 

b. purchase of a l l or part of the SSW Kansas City-St. Louis 
line by an entity that would be able to provide single-line 
r a i l service at least between Leeds Junction and Rock Island 
Junction, KO. 

14. Produce a l l documents, other than b i l l s of lading and freight 

b i l l s and invoices, relating to the r a i l service proviaed since January 1, 

1993, by any of the Applicants to Bull Koose Tube in Gerald, KO. 
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15. Produce a l l documents relating to any part of the SSW Kansas City-

St. Louis li n e used in the course of s o l i c i t i n g the stateaents supporting the 

Application submitted by 

a. Bull Koose Tube in Ge*-ald, KO (set forth at pages 80 to 81 
of Voliune 4, Part 4 of the Application); 

b. Kissouri Representative Don Koller (set forth at pages 140 
through 142 of Volume 4, Part 5 of tha Application); or 

c. Missouri Senator Danny Staples (set forth at pages 356 to 
358 of the Supplement to the Application dated December 22, 
1995). 

16. Produce a l l documents relating to the provision of post-merger 

r a i l service over any part of the SSW Kansas City-St. Louis l i n e . 

* 17. Produce the following agreements, which are identified by their 

respective "Document I.D." in Applicants' Documents N-20-002 SO to N-20-002964 

( t i t l e d "Trackage Rights Agreements in Effect Between SP/SSW/DRGW/SPCSL and 

Other Railroads"): 

a. RI 32827; 

b. RI 392; 

.c. RI 41412; 

d. RI 37, between "ST LOUIS.E" and "ROCK ISLAND JCT;" 

e. RI 37, between "ST LCUI S.B-VALLEY JCT" and "CARRIER AVE;" 

f. SPCSL 408; 

g. SSW 9414; 

h. SSW 9420; and 

i . SSW 9232. 

18. Produce the following agreements, which are identified by their 

respective "ContractNo" in Applicants' Document N-35-000017 ( t i t l e d Union 

Pac i f i c Railroad Company Joint Trackage Rights December 1, 1995"): 

a. 86159; 

b. CA63400; and 
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1445. 

OF COUNSEL: 

JACKSON & JESSUP, P.C. 
Post Office Box 1240 
Arlington, VA 22210 
(703) 525-4050 

Respectfully subaitted, 

SAVE THB ROCK ISLAND COMMITTEE, INC. 

By 
William JfT Jackson, J r . 
John T. Sul l ivan 

Its Attorneys 
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CERTIFICATE OF SERVICE 

I , William P. Jackson, Jr., hereby certify that on this 5th day of 

January, 1996, I hava served one copy of the foregoing First Set of 

IntMrrogatories to Applicants and First Requests for Production of Documents 

to Applicants of Save the Rock Island Committee, Inc., upon a l l pftrties on the 

Restricted Service List in this proceeding by f i r s t class mail, postage 

prepaid, and four copies on the following parties by hand: 

Arvid E. Roach I I , Esquire 
S. William Livingston, Jr., Esquire 
Michael L. Rosenthal 
Covington & Burling 

' 1201 Pennsylvania Avenue, NW 
P.O. Box 7566 
Washington, DC 20044 

Paul A. Cunningharo, Esquire 
Richard B. Herzog, Esquire 
James M. Guinivan, Esquire 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, DC 20036 
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January 5, 1996 

BY HAND 

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

Re: Finance Docket No. -.2760, Union P a c i f i c 
Corp., et a l . -- Control & Merger -- Southem 
P a c i f i c Rail Corp.. et a l . 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket 
are the o r i g i n a l and twenty copies of Applicants' Objections 
to TCU's F i r s t Set of In t e r r o g a t o r i e s (UP/SP-46). Also 
enclosed' i s a 3.5-inch disk containing the t e x t of t h i s 
pleading i n WordPerfect 5.i format. 

I would appreciate i t i f you would date-stamp the 
enclosed extra copy of the pleading and r e t u r n i t t o the 
messenger f o r our f i l e s . 

EN;£RtD 
Offics of the Secratary 

ÂN 1 11996 
p:,,4 • 

Michael A. Li-Stg 

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

Enclosures 

cc: The Honorable Jerome Nelson (By Hand) 
Parties of Record 



BEFORE THE 
SURFACE TRANSPORTATION BOARD, 

Finance Docket No. 32760 

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

-- CONTROL AND MERGER --
• S^.Lr-a SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
Offico of tho SecraipttANS PORTATI ON COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

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

APPLICANTS' OBJECTIONS TO TCU'S FIRST SET OF INTERROGATORIES 

CANNON Y. HARVEY 
LOUIS P. WPJiCHOT 
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 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, ?.'jbraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
S. WILLIAM LIVINGSTON, JR. 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566-
Washington, D.C. 20044-7566 
(2U2) 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 Companv 

January 5, 1996 



Tju[fip-46 

BEFORE THE 
SUIFACE TRANSPORTATION BOARD 

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 RAILRO.AD COMPANY 

APPLICANTS' OBJECTIONS TO TCU'S FIRST SET OF INTERKJGATORIES 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCL and 

DRGW submit the f o l l o w i n g objections to the discovery requests 

served by the Transportation-Communications I n t e r n a t i o n a l 

Union ("TCU") on December 28, 1995. These objections are made 

pursuant t o paragraph 1 of the Discovery Guidelines applicable 

t o t h i s proceeding, which provides that objections t o 

discovery requests s h a l l be made "by means 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 

obj ect ier.. " 

Applicants intend to f i l e w r i t t e n responses t o the 

discovery requests. The£?e responses w i l l provide information 

( i n c l u d i n g documents) i n .tv^sponse to many cf the requests, 

notwithstanding the f a c t that objections to the requests are 

noted herein. 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. 
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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 . 

1. Applicants object to production 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 to 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 settlerrent of t h i s or any other proceeding. 

4. Applicants object to production of p u b l i c 

documents that are r e a d i l y available, i n c l u d i n g but not 

l i m i t e d to documents on public f i l e at the Board or the 

Se c u r i t i e s and Exchange Commission or c l 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 c o n s o l i d a t i o n proceedings, such documents have been 

t r e a t e d 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 WCTL from WCTL's 

members. 

7. Applicants object to the extent that the 

i n t e r r o g a t o r i e s seek h i g h l y c o n f i d e n t i a l or s e n s i t i v e 

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

containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g d i s c l o s u i e of 

t h e i r terms) th a t i s of i n s u f f i c i e n t relevance t o warrant 

production even under a p r o t e c t i v e order. 
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8. Applicants object to the i n c l u s i o n of P h i l i p F. 

Anschutz and The Anschutz Corporation i n the d e f i n i t i o n of 

"Applicants" as overbroad. 

9. Applicants object t o the d e f i n i t i o n of 

"Applicants" as unduly vague and not susceptible of meaningful 

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

10. Applicants object t o the d e f i n i t i o n of 

"concerning" as unduly vague. 

11. Applicants object t o I n s t r u c t i o n s 1, 2, 3, 4, 

12, 13, 14 and 15 to the extent that they seek t o impose 

requirements t h a t exceed those s p e c i f i e d i n the applicable 

discovery r u l e s and guidelines. 

12. Applicants object to I n s t r u c t i o n s 1, 2, 3, 4, 

12, 13 and 14 as unduly burdensome. 

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

extent t h a t they c a l l f o r the preparation of special studies 

not already i n existence. 

14. Applicants object t o the i n t e r r o g a t o r i e s as 

overb.road and unduly burdensome to the extent that they seek 

information or docuirents f o r periods p r i o r t o January 1, 1993. 

Applicants have no other objections t o the 

i n t e r r o g a t o r i e s . 
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Respectfully submitted. 

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

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

94105 

PAUL A. 
RICHARD 
JAMES M. 
Harkins 

CLUNINGHAM 
B. HERZOG 
GUINIVAN 

Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 2 0036 
(202) 973-7601 

Attornevs f o r Southern 
P a c i f i c R a i l Corporation. 
Southern P a c i f i c Transportation 
ompanv. St. Louis Southwestern 

Railwav 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 68179 
(4G2) 271-5000 

/ARVID E. ROACH I I 
S. WILLIAM LIVINGSTON, JR. 
MICHAEL L. ROSENTHAL 
Covington & Bu r l i n g 
1201 Penn.3ylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attorne's 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 

January 5, 1996 



CERTIFICATF. OF SERVICE 

I , Michael A. Listgarten, c e r t i f y t h a t , on t h i s 5th 

day of January 1996, I caused a copy of the foregoing document 

to be served by hand upon M i t c h e l l M. Kraus, counsel f o r 

Transportation - Communications I n t e r n a t i o n a l Union, at 3 

Research Place, Rockville, MD 20850 and by f i r s t - c l a s s mail, 

postage prepaid, or hy 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 
A n t i t r u s t D i v i s i o n 
Room 9104-TEA 
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 303 
Federal Trade Commission 
Washington, D.C. 20580 

tga: 
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Item No 6 d 

JOSETH GUEXIUBU. It 
JOHN A. EDMOND 
ROBEir- S CUAYMAN 
DEBRA L . WILLEN 
HOLLY B. FECHNE« 
JETFREY A . BASTOS 
ANA L AVENDANO* 
AMYBE I'M GARCIA BOKOR* 

• T ^ ADMrTTfco IN DC 

GUERRIERI, EDMOND & CLAYMAN, P.C. 
1331 F STREET. N.W. 

WASHINOTON. D.C. 20004 

(202) 624-7400 
FACSIMILE: (202) 624-7420 

Page Count,^ 7 

January 4, 1996 

V T X HAND O B L I V E R Y 

The Honorable Vernon A. Williams 
Secretary 
Interstate Commerce Commission/ 
Surface Transporation Board 
Case Control Branch 
1201 Constitution Avenue, NW 
Washington, DC 20423 

Re: Finance Docket No. 32760, Union Pacific Corp., fit a l ^ — 
Control and Merger — Southern Pacific Rail Corp., fit flit 

Dear Secretary Williams: 

Enclosed for f i l i n g i n the above-referenced case are one 
o r i g i n a l and twenty copies of the lAM's F i r s t Set of 
Interrogatories to Applicants, designated as IAM-1. I am also 
enclosing a 3.5-inch Wordperfect 5.1 disk containing the text of 
IAM-1. 

Thank you for your attention to t h i s matter. 

Sincerely, 

•^J7l07 / tOjAu. 
Debra L . Willen 

Enclosures 

cc: A l l Parties on the 
Restrict-.i Service L i s t JANO 5 1996 



IAM-1 

BEFORE THE 
IAN 0 5 1996 !• INTERSTATE COMMERCE COMMISSION/ 

' : 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 
.'lOTIHWECTLRN RAILWAY COMPANY, SPCSL CORP. AND THE 
DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

lAM'S FIRST SET OF INTERROGATORIES 
TO APPLICANTS 

Pursuant to 49 C.F.R. S 1114.26, the International Association 

of Machinists and Aerospace Workers ("the lAM"), by i t s counsel, 

hereby serves i t s F i r s t Set of Interrogatories on Applicants Union 

Pa c i f i c Corporation, Union Pa c i f i c Railroad Company, Missouri 

Pa-jific Railroad Company, 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. 

TN.qTRUCTTONS AND DRFTNITIONS 

1. In accordance with the Order of the Commission served on 

December 7, 1995, answers to these interrogatories are due within 

fifteen oays of service of the interrogatories. Answers should be 

served on: Debra L. Willen, Esq., Guerrieri, Edmond & Clayman, 

P.C, 1331 F Street, N.W., Washington, D.C. 20004, counsel for the 



lAM. 

2. In answering each interrogatory, state whether the 

information furnished i s within the personal knowledge of the 

person answering and, i f not, identify each person who has personal 

knowledge of the information given in each such answer. 

3. In answering each interrogatory, identify each person who 

assisted or participated in preparing and/or supplying any of the 

information given in answer to or relied upon in preparing each 

such answer. 

4. In answering each interrcg^tory, identify by date, 

sender, recipient, location and custodian, each document relied 

upon or which forms a basis for the answer given or which 

corroborates the answer given or the substance of what i s given in 

each such answer. 

5. These interrogatories are continuing in nature and 

responses should be supplemented promptly i f more information 

becomes available. 

6. As used herein, the term "the Applicants" means Union 

Pacific Corporation, Union Pacific Railroad Company, Missouri 

Pacific Railroad Company, Southern Pacific Rail Corporation, 

Southern Pacific Transportation Company, St. Louis Southwestern 

Railway Company, SPCSL Corp. and the Denver and Rio Grande Western 

Railroad Company, individually and collectively. 

7. As used herein, the term "UPRR" means Union Pacific 

Railroad; "MPRR" means Missouri Pacific Railroad; "SSW" means St. 

Louis Southwestern Railway Co.; "SPT" means Southern Pacific 
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Transportation Co.; "DRGW" means the Denver and Rio Grande Western 

Railroad; and "SPCSL" means Southern Pacific Chicago and St. Louis 

Railroad. 

8. As used herein, the term " i d e n t i f y " when used i n 

reference to a person includes a request for f u l l i d e n t i f i c a t i o n 

cf: (a) name; (b) business and home addresses and telephone 

numbers; and (c) t i t l e , occupation, and employer. 

9. As used herein, the term " i d e n t i f y " when used with 

reference to a document or wr i t i n g includes a request for f u l l 

i d e n t i f i c a t i o n of: (a) the date the document was dated or 

otherwise prepared; (b) the name, business and. home addresses, and 

t i t l e of the author(s), addressee(s), and recipient(s) ; (c) the 

type of document; and (d) the general subject matter of the 

document. 

10. The following rules of construction apply to these 

interrogatories: (a) the singular includes the p l u r a l and the 

plural includes the singular; (b) the masculine gender includes the 

feminine and neuter genders and the neuter gender includes the 

masculine and feminine genders; (c) "and" includes "or" and "or" 

includes "and"; and (d) " a l l " includes "each" and "each" includes 

" a l l " . 

INTERROGATORIES 

1. I d e n t i f y which of the o f f i c e r s , employees or other 

representatives of the Applicants who are presently scheduled for 

deposition can explain f u l l y the effect of the proposed merger on 
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employees represented by the lAM, including, but not limited to, 

anticipated or potential separations, relocations, redeployments, 

transfers, assignments to ether duties, attrition, and severance 

arrangements. 

2. I f none of the witnesses presently scheduled for 

deposition have such knowledge cr information, identify an officer, 

employee, or other representative of the Applicants who does have 

such knowledge or information. 

3. With respect to the 27 machinists jobs which the 

Applicants' Labor Impact Exhibit (Application, Vol. I l l , p. 413) 
m 

indicates will be abolished: 

(a) identify each of the 27 jobs slated to be abolished by 

Applicant (UPRR, MPRR, SSW, SPT, DRGW or SPCSL); and 

(b) indicate whether any of the work previously performed by 

the individuals holding these jots will be assigned to another 

position and i f so, identify that position. 

4. With respect to the 182 machinists jobs which the 

Applicants' Labor Impact Exhibit (Application, Vol. I l l , p. 413) 

indicates w i l l be transferred: 

(a) identify each of the 182 jobs slated to be transferred by 

Applicant (UPRR, MPRR, SSW, SPT, DRGW or SPCSL); and 

(b) identify each transfer location by Applicant (UPRR, MPRR, 

CSW, SPT, DRGW or SPCSL). 

5. Identify by Applicant (UPRR, MPRR, SSW, SPT, DRGW or 

SPCSL) each existing collective bargaining agreement, job 

stabilization or protective agreement and implementing agreement 

- 4 -



which covers employees represented by the lAM. 

6. Identify the officer, employee, or other representative 

of the Applicants who has the most knowledge or information about 

the application of each of the agreements identified in the answer 

to interrogatory no. 5. 

7. State whether the Applicants intend to claim authority 

under 49 U.S.C. S 11341(a) to override any of the provisions of any 

of the agreements identified in the answer to interrogatory no. 5. 

Respectfully submitted, 

7Jk. / hjxik^ 
Joseph Guerrieri, Jr. 
Debra L. Willen 
GUERRIERI, EDMOND & CLAYMAN, P.C. 
1331 F Street, N.W. 
Washington, D.C. 20004 
(202) 624-7400 

Counsel for the International 
Association of Machinists and 
Aerospace Workers 

Date: January 4, 1996 
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CERTIFTCATE QF SERVICE 

I hereby c e r t i f y that copies of lAM's F i r s t Set of 

Interrogatories to Applicants were served by f i r s t - c l a s s mail, 

postage prepaid, upon a l l parties on the Restricted { ̂  rvice L i s t 

and by hand delivery upon the following t h i s ^ t h day of January, 

1996: 

Avrid E. Roach I I 
J . Michael Hemmer 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20044-7566 

* Paul A. Cunningham 
Richard B. Hei'zog 
James M. Guin.' /an 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

- 6 -



;TB FD-32760 1-4-96 ID-60758 



L t C O N F I C L O H O U * C 

C U P Z O N S T R t E T 

L O N D O N WIY S A S 

C N Q I A N D 

T E L E P H O N E 0 7 l - A e S - S e S 5 

T E L E F A X 0 7 I - 4 B S - 3 I 0 I 

C O V I N G T O N & B U R L I N G 
I 2 0 I PENNSYLVANIA AVENUE. N.W. 

P O BOX 7 5 6 6 

WASHINGTON. D C 2 0 0 4 A - 7 5 6 6 

I 2 0 2 ) 6 6 2 - 6 0 0 0 

T E L E F A X { £ 0 2 j e e 2 - e z 0 i 

T C L C X 8 0 - 0 0 3 I C O V L J N O W S H I 

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

W d i T C H • O m C C T D I A L k . U M « C I . 

January 4, 1996 

BY HAND 

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

N.W. 

Item No. 

Page Count yr 

e n u s s c L S c o m t c s P O N D t N T O F F I C E 

a a AVCNUC OES ARTS 

BRUSSELS I 0 4 0 BELGIUM 

TELEPHONE 3 £ - z - 9 i 2 » e e o 

TELEFAX 3 2 - Z - S 0 2 - l 5 S a 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corp., et al. - Control & Merger -- Southern 
Pacific Rail Corp.. et al. '. 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket 
are the o r i g i n a l and twenty copies of Applicants' Objections 
to Southern C a l i f o r n i a Regional R a i l A u t h o r i t y ' s F i r s t Set of 
I n t e r r o g a t o r i e s (UP/SP-45). Also enclosed i s a 3.5-inch disk 
containing the t e x t OJ. t h i s pleading i n WordPerfect 5.1 
format. 

I would appreciave i t i f you would date-stamp the 
enclosed extra copy of the pleading and r e t u r n i t t o the 
messenger f o r our f i l e s . 

1 . Zti 
Ottirm o( the SsaslSty 

Michael A. L i s t g a r t 

Member of the Bar of New York 
State 
Not admitted t o the Bar of th€ 
Dii.''trict of Columbia 

Enclosures 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

-- CONTROL AI'ID MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO SOUTHERN CALIFORNIA REGIONAL 
RAIL AUTHORITY'S FIRST SET OF INTERROGATORIES 

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. .CITNNINGHAM 
RICHAĴ D 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 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Com.pany 

OHIam 

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

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

ARViD E. ROACH I I 
S. WILLIAM LIVINGSTON, JR. 
MICHAEL L. ROSENTHAL 
Covington & Bu r l i n g 
1201 Pennsylvania Av«snue, 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 Companv 

January 4, 1996 



UP/SP-45 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD C6!«l 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO SOUTHERN CALIFORNIA REGIONAL 
RAIL AUTHORITY'S FIRST SET OF INTERROGATORIES 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCL and 

DRGW submit the f o l l o w i n g objections to the discovery requests 

served by Southern C a l i f o r n i a Regional R a i l A u t h o r i t y 

("SCRRA") on December 27, 1995. These objections are made 

pursuant to paragraph 1 of the Discovery Guidelines applicable 

t o t h i s proceeding, which provides that objections t o 

discovery requests s h a l l be made "by means of a w r i t t e n 

o b j e c t i o n containing a geneial statement of the basis f o r the 

ob j e 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. These responses w i l l provide information 

( i n c l u d i n g documents) i n response t o many of the' requests, 

notwithstanding the f a c t that objections t o the requests are 

noted herein. 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. 
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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 . 

1. Applicants object t o production 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 to production of documents or 

informacion subject to the v;ork product doctrine. 

3. Applicants object t o production of documents 

prepared i n ronnection w i t h , or information r e l a t i n g t o , 

possible set:lement of t h i s or any other proceeding. 

4. Applicants object to production of p u b l i c 

documents that are r e a d i l y available, i n c l u d i n g but not 

l i m i t e d to documents on public f i l e at the Board or the 

Securit i e s and Exchange Commission or c l i p p i n g s from 

newspapers or other p u b l i c 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 c onsolidation proceedings, such documents have been 

t r e a t e d by a l l p a r t i e s as protected from production. 

6. Applicants object to the extent t h a t the 

i n t e r r o g a t o r i e s seek h i g h l y c o n f i d e n t i a l or s e n s i t i v e 

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

containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g disclosure of 

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

production even under a p r o t e c t i v e order. 

7. Applicants object to D e f i n i t i o n 6 as unduly 

vague. 



8. Applicants object to the d e f i n i t i o n of 

"Applicants" as unduly vague and not susceptible t o meaningful 

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

9. Applicants object to I n s t r u c t i o n s 10 and 11 t o 

the extent t h a t they seek to impose requirements t h a t exceed 

those s p e c i f i e d i n the applicable discovery r u l e s and 

guidelines. 

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

extent that they c a l l f o r the preparation of special studies 

not already i n existence. 

Applicants have no other objections t o the 

i n t e r r o g a t o r i e s . 
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Respectfully submitted, 

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

Transportation Co.npany 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A. CUNNINGHAM 
RICIIARD 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 
Railwav Company. SPCSL Corp. 
and The Denver and Rio Grande 
Western Railroad Company 

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

JAMES V. DOLAN 
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 

WID E. ROACH I I 
S. WILLIAM LIVINGSTON, JR. 
MICHAEL L. :<OSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. L̂ ox 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

Attorneys f o r Union P a c i f i c 
Corporation. Union P a c i f i c 
Railroad Company and Missouri 
P a c i f i c Railroad Company 

January 4, iS'96 



I , Michael A. Lis t g a r t e n c e r t i f y t h a t , on t h i s 4th 

day of January 1996, I caused a copy of the foregoing document 

to be served by hand on Charles A. S p i t u l n i k , counsel f o r 

Southern C a l i f o r n i a Regional Ra i l A u t h o r i t y , at Hopkins & 

Sutter, 888 Sixteenth Street, N.W., Washington, D.C. 20006, 

and by f i r s t - c l a s s mail, postage prepaid, on 

Director of Operations 
A n t i t r u s t D i v i s i o n 
Room 9104-TEA 
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 303 
Federal Trade Commission 
Washington, D.C. 20580 

Michael A. L i s t 
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KELLEY E. O'BRIEN 
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January 4, 1996 

BY HAND 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
12th Street &. Constitution Ave. 
Room 2215 
Washington, DC 20423 

NW 

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

Dear Secretary Williams: 

Enclosed for filing ii the above-captioned docket are an original and twenty (20) 
copies of Objections of Burlington Northem Railroad Company and The Atchison, Topeka, 
and Santa Fe Railway Company to International Paper Company's First Interrrogatories and 
Request for Documents (BN/SF-2). Also enclosed is a 3.5-inch disk containing the text of 
this pleading in WordPerfect 5.1 format. 

I would appreciate it if you would date-stamp the enclosed extra copy of BN/SF-2 
and return it to the messenger for our files. 

Sincerely, 

7> 
Kelley O'Brien 

0 iW96 

Item No._. 

Page Count 



BN/SF-2 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Dockei 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 

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

INTERNATIONAL PAPER COMPANY'S FIRST INTERROGATORIES AND 
REQLfEST FOR DOCUMENTS 

Janice G. Barber 
Michael E. Roper 
Burlington Northern 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
F . Worth, Texas 76102-5384 
(817) 333-2.367 

and 

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

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

Jeffrey R. Moreland 
Richard E. Weicher 
Sidney L. Strickland, Jr. 
The Atchison, Tcpeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumburg, Illinois 60173 
(708) 995-6000 

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

January 4, 1996 



BN/SF-2 

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 MiD 
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 FIRST INTERROGATORIES AND 
REQUEST FOR DOCUMENTS 

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

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

International Paper Company's ("IP") "First Interrogatories and Request for Documents to 

Burlington 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"). 



CERTinCATE OF SERVICE 

I hereby certify that copies of Objections of Burlington Northem Railroad Company 

and The Atchison, Topeka, and Santa Fe Railway Company to International Paper 

Company's Fir̂ t Interrrogatoriis and Request fcr Documents (BN/SF-2) have been served 

this 4th day of January, 1996, by hand-delivery on counsel for International Paper Company 

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

Finance Docket No. 32760. 

Keu53lirien 
Mayer, Brown & Platt 

- ' 2000 Pennsylvania Avenue, N.W. 
Suite 6500 

^ Washington, D.C. 20006 
(202)778-0607 



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

convenient time and place to discuss informally resolving these objections. 

GENERAL OBJECTIONS 

BN/Santa Fe objects to IP's First Interrogatories and Request for Documents on the 

following grounds: 

1. Privilege. BN/Santa Fe objects to IP's First Interrogatories and Request for 

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

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

2. Reltfvance/Burden. BN/Santa Fe objects to IP's First Interrogatories 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 imreasonable 

burden on BN/Santa Fe. 

3. Settlement Negotiations. BN/Santa Fe objects to IP's First Interrogatories and 

Request for Documents to die extent that they seek infomiation 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 First Interrogatories and Request for Documents 

to the extent that they attempt to impose any obligation on DN/Santa Fe beyond those imposed 

by the General Rules of Practice of the Interstate Ccmmerce Commission ("Commission"), 49 



C.F.R. § 1114.21-31, the Commission's scheduling orders in this proceeding, or the 

Administrative Law Judge assigned to this case. 

5. Definitions. BN/Saata Fe makes the following objections to IP's definitions: 

5. "Document" means any writing or other compilation of information, 
whether printed, typed, handwritten, recorded, or produced or reproduced by any 
other process, including: intracompany communications; electronic mail; 
correspondence; telegrams, memoranda; contracts; instruments; studies; 
projections; forecasts; summaries, notes, or records of conversations or 
interviews; minutes, summaries, notes, or records of conferences or me' iings; 
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 
statements; accounting records; and workpapers and worksheets. Further, the 
term "document" includes: 

t. both basic records and summaries of 5uch records (including computer 
runs); 

b. both original versions and copies that differ in any respect froni original 
versions, including notes; and 

C both documents in the possession, custody, or control of Applicants and 
documents in the possession, custody, or control 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. Instmctions. BN makes the following objections to IP's instmctions: 

7. In responding to any request for data regarding intermodal traffic, 
indicate separately data for trailers and for containers. 
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BN/Santa Fe objects to this instmction to the extent that BN/Santa Fe's records kept in 

the ordinary course of business do not differentiate data regarding intermodal traffic by trailers 

and by containers. 

OBJECTIONS TO INTERROGA rORIES 

1. laentify all officers and managers employed by BN who have or will have upon 
consummation of the proposed merger marketing and operational responsibility for IP rail 
shipments originating or terminating in Pine Bluff and Camden AR. 

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

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 1 to the 

extent that it would require BN/Santa Fe to speculate as to ho.v, were the proposed 

consolidation of Union Pacific and Southem Pacific approved and the Settlement Agreement 

imposed as a condition to such approval, it would imdertake certain acti\ities with respect to 

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

2. Describe BN's operating plan for handling shipments originating or terminating 
in Pine Biuff and Camden AR if the proposed merger is cotisummated. Identify all studies, 
analyses and reports or other documents, including work papers, relating to that plan. 

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

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 2 seeks information 

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

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

BN/Santa Fe objects to Inteirogatory No. 2 to the extent that it would require BN/Santa Fe to 

speculate as to how, were the proposed consolidation of Union Pacific and Southem Pacific 

approved and the Settlement Agreement imposed as a condition to such approval, it would 



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

formulated no position. 

3. Describe BN's operating plan for movements in the corridor between Memphis, 
TN and Houston, TX if the proposed merger is consummated. Identify all studies, analyses 
and reports or other documents, including work papers, relating to that plan. 

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

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 3 seeks information 

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

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

Fe objects to Interrogatory No. 3 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southem Pacific approved 

and the Settlement Agreement imposed as a condition to such approval, it would undertake 

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

no position. 

4. Identify all BN employees who have communicated with employees of 
Applicants concerning the trackage rights between Houston, TX and Memphis, TN granted to 
BN under the Settlement Agreement. Identify all documents relating to any such 
communications. 

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

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 4 to the 

extent that it is overly broad and vague. 



5. Describe BN's operating plan for IP traffic to and from Pine Bluff and Camden, 
AR if the proposed merger is consummated. Identify all studies, analyses and reports or other 
documents, including work papers, relating to that plan. Also identify all persons participating 
in the creation of that plan. 

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

BN/Santa Fe responds as follows:. Assuming that Interrogatory No. 5 seeks information 

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

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

Fe objects to Interrogatory No. 5 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southem Pacific approved 

and the Settlement Agreement imposed as a condition to such approval, it would undertake 

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

no position. 

6. Describe how BN determined the fees it will pay to Applicants for trackage 
rights under the Settlement Agreement. Identify all studies, analyses and reports or other 
documents, including work papers, relating to that determination. Also identify all persons 
participating in that determination. 

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

particular the settlement negotiations objection, BN/Santa Fe objects to Interrogatory No. 6 to 

the extent that it asks for information other than that contained in BN/Santa Fe's Comments 

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

BN/Santa Fe's document depository. 

7. State the average number of daily train movements BN projects it will have in 
each direction for the first and second full years of operation after consummation of the 
proposed merger for each of the following railroad line segments: 

(a) Pine Bluff, AR - Memphis, TN 
(b) Pine Bluff, AR - Shreveport, LA 



(c) Shreveport, LA - Houston, TX 

(d) Pine Bluff, AR - Little Rock, AR 

Identify all documents consulted with in responding to this interrogatory. 

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

BN/Santa Fe responds as follows:. Assuming that Interrogatory No. 7 seeks information 

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

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

Fe objects to Interrogatory No. 7 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southem Pacific approved 
m 

and the Settlement Agreement imposed as a condition to such approval, it would undertake 

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

no position. 
8. State the amount of traffic originating or terminating at IP's facilities in Pine 

Bluff and Camden AR that BN expects to handle annually after consummation of the proposed 
merger. Identify all studies, analyses and reports or other documents, including work papers, 
relating to that predicted lost traffic. Also identify all persons who participated in that 
determination. 

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

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 8 seeks information 

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

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

Fe objects to Interrogatory No. 8 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southem Pacific {̂ proved 

and the Settlement Agreement imposed as a condition to such approval, it would undertake 



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

no position. 

9. Describe in detail the operational control BN will have in determining the 
movement of traffic over the lines in the Houston-Memphis corridor for which BN has been 
granted trackage rights under the Settlement Agreement. Identify all studies, analyses and 
reports or other documents, including work papers, relating to that operational control. Also 
identify all persons primarily responsible for the preparation of the documents identified in 
response to this interrogatory. 

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

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

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

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

Fe objects to Interrogatory No. 9 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southem Pacific approved 

and the Settlement Agreement imposed as a condition to such approval, it would undertake 

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

no position. 

10. State what investment in facilities, equipment and labor BN plans to make in 
order to operate over the lines in the Houston, TX - Memphis, TN corridor for which BN has 
been granted trackage rights under the Settlement Agreement, including but not limited to 
investment in cars, yards, locomotives, signaling systems, dispatching facilities and station 
facilities. Identify all documents relating to such investment 

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

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

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

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



Fe objeCiS to Interrogatory No. 10 to the extent that it would require BN/Santa Fe to speculate 

as to how, were the proposed consolidation of Union Pacific and Southem Pacific approved 

and the Settlement Agreement imposed as a condition to such approval, it would undertake 

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

no position. 

11. State the track capacities for all line segments for \^ch BN has received 
trackage rights imder the Settlement Agreement. Identify all documents consulted with in 
responding to this interrogatory. 

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

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 11 to the 

extent that it is overly broad and vague and asks for information that is not in BN/Santa Fe's 

possession. 

12. State the track capacities for all line segments for which Applicants have been 
granted trackage rights by BN under the Settlement Agreement. Identify all documents 
consulted with in responding to this interrogatory. 

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

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

extent that it is overly broad and vague. 

13. State whether BN maintains documents relating to the reliability of its 
performance, as that term is used by, inter alia, Witness Peterson at page 62 of Volume 2 of 
the Application (UP/SP-23). If so, describe how such information is developed, who are the 
responsible persons for recording that information, whether such information is developed on 
a shipper specific basis, and identify all such documents. 

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

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 13 to the 



\ ' extent that it is overly broad and vague and asks BN/Santa Fe to speculate regarding the use 

of the term "reliability" by Witoess Peterson, who is not a BN/Santa Fe employee. 

14. Identify all paper company facilities in California, Oregon and Washington that 
ship linerboard (STCC 26 311 17) via rail and state which rail carrier serves each facility. For 
each such company, state: 

(a) Whether service is provided by other than direct access (e.g., via 
reciprocal switching, voluntary coordination agreement, etc.) and, if so, describe such 
'arrangements including whether any switching charges are absorbed; and 

(b) Whether any such facilities will have competitive rail service if the 
merger is consummated and, if so, describe the nature of the competitive service that 
would be provided. 

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

particular the relevance, b irden and scope objections, BN/Santa Fe objects to Interrogatory No. 

14 to the extent that it is overly broad and vague and does not define tlie term "competitive rail 

^ service". 

15. State the number of "paper grade" boxcars m BN's carfleet, by size and type, 
that are available to service shipments tendered by paper companies Ln 1995. 

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

BN/Santa Fe objects to Inte.Togatory No. 15 to the extent that it is vague and does not define 

the term "paper grade" boxcars. 

16. State the number of "paper grade" boxcars BN intends to acquire if the 
Settlement Agreement is approved. 

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

BN/Santa Fe objects to Interrogatory No. 16 to the extent that it is vague and does not define 

the term "paper grade" boxcars. BN/Santa Fe further objects to Interrogatory No. 16 to the 

extent that it would require BN/Santa Fe to speculate as to how, were the proposed 
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consolidation of Union Pacific and Southem Pacific approved and the Settlement Agreement 

imposed as a condition to such approval, it wculd undertake certain activities with respect to 

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

17. State BN's plan for obtaining access through the Shreveport yard for purposes 
of providing service between Houston, TX and Memphis TN on lines over which it has been 
provided trackage rights under the Settlement Agreement. Identify all documents relating to 
that plan. 

Respon̂ : Subject to and vithout waiving the General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Interrogatory No. 17 seeks information 

beyon'i that contained in BN/Santa Fe's Comments on the Primtiy Application (BN/SF-l), 

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

1 BN/Santa Fe objects to Interrogatory No. 17 to the extent that it would require BN/Santa Fe 

> to speculate as to how, were the proposed consolidation of Union Pacific and Southem Pacific 

approved and the Settlement Agreement imposed as a condition to such approval, it would 

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

formulated no position. 

OBJECTIONS TO DOCUMENT REOUESTS 

1. All documents identified in response to Interrogatory No. 2. 

Response: See response to Interrogatory No. 2. 

2. All documents identified in response to Interrogatory No. 3. 

Response: See response to Interrogatory No. 3. 

3. All documents identified in response to Interrogatory No. 4. 

Response: See response to Interrogatory No. 4. 

-11-



4. All documents identified in response to Interrogatory No. 5. 

Response: See response to Interrogatory No. 5. 

5. All documents identified in response to Interrogatory No. 6. 

Response: See response to Interrogatory No. 6. 

6. All documents identified in response to Interrogatory No. 7. 

Response: See response to Interrogatory No. 7. 

7. All documents identified in response to Interrogatory No. 8. 

Response: See response to Interrogatory No. 8. 

8. All documents identified in response to Interrogatory No. 9. 

Response: See response to Interrogatory No. 9. 

9. All documentc identified in response to Interrogatory No. 10. 

Response: See response to Interrogatory No. 10. 

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

Response: See response to Interrogatory No. 11. 

11. All documents identified in response to Interrogator}' No. 12. 

Response: See response to Interrogatory No. 12. 

12. All documents identified in response to Interrogatory No. 13 for the period of 
January 1, 1993 through the most current period for which such docimients are 
available. 

Response: See response to Interrogatory No. 13. 

13. All documents identified in response to Intenogatory No. 17. 

Response: See response to Interrogatory No. 17. 

14. All traffic studies performed by BN relating to the proposed merger. 

•12-



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

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

No. 14. 

15. All documents referring or relating to complaints from paper company shippers 
concerning the quantity or quality of "paper grade" boxcars used by BN during the 
per.od of Januaiy 1, 1993 to the present. 

Response: See response to Interrogatory No. 15. 

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

January 4, 1996 
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BY HAND 

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

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

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket 
are the o r i g i n a l and twenty copies of Applicants' Objections 
to the 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 f o r Documents (UP/SP-42). Also enclosed i s a 3.5-inch 
disk containing the t e x t of t h i s pleading i n WordPerfect 5.1 
format. 

I would appreciate i t i f you would date-stamp the 
enclosed extra copy of the pleading and r e t u r n i t t o the 
messenger f o r our f i l e s . 

ichael A. Listga«^en 

Member of the Bar of New York 
State 
Not admiffed t o the Bar of the 
D i s t r i c t of Columbia 

Enclosures 

cc: The Honorable Jerome Nelson (By Hand) 
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-- 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 
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CANNON Y. HARVEY 
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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 
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(202) 973-7601 
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UP/SP-42 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILRC 
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 VJESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO THE INTERNATIONAL PAPER COMP.Wif'S 
FIRST INTERROGATORIES AND REOUEST FOR DOCUMENTS 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCL and 

DRGW submit the f o l l o w i n g objections t o the discovery requests 

served by the I n t ernat iona J. Paper Com.pany ("IP") on December 

26, 1995. These objections are made pursuant t o paragraph 1 

of the Discovery Guidelines applicable to t h i s proceeding, 

which provides t h a t objections to discovery requests s h a l l be 

made "by means of a w r i t t e n o bjection containing a general 

statement of the basis f o r the o c j e 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. These responses w i l l provide information 

( i n c l u d i n g documents) i n response to many of the requests, 

notwithstanding tht?. f a c t that objections t o the requests are 

noted herein. 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. 
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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 production 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 to 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 settxement of t h i s or any other proceeding. 

4. Applicants object t o production of p u b l i c 

documents that are r e a d i l y available, i n c l u d i n g but not 

l i m i t e d to documents on public f i l e at the Surface 

Transportation Board or the Securities and Exchange Commission 

or c l i p p i n g s from newspapers or other p u b l i c media. 

• 5. Applicants object t o 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 c o n s o l i d a t i o n proceedings, such documents have been 

t r e a t e d by a l l p a r t i e s as protected from production. 

6. Applicants object t o providing information or 

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

f i l e s . 

7. Applicants object to the extent t h a t the 

i n t e r r o g a t o r i e s and requests seek highly c o n f i d e n t i a l ov 

se n s i t i v e commercial information (including, i n t e r a l i a , 

contracts containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g 



disclosure of t h e i r terras) that i s of i n s u f f i c i e n t relevance 

to warrant productioti even under a p r o t e c t i v e order. 

8. Applicants object to the i n c l u s i o n of P h i l i p F. 

Anschutz and The Anschutz Corporation i n the d e f i n i t i o n of 

"Applicants" as overbroad. 

9. Applicants object to the d e f i n i t i o n of 

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

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

10. Applicants object to the d e f i n i t i o n of 

" i d e . i t i f y " i n s o f a r as i t requests home telephone numbers and 

home addresses on groiinds that such information i s n e i t h e r 

relevant nor reasonably calculated to lead t o the discovery of 

admissible evidence. 

11. Applicants object to the d e f i n i t i o n of 

" r e l a t i n g t o " as unduly vague. 

12. Applicants object to I n s t r u c t i o n s 1, 2, 4, 5, 

6, 9 and 10 t o t*" J extent that they seek t o impose 

requirements t h a t exceed those s p e c i f i e d i n the applicable 

discovery r u l e s and guidelines. 

13. Applicants object to I n s t r u c t i o n s 5 and 6 as 

unduly burdensome. 

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

requests t o the extent that they c a l l f o r the preparation of 

special studies not already i n existence. 



- 4 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOCUMENT REOUESTS 

I n a d d i t i o n to the General Objections, Applicants 

make the f o 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 requests. 

I n t e r r o g a t o r y No. 1: " I d e n t i f y a l l o f f i c e r s and managers 
employed by Applicants w i t h marketing and operational 
r e s p o n s i b i l i t y f o r IP r a i l shipments o r i g i n a t i n g i n Pine B l u f f 
and Camden, AR. " 

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 vague and unduly burdensome, and 

overbroad i n that i t includes req>aests f o r information that i s 

neit h e r 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. 2: "Describe Applicants' operating plan f o r 
handling shipments o r i g i n a t i n g i n Pine fcluff and Camden .AR i f 
the proposed merger i s consummated, i n c l u d i n g but not l i m i t e d 
t o any changes i n the frequency, car supply, perforraance 
standards, switching service or rates of Applicant's' service. 
I d e n t i f y a l l studies, analyses and reports or other documents, 
i n c l u d i n g work papers, r e l a t i n g t o that plan. Also i d e n t i f y 
a l l persons p a r t i c i p a t i n g i n the cre a t i o n of t h a t plan." 

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 vague and unduly burdensome, and 

overbroad i n tha t i t includes requests f o r information that i s 

nei t h e r relevant nor reasonably calculated t o lead t o the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 3: "Describe Applicants' operating plan f o r 
handling IP t r a f f i c t o and from Crmden and Pine B l u f f , AR i f 
the proposed merger i s consummated, i n c l u d i n g but not l i m i t e d 
t o any changes i n the frequency, car supply, performance 
standards, switching service or rates of Applicants' service. 
I d e n t i f y a l l studies, analyses and reports or other documents, 
i n c l u d i n g work papers, r e l a t i n g to that plan. Also i d e n t i f y 
a l l persons p a r t i c i p a t i n g i n the cre a t i o n of t h a t operating 
plan." 



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 that i t includes requests f o r information that i s 

ne i t h e r relevant nor reasonably calculated t o l e a ' t o the 

discovery of admissible evidence. 

In t e r r o g a t o r y No. 4: "Describe Applicants' plan f o r operating 
t r a f f i c ii. the c o r r i d o r between Memphis, TN and Houston, TX i f 
the proposed merger i s consummated, i n c l u d i n g but not l i m i t e d 
to Applicants' plan to have t r a i n s bypass the L i t t l e Rock/Pine 
B l u f f terminals as set f o r t h i n the statement of Witness 
Peterson. I d e n t i f y a l l studies, analyses and reports or other 
documents, i n c l u d i n g work papers, r e l a t i n g t o that plan." 

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 vague and unduly burdei.lome, and 

overbroad i n t h a t i t includes requests f o r information t h a t i s 

neither relevant nor reasonably calculated t o lead to the 

discovery of admissible evidence. 

Interrogato.ry No. 5: "Describe Applicants' operating plan f o r 
chipments t o and from Gurdon, AR i f the proposed merger i s 
consummated, i n c l u d i n g but not l i m i t e d t o any changes i n 
frequency of service, car supply, switching service or rates 
f o r Applicants' service to and from that p o i n t , as w e l l as 
changes i n t r a f f i c t h a t would be necessitated by the planned 
abandonment of the l i n e between Camden and Gurdon, AR. 
I d e i t i f y a l l studies, analyses and reports or other documents, 
i n c l u d i n g work papers, r e l a t i n g to that plan." 

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 t h e t i t includes requests t o r information t h a t i s 

n e i t h e r relevant nor reasonably calculated t o lead t o the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 6: " I d e n t i f y a l l BN employees w i t h whom 
employees of Applicants have communicated concerning the 
trackage r i g h t s between Houston, TX and Memphis, TN granted t o 
BN under the Settlement Agreement. I d e n t i f y a l l documents 
r e l a t i n g t o any such communications." 
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Addit i o n a l Obj ect i-ms: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s nei t h e r 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. 7; "With respect t o the Applicants' 
Exemption P e t i t i o n i n Docket No. AB-3 (Sub No. 129x) t o 
abandon the l i n e between Gurdon and Camden AR i f the proposed 
merger i s consummated, state, f o r 1993, 1994 and 1995 year t o 
date, the t o t a l number of shipments and tonnage th a t would be 
handled annually i f the trackage were not abandoned." 

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 t h a t i t includes requests f o r information t h a t i s 

ne i t h e r relevant nor reasonably calculated t o lead t o the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 6: "Describe how the Settlement Agreement 
leaves IP w i t h competitive r a i l service at Pine B l u f f and 
Camden, AR." 

A d d i t i o n a l Object ions: None. 

In t e r r o g a t o r y No. 9: "btate whether the r e c i p r o c a l shipping 
arrangements c u r r e n t l y i n place i n C a r r o l l t o n , TX and 
P i n e s v i l l e , LA w i l l be maintained i f the pz'oposed merger i s 
consummated. I f not, explain any planned changes t o those 
arrangements, and i d e n t i f y a l l studies, analyses and reports 
or other documents, i n c l u d i n g work papers, r e l a t i n g t o said 
changes." 

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, and overbroad i n tha t i t 

includes requests f o r information that i s ne i t h e r relevant nor 

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

evidence. 

I n t e r r o g a t o r y No. 10: "Describe how Applicants determined the 
fees i t proposed t o charge BN f o r trackage r i g h t s under the 
Settlement Agreement. I d e n t i f y a l l studies, analyses and 
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reports or other documents, in c l u d i n g work papers, r e l a t i n g to 
t h a t determination, and a l l persons p a r t i c i p a t i n g i n t h a t 
determination." 

A d d i t i o n a l Objections: None. 

In t e r r o g a t o r y No. 11: "State the average number of d a i l y 
t r a i n movements i n each d i r e c t i o n (a) during 1994, (b) during 
the f i r s t s i x months of 1995 and (c) projected f o r the f i r s t 
and second f u l l years of operation a f t e r consummation of the 
proposed merger f o r each of the f o l l o w i n g r a i l r o a d l i n e 
segments: 

(a) Pine B l u f f , AR - Memphis, TN 

(b) Pine B l u f f , AR - Shreveport, LA 

(c) Shreveport, LA - Houston, TX 

(d) Pine B l u f f , AR - L i t t l e Rock, AR." 

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 vague and unduly burdensome, and 

overbroad i n that i t includes requests f o r information t h a t i s 

n e i t h e r relevant no: reasonably calculated t o lead t o the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No 12: "State (separately f o r UP and SP) the 
amount of t r a f f i c o r i g i n a t i n g i n Pine B l u f f and Camden AR 
Applicants expect t o be d i v e r t e d t o BN as a r e s u l t of the 
trackage r i g h t s granted BN under thti Settlement Agreement. 
I d e n t i f y a l l studies, analyses and reports or other documents, 
i n c l u d i n g work papers, r e l a t i n g t o that predicted l o s t 
t r a f f i c . Also, i d e n t i f y a l l persons who p a r t i c i p a t e d i n t h a t 
determination." 

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. 

I n t e r r o g a t o r y No. 13: "Describe the operational c o n t r o l BN 
w i l l have i n determining the movement of t r a f f i c over the 
l i n e s i n the Houston-Memphis c o r r i d o r f o r which BN has been 
granted trackage r i g h t s under the Settlement Agreement. 
I d e n t i f y a l l studies, analyses and reports or other documents, 
i n c l u d i n g work papers, r e l a t i n g to that operational c o n t r o l . 
Aiso, i d e n t i f y a l l persons p r i m a r i l y responsible f o r the 
preparation of the documents i d e n t i f i e d i n response t o t h i s 
i n t e r r o g a t o r y . " 



Addit i o n a l Obi ect ions: 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 that i t includes requests f o r information t h a t i s 

ne i t h e r relevant nor reasonably calculated t o lead t o the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 14: "Describe the f a c i l i t i e s and equipment 
Applicants plan t o make available to BN to enable i t t o 
operate over the l i n e s i n the Houston-Memphis c o r r i d o r f o r 
which BN has been granted trackage r i g h t s under the Settlement 
Agreement." 

A d d i t i o n a l Objections: None. 

In t e r r o g a t o r y No. 15: "State, f o r a l l l i n e segments over 
which Applicants are granting BN trackage r i g h t s under the 
Settlement Agreement: (a) annual density; (b) t r a c k capacity; 
(c) net investment by ICC account; (d) annual depreciation by 
ICC account; a i d (e) annual operating costs. I d e n t i f y a l l 
documents consulted w i t h i n responding t o t h i s i n t e r r o g a t o r y . " 

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 tha t i t includes requests f o r information t h a t i s 

ne i t h e r relevant nor reasonably calculated t o lead t o the 

discovery of ad .lissible evidence. 

I n t e r r o g a t o r y No. 16: "State f o r a l l i i n e segments over which 
Applicants have been granted trackage r i g h t s by BN under the 
Settlement Agreement: (a) annual density; (b) track capacity; 
(c) net investment by ICC account; (d) annual depreciation by 
ICC account; and (e) annual operating costs. I d e n t i f y a l l 
documents consulted w i t h i n responding to t h i s i n t e r r o g a t o r y . " 

Addi t i o n a l Obj ect ions : Applicants object t o thii? 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n tha t i t includes requests f o r information t h a t i s 

n e i t h e r relevant r o r reasonably calculated t o lead t o the 

discovery of admissible evidence. 
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I n t e r r o g a t o r y No. 17: "With respect to Applicants' t r a f f i c 
study developed i n connection w i t h the proposed merger, 
describe any m o d i f i c a t i o n that have been made to th a t study to 
r e f l e c t (a) UP's a c q u i s i t i o n of the CNW; and (b) Burlington 
Northern's merger w i t h the Atchison, Topeka & Santa Fe Railway 
Company." 

Add i t i o n a l Objections: None. 

Int e r r o g a t o r y No. 18: "State whether Applicants maintain 
documents r e l a t i n g t o the r e l i a b i l i t y o f ' t h e i r respective 
performance, as t h a t term i s used by, i n t e r a l i a . Witness 
Peterson at page 62 of Volume 2 of the A p p l i c a t i o n (UP/SP-23). 
I f so, describe how such information i s developed, who are the 
responsible persons f o r recording that information, whether 
such information i s developed on a shipper s p e c i f i c basis and 
i d e n t i f y a l l such documents." 

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 as unduly vague and unduly burdensome, and 

overbroad i n t h a t i t includes requests f o r i n f o n n a t i o n t h a t i s 

neither relevant nor reasonably calculatea t o lead t o the 

discovery of admissible evidence. 

I n t e r r o g a t o r y No. 19: " I d e n t i f y a l l paper company f a c i l i t i e s 
served i n C a l i f o r n i a , Oregon and Washington th a t ship 
linerboaxd (STCC 26 311 17) v i a r a i l and state which r a i l 
c a r r i e r serves each f a c i l i t y . For each such company, s t a t e : 

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

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

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 e.nd unduly burdensome, and 

overbroad i n t h a t i t includes requests f o r information t h a t i s 

n e i t h e r relevant nor reasonably calculated t o lead t o the 

discovery of admissible evidence. 
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I n t e r r o g a t o r y No. 20: "State the number of 'paper grade' 
boxcars i n the Applicants' respective c a r f l e e t s , by size and 
type, that are a v a i l a b l e to service shipments tendered by 
paper companies i n 1995." 

Ad 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 overbroad i n t h a t i t 

includes requests f o r information that i s n e i t h e r relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

I n t e r r o g a t o r y No. 21: "State the number of 'paper grade' 
bo> cars Applicants intend tc acquire i f the proposed merger i s 

consummated." 

Ad 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, and overbroad i n that i t 

includes requests f o r information that i s n e i t h e r relevant nor 

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

evidence. 
I n t e r r o g a t o r y No. 22: "Describe any a l t e r n a t i v e s contemplated 
by Applicants i n l i e u of the Settlement Agreement, and 
i d e n t i f y a l l studies, analyses and reports or other documents, 
i n c l u d i n g work papers, r e l a t i n g to such a l t e r n a t i v e s . " 

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 t h a t i t includes requests f o r information t h a t i s 

n e i t h e r relevant nor reasonably calculated t o lee'.d t o the 

discovery of admissible evidence. 

Document Reouest No. 1; " 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." 

A d d i t i o n a l Objections: See objections t c I n t e r r o g a t o r y No. 2. 

Document Reauest No. 2: " 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. 3." 

A d d i t i o n a l Objections: See objections t o I n t e r r o g a t o r y No. 3. 
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Document Request No. 3: " 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. 4." 

A d d i t i o n a l Objections: See objections t o I n t e r r o g a t o r y No. 4. 

Document Reauest No. 4; " 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. 5." 

Ad d 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. 5. 

Document Reauest No. 5: " A l l documents i d e n t i f i e d i n response 
t o I n t e r r o g a t o r y No. 6." 

A d d 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. 6. 

Document Reauest No. 6: " 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. 9." 

Ad d 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. 9. 

Document Reauest No. 7: " 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. 10." 

A d d i t i o n a l Objections: None. 

Document Reauest No. 8: " 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. 11." 

A d d i t i o n a l Objections: See objections t o I n t e r r o g a t o r y No. 

11. 

Document Reauest No. 9: " 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. 12." 

A d d 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. 

12. 

Document Reauest No. 10: " 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. 13." 

A d d 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. 

13. 

Document Request No. 11: " 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. 15." 

A d d 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. 

15. 
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Document Request No. 12: " 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. 16." 

A d d i t i o n a l Objections: See objections t o I n t e r r o g a t o r y No. 

16. 

Document Reauest No. 13: " 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. 18 f o r the period of January 1, 
1993 through the most current period f o r which such 
information i s a v a i l a b l e . " 

A d d 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. 

18. 

Document Request No. 14: " 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. 22." 

A d d 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. 

22. 

Document Request No. 15: "The t r a n s c r i p t of any testimony 
given by the f o l l o w i n g persons before the ICC, or any other 
v e r i f i e d statement submitted by any of the f o l l o w i n g persons 
i n an ICC proceeding i n which they have discussed the issues 
of competition, relevant markets or market d e f i n i t i o n s , as 
w e l l as testimony r e l a t e d to the economic analysis of mergers 
i n the r a i l r o a d i ndustry, or the subject of trackage r i g h t s or 
other conditions imposed on a r a i l merger: 

(a) Witness Spero 

;b) Witness W i l l i g 

(c) Witness Sharp 

(d) Witness Peterson 

(e) Witness Barber 

Also, produce any a r t i c l e - s , books or other w r i t i n g s authored 
i n p a r t or i n whole by any of the above persons r e l a t e d t o the 
above-stated issues." 

A d d i t i o n a l Objections: Applicants object t o t h i s x-equest as 

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

f o r information t h a t i s neither relevant nor reasonably 

c a l c u l a t e d t o lead to the discovery of admissible evidence. 
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Document Request No. 16: " A l l t r a f f i c studies performed by UP 
and SP r e l a t i n g t o the proposed merger." 

A d d i t i o n a l Objections; None. 

Document Request No. 17: " A l l documents used or r e f e r r e d t o 
i n formulating the Applicants operating plan." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

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

includes requests f o r information that i s n e i t h e r relevant nor 

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

evidence. 

Document Reauest No. 18: "In connection w i t h SP's sale of 
c e r t a i n l i n e s i n Oregon to the Central Oregon & P a c i f i c 
Railroad, Inc. ("COPR"), as described i n the Exemption 
proceeding submitted to the I n t e r s t a t e Commerce Commission i n 
F.D. 32567 and F.D. 32568, provide a l l documents r e l a t i n g t o : 

(a) r e s t r i c t i o n s on the a b i l i t y of the COPR t o 
interchange w i t h the Burlington Northern at 
Eugene, Portland or Chemult, Oregon. 

(b) the p r o v i s i o n of empty cars f o r a l l shippers on 
the l i n e s sold to COPR. 

(c) arrangements between COPR and SP f o r the 
handling of t r a f f i c i n t o and out of IP's m i l l 
at Gardiner, Oregon; and 

(d) d i v i s i o n a l arrangements i n v o l v i n g the Longview, 
Portland and Northern Railroad (LP&N")." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

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

includes requests f o r information that i s n e i t h e r relevant nor 

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

evidence. 

Document Reauest No. 19: " A l l documents r e l a t i n g t o p o t e n t i a l 
movements of outbound product from IP's m i l l at Gardiner, 
Oregon moving t o points served by BN, i n c l u d i n g but not 
l i m i t e d t o : 
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(a) requests by IP or BN f o r j o i n t or p r o p o r t i o n a l 
r a t e movements; 

(b) responses by SP to such requests; 

(c) r e f usals by SP to o f f e r p r o p o r t i o n a l or j o i n t 
r a t e arrangements to points other than i n the 
states of Washington, Idaho, North Dakota, 
South Dakota, Montana, Wyoming or Oregon or to 
points i n Canada other than i n B r i t i s h 
Columbia; 

(d) car supply f o r t r a f f i c destined to BN po i n t s ; 

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

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

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

f o r information t h a t i s neither relevant nor reasonably 

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

Document Request No. 20: " A l l documents r e l a t i n g t o SP's 
absorption or non-absorption of switching charges at Portland, 
Oregon on IP t r a f f i c . " 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

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

includes requests f o r information that i s ne i t h e r relevant nor 

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

evidence. 

Document Request No. 21: " A l l documents r e l a t i n g t o SP's 
r e f u s a l t o provide cars to IP at Gardiner, Oregon on STCC 26 
commodities." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

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

includes reque-yts f o r information that i s ne i t h e r relevant nor 

reasonably ca l c u l a t e d t o leaa to the discovery of adm.issible 

evidence. 
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Document Reauest No. 22: " A l l documents r e f e r r i n g or r e l a t i n g 
t o complaints from paper company shippers concerning the 
q u a n t i t y or q u a l i t y of "paper grade" boxcars Applicants used 
during the period of January 1, 1993 t o the present." 

A d d i t i o n a l Objections: Applicants object to t h i s request as 

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

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

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Reauest No. 23: " A l l studies, analyses and reports 
r e l a t i n g to the t r a n s i t times and u t i l i z a t i o n of cars used to 
provide r a i l service to I n t e r n a t i o n a l Paper from January 1, 
1993 to present." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

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

includes requests f o r information that i s n e i t h e r relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Reauest No. 24: " A l l studies, analyses and reports 
or other documents, in c l u d i n g work papers, discussing SP's 
s t r a t e g i c plans, i t s competitive and/or f i n a n c i a l forecasts, 
i n c l u d i n g any such documents supplied t o investment analysts." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and ovijrbroad i n th a t i t 

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

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Reauest No. 25: " A l l studies, analyses and reports 
or other documents, incl u d i n g work papers, discussing the 
competitive consequences of the p;;oposed merger." 

Additional Objections: Applicants object to this request as 

unduly vague and unduly burdensome. 
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Document Reauest No. 26: " A l l studies, analyses and reports, 
including work papers, relating to service problems 
experienced by UP following i t s acquisition of CNW." 

Additional Objections: Applicants object to t h i s request as 

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

includes requests for information that i s neither relevant nor 

rea.^onably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 27; " A l l studies, analyses and reports 
or other documents, including work papers, discussing BN's 
a b i l i t y to compete with Applicants for business from shippers 
served by lines over which BN has been granted trackage rights 
or which BN i s purchasing pursuant to the Settlement 
Agreement." 

Additional Objections: Applicants object to t h i s requetw as 

unduly vague and unduly burdensome. 
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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 
Cne Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

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

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

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 

January 3, 1996 
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BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

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

— CONTROL MERGER — 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN P.^CIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

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

AND FIRST SET OF INTERROGATORIES TO APPLICANTS 

Pursuant to 49 C.F.R. §§ 1114.21 - 1114.31 and the 

Discovery Guidelines entered pursuant to order dated December 5, 

1995 ("Discovery Guidelines"), Consolidated Rai l Corporation 

("Conrail") hereby submits i t s F i r s t Requests For Production of 

Documents and i t s F i r s t Set of Interrogatories to 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, and to Southern Pacific 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. 



DEFINITIONS AND INSTRUCTIONS 

The following definitions and instructions apply and 

are incorporated into each request for the production of 

documents ("Request") and each Interrogatory as though f u l l y set 

forth therein: 

DEFINITIONS 

1. "Applicants" means Union P a c i f i c Corporation, 

Union P a c i f i c Railroad Company, Missouri P a c i f i c Railroad 

Company, 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, indiv-idually and collectively, and any division thereof 

(and includes present or former directors, o f f i c e r s , employees 

and agents) together with any parent, subsidiary or a f f i l i a t e d 

corporation, partnership or other legal entity, including, but 

not limited to, UP Acquisition Corporation, Union P a c i f i c 

Holdings Corp., Chicago and North Western Railway Company, Philip 

F. Anschutz and The Anschutz Corporation. 

2. "Application" means the Railroad Merger 

Application, Finance Docket No. 32760, f i l e d November 30, 1995, 

by Applicants. 

3. "UP" means a l l Union Pacific Corporation e n t i t i e s 

individually and c o l l e c t i v e l y ( i . e . . 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) (and includes present or former directors, o f f i c e r s , 
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employees and agents), together with any parent, subsidiary or 

affiliated corporation, partnership or other legal entity, 

including, but not limited to, UP Acquisition Corporation, Union 

Pacific Holdings, Corp., and Chicago and North Western Railway 

Company. 

4. "SP" means a l l Southern Pacific Rail Corporation 

entities individually and collectively fi.e.. Southern Pacific 

Rail Corporation, Southern Pacific Transportation Company, St. 

Louis Southwestern Railway Company, SPCSL Corp. and The Denver 

and Rio Grande Western Railroad Company) (and includes present or 

former directors, officers, employees and agents), together with 

any parent, subsidiary or affiliated corporation, partnership or 

other person or local entity, including, but not limited to, 

Philip F. Anschutz and The Anschutz Corporation. 

5. "BN/Santa Fe" means BNSF Corporation or the entity 

resulting from the merger of Burlington Northern Inc. and 

Burlington Northern Railroad Company with Santa Fe Pacific 

Corporation and the Atchison, Topeka and Santa Fe Railway 

Company. 

6. "BN/SF Agreement" refers to the agreement between 

UP and SP and BN/Santa Fe relating to the proposed UP/SP merger 

set forth in the Application beginning at i[age 318 of Volume 1. 

7. "CNW" means Chicago and North Western Railway 

Company. 

8. "Commission" or "ICC" means the Interstate 

Commerce Commission. . , 
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9. "Conrail" means Consolidated R a i l Corporation and 

any divisions, parents, or subsidiaries. 

10. "Document" means any and a l l v/ricings and 

recordings as defined in Rule 1001 of the Federal Rules of 

Evidence, including dra'rts, typings, printings, minutes or copies 

or reproductions thereof in the possession, custody or control of 

applicants. 

11. "Gulf/Eastern Area" means "the web of routes 

connecting Chicago, St. Louis and Memphis at the north with 

Houston, San Antonio, Dallas/Ft. Worth and the Mexican border at 

the south," as described on page 41 of the Verified Statement of . 

R. Bradley King and Michael D. Ongerth ("King/Ongerth V.S."), but 

also includes a l l r a i l routes in Texas west to E l Paso and east 

(through Louisiana) to New Orleans and UP or SP routes from New 

Orleans to the north or northwest. 

12. "Identify" or "identification" means: 

a. With respect to a natural person, his or her name 

and current or l a s t known home and business address (including 

street name and number, city or town, state, zip code, and 

telephone number), and his or her l a s t known job t i t l e or 

position. 

b. With respect to a person other than a natural 

person, i t s f u l l name and type of organization, the-address of 

i t s principal place of business (including street name and 

number, c i t y or tovn, state, zip code, and telephone number), and 

the j u r i s d i c t i o n and place of i t s incorporation or organization. 
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c. With respect to a document, the type of document 

(e.g., letter, record, l i s t , m<̂ ' orandum, report, deposition 

transcript), i t s date, t i t l e , and contents, the identification of 

the person who prepared the documen_, the identification of the 

person for whom the document was prepared or to whom i t was 

delivered, and the identification of the person who has 

possession, custody, or control over the document. 

13. "Operating Plan" r.teans the Op^^rating Plan in 

Volume 3 of the Application, designated UP/SP-24. 

^ 14. "Proposed Transaction" means the proposed merger 

of UP and SP, under review by the ICC in Finance Docket No. 

32760. 

15. "Relating" or "related" to a given subject matter 

n.eans constitutes, contains, comprises, consists of, embodies, 

reflects, identifies, states, refers to, deals with, sets forth, 

proposes, shows, evidences, discloses, describes, discusses, 

explains, summarizes, concerns, authorizes, contradicts or i s any 

way pertinent to that subject, including, without limitation, 

documents concerning the presentation of other documents. 

16. "Shipper" means a user of r a i l services, incluaing 

a consignor, a consignee, or a receiver. 

17. "Analyses or Analysis" include any analyses, 

studies, evaluations, discussions, or reports in whatever form, 

including letters, memoranda, tabulations, measurements, 

electronic mail, and computer printouts of data selected from a 

database. 
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18. References to railroads, shippers, and other 

companies (including Applicants) include: parent, companies; 

subsidiaries; controlled, affiliated, and predecessor firms; 

divisions; subdivisions; components; units; instrumentalities; 

partner sh. •'s; and joint ventures. 
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1. Consistent with the Discovery Guidelines, these 

Requests and Interrogatories are intended to be non-duplicative 

of previous written discovery of which Conrail has been served 

copies. I f you consider any Requests or Interrogatories to be 

duplicative, you should so state and refer Conrail to the 

specific documents or answers produced in response to such prior 

discovery. 

2. I f , in responding to any Request or Interrogatory, 

you consider any part of the Request or Interrogatory 

objectionable, you should respond to each part of the Request or 

Interrogatory not deemed objectionable and set forth separately 

) the part deemed objectionable and the grounds for objection. 

3. Unless otherwise specified, a l l Requests ar:d 

Interrogatories cover the period from January 1, 1993, to the 

date of the response and are subject to revision as described in 

Paragraph 12 of these Inst actions. 

4. I f a Request or Interrogatory refers to 

"Applicants" or to any "Applicant", and the response for one 

Applicant would be different from the response for other 

Applicants, give separate responses for each Applicant. 

5. A l l documents that respond, in whole or part, to 

any paragraph of a Request s h a l l be produced in their entirety. 

Documents that in their original condition were stapled, clipped, 

or otherwise fastened together, s h a l l be produced in such form. 
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In addition, a l l documents are to be produced in the f i l e folders 

or jackets in which they are maintained. 

6. I f any response to a Request or Interrogatory 

includes a reference to the Application, such response shall 

specify the responsive volume(s) and page number(s). 

7. All documents should be grouped together according 

to the individual paragraphs and sub-paragraphs of the Request to 

which they are responsive. 

8. If any of the requested documents cannot be 

produced in f u l l , you are requested to produce them to the 

fullest extent possible, specifying clearly the reasons for your 

inability to produce the remainder and stating whatever 

) information, knowledge or belief you have concerning the 

unproduced portion. I f you cannot produce a responsive document 

because i t i s no longer is in your possession, custody, or 

control, state the date on which each such document ceased bein? 

in your possession, custody or control; describe the disposition 

of each such document and the reason for such disposition; and 

identify each person presently in possession, custody or control 

of the document or a copy thereof. 

9. If any privilege or protection i s claimed as to 

any information or document, state the nature of the privilege or 

protection claimed (e.g.. attorney-client, work product, etc.) 

and state the basis for claiming the privilege or protection. 

For each such document, provide the following information: 

A. the type of document; 
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B. the t i t l e of the document; 

C. the name, address, and t i t l e of each author; 

D. the name, address, and t i t l e of each addressee; 

E. a l l persons to whom copies were sent or 

distributed and a l l other persons to whom the document or i t s 

contents were disclosed in whole or part; 

F. the date of the document; 

6. the subject matter of the document; 

H. the number of pages; 

^ I . an identification of any attachments or 

appendices; 

J . the current location of the document and the name 

of the current custodian; and 

K. a statement of the basis on which privilege i s 

claimed. 

I f less than an entire document i s claimed to be 

privileged, furnish a copy of those portions of the document that 

are not privileged. 

10. Use of the singular s h a l l be deemed to include the 

plural, and vice versa. The terms "and" and "or" should be 

interpreted as conjunctive, disjunctive, or both, depending on 

the content, so as to have their broadest meaning. Whenever 

necessary to bring within the scope of a Request or Interrogatory 

a l l information or documents that might otherwise be construed to 

be outside i t s scope, the use of a verb in any tense s h a l l be 
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construed as the use of the verb in a l l other tenses. The term 

" a l l " includes "any," and vice versa. 

11. I f you want clarification concerning any Request 

or Interrogatory, you are instructed to contact Counsel for 

Conrail concerning such clarification reasonably in advance of 

the response date. 

12. These Requests and Interrogatories are continuing 

in nature and you are under a duty to supplement or correct any 

responses that are incomplete or incorrect and otherwise 

supplement your responses in accordance with 49 C.F.R. S 1114.29, 
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REQUESTS FOR PRODUCTION OF DOCUMENTS 

1. All documents relating to any Analyses of possible 

effects on competition in the Gulf/Eastern Area as a result of 

the Proposed Transaction, including, but not limited to, 

documents that discuss possible remedies or solutions thereto. 

2. All documents, dating from January 1, 1990, to the 

present, ccniprising or relating to Analyses concerning trackage 

rights, including, but not limited to the suitability of trackage 

rights as a remedy for anticompetitive effects asserted to result 

trom a r a i l transaction including a merger or acquisition 

) (including any comparison of a trackage-rights remedy to the sale 

of a line or lines for such remedial purpose). 

3. All documents relating to the statements ascribed 

to Gerald Grinstein in the December 18, 1995, issue of Forbes. 

whether contained in direct quotations or otherwise. 

4. All documents re]ating to the extent to which the 

BN/SF Agreement might (or might not) obviate imposition by the 

ICC of other conditions to the UP/SP merger (or reduce or change 

such other conditions). 

5. A l l documents relating to discussions, 

communications, or negotiations with any railroad (other than 
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BN/Santa Fe) of (a) trackage rights in connection with 

Gulf/Eastern Area lin e s , or (b) any other form of access to such 

lines, or (c) any sale or divestiture of such l i n e s . 

6. A l l documents prepared by the Applicants relating 

to trackage rights in connection with the transactions before the 

ICC in BN/Santa Fe and UP/CNW. 

7. A l l documents analyzing, discussing, or relating 

to any of the following specific provisions, aspects, or terms of 

the BN/SF Agreement: • • 

(a) access to industries now served only by both 

) UP and SP and no other railroad; (see, e.g.. Sections 4(b), 5(b) 

and 6(c)) . 

(b) the type of rights obtained by BN/Santa Fe 

(see, e.g.. Sections 4(b), 5(b) and 6(c) ("bridge rights for 

movement of overhead t r a f f i c only"); 

(c) geographic limitations on access by BN/Santa 

Fe to new business (see, e.g.. Sections 4(c), 5(c) and 6(d) 

("territory within which, prior to Lhe merger of UP and SP, a new 

customer could have constructed a f a c i l i t y that would have been 

open to service by both UP and SP, either dire c t l y or through 

reciprocal switch"); 

(d) provision by Applicants pursuant to Section 

8(j) of alternative routes or means of access of commercially 

equivalent u t i l i t y at the same level o;: cost to BN/Santa Fe in 
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the event any of the trackage rights under the BN/SF Agreement 

cannot be implemented because of the lack of sufficient legal 

authority; 

(e) any capital expenditures on the lines over 

which BN/Santa Fe has been granted trackage rights pursuant to 

the BN/SF Agreement (see, e.g.. Section 9(c)); 

(f) the "presumptive weight" to be given to the 

Operating Plan "in determining what capacity improvements are 

necessary" pursuant to Section 9 ( c ) ( i ) ; 

^ (g) the "shar[ing]" of capacity improvements 

between the parties to the BN/SF Agreement pursuant to Section 

9(c) ( i i ) ; 

(h) the unrestricted power of the owning carrier 

to change management and operations of joint trackage pursuant to 

Section 9(d); 

(i) a l l documents relating to the pricing of the 

trackage rights under the BN/Sl Agreement, including, but not 

limited to, whether the rates will permit the Applicants to earn 

a "reasonable return," as that phrase is used in the Verified 

Statement of John H. Rebensdorf ("Rebensdorf V.S.") (see, e.g.. 

page 301), or a return that i s only "marginally" sufficient, as 

asserted at page 3 07 of the Rebensdorf V.S.; and 

(j) a l l documents relating to the obligations 

under Section 11 of the BN/SF Agreement i f , in a Final Order, the 

Application has been denied or approved on terms "unacceptable to 

the applicants." 
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8. All documents relating to (a) BN/Santa Fe's 

interline service with Conrail lines, including, but not limited 

to, doc •'nents discussing BN/Santa Fe's interline service with 

Conrail lines pursuant to the BN/SF Agreement, and (b) UP/SP's 

post-merger interline seryiee with Conrail lines. 

9. All documents relating to the assertion on pages 

292-93 of the Rebensdorf V.S. that "carv[ing] up SP by selling 

off large chunks such as the Cotton Belt (SSW) and Rio Grande 

JDRGW) . . . would destroy the benefits of the merger." 

10. All documents relating to any decision not to 

provide trackage rights to BN/Santa Fe on any particular line or 

routes pursuant to the BN/Santa Fe Agreement, where the provision 

of such trackage rights may have been sought by BN/Santa Fe, 

under consideration by Applicants, or the subject of discussion 

between Applicants and BN/Santa Fe. 

11. All documents relating to the competition that 

will be provided by BN/Santa Fe in the Gulf/Eastern Area as a 

result of the BN/Santa Fe Agreement, including, but not limited 

to: 

(a) any Analyses of the traffic volume or associated 

revenue that may or could be diverted to BN/Santa Fe under 

trackage rights on Gulf/Eastern Area lines (including, but not 
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limited to, the estimates set out on page 366 of the Verified 

Statement of Mark J. Draper and Dale W. Salzman); 

(b) Analyses or discussions of yard or terminal 

f a c i l i t i e s available for use by BN/Santa Fe in providing service 

in the Gulf/Eastern Area under trackage rights or line sales 

provided in the BN/Santa Fe Agreement pursuant to Section 9(i) of 

the BN/SF Agreement or otherwise; and 

(c) Analyses of the adequacy in "preserv[ing] r a i l 

competition" (see Rebensdorf V.G., at page 297) of the BN/Santa 

fe. route structure (including, but not limited to, sidings, 

storage f a c i l i t i e s , passing tracks, and similar f a c i l i t i e s ) in 

the Gulf/Eastern Area. 

12. All documents relating to operating plans of 

BN/Santa Fe or UP/SP on lines in the Gulf/Eastern Area where 

BN/Santd Fe wil l have trackage rights under the BN/Santa Fe 

Agreement, including, but not limited to: 

(a) Analyses of or communications concerning 

dispatching, scheduling, traffic priorities, terminal congestion, 

density, or other matters that could affect or relate to 

operating efficiency; and 

(b) operation of BN/Santa Fe's trackage rights on lines 

in the Gulf/Eastern Area designated in the Operating Plan for 

primarily directional flows. 
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13. A l l documents, dating from January 1, 1990, to the 

present, r e l a t i n g to complaints or concerns about implementation 

of trackage ri g h t s by UP, including, but not limited t o: 

(a) complaints or concerns by other railroads 

(including, but not limited to, SP) possessing such rig h t s over 

any segment of UP track; 

(b) complaints or concerns by Shippers served by 

railroads having such r i g h t s ; 

(c) p r i o r i t i e s given to UP and foreign t r a i n s on UP's 

computerized dispatching system (including, without l i m i t a t i o n , 

the dispatching tables and/or p r i o r i t y tables, for computer 

dispatching from UP's Harriman Center i n Omaha); and 

(d) changes i n such p r i o r i t i e s , dispatching tables, or 

p r i o r i t y tables. 

14. A l l documents relating to proposed post-merger 

operations of a l l lines designated i n the Operating Plan for 

"primarily d i r e c t i o n a l flow," including, but not lim i t e d to, (a) 

l i s t s of Shippers or documents s u f f i c i e n t to i d e n t i f y a l l 

Shippers on each l i n e designated for primarily d i r e c t i o n a l flow, 

(b) t r a f f i c volumes over each route, and (c) density charts 

showing BN/Santa Fe volumes added for such lines designated i n 

the Operating Plan for primarily directional flow. -

15. A l l documents rela t i n g to communications with any 

Shipper i d e n t i f i e d i n response to Interrogatory No. 5, concerning 
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the directional t r a f f i c flows as described in the King/Ongerth 

V.S. and the Operating Plan. 

16. All documents relating to the computer model 

referred to in the Operating Plan, including, but not limited to, 

(a) documents identifying who designed, programmed and/or ran the 

model and (b) documents relating to or discussing any assumptions 

included in the model. 

^ 17. All documents relating to investing in, upgrading, 

consolidating, controlling, reducing or closing any f a c i l i t y in 

Chicago, Memphis or St. Louis, including, but not limited to (a) 

reducing activities (such as switching and classification work) 

in the Proviso Yard; (b) expanding the f a c i l i t i e s or increasing 

activities at the Canal Street Yard; and (c) controlling 

dispatching rights for the MacArthur Bridge in St. Louis. 

18. All documents relating to scheduling, blocking or 

classification under the Operating Plan. 

19. .Ml documents relating to any discussions, 

negotiations or other communications with any labor organization 

about implementing the Operating Plan, including, but not limited 

to: 

(a) any agreements related to the UP/SP merger reached 

between tJie Applicants and any labor organization (including, but 
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not limited to, the cost and timing and any anticipated 

difficulties in achieving such agreements); and 

(b) any Analysis or discussion of the "necessary types 

of changes" in labor agreements as referred to in Appendix A of 

the Operating Plan; and 

(c) any Analysis or discussion of the possible failure 

to reach the needed labor agreements referred to in the Operating 

Plan. 

^ 20. All documents relating to the cost and timing and 

any difficulties in achieving or implementing- labor agreements 

related to UP's acquisition of control over CNW. 

21. All documents relating to difficulties, problems 

or delays in achieving any efficiencies believed or represented 

to result from (a) UP's acquisition of control over CNW, or (b) 

the Proposed Transaction. 

22. All documents relating to Analyses prepared by any 

person concerning SP's ability to raise capital through the sale 

of securities in any capital market or borrowing, including, but 

not limited to, documents relating to the cost of any such 

capital. 

23. All documents relating to any projections by SP of 

i t s capital investment needs for fiscal years from 1995 on, 
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including, but not limited to, documents relating to a l l 

estimates of capital needs set forth in the Verified Statement of 

Lawrence C. Yarberry ("Yarberry V.S."). 

24. All documents (a) sufficient to support and 

explain the calculations of SP operating income and operating 

ratio set out in the Yarberry V.S. (see, e.g.. pages 256-60, 274-

77, 283-84), and (b) relating to any projections of SP's 

operating income and operating ratio for f i s c a l year 1995 and 

future years. 

25. All documents relating to any Analysis by anyone 

(including, but not limited to, investment bankers, financial 

consultants, or others) concerning SP's ability to compete in 

light of future capital needs. 

26. All documents relating to any Analysis of 

competition provided by SP on Gulf/Eastern Area routes, 

including, but not limited to, any Analyses of SP's service or 

performance in the Gulf/Eastern Area, and customer surveys, 

letters, comments, or complaints of or from Shippers in the 

Gulf/Eastern Area. 

27. All documents relating to the privatization of any 

railroad in Mexico, including, but not limited to (a) documents 

relating to any interest of either or both of the Applicants in 
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acquiring any interest i n , or asset of, any privatized Mexican 

railroad, (b) documents relating to any discussion between either 

or both Applicants and any Mexican o f f i c i a l or national r e l a t i n g 

to the p r i v a t i z a t i o n of any Mexican railroad or the applicants' 

interest i n any such railroad, or (c) documents r e l a t i n g to any 

discussion between either or both Applicants and any other 

railroad r e l a t i n g to the priva t i z a t i o n of any Mexican railroad or 

the Applicant's interest i n any such railroad. 

28. A l l documents relating to the effects of the UP/SP 

merger on service to and from Mexican gateways, including, but 

not limited t o , any interrelationship or connections between such 

effects and p r i v a t i z a t i o n of Mexican railroads. 

29. A l l documents relating to communication or 

discussions between the Applicants and Shippers regarding post-

merger pricing of r a i l services in the Gulf/Eastern Area, 

including, but not li m i t e d to, any agreements reached between 

Applicants and any Shipper concerning price arrangements 

(including long-term price arrangements). 

30. A l l documents relating to the statement contained 

i n a l e t t e r from Don C. Orris to the National I n d u s t r i a l 

Transportation League as reported i n the December 4, 1995, issue 

of T r a f f i c World (at page 51) that Conrail, should i t f i l e an 

inconsistent application seeking to buy SP's Gulf/Eastern Area 
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lines, would open i t s e l f to "others seeking o f f s e t t i n g market 

access from Conrail." 

31. A l l documents relating to conditions under which 

the agreement to merge might be terminated, pursuant to A r t i c l e 

V I I of the Agreement and Plan of Merger or otherwise. 
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INTERROGATORIES 

1. I d e n t i f y any of the Applicants' employees, agents, 

consultants, or any other personnel who were primarily 

responsible for dra f t i n g pr preparing the operating plan for 

railroad operations following UP's acquisition of control over 

CNW. 

2. I d e n t i f y any of the Applicants' employees, agents, 

consultants, or any other personnel who were primarily 

responsible for designing, programming and/or* running the 

computer model referred to i n the Operating Plan. 

3. I d e n t i f y any assumptions Included i n the computer 

model referred to i n the Operating Plan. 

4. I d e n t i f y any persons (whether or not employees or 

off i c e r s of the Applicants) who have communicated, d i r e c t l y or 

in d i r e c t l y , to Don C. Orris or any other person employed by 

Applicants concerning the statement made by Mr. Orris i n a l e t t e r 

to the National I n d u s t r i a l Transportation League, as reported i n 

the December 4, 1995, issue of Tr a f f i c World, that Conrail, 

should i t f i l e an inconsistent application seeking to buy SP's 

Gulf/Eastern Area lines, would open i t s e l f to "others seeking 

o f f s e t t i n g market access from Conrail." 
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5. I d e n t i f y a l l Shippers on routes that would be 

" p r i j a r i l y d i r e c t i o n a l , " as described i n the King/Ongerth V.S. 

and the Operating Plan, including, but not limited to, a l l on­

lin e customers on such lines designated i n the Operating Plan for 

primarily directional flow. (Applicants may produce documents 

pursuant to Request No. 15 su f f i c i e n t to i d e n t i f y a l l such 

Shippers i n l i e u of responding to t h i s Interrogatory.) 

6. With respect to each Shipper who submitted a 

Verified Statement contained i n Volume 4 of the Application, 
m 

state 

(a) Whether such Shipper uses r a i l transport; 

(b) Whether such Shipper ships f r e i g h t on UP or 

SP,, and, i f so ( i ) the approximate percentage of i t s f r e i g h t so 

shipped and ( i i ) over which UP or SP routes such f r e i g h t i s 

shipped. 

Bruce B. Wilson 
Constance L. Abrams 
Jonathan M. Broder 
Anne E. Treadway 
CONSOLIDATED RAIL CORPORATION 
2001 Market Street 
Philadelphia, PA 19101 

Daniel K. Mayers 
William J.vKolasky, Jr! 
A. Stephen Hut, Jr. 
Steven P. Finizio 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 
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CERTIFICATE OF SERVICE 

I c e r t i f y t h a t on t h i s 22nd day of December, 1995, a 
copy of the foregoing Consolidated R a i l Corporation's F i r s t 
Requests t o Applicants f o r the Production of Documents and F i r s t 
Set of I n t e r r o g a t o r i e s t o Applicants was served by hand d e l i v e r y 
t o : 

Honorable Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
Room 2215 
12th St. & Co n s t i t u t i o n Ave., N.W. 
Washington, D.C. 20423 

Arvi d E. Roach I I 
S. William Livingston, J r . 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 

Paul A. Cunningham 
Richard B. Herzog 
James M. Guinivan 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

and served by f i r s t - c l a s s mail, postage pre-paid, t o a l l p a r t i e s 
on the Restricted Service L i s t . 
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. LAW O F F I C E S 

ZUCKERT, SCOUTT & RASENBERGER, L.L.P. 
s s s S E V E N T t E N T H S T R E E T , N.W. 

W A S H I N O T O N , D .C . 2 0 0 0 e - 3 » 3 9 

T E L E P H O N E ( 2 0 2 ) Z 9 S - S S S O 

F A C S I M I L E S : I 2 0 2 I 3 4 2 - 0 0 8 3 

I 2 0 2 : J 4 2 - I 3 I e 

December 18, 1995 

Via Hand Deliverv 

Vernon A. Williams 
Secretary 
Interstate Commerce Commission 
Room 2215 
12th Street & Constitution Avenue, N.W. 
Washington, D.C. 20423 

Re: Union Pacific Corp., Union Pacific RR. Co. and Missouri 
Pacific RR Co. — Control and Merger — Southern 
Pacific Rail Corp., Southern Pacific Transp. Co., 
St. Louis Southwestern Rw. Co., SPCSL Corp. and The 
Denver and Rio 'Grande T'estern RR Co., 
Finance Docket No. 32760 

Dear Secretary Williams: 

Enclosed are twenty-one copies of TM-4, The Texas Mexican 
Railway Company's F i r s t Interrogatories to Applicants, and TM-5, 
The Texas Mexican Railwa'^ Company's F i r s t Request to Applicants 
for the Production of Documents. Also enclosed i s a 3.5" floppy 
computer disc containing a copy i n Wcrdperfect 5.1 of tiie two 
f i l i n g s . 

Sincerely, 

Richard A. Allen 

cc: The Honorable Judge Nelson 
A l l Parties on the 

Restricted Service Lis t 

I 

\ 
I 
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TM-5 

BEFORE THE 
INTERSTATE COMMERCE COMMISSIOH 

Union Pacific Corp., Union Pacific 
RR. Co. and Missouri Pacific RR Co. 
-- control and Merger -- Southern 
Pacific Rail Corp., Southern 
Pacific Trans. Co., St. Louis 
Southwestern Rw. Co., SPCSL Corp. 
and The Denver and Rio Grande 
Western Corp. 

Finance Docket Mo. 32760 

THE TEXAS MEXICAN RAILWAY COMPANY'S 
FIRST REQUEST TO APPLICANTS 
FOR PRODUCTION OF DOCUMENTS 

Pursuant to 49 C.F.R. Part 1114.21 and 1114.30, The Texas 

Mexican Railway Company ("Tex Mex") serves the following request 

for production of documents on Applicants. 

DEFINITION? 

The Definitions stated i n Tex Mex's F i r s t Interrogatories to 

Applicants are incorporated herein by reference. 

INSTRUCTIONS 

1. Applicants should produce the documents requested 

herein within 15 days of the receipt of these requests. 

2. I f objection to any specific request i s made, the 

reasons therefore should be stated. 



3. I f no documents satisfy any specific request. 

Applicants should so state. 

4. I f documents that would have satisfied any specific 

request existed at any time, but no longer exist. Applicants 

should so state, state the nature and content of the documents, 

and the date and circumstances of the destruction of said 

documents. 

5. I f in response tĉ  a specific document request 

Applicants place any document requested into a document 

.depository or refer to any document already located within a 

document depository, Applicants should specifically identify the 

document, i t s location within the document depository and the 

corresponding specific interrogatory to which i t i s responsive. 

RSOUgST 

Please produce every document identified by Applicants in 

.response to Interrogatory Nos. 1-23 of the Texas Mexican Railway 

Company's First Interrogatories to Applicants (TM-4). 

Respectfully submitted, 

^ '̂ L^^^r.. 
Richard A. Allen 
Andrew R. Plump 
John V. Edwards 
ZUCKERT, SCOUTT & RASENBERGER, LLP 
888 Seventeenth Street, NW 
Suite 600 
Washington, DC 20006-3939 
7,02/298-8660 

Attorneys for Texas Mexican Railway 

Dated: December 18, 1995 



CERTIFICATE OF SERVICE 

I hereby certify that I have served the foregoing TM-4, The 

Texas Mexican Railway Company's First Interrogatories to 

Applicants, and TM-5, The Texas Mexican Railway Company's First 

Request to Applicants for the Production of Documsnts by b-.nd 

upon the following persons: 

Arvid E. Roach I I 
J. Michael Hemmer 
Michael L. Rosenthal 
Covington & Burling 
1:01 Pennsylvania Avenue, N.W. 
Washington, D.C. 20044-7566 

* 

I have also served by f i r s t class U.S. mail, postage pre-paid, 

a l l persons on the Restricted L?ervice List and the Honorable 

Judge Nelson. 

Dated: Iwards 
Scoutt 

& Rasenberger, L.L.P. 
Brawner Building 
888 17th Street, N.W. 
Washington, D.C. 20006-3959 
(202) 298-8660 
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One Anchor Plaza 
4343 Anchor Plaza Pkwy. 
Tampa, FL 33634 

November 14, 1995 

Mr. Vernon Williams 
Interstate Commerce Commission 
Room 3315 12th and Constitution, N.W. 
Washington, D.C. 20423-0001 

RE: Finance Docker No. 32760, Union Pacific Corp., et a! 
Control & Merger Southern Pacific Rail Corp., ct al. 

ENTERED ^ 
Office ol the Secretary 

NOV 2 1 1995 
nnPartof _7 
Lr . ] Public Record 

Dear Mr. Williams: 

Our company has been a major user of rail service for transportation between the United 

States and Mexico. The Laredo/Nueco Laredo gateway is t'le primary route for 

shipments between the two countries for the majority of international traffic. This 

gateway possesses the strongest infi-astructure of customs brokers. It also provides the 

shortest routing between major Mexican industrial and population centers and the 

Midwest and Eastern United States. 

Our company depends on competition to keep prices down and to spur improvements in 

products and services. For many years Union Pacific and Southem Pacific has competed 

for our traffic via Laredo, resulting in substantial cost savings and a number of service 

irmovations. TexMex has been Southem Pacific's partner in reaching Laredo in 

competition with Union Pacific, as Southem Pacific does not reach Laredo directly. 

A merger of Union Pacific and Southem Pacific will seriously reduce, if not eliminate, 

our competitive alternatives via the Laredo gateway. Although these railroads have 

recently agrees to give certain trackage rights to the new Burlington Nortliem Santa Fe 



Anchor 
Class Container̂  

One Anchor Plaza 
4343 Anchor Plaza Pkwy. 
Tampa, FL 33634 

Railroad, we do not believe tlie BNSF, as the only other major rail system remaining in 

the Westem United States, will be an effective competitive replacement for an 

independent Souttiem Pacific on this important route. 

I understand there is an alternative that will preserve effective competition in this 

corridor. TexMex has indicated a willingness to operate over trackage rights fi"om 

Corpus Christi to Houston, Texas (or purchase trackage where possible) and to connect 

with the Kansas City Soi'them Railroad and other rail carriers at Houston. Trackage 

rights operating in such a way as to allow TexMex to be truly competitive are essential to 

maintain the competition at Laredo that would otherwise be lost in the merger. Thus I 

urge the Commissioners to correct this loss of competition by conditioning this merger 

with a grant of tracking rights to TexMex allowing service to Ho-oston. 

Economical access to international trade routes should not be jeopardized when the future 

prosperity of both countries depends so strongly on international trade. 

Director Transportation Logistics 
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Mr. VenMft A. Williams ... 
Interstate Coaiinetce Comin«siioo 
Case Control Branch 
Rooml324 
1201 Constitotkm Avenue, N.W. 
Washington, D.C. 20423 -

Re: Finance Docket No. 32760, lUmon Padfic Corporation, Union Pac^ Railroad 
Ccmpany and Missouri PSnfic Raitroad Company - Control A Merger -
Soutiiem Pacific Rail Corporgpion, Scythem Pac ific Transportation Company, Sr. 
Louis Southwestern Railway Company, SPCSL Corp. aiui the Denver and Rio 
Grande Westem Railroad Company 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned case are an original and twenty copies of 
Kansas City Southem Railway's First Interrogato-'ss to Applicants (KCS-7) and First Requests 
for Admission to the Applicants:;̂ Kc |̂). 

KCS-8. 
Also enclosed is a 3 J inch Word Perfect diskette containing the text of KCS-7 and 

0 

Endosiuea 
cc: Arvid E. Roach, U, Eaq. (w/diskette) 

Office of Proceedings (2 copies) 
The Honorable Jaone Ndson 
All Parties (tf Recofd 

Sincerely yours. 

William A. Mullins 

ENTERS) 
Offk:0oftheS6cratafy 

NOV 1 6 1995 

Put3ilC riSOORt 
•Or: 
i 



ORIGINAL 
KCS-8 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Rnance Docket No. 32760 

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

-- CONTROL MERGER 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GHANDE WESTERN RAILROAD COMPANY 

KANSAS CITY SOUTHERN RAILWAY COMP,*NY'S 
FIRST REQUESTS FOR ADMISSIOrj TO APPLICA. 'TS 

Richard P. Bruening 
Robert K. Dreiling 
The Kansas City Southern 

Railway Company 
114 West 11 th Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

November 13, 1995 

ENTERED 
Office of the Secretary 

NOV 1 6 1995 

L U Public Record 

John R. Molm 
Alan E. Lut>el 

William A. Mullins 
Troutman Sanders LLP 

601 Pennsylvania Avenue, N.W. 
Suite 640 • North Building 

Washington, D.C. 20004-2609 
Tel: (202) 274-2950 
Fax: (202) 274-2994 



KCS-8 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

•JNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPA 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL MERGER -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

KANSAS CITY SOUTHERN RAILWAY COMPANY'S 
FIRST REQUESTS FOR ADMISSION TO APPLICANTS 

Pursuant to 49 C.F.R. § § 1114.21 and 111 4,27, Kansas City Southern Railv^ay Company 

('KCS') serves the following requests for admi'isicn on Applicants. 

DFRNH iONS 

1. "BN" means Burlington Northern, Inc. and Burlington Northem Pailroad Company, 

individually and collectively. 

2. 'Santa Fe' means Santa Fe Pacific Corporation and The Atchison Topeka and Santa 

Fe Railway Company, individually and collective'y-

3. "BNSF' means BNSF Corporation or the legal entity resulting from the BN/Santa Fe 

merger. 

4. "SP' means Southern Pacific Rail Corporation, Southern Pacific Transportation 

Company, St. Louis Southwestern Railway Company, SPCSL Corp. and The Denver and Rio Grande 

Western Railroad Company, individually and collectively. 

5. "UP" means Union Pacific Corporation, Union Pacific Railroad Company and Missouri 

Pacific Railroad Company, individually and collectively. 



INSTRUCTIONS 

1. Applicants BN and Santa Fe shall fill a written answer or objection as to the truth of 

each of the matters set forth below. 

2. The responses shail b« signed by the Applicant.'* or their representative or their 

counsel. 

3. Applicants' responses should be filed with the Commission and served upon counsel 

for KCS not less than 15 days after service. 

4. If objection is made, the reasons therefore should t>e stated. 

5. If Applicants do not admit any of the requests, each answer should specifically deny 

the matter or set forth in detail the reasons why the Applicant cannot truthfully admit or deny the 

matter. 

6. A denial should fairly meet the substance of the reque.sted admission, and when 

good faith requires that Applicants qualify their answer or deny only a part of the matter of which 

the admission is requested, they shall specify so much of it as is true and qualify or deny the 

remainder. 

7. Applicants may not give lack of informatton or knowledge as a reason for failure to 

admit or deny unless they state that they have made reasonable inquiry and that the information 

known or readily obtainable by them is insufficient to enable them to admit or deny. 

8. If Applicants consider a matter of which admission as been reouested presents a 

genuine issue for hearing, they may not, on that ground alone, object to the request. Rather, 

subject to the provision of 49 C.F.R. i 1114.31, Applicants may deny the matter or set forth 

reasons why they cannot admit or deny. 

REQUESTS 

Please admit the following: 

1. That prior to September 1994, UP and SP engaged in discussions about a possib'^ 

merger of their respective railroads. 



2. That on September 8, 1994, UP and SP signed a confidentiality agreement between 

themselves concerning their merger discussions and the information exchanged in those 

discussions. 

3. That on Octot>er 13, 1994, Buriington Northern, inc., Burlington î orthern Railroad 

Company, Santa Fe Pacific Corporatiorv, The Atchison Topeka and Santa Fe Railway Company and 

BNSF Corporation filed an application under 49 U.S.C. 5 11343-45 for Burlington Northern, Inc.'s 

acquisition of control of and merger with Santa Fe Pacific Corporation, the resulting common 

control of Burlington Northem Railroad Compsny and The Atchison Topeka and Santa Fe Railway 

Company by the merged company, the consolidation of Burlington Northem Railroad Company and 

The Atchison Topeka and Santa Fe Railway Company railroad operations and the merger of 

Burlington Northem Railroad Company and The Atchison Topeka and Santa Fe Railway Company. 

4. That on March 10, 1995, UP filed discovery requests in the BN/Santa Fe merger 

proceeding that were directed to the anti-competitive impact of the proposed merger. 

5. That on April 10, 1995, SP filed its Description of Anticipated Responsive 

Applications in the BN/Santa Fe merger proceeding contending that the proposed BN/Santa Fe 

merger would have "significant anticompetitive effects." 

6. That prior to April 7, 1995, UP and SP had engaged in discussions concerning a 

possible UP/SP merger, nfi'ich discussions in fact began as early as September 1994. 

7. That prior to April 7, 1995, UP engaged in discussions with BN and Santa Fe 

concerning a potential agreement whereby UP would withdraw its opposition to the BN/Santa Fe 

merger. 

8. 1 hat in discussions between UP and BN and Santa Fe prior to April 7, 1995, these 

entities discussed the possibility of a merger between UP and SP. 

9. That in discussions between UP and BN and Santa Fe prior to April 7, 1995, these 

entities discussed the possibility that if UP would withdraw its opposition to the BN/Santa Fe 



merger, BN/Santa Fe might resch an agreement with UP and SP and not oppose a subsequent 

attempt by UP and SP to obtain approval for a UP/SP merger. 

10. That prior to April 13, 1995, SP engaged in discussions with BN and Santa Fe 

concerning a potential agreement whereby UP would withdraw its opposition to the BN/Santa Fe 

merger. 

11. That in discussions between SP and BN and Santa Fe prior to April 13, 1995, these 

entities discussed the possibility of a merger between UP and SP. 

12. That in discussions between SP and BN anr* Santa Fe prior to April 13, 1995, these 

entities discussed the possibility that if SP would withdraw its opposition to the BN/Santa Fe 

snerger, BN/Santa Fe might reach an agreement with UP and SP and not oppose a subsequent 

attempt by UP and SP to obtain approval for a UP/SP np-irger. 

13. That prior to April 7, 1995, UP engaged in discussions with BN, Santa Fe, and SP 

regarding UP's withdrawal of its request for trackage rights in the Denver/Ft. Worth corridor. 

14. That on or by April 7, 1995, UP reached a settlement agreement with BN and Santa 

Fe which led UP to withdraw its opposition to the BN/Santa Fe merger. 

15. That on or by April 13, 1995, SP reached a settlement agreemem with BN and 

Santa Fe which led SP to take "no position" on the BN/Santa Fe merger. 

16. That on July 17, 1995, UP and SP signed a confidential agreement to merge 

17. That on July 19, 1995, oral arguirent was held before the ICC on the BN/Santa Fe 

merger; and a Commission voting conference on this proposed merger was held on July 20, 1995. 

18. That on August 3, 1995, UP and SP publicly announced their merger. 

19. That on August 4, 1995, UP and SP filed their Notice of Intent to File Railroad 

Control Application (ICC Rnance Docket No. 32760). 

20. That on August 23, 1995, the Commission issued its Decision in the BN/Santa Fe 

proceeding approving of that merger (ICC Docket Decision No. 38). 



21. That on September 25, 1995, in connection with the UP/SP proposed merger 

(Rnance Docket No. 32760), UP and SP entered into a settlement agreement with BN and Santa Fe 

pursuant to which UP and SP would give or sell BNSF trackage rights over more than 4,000 mi<es 

f the UP/SP system following the UP/SP merger transaction As part of this settlement agreement, 

BN and Santa Fe agreed not to oppose.UP's proposed acquisition of SP. 

22. That UP and BN and Santa Fe had discussed the possibility of such a 

"comprehensive" agreement t>efore April 13,1995. 

23. That SP and BN and Santa Fe had discussed the possibility of such a 

'comprehensive" agreement before April 13, 199P. 

* Respectfully submitted this 13th day of November, 1995. 

Richard P. Bruening 
Rot>ert K. Dreiling 
The Kansas City Southern 

Railway Company 
114 West 11th Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (&16) 556-0227 

John R. Molirf*^ 
.Alan E. Lube) 
William A. Mullins 
Troutman S&nders, LLP 
601 Pennsylvania Avenue, N.W. 
Suilo 640 - North Building 
Was^ iton, D.C. 20004-2608 
Tel: 2) 274-2950 
Fax: 32) 274-2994 

Attorneys for The Kansas City Southem 
Railway Company 



CERTIRCATg QF SEPVICE 

I hereby certify that a true copy of the foregoing "First Requests for Admission to 

Applicants" was served this 13th day of Novembsr, 1995, by hand-delivery, facsimile, or ovemight 

delivery on the ICC, counsel for Applicants, the United States Secretary of Transportation, the 

Attorney General of the United States, and counsel for ail other known parties of record. 

Affiomey for The Kansas City Southern 
Railway Company 
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November 13, 1995 

(^C<f{C<ff 

DIRECT. 202 274-2953 

HAND DELIVERED 

Mr. Vemon A. Williams 
Interstate Commerce Commission 
Case Control Branch 
Room 1324 
1201 Constitution Avenue, N.W. 
Washington, D.C. 20423 

m 

Re: Finance Docket No. 32760, Union Pacific Corporation, Union Pacific Railroad 
Company and Missouri Pacific Railroad Company - Comroi & Merger -
Southem Pacific Rail Corporation, Southem Pacific Transportation Company, St. 
Louis Southwestern Railway Company, SPCSL Corp. and the Denver and Rio 
Grande Westem Railroad Company 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned case are an onginai and twenty copies of 
Kansas City Southem Railway's First Interrogatories to ApplicantĴ [KCS;5) and First Requests 
for Admission to the Applicants (KCS-8). ' 

KCS-8 
Also enclosed is a 3.5 inch Word Perfect diskette containing the text of KCS-7 and 

.A 

Enclosures 
cc: Arvid E. Roach, II , Esq. (w/diskette) 

Office of Proceedings (2 copies) 
The Honorable Jerome Nelson 
All Parties of Record 

Sincerclv yours, 

William A. Mullins 

ENTERED 
Otfice of the Secretary 

NOV 1 6 1995 
Part of 
Public Record 



ORIGINAL 
KCS-7 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Rnance Docket No. 32760 

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

- CONTROL MERGER -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
CO'i^PANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

KANSAS CITY SOUTHERN RAILWAY COMPANY'S 
FinST INTERROGATORIES TO APPLICANTS 

Richard P. Bruening 
Robert K. Dreiling 
The Kansas City Southern 

Railway Company 
114 West 11th Street 
Kansas City, Missouri 64105 
Tel; (816) 556-0392 
Fax: (816) 556-0227 

November 13, 1995 

EUTERED 
Office of tiio Secretary 

NOV t 6 1995 

mPartof 
Public necord 

John R. Molm 
Alan E. Lubel 

William A. Mullins 
Troutman Sanders LLP 

601 Pennsylvania Avenue, N.W. 
Suite 640 - North Building 

Washington, D.C. 20004-2609 
Tel: (202) 274-2950 
Fax: (202) 274-2994 



KCS-7 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Rnance Docket No. 32760 

UNION PACIF;C CORPORATION, UNION PACIRC RAILROAD CO 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL MERGER -
SOUTHERN PACIRC RAIL CORPORATION, SOUTHERN PACIRC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

KANSAS CITY SOUTHERN RAILWAY COMPANY'S 
RRST INTERROGATORIES TO APPLICANTS 

Pursuant to 49 C.F.R. S ! 1114.21 - 1114.31, The Kansas City Southem Railway Company 

directs the following interrogatories to Union Pacific Corporation, Union Pacific Railroad Company 

and Missouri Pacific Railroad Company and to Southern Pacific Rail Corporation, Southern Pacific 

Transportation Company, St. Louis Southwestern Railway Company, SPCSL Corp., and The Denver 

and Rio Grande Western Railroad Company, collectively referred to as "Applicants." 

THE RAILROAD ENTITIES 

1. "Applicants" means Union Pacific Corporation, Union Pacific Railroad Company, 

Missouri Pacific Railroad CotT^pany, Southern Pacific Rail Corporation, Southem Pacific 

Transportation Company, St. Louis Southwestern Railway Company, SPCSL Corp., and The Denver 

and Rio Grande Western Railroad Company, individually and collectively, together with any parent, 

subsidiary or affiliated corporation, partnershi.i or other legal entity, including, but not limited to UP 

Acquisition L sration, Union Pacific Holdings Corp., Chicago & North Western Railway Company, 

Philip F. AnschUiZ and The Anschutz Corporation. 

2. *BN" means the Burlington Northern Railroad Company. 



3. "BNI" means Burlington Northern Inc. 

4. "CNW" means Chicago and Ncth Western Railway Company. 

5. "BNSF" means BNSF Corporation or the entity resulting from the merger of BNI and 

BN with SFP and Santa Fe. 

6. "DRGW" means The Denver and Rio Grande Westem Railroad Company. 

7. "KCS" means The Kansas City Southem Railway Company. 

8. "Santa Fe" means The Atchison, Topeka and Santa Fe Railway Company. 

9. "SFP" means Santa Fe Pacific Corporation. 

10. "SLSRC means St. Louis Southwestern Railway Company. 

11. "SPRC" means Southern Pacific Rail Corporation. 

12. "SPTC" means Southern Pacific Transportation Company. 

13. "SPCSL" means SPCSL Corp. 

14. "SP" means all SPRC entities individually and collectively, i.s.. Southern Pacific Rail 

Corporation, Southem Pacific Transportation Company, St. Louis Southwestern Railway Company, 

SPCSL Corp. =ind The Denver and Rio Grande Western Railroad Company, together with any parent, 

subsidiary o.-- affiliated corporation, partnership or other person or legal entity, including, but not 

limited to Philip F. Anschutz and The Anschutz Corporation. 

IE . "UPC" means Union Pacific Corporation. 

16. "UPRC" means Union Pacific Railroad Company. 

17. "MPRC" means Missouri Pacific Railroad Company. 

18. "UP" means all UPC entities individually and collectively, I.s., Union Pacific 

Corporation, Union Pacific Railroad Company and Missouri Pacific Railroad Company, together with 

any parent, subsidiary or affiliated corporation, partnership or other legal entity, including, but not 

limited to UP Acr^uisition Corporation, Union Pacific Holdings Corp., and Chicago & North Western 

Railway Company. 

- 2 -



19. "UP Acquisition" means UP Acquisition Corporation, an indirect wholly-owned 

subsidiary of Union Pacific Corporation. 

DERNITtONS 

1 T*>e "Agreement and Plan of Merger" means the August 3, 1995 Agreement referred 

to on page 2 of the Applicants' Notice of Intent to File Application (UP/SP-1 at 2). 

2. "BN/SF Agreement" refers to the agreement between UP and SP and BNSF relating 

to the proposed UP/SP merger that was announced in the Union Pacific News Release issued 

September 26, 1995, and was referred to by Applicants in their Reply to Comments on Proposed 

Schedule (UP/SP-14) submitted September 28, 1995. 

3. "Commission" or "!CC" means the Interstate Commerce Commission. 

4. "Competition" includes both intramodal and intermodal competition and, where 

applicable, includes source competition. 

5. "Consoliddtetf System" means the integrated rail system after the Transaction (as 

defined below), or to the entity created by the merger proposed by Applicants. 

6. "Describe" when used in relation to a discussion, meeting or other communication 

means to identify the participants, the date or time period when the communication took place, the 

location of the participants at the time of the communication and a detailed summary of the content 

of the communications. 

7. "Document" means any writing or other compilation of information, whether printed, 

typed, handwritten, recorded, or produced or reproduced by any other process, including: intra­

company communications; electronic mail; correspondence; telegrams; memoranda: contracts; 

instruments; studies; projections; forecasts; summaries, notes, or records of conversations or 

interviews; minutes, summaries, notes, or records of conferences or meetings; records or reports of 

negotiations; diaries; calendars; photographs; maps; tape recordino«; computer tapes; computer 

disks; other computer storage devices; computer programs; computer printouts; models; statistical 

statements; graphs; charts; diagrams; plans; drawings; brochures; pamphlets; news articles; 



a 

reports; advertisements; circulars; trade letters; press releases; invoices; receipt.; '. ̂  ial 

statements; accounting records; and workpapers and worksheets. Further, the term "document" 

y 

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 

e. both documents in the possession, custody, or control of Applicants and 
documents in the possession, custody, or control of consultants or others 
who have assisted Applicants in connection with ^he Transaction. 

8. "Identify," 

a. when used in relation to an individual, means to state the name, address. 
m 

and home and business telephone number of the individual, the job title or position and the 

employe-' of the individual at the time of the activity inquired of, and the last-known position and 

employer of the individual; 
b. when used in relation to a corporation, partnership, or other entity, means to 

state the name of the entity and the address and telephone number of its principal place of 

business; 

e; when used in relation to a document, means to: 

(1) state the type of document Ks.g., letter, memorandum, report, chart); 

(2) identify the author, each addressee, and each recipient; and 

(3) state the number of pages, title, and date of the document; 

d. when used in relation to a.' era! communication or statement, means to: 

<1) identify the person making the communication or statement and the 
person, persons, or entity to whom the communication or statement 
was made; 

(2) state the date and place of the communication or statement; 

(3) descrit>e in detail the contents of the communication or statement; 
and 

(4) identify ail documents that refer to, relate to or evidanca tha 
communication or statement; • • • - 4 -



a. when used in any other context means to describe or explain. 

9. "Including" means including without limitation. 

10. "Person" means an individual, company, partnership, or other entity of any kind. 

11. "Provide" (except where the word is u i with respect to providing service or 

equipment) or "describe* means to supply a complete narrative response. 

12. "Rates" include contract rates and tariff rates. 

13. "Relating to" a subject means making a statement about, referring to, or discussing 

the subject, including, as to actions, any decision to take, not take, defer, or defer decision, and 

including, as to any condition or state of affairs {e.g., competition between carriers), its absence or 

potential existence. 

14. "Revenue share" means any share of revenue on traffic interchanged with another 

railroad, including contractual revenue shares, joint rates, proportional rates, and multiple 

independent factor rates. 

15. "Shipper" means a user of rail services, including a consignor, a consignee, or a 

receiver. 

16. "STCC" means Standard Transportation Commodity Code. 

17. "Studies, analyses, and reports" include studies, analyses, and reports in whatever 

form, including letters, memoranda, labulations, and computer printouts of data selected from a 

database. 

18. "This proceeding" means Finance Docket No. 32760 and any sub-dockets that may 

be established. 

19. "Transaction" means the actions for which approval is sought by the Applicants, as 

described at UP/SP-1 including 

a. the acquisition of control of SPR by UP Acquisition; 

b. the merger of SPR into UPRC; and 

e. the resulting common control of UP and SP by UPC or any ona of such 
actions or any combination of such actions, and any related transactions. 



20. "Western Class ! Railroad" means any of the following: BN, Santa FE, CNW, Illinois 

Central Railroad Company, KCS, and Soo Line Railroad Company. 

21. References to railroads, shippers, and other companies (inciuding Applicants) 

include: parent companies; subsidiaries; controlled, affiliated, and predecessor firms; divisions; 

subdivisions; connponents; units; instrumentalities; partnerships; and joint ventures. 

22. Unless otherwise specified, all uses of the conjunctive include the disjunctive and 

vice versa, and words in the singular include the plural and vice versa. 

INSTRUCTIONS 

1. Each interrogatory should be answered separately and fully in writing, unless it is 

objected to, in which event the reasons for objection should be stated in lieu of an answer. The 

answers are to be signed under oath by the person making them. Objections are to be signed by 

the representative or counsel making them. A copy of the answers and objections should t>e served 

upon the undersigned counsel for KCS within fifteen (15) days after the date of service. 

2. Applicants should contact the undersigned immediately to discuss any object'cns or 

questions with a view to resolving any dispute cr issues of interpretation informally and 

expeditiously. 

3. Unless otherwise specified, these discovery requests cover the period beginning 

January 1, 1993, and ending with the date of response. 

4. If Applicants have information that would permit a partial answer to any 

interrogatory, bv"t tuey would have to conduct a special study to obtain information necessary to 

provide a more complete response to that interrogatory, and if the burden of conducting such 

special study would be greater for Applicants than for KCS, then: 

a. state that fact; 

b. provide the partial answer that may be made with information available to 
Applicant; 

C. identify such business records, or any compilation, abstract, or summary 
based thereon, as will permit KCS to derive or ascertain a mora complata 
answer; and 

- 6 -



d. as provided in 49 C.F.R. i 1114.26(b), produce such business records, or 
any compilation, abstract, or summary based thereon, as wii! permit KCS to 
derive or ascertain a more complete answer. 

5. If the information sought in a particular interrogatory is contained in existing 

documents, those documents may be specifically identified, and pursuant to 49 C.F.R. 

f i l l 4.26(b), Applicants may produce legible, complete and exact copies thereof so long as the 

original documents are retained and will be made available if requested; however, the documents 

shall be produced within the time provided for responding to these interrogatories and shall be 

identified as being responsive to that particular interrogatory, in such case, the copies should be 

sent by expedited delivery to the undersigned attorneys. KCS will pay all reasonable costs for 

duplication and expedited delivery of documents to its attorneys. 
m 

6. If Applicants' reply to any interrogatory includes a reference to the Application to be 

filed in this proceeding, such response shall specify the voiume(s) and evact page number(s) of th« 

Application where the information is contained. 

7. If any information or document is withheld on the ground that it is privileged or 

otherwise not discoverable, 

a. identify the information or document (in the manner provided in Definition 8 
supra): and 

b. state the basis for the claim that it is privileged or otherwise not 
discoverable. 

8. Where any interrogatory or document request refers to "Applicants" or ',.3 any 

"Applicant," and the response for onc applicant would be different from the response for other 

applicants, give separate responses for each applicant. 

9. In responding to any request for data regarding intermodal traffic, indicate separately 

data for trailers and for containers. 

10. If either Applicant knows or later learns that its response to any interrogatory is 

incorrect, it is under a duty seasonably to correct that response. 
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11. Pursuant to 49 C.F.R. 1 1114.29, Applicants are under a duty seasonably to 

supplement their responses with respect to any questions directly addressed to the identity and 

locations of persons having knowledge of discoverable matters. 

INTERROGATORIES 

1. Describe the discussions that led to the Agreement and Plan of Merger. This 

description should include when the discussions first took place, the date and manner of 

subsequent discussions, the identity of the persons participating in those discussions, and a 

description of all documents that refer to, relate to or evidence such discussions. 

2. Describe all presentations made to or by any of the Applicants, including their 

officers or Board of Directors, whether generated in-hoiise or by outside consultants (such as 

presentations or analyses presented by or to investment bankers or others), (a) that discuss the 

advantages or disadvantages of the Transaction generally or (b) that discuss the competitive impact 

of the Transaction on Applicants and/or any of their shippers or shipper groups (served by one or 

the other or jointly), and/or any Western Class I Railroads and/or their shippers or shipper groups, or 

(c) that discuss market shares, competition, competitors, markets, traffic grov^h, revenue 

increasss, revenue share increases, rate increases, or expansion into product or geographic markets 

resultinp from the Tran.«>action, and identify all documents that refer to, relate to or evidence the 

presentations referred to in your response. 

3. Identify all public statements, speeches, press releases, advertisements, letters, 

publications, testimony, filings with the ICC or the Securities and Exchange Commission or any 

other state or f'idera\ agency, presentations to securities analysts, communications to stockholders, 

presentations and communications to members of Congress and their staffs, presentations and 

communications to members of the ICC and their staffs, and communications distributed to 

employees, made by any Applicant or any of their officers with the rank of Vice President or above, 

or by any of their directors, or by any person or entity holding five percent (5%) or more of the 

shares of any Applicant, or by any attor̂ rey or financial advisor of any Applicant, relating (a) to this 
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proceeding, (b) to the Transaction, (c) to proposed mergers or consolidations of UP or SP with each 

other or with any other Western Class I Railroad or with anv other entity that controls one or more 

railroads, or (d) to UP's or SP's actual, planned, or anticipated growth or expansion. 

4. Identify all documents relating to the Transaction that have been s^nt to shippers, 

the U.S. Department of Justice, the Federal Trade Commission, the U.S. Department of 

Transportation, or any state or local govemment body or agency, including, but not limited to, 

documents relating to the effects of the Transaction on competition or documents used in 

communicating about the Transaction with shippers, the U.S. Department of Justice, the Federal 

Trade Commission, the U.S. Department of Transportation, or any state or local government body 

<jr agency. 

5. Identify all comm;:nications between Applicants or among Applicants and any third 

party (such as accountants, investment bankers, financial advisors, securities or financial analysts 

or consultants) relating to the Transaction, including: (a) any benefits, synergies, or efficiencies 

relating to the Transaction, (b) the fairness to Applicants' shareholders of any agreement relating to 

the Transaction, (c) the application of poo*ing or purchase accounting treatment to the Transaction, 

•nd/or (d) the projected effect of the increased cost of the Transaction on the Applicants' financial 

condition; and identif*, all documents that refer to, relate to or evidence the communications 

referred to in your response. 

6. Identify all documents that refer to, relate to or evidence the Applicants' respective 

quarterly meetings with securities and financial analysts, including transcriptions of the meetings, 

presentations made at the meetings, and any documents prepared for, during, or as a result of such 

meetings. 

7. Idfe..cify all documents relating to any allegation or suggestion that the terms of the 

Transaction may be unfavorable to shareholders of any of the Applicants. 
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8. Identify all documents that discuss actions that the Applicants will or may be able to 

take legally after consummation of the Transaction as a result of the immunity under 49 U.S.C. § 

11341(a) from the antitrust laws. 

9. Identify all correspondence between Applicants or with any other railroads regarding 

any potential rail merger or acquisition, including, but not limited to, (a) possible negotiated 

conditions relating to the instant merger or the BN/Santa FE merger; (b) the competitive impact of 

either merger; (c) UP's withdrawal of its opposition to the BN/Santa Fe merger; (d) UP's withdrawal 

of its bid for Santa Fe and/or SFP; (e) UP's withdrawal of its bid for the Denver-Forth Worth 

trackage rights in the BN/Santa Fe proceeding; or (f) the merger or acquisition in whole or part of 

any other Class I Railroad. 

10. Identify each railroad with whom either Applicant discussed the competitive effects 

of the L'P/SP merger, the dates of such discussions, and the participants in such discussions; and 

identify all documents that refer to, relate to or evidence such discussions. This request includes, 

^ but. is not limited to, the "about a dozen railroads . . . with the exception of the eastern railroads 

. . . " referred to in the September 26, 1895 UP Teleconference with financial analysts. 

11. Identify all documents relating to the possible imposition by the Commission of 

conditions on the approval of the Transaction, including the possible reasons why the Commission 

might impose such conditions and the revenue and traffic impacts of the conditions. 

12. Describe the course of negotiations through which the BN/SF Agreement was 

reached, including, but not limited to, (a) the dates of each meeting, conference or communication 

leading up to the Agreement, (b) the identity of each participant, (c) where any meetings or 

conferences took place and (d) the identity of each document that refers to, relates to, or evidences 

such communications. 

13. Identify all studies, anai,ses, and reports, including all work papers related thereto, 

and other communications (including prior agreements) between and among the railroads involved 

that relate to, led up to or formed the basis for the BN/SF Agreement. 
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14. Identify all studies, analyses and/or reports undertaken by either Applicant or by 

outside consultants, such as investment bankers, economists, or others, that relate to the BN/SF 

Agreement, and/or to the competitive impact of (a) the UP/SP merger; (b) the nroposed UP/Santa Fe 

merger; and/or (c) the Burlington Northern/Sdnta Fe merger. This request i>.wiudes, but is not 

limited to, (a) studies quantifying the t)enefits of the Transaction, (b) studies quantifying the 

expected costs of the Transaction resulting from conditions requested by other carriers, and (c) 

studies quantifying the difference t>etween the Applicants' original anticipated costs and the costs 

anticipated in light of the BN/SF Agreement. 

15. Identify any agreements, understandings, or arrangements between any of the 

Applicants and BNI, BN, SFP, Santa Fe or BNSF (a) reached in connection with the abandonment by 

UP or SP of their attempt to oppose the BN/SF merger, including the vVithdrawal by UP and SP of 

their opposition to the BN/SF merger, or (b) relating to any conditions sought by BN, BNI, SFP, 

Santa Fe or BNSF as to the Transaction; and identify all documents that refer to, relate to or 

evidence the agreements, understandings, or arrangements referred to in your response. If there 

are no such agreements, understandings, or arrangements, describe in detail any discussions or 

negotiations regarding the possibility of such agreements, and identify any documents that refer to, 

relacA to or evidence such negotiations or discussions. 

16. Identify all documents received by any of the Applicants from BN, BNI, SFP, Santa 

Fe or BNSF relating to the potential benefits or competitive effects of the Transaction. 

17. Identify each trackage rights agreement to which any Applicant (or its predecessor 

in interest) is a party that involves tracks as to which the Applicant has granted, assigned or sold 

trackage rights or tracks to BNSF. Your response should include agreements as to which the 

Applicant (or its predecessor in interest) is either the grantor or the grantee of the trackage rights 

and agreements entered into prior to January 1, 1993. 
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18- Identify each trackage rights agreemjnt between any Applicant and BNSF that 

grants, assigns or sells to BNSF trackage rights that the Applicant acquired by virtue of one of the 

agreements identified in your response to interrogatory no. 17. 

19. Identify all documents that refer to, relate to or evidence agreements that grant, 

assign or sell to SP operating rights of any kind as to the following: (a) the Galveston, Houston and 

Henderson Railroad between Houston and Galveston; (b) the Santa Fe between Forth Worth and 

Kansas; (c) the Soo Line between Kansas City and Chicago; (d) BN between Kansas and Chicago; 

and (e) UP between Denver and Kansas City. This interrogatory includes agreements prior to 

January 1, 1993 and includes, but is not limited to, settlement agreements and trackage rights 

§&.">c.nents, together with all amendments or modifications thereto. 

20. Identify all documents, including correspondence, agreements, arrangements, 

understandings, studies, analyses and reports, that discuss competition tMtween or among any of 

the Applicants fcr any traffic. 

21. Identify each instance of a shipper on a UP line iiaving requested lower rates in 

order ti > compete with a shipper on an SP line and vice versa, and identify all documents that refer 

to, rela :e to or evidence the requests referred to in your response. 

22. Identify all documents, including correspondence, memos (internal and external), 

notes of meetings or conversations or other documents, that refer to, relate to or evidence 

negotiations or other communications with shippers in which the shipper sought to obtain either (1) 

lower rates or other adjustments to the transportation contract or tariff or (2) improved service, 

based cr the fact that one of the Applicants provided an alternative means of transportation or 

representee an alternative carrier to another of the Applicants. 

23. Identify all correspondence to or from any Applicant and any shipper (other than 

correspondence identified in response to a prior interrogatory) relating to (a) the Transaction or (b) 

the BN/Santa Fe merger. 
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24. For the twenty-five largest central Kansas grain shippers served by either Applicant, 

identify all correspondence regarding rates or service for each com 'odity for each origin and 

destination pair from January 1, 1990, through and including the date of your response. 

25. Identify all documents that refer to, relate to or discuss competi*'"..'̂  impacts on 

competition or reduction in competition resulting from the Transaction or from the BN/Santa Fe 

merger. This request includes, but is not limited to, UP's "original evaluation of Southern Pacific 

'and] the competitive concessions that [UP] felt [it was] going to have to give up," referenced in the 

September 26, 1995 UP Teleconference with financial analysts. 

26. identify all shipper facilities to which both UP and SP have the right to quote rates 

yithout the concurrence of the other, or through the existing advance concurrence of the other by 
a 

agreement, including points accessible directly or by means of trackage or switching rights, or any 

ether means by which a railroad may serve points located on the line of another railroad, and 

identify all documents that refer to, relate to or evidence your response. 

> 27. Describe all discussions relating to the possibility of constructing a new rail line in 

order to give SP access, in competition with UP, to a shipper served by UP, by identifying the 

dates, locations, and participants in such discussions, the identities of the affected shippers and all 

documents that refer to, relate to or evidence such discussions. 

28. Describe ail discussions relating to the possibility of constructing a new rail line in 

order to give UP access, in competition with SP, to a shipper served by SP, by identifying the dates, 

locations, and participants in such discussions, the identities of the affected shippers, «vid all 

documents that refer to, relate to or evidence such discussions. 

29. Identify, by shipper, origin and destination, and five-digit STCC code, any traffic as 

to which UP and SP have bid against each other, including the dates and results of the bidding, 

where the 'evenues at issue were in excess of $250,000 annually to either Applicant, and identify 

all documents that reflect the traffic referred to in this response. 
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30. Identify all documents in the possession, custody or control of any Applicant that 

refer to, relate to or evidence the anticipated ability of the Consolidated System to respond to or 

deter rate reductions by any other Western Class I Railroad. 

31. Identify all documents that refer to or relate to anticipated or potential changes in 

rates if the Transaction is implemented, including increases in contract or tariff rates for 

transportation or related services, increases in charges for equipment, reductions in shipper 

allowances or refunds, acceleration of increases under rate escalation clauses, and deferral of rate 

decreases under rate reduction clauses. Your response may exclude documents that do not relate 

to either Applicant's 150 largest shippers, measured by revenue in 1993 and 1994. 

^ 32. Describe the likely effect of the Transaction on the ability of Applicants to increase 

or maintain rates, and identify all traffic that would probably be affected by auch increase or 

maintenance of rates, including all assumptions underlying your response to this interrogatory and 

the reasons why each Applicant believes such effects are 'ikely, and identify all documents that 

refer to, relate to or evidence your response. 

33. Describe all plans of Applicants relating to the extent of p^ssthrough to shippers of 

any cost savings gained as a result of the Transaction, and identify all documents that refer to, 

relate to or evidence the passthrough of such savings. Your response may exclude plans that do 

not relate to either Applicants' 150 largest shippers, measured by revenue in 1993 and 1994. 

34. Identify all studies, analyses and reports relating to (a) the ability of Applicants to 

retain in whole or in part any cost savings gained as a result of the Transaction, and not pass 

through such cost savings to shippers in the form of rate reductions or service improvements, (b) 

the allocation of such cost savings as between Applicants and shippers, and/or (c) the relative 

benefits to Applicants and to shippers of such cost savings. 

35. Identify all documents that refer to, relate to or evidence Applicants' rate plans, rate 

forecasts, or rate strategies concerning any intermodal or intramodal service in the event the 

Transaction is implemented. 
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36. Describe all shipper or receiver surveys conducted by either Applicant from January 

1, 1989, through Decemt>er 31, 1994, including, but not limited to the date of each, the questions 

asked, the names of all shippers who responded, the responses given by each responding shipper, 

and identify all documents that refer to, relate to or discuss the survey based on conclusions 

reached by the party initiating the survey. 

37. identify the "Seven Governors" referred to as supporting the Transaction in the 

October 23, 1995 issue of Traffic World (pp. 22-23), together with all federal elected officials 

whom Applicants contend support the Transaction. 

38. Identify each "shipper conference, conversation, etc." referred to in the September 

J6, 1995 UP Teleconference with financial analysts by stating the date, participants and an 

identification of all documents that refer to, relate to or evidence such* communications. This 

request includes, but is not limited to (a) the meetings between shiopers and Dick Davidson in 

Washington on September 25, 1995; (b) meetings with Ron Burns on September 26, 1995; (c) 

shippers who came to UP's offices on September 26, 1995; (d) th-̂  customers or customer groups 

solicited by SP's marketing team or other SP personnel; and (e) the shippers from whom Applicants 

received support letters. 

39. State the name, address and job titie or position of all individuals (a) with whom you 

consulted, or (b) who participated in preparation of your responses to these interrogatories, or (c) 

who have knowledge concerning the facts contained in your responses to thesa interrogatories. 

40. Identify each document not identified in response to a prior interrogatory to which 

you referred or on which you relied in preparation of your responses to these interrogatories. 
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Respectfully submitted this 13th day of November, 1995. 

Richard P. Bruening 
Robert K. Dreiling 
The Kansas City Southem 

Railway Company 
114 West 11 th Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

John R. Molm 
Alan E. Lubel 
William A. Mullins 
Troutman Sanders, LLP 
601 Pennsylvania Avenue, N.W. 
Suite 640 - North Building 
Washington, D.C. 20004-2608 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

Attorneys for The Kansas City Southem 
Railway Company 
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CERTIRCATS QF SEPVICE 

I hereby certify that a true copy of the foregoing "Kansas City Southern Railway Company's 

Rrst Interrogatories to Applicants' was served this 13th day of November, 1995, by fuind-delivery, 

facsimile, or overnight delivery on the ICC, counsel for Applicants, the United States Secretary of 

Transportation, the Attorney General of the United States, and counsel for all othar known partiaa 

of record. 

Attorney for The Kalfsas City Southem 
Railway Company 
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