


MAYER, BROWN & PLATT

2000 PENNSYLVANIA AVENUE, N.W.
WASHINGTON, D.C. 20006-1882

ERIKA Z. JONES MAIN TELEPHONE
DIRECT DIAL (202) 778-0642 202-463-2000

ejones@mayerbrown.com MAIN FAX
202-861-0473

September 2, 1998
ENTERED

Blf Hand Office of the

Honorable Vernon A. Williams SEP 04 1998
Secretary part of
Surface Transportation Board  _{pubile Recsid
1925 K Stree'. N.W.

Room 711

Washington, D.C. 20423

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

Dear Secretary Williams:

Enclosed for filing in the above-captioned proceeding are the original and twenty-five (25)
copies of the Petition for Leave to File and Reply of The Burlington Northern and Santa Fe
Railway Company in Support of Petition for Enforcement of Merger Condition (BNSF-85). Also
enclosed is a 3.5 inch disk containing the text of the Patition and Reply in WordPerfect 6.1
format.

I would appreciate it if you would date-stamp the enclosed extra copy of this submission
and return it to the messenger for our files. Thank you for your assistance.

Sincerely,
Sria Zne/als

Erika Z. Jones
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