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BEFORE THE 
SURFACE TRAIFSPORTATION BOARD 

Finance Docket No. 32760 

UinON PACIFIC CORPORATION, Ul'IION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC R.\ILROAD COMPANY 

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN R.\ILWAY 
COMPANY, SPCSL CORP. AND TH." DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' SUBMISSION OF SETTLEMENT AGREEMENTS 
WITH G.ATEWAY WESTERN AND WISCONSIN CENTRAL 

Applicants Union Pacific Corporation ("UPC"), Union 

P a c i f i c Railroad Compani- ("UPRR"), Missouri P a c i f i c Railroad 

Company ("MPRR"), Southern Pacific R a i l Corporation ("SPR"), 

Southern P a c i f i c Transportation Company ("SPT"), St. Louis 

Southwestern Railway Company ("SSW"), SPCSL Corp. ("SPCSL"), 

and The Denver and Ric Grande Western Railroad Company 

("DRGW"),î  hereby submit copies of the settlement agreements 

that they have reached i n t h i s proceeding with Gateway Western 

Railway Company (Exhibit A hereto) and Wisconsin Central Ltd. 

(Exhibit B hereto). 

I . SETTLEMENT WITH GATEWAY WESTERN 

Applicants have entered i n t o a settlement agreement 

wi t h Gateway Western i n order to resolve Gateway Western's 

'-' UPC, UPRR, and MPRR are referred to c o l l e c t i v e l y as "Union 
P a c i f i c . " UPRR and MPRR ar- referred to c o l l e c t i v e l y as "UP." 
SPR, SPT, SSW, SPCSL and DRGW are re f e r r e d to c o l l e c t i v e l y as 
"Southern P a c i f i c . " SPT, SSW, SPCSL and DFiGW are r e f e r r e d to 
c o l l e c t i v e l y as "SP." 
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pre - e x i s t i n g concerns about i t s operations under the terms of 

two agreements wit h SP. As Gateway Western explained i n i t s 

Comments supporting the merger (GWWR-6), the settlement 

resolves Gateway Western's concerns, and w i l l allow Gateway 

Western to provide shippers with improvements i n service that 

would not be possible absent the merger. Applicants' 

settlement with Gateway Western i s not intended to rc-solve any 

competitive issue raised by the UP/SP merger. 

I I . SETTLEMENT WITH WISCONSIN CENTRAL 

Applicants have entered i n t o i settlement agreement 

with Wisconsin Central providing that, i n tne event Applicants 

were required to divest trackage i n the Central Corridor or 

the State of Wisconsin as a re s u l t of t h i s proceeding. 

Applicants would provide Wisconsin Central w i t h an opportunity 

t o negotiate to purchase those l i n e s i f no agreement were 

reached with BN/Santa Fe or I l l i n o i s Central. Applicants of 

course do not believe that there i s any basis f o r imposing 

such a d i v e s t i t u r e requirement i n t h i s proceeding, and 

Wisconsin Central has made clear i n i t s Comments f i l e d on 

March 29, 1996 t h a t , on the basis of i t s review of the fa c t s , 

i t supports the merger and i s "ot arguing for a " i v e s t i t u r e 

c o n d i t i o n . 
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R e s p e c t f u l l y submitted. 

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

T r a n s p o r t a t i o n Com.pany 
Ono 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 S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

Attorney.-^ foi- Southern 
P a c i f i c R a i l Corporation. 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
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 R a i l r o a d Company 
Mi s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. RCACH I I 
J. MICHAEL HE^ER 
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) 6f2-5388 

Actornevs f o r Union P a c i f i c 
C o r poration. Union P a c i f i c 
R a i l r o a d Company and Mis s o u r i 
P a c i f i c R a i l r o a d Company 

A p r i l 8, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y t h a t , on t h i s 8th 

day of A p r i l , 1996, I caused a copy of the foregoing document 

to be served by f i r s t - c l a s s mail, postage prepaid, or by a 

more expeditious manner of delivery cn a l l p a r t i e s of record 

i n Finance Docket No. 32760, and on 

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

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

Michael L. Rosenthal 
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March 28,1996 

AGREEMENT 

This Agreement ("Agreement") is entered into this 29th day of March, 1996, 
between Union Pacific Corporation, Union Pacific Railroad Company, Missouri Pacific 
Railroad Company (collectively referred to as "UP"), and Southern Pacific Rail 
Corporation, Southern Pacific Transportation Company, The Denver & Rio Grande 
Western Railroad Connpany, St. Louis Southwestern Railway Company and SPCSL Corp. 
(collectively referred to as "SP", with both UP and SP also hereinafter referred to 
collectiveiy as "UP/SP"), on the one hand, and Gateway Western Railway Company and 
its affiliates and subsidiaries including Gateway Eartern Railway Company (collectively 
referred to as "Gateway Western"), on the other hand, concerning the proposed 
acquisition of Southern Pacific Rail Corporation by UP Acquisition Corporation, and the 
resulting common control of UP and SP pursuant to the application pending before the 
Surface Transportation Board ("STB") in Finance Docket No. 32760, Union Pacific 
Corporation. Union Pacific Railroad Company, and Missouri Pacific Railroad Company -
Control and Merger - Southern Pacific Rail (jorporation. Southern Pacific Transportation 
Company. St. Louis Southwestern Railway Company. SPCSL Corp.. and The Denver and 
Rio Grande Western Railroad Companv (the "Control Case"). 

WHEREAS, Gateway Western is participating in the Control Case proceeding in 
0 der to ensure that its interests are not adversely affected by the Control Case; 

WHEREAS. Gateway Western has agreed with UP/SP on a variety of operational 
issues that will enhance Gateway Western's capabilities and competitiveness; 

WHEREAS, after carefully reviewing the record in the Control Case, Gateway 
Western has concluded that common control of UP and SP, as conditioned by the 
/Agreement dated Septemt)ef 25,1995 and the Supplemental Agreement dated November 
18, 1995 between UP/SP on the one hand and Burlington Northem Railroad Company and 
The Atchison, Topeka and Santa Fe Railway Company, on the other hand, is in the public 
interest and should be supported by Gateway Western. 

NOW, THEREFORE, in consideration of their mutual promises, UP/SP and 
Gateway Western agree as follows; 

1. Ridgelv Yard Interchange Agreement 

Union Pacific will remove the prohibition on Gateway Western ownership/control 
by a Class I carrier. 



2. Springfield-Chicago: Divisions and Haulage Agreement and 
1991 First Supplement Agreement 

Union Pacific will relinquish its option to buy the Roodhouse to Springfield line and 
will remove the prohibition on Gateway Western ownership/control by a Class I carrier. 
Union Pacific will also extend the Chicago-Springfield haulage agreement for ten (10) 
years. The terms of the 1993 settlement agreement between SPCSL and Gateway 
Western will also be incorporated into the haulage agreement. 

3. Godfrey-E. St. Louis Joint Facility Agreement (JFA) 

a) Union Pacific will remove the restriction on ownership/control of Gateway 
Western by a Class I carrier and will remove the restriction on transferring Gateway 
Western's interest in the JFA to another earner. 

b) Union Pacif'c will transfer tc Gateway Western dispatching of the Joint Track 
between WR Tower (SPCSL MP 275.5) and 0 Tower (SPCSL MP 281.0) and from Hole 
in the Wall (SPCSL MP 281.7) to Valley Junction (SPCSL MP 283.6) provided, however, 
that at any time upon thirty (30) d?ys written notice Union Pacific has the unilateral right 
to take back dispatching OP these segments of the Joint Facility at its sole discretion and 
option and with no recourse or right of appeal by Gateway Western. Gateway Western's 
charges to Union Pacific for dispatching the Joint Facility will be based on the provisions 
of the current JFA. 

c) Union Pacific will transfer to Gateway Western maintenance responsibility 
(excluding grade crossing signal protection maintenance) on the No. 1 track iietween Q 
Tower (SPCSL MP 281.0) and Valley Junction (SPCSL MP 283.6) provided, however, that 
at any time upon ninety (90) days written notice Union Pacific has the unilateral nght to 
take back maintenance on the No. 1 track at its sole discretion and option and with no 
recourse or nght of appeal by Gateway Western. Gateway Western will maintain the line 
to at least the standard of maintenance on the line today but no lower than FRA Class I. 
Union Pacific's responsibility for capital and maintenance expenses on the line will be 
determined based on the provisions of the JFA governing the line, but in any calendar year 
will be capped at $50,000 for capital and $100,000 for maintenance; provided, however, 
that if the annual capital and maintenance cap i3 exceeded m any given year, the parties 
will negotiate in good faith to bnng the cap in line with actual expenses and required 
maintenance levels. Any invoices from other railroads or work ordered by federal, state 
or local authonties, will be excluded from the annual capital and maintenance cap on No. 
1 track. 

d) Union Pacific will allow Gateway Western to have constructed at its sole cost 
and expense a turnout and trackage connecting with and extending from the turnout 
("Connection") oft of the Joint Facility main line at or near SPCSL MP to access a 



limestone quarry (such quarry is accessible from the Gateway Eastern Railway, but the 
cost of the connection would be greater). Gateway Western will be responsible for 
maintaining the Connection and will be solely responsible for the cost of maintaining the 
turnout from the Joint Facility main line, with such turnout being maintained by UP. 
Gateway Western will allow Union Pacific to utilize the Connection and serve any 
customers on the Connection without contributing to any portion of the cost of construction. 
If Union Pacific uses the Connection (irciuding any trackage that may be connected 
therefrom in the future) to sen/e custome s 'ocated on the Connection, it will pay its prorata 
share of maintenance costs of the connection and the main line turnout. It is agreed by 
both Union Pacific and Gateway Western that Gateway Western's accessing an industry 
from the Joint Track in this specific instance will not establish any precedent for further 
access, including other connections, off of the Joint Facility by Gateway Western. 

4. Alton Branch 

Within six (6) months after consummation of the common control of UP and SP, 
Union Pacific and Gateway Western will evaluate switching on the Alton Branch with the 
intent being to determine if Gateway Western can more efficiently perform switching on the 
line wh.ie maintaining the necessary customer sen/ice levels for both Union Pacific and 
G''tp«.vay Western customers. In the meantime, Gateway Western will work with Southem 
Pacific to develop a proposal for submittal to both Union Pacific and Southern Pacific for 
switching of the Alton Branch by Gateway Western. 

5 Alton & Southern River Track 

a) Union Pacific will allow Gateway Western to use the Alton & Southern River 
Track between MP and MP solely for the purpose of accessing and serving 
Cerro Copper, Peavey and Amencan Milling, and their successors and assigns. Gateway 
Western use of this line will be limited tc moves to and from Mexico, 'l issouh which 
originate or terminate at the Cerro Copper facility: and moves which originate or terminate 
at Gateway Western local points as Gateway Western is configured as of March 15, 1996, 
(excluding connections and excluding the Kansas City terminal and connections in the 
Kansas City terminal, but including those industries accessed by Gateway Western directly 
prior to taking over the Kansas City Terminal switching operations), and destined to or 
originating at the Peavey and American Milling facilities. Gateway Western will pay an 
access fee of $10 per car (loaded and empty) and $15 per locomotive for use of the Alton 
6 Southern River Track. The charge will include maintenance (ordinary and program) and 
operations, taxes and interest rental with annual adjustment at 70% of the RCAF(U) 
beginning as of January 1, 1997. 

b) Union Pacific will allow Gateway Western to construct a connecting track to 
access the A&S's River Track between the joint facility track known as the "Tolson main" 
and the River Track along the alignment of the former GM&O-A&S interchange track in 



Sauget, or an alternative alignment suitable to both parties, said track to be designed, 
co.:structed, and maintained at Gateway Western's sole expense. The new turnouts and 
track will not be considered an addition to the joint facility, but instead will be governed by 
Seotion 5C of the JFA. 

6. Airline BlocK 

Union Pacific will sell to Gateway Western for $50,000 the Airline Block between 
Cockrell (MP 192.4) and New KC Junction (at or near MP 190.6) with UP retaining 
trackage rights to serve all industries. The charge for this segment of trackage rights will 
be $0.24 per car mile. The charge will include maintenance (ordinary and program) and 
operations, taxes and interest rental with annual adjustment at 70% of the RCAF(U) 
beginning as of January 1,1997. Gateway Western agrees to provide service for UP to 
Consolidated Grain and Barge under the terms of its current arrangement with SP and wiii 
not terminate the current arrangement without offering UP trackage rights pursuant to 
the terms of the December 20, 1993 agreement. Gateway Western's use of the Airline 
Block will continue to be restricted to the terms and conditions of the Ridgely Yard 
interchange agreement, and all interchange with carriers that operate into Springfield will 
be conducted in accordance with that agreement. 

7. Effective Date 

This agreement is effective as of the date hereof; provided, however, that items 1 
through 6 of this agreement are contingent upon approval by the Surface Transportation 
Board of the Union Pacific-Southern Pacific merger in Finance Docket No. 32760, and will 
become effective when Union Pacific exercises control of Southern Pacific 

8. Gateway Western Position in F.D. 32760 

Gateway Western will file a statement with the Surface Transportation Board ori 
March 29,1996, in FD 32760 supportiing the merger of Union Pacific and Southern Pacific 
and the settlement agreement between Union Pacific and Southern Pacific and Burlington 
Northern-Santa Fe. 

UNION PACIRC CORPORATION 

By: 
Title:. 

CIRC RAILROi COMPANY; 

Title: 7{\iP-lr^^' 



MISSOURI PACIRC 
R /yh^Ap COMPANY 

By: [O^o-^ Ct • ^ 
Title: A\J'0-UUA,' 

THE DENVER & RIO GRANDE 
WESTERN RAILROAD COMPANY 

SOUTHERN PACIFIC RAIL 
CORPORATION 

By: 
Title: 

SOUTHERN PACIFIC 
TRANSPORTATION COMPANY 

By:_ 
Title: 

By:_ 
Title:. 

ST. LOUIS SOUTHWESTERN 
RAILWAY COMPANY 

SPCSL CORP. 

By: 
Title:. 

By:_ 
Title:. 

GATEWAY WESTERN RAILWAY 
COMPANY 

By: 
Title: 

G.UAWAOM\PAC'£PvaATEWEST>aT 
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6. AiftngaaA 

Union Padte wni saU to Gai««My We«em lor $50,000 the Airfne Block batM^ 
Cockrell (MP 192.4) and New KC Junction (ai or near MP 190.6) wilh UP retaining 
toackme rights to serve all industries. The charge fdr thb segment of trackage ifghu wil 
be $0.24 per car mile. The charge wHllnciude maintenance (ordnary and program) and 
operations, taxes and interest rental with annual adjustment at 70% of the RCAF(U) 
beginning as of Januaiy 1.1997. Qateway Western agrees to provide eerviee for UP to 
Consoidated Grain and Baige under the tsnns of its current arrangement with SP and wî  
not terminaie the current anangement without offering UP trackage rights pursuant to 
the terms of th^ Deoember 20,1993 agreement Gateway Western's use of the Airfine 
Block will continue to k>e restricted to She tsrms and oondtions of the Ridgely Yard 
intsrchange tareament. and all inierchange \NHh carriers that operate into SprfngfSeid wiO 
be oooduOed in aooordanoe with that agreement 

7. Effpctivfl Dale 

This agreement is effective as of the date hereô , provided, however, that items 1 
through 6 of this agreemern are contingent upon approval by the Surface Transportation 
Board of the Union Padfi&Souhem Pacilic merger in Rnanoe Docket No. 32760, and wil 
become effective when Union Padfic exercises oontrei of Southem Padfio. 

8. G a t ^ y Wft«ti»m PfwdHon In F D 32760 

Gateway Westem will file a statement with ttie Surface Transportation Board on 
March 29,1996, in H) 32780 supportmg the merger of Union Padfic and Southern Padfic 
and the setdement agreement betMveen Union Pacific and Southern Padfle aixJ Burfngton 
Northern-Santa Fe. 
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EXHIBIT B 



IMarch 29,1996 

AGREEMENT 

This Agreement ("Agreement") is entered into this 29th day of March, 1996, 
between Union Pacific Corporation, Union Pacific Railroad Company, Missouri Pacific 
Railroad Company (collectively referred to as "UP"), and Southem Pacific Rail 
Corporation, Southern Pacific Transportation Company, The Denver & Rio Grande 
Western Railroad Company, St. Louis Southwestern Railway Company and SPCSL Corp. 
(collectively referred to as "SP", with both UP and SP also hereinafter referred to 
collectively as "UP/SP"), on the one hand, and Wisconsin Central Ltd. and its affiliates and 
subsidiaries including Fox Valley & Western Ltd. (collectively referred to as "WCL"), on 
the other hand, concerning the proposed acquisition of Southern Pacific Rail Corporation 
by UP Acquisition Corporr.tion, and the resulting common control of UP and SP pursuant 
to the application pending before the Surface Transportation Board ("STB") in Finance 
Docket No. 32760, Union Pacific Corporation. Union Pacific Railroad Company, and 
Missouri Pacific Railroad Company Control and Merger - Southern Pacific Rail 
Corporation. Southern Pacific Transportation Company. St. Louis Southwestern Railway 
Company. SPCSL Corp.. and The Denver and Rio Grande Western Railroad Company 
(the "Control Case"). 

WHEREAS, WCL is participating in the Control Case proceeding in order to ensure 
that its interests are not adversely affected by the Control Case itself or as a consequence 
of conditions in divestiture proposals being sought by opponents to the Control Case; 

WHEREAS, UP/SP has advised WCL of its view that (a) the Agreement dated 
September 25, 1995 and the Supplemental /\greement dated November 18, 1995 between 
UP/SP on the one hand and Burlington Northern Railroad Company and The Atchison, 
Topeka and Santa Fe Railway Company, on the other hand (the "BN/Santa Fe 
/Agreement") fully addresses all competition issues in the Control Case, (b) no competition 
issue in the Control Case justifies transfer of or a grant of access to any UP/SP property 
to WCL or any other carrier, and (c) it does not intend to voluntarily transfer or grant 
access to its properties to WCL or any other carrier in connection with the Control Case; 

WHEREAS, after carefully reviewing the record in the Control Case, WCL has 
concluded the common control of UP and SP, as conditioned by the BN/Santa Fe 
Agreement is in the public interest and should be supported by WCL subject to the terms 
of this Agreement. 

NOW, THEREFORE, in consideration of their mutual promises, UP/SP and WCL 
agree as follows: 



1. Transfer and Access to Properties 

a) WCL's "Description of Anticipated Inconsistent or Responsive Application" 
designated as "WCL-2" and filed with the STB in the Control Case on January 29, 1996 
listed line segments within the Central Corridor over which WCL anticipated filing 
inconsistent and/or responsive applications, including trackage rights and/or purchase 
applications. UP/SP agree that (i) if conditions in addition to or in lieu of the BN/Santa Fe 
Agreement are required as a condition to the merger with respect to the line segments 
described in WCL-2, or any lines in the Central Corridor (beginning in Kansas City and 
extending westward through the Denver/Pueblo area. Salt Lake City/Ogden area and on 
to the vicinity of San Francisco Bay to the west) or in Wisconsin, and (ii) U'^ cannot satisfy 
those conditions by negotiation with BN/Santa Fe or with the Illinois Central Railroad 
Company ("IC"), and (iii) UP/SP decide to go fonward with the merger as so conditioned, 
then to the extent UP/SP have any choice in negotiating with other carriers to satisfy such 
additional conditions, and (iv) have satisfied their obligations to first negotiate with 
BN/Santa Fe and IC. they will next negotiate with WCL. Once negotiations with WCL have 
comnnenced, UP/SP will not negotiate with any other party until they have been unable to 
reach agreement with WCL. 

b) UP/SP further agree that if prior to the decision of the STB in the Control 
Case, (i) they entertain the possibility of granting rights to a party other than WCL 
designed to remedy an alleged competitive problem caused by the common control of 
UP/SP on the lines identified in WCL-2 or any lines in the Central Corndor (beginning in 
Kansas City and extending westward through the Denver/Pueblo area. Salt Lake 
City/Ogden area and on to the vicinity of San Francisco Bay to the west) or in Wisconsin, 
and (ii) such alleged competitive problems can feasibly be solved by either WCL or such 
other party, they will negotiate with WCL, but only after having first satisfied any 
obligations to negotiate with BN/Santa Fe or IC. UP/SP will not, subject to their prior 
obligations to negotiate with BN/Santa Fe or IC, negotiate with any other party until they 
have been unable to reach agreement with WCL. 

c) In the case of any negotiations conducted with WCL pursuant to the 
provisions of tfiis Section 1, UP/SP agree that, subject to their prior obligations to negotiate 
with BN/Santa Fe or IC, if they are unable to reach agreement with WCL and subsequently 
negotiate with another party for the same rights, they will not offer such other party terms 
materially more favorable to those last offered to WCL without first offering such more 
favorable terms to WCL. 

rl) If WCL should agree to merge or come under common control with any Class 
1 railroad, the terms of this section wil! be of no further force and effect. 

2. Arbitration 

Unresolved disputes and ccntrovers'es concerning any of the terms and provisions 
of this Agreement or the application of charges hereunder shall be submitted for binding 



arbitratiofj under Commercial Arbitration Rules of the American Arbitration Association 
which shall be the exclusive remedy of the parties. 

3. Further Assuran^^gg 

The parties agree to execute such other and further documents and to undertake 
such acts as shall be reasonable and necessary to carry out the intent and purposes of 
this Agreement. 

4. Third Party Beneficiaries 

This Agreement is intended for the sole benefit of the signatorieu to this Agreement. 
Nothing in this Agreement is intended or may be constmed to give any person, firm, 
corporation or other entity, other than the signatories hereto, their permitted successors 
and permitted assigns, and their affiliates any legal or equitable right, remedy or claim 
under this Agreement. 

5. Governmental Approval 

The parties agree to cooperate with each other and make whatever filings or 
applications, if any, are necessary to implement the provisions of this Agreement and 
whatever filings or applications may be necessary to obtain any approval that may be 
required by applicable law for the provisions of such agreements. WCL igiees not to 
oppose the primary application or any related applications in the Control Case, apd not to 
seek any conditions in the Control Case, not to support any requests for conditions filed 
by others, and not .o assist others in pursuing their requests. WCL will file a statement on 
March 29,1996 with the STB supporting approval of the Control Case as conditioned by 
the BN/Santa Fe Agrtement. WCL shall remain a party in the Control Case, but shall not 
participate further in •he Controi Case other than (a) to support the merger and this 
Agreement, (b) to protect the commercial value of the rights granted to WCL by this 
Agreement, and (c) to oppose requests for conditions by other parties which adversely 
affect WCL. WCL's obligations under this section extend to all contacts of WCL with third 
parties (including, but not limited to customers; federal, state and local governmental 
officials, and representatives of the media). WCL may, without violating its obligations 
under this section, respond to criticism, if any, directed at WCL in the Control Case by 
other parties to the control case. 

UNION PACIFIC CORPORATION UNION/PACIFIC RAILROAD COMPANY / 

By: By: CX^^^ ^ - ^^C— 
Title: Title: 



MISSOURrPACIRC 
RAIlfROADCOMPANY 

Title: A A /^^-

SOUTHERN PACIRC RAIL 
CORPORATION 

By: 
Title: 

THE DENVER & RIO GRANDE 
WESTERN RAILROAD COH'PANY 

SOUTHERN PACIFIC 
TRANSPORTATION COMPANY 

By:_ 
Title: 

By: 
Title:_ 

ST. LOUIS SOUTHWESTERN 
RAILWAY COMPANY 

SPCSL CORP. 

By:_ 
Title: 

By:_ 
Title: 

WISCONSIN CENTRAL LTD. FOX VALLEY & WESTERN LTD. 

By:_ 
Title:. 

By:_ 
Title:. 

a.-̂ LAWAOM̂ PACVSPVWCUkCT 
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<Ut>itgaaon under Commicisl AifajtraHnfi Rnu>̂  Afn.ri>^ .̂t̂ fĵ ym^ î stftc'alion 
which ahal be the •xduaive ramedy Of the parties. 

Furmof Affinfanoei 

The portiea agree to execute such other and tatfiar dootrntertts and to undertAe 
« ^ •^^»JM»" *» «««onable end necessary to cany out the Intent and purpoeee 
this AQrMmenL 

4. UttOfiiDLBBOflficiaxte 

This agreenient is intended for Oie sole benefit of the aignaodaa to this Agroem 
Nothing in this A^wment is imsnded or may be constiued to glw any pmon. flrm, 
corporatton or other entity, other than the signatories hereto, their permitted suooessors 
ami permitted assigns, and their aniSates any legal or equtaOrie right, r e m ^ 
under this Agreement 

5. GovBfnnwntal Aopreval 

The partiee agree to cooperate wittt each other and make whatever flings or 
appUcations. if any. are necessary to implement the provisions of this Agreement and 
whatever flings or applcations may be necessary to obtain any apptovaf that iray be 
required by appicable law for the provisions of such agreements. WOLayoeanotto 
oppoee toe primary applcalion or any related appicalions in the Ganlrol Case, and not to 
seek any condMons in the Control Case, not to support any requests for condttons tBed 
by ottiers. and noc to assist otfwfski pursuing their requests. WCL wll fHe a statement on 
Meroh 29.1996 widi the STB supponing approval of the Conboi Case as oondWoned by 
the BN/Santa Fe Agreement WCL shal remain a party in the Control Case, but ahall not 
partioipato further In the Control Case other than (a) to support the merger and this 
Agreement, (b) to protect the oommerdal vahje of the rights granted to WCL by this 
Agreement, and (c) to oppose requests tor conditions by other partiee which adversely 
aftaotWCL WCL's obligaitons under this section extend to ail oontacu of WCL wito third 
parties (inducSng. but not limited to customers; federal, state and toc^ govwnmental 
offlctals. and representatives ot the meda). wCL may, without vwialing its obigations 
under this section, respond to criticism, if any, directed at WCL In the Conbol Case by 
ottier parties to tfie control case. 

i m : r i y r f r ^ u Z ^ y t o t ^ : ^ . , ^ j e / Tttts: ^ i ^ l / ^ L < w - " 

MflR 3B ' 96 13:34 610 861 3224 PAGE.002 
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I t e m No. 

Page Count__J 

W R I T E R ' S D I R E C T D I A L 

(202) 973-7608 

RKINS CUNNINGHAM 
A T T O R N t Y S AT LAW 

— S U I T E 6 0 0 

. 3 0 0 N I N E T E E N T H STREET , N.W. 

W A S H I N G T O N , D .C. 2 0 0 3 6 - I 6 0 9 

2 0 2 9 7 3 - 7 6 0 0 

F A C S I M I L E 2 0 2 9 7 3 - 7 6 I O 

A p r i l 9, 1996 

BY HAND 

Mr. Vernon A. Williams, Secretary 
race Transportaticn Board Sur face 

1201 Co .ns t i cu t i on Avenue, N W 
Washington, D.C. 20423 

' 6 0 0 O N E C O M M E H C E S Q U A R E 

2 0 0 5 M A R K E T S T R E E T 

P H I L A D E L P H I A , P A l 9 l 0 3 - 7 0 < 2 

2 l S 8 S > - e 7 0 0 

FACSIMILE US e s i - e r i o 

Room 1324 

Re: 

Dear Mr. 

Finance Docket No. 32760, Union P^^ifin con 
control and Merger - Sonti^;;;:^!^^^^^—^ 

Williams: 

d e s i g n a t e d a / g p / s P Pn« f ' ^PP^^^^^^s' f i l e d a document 
D i s m S f R f q S ^ s t f o r C o n d i S i r S f ' ' '̂-̂  ^ ^ ^ ' ^ ^ ° -

F a i l u r e t o ^ e s p o n S t o S f s c o v e ^ E n c l o s ^ H ^ ° " ' ' ^ ? ^ ' ^ " ' ^ ° 
c o n t a i n i n g the t e x t o f U P / I ^ ^ ^ S i n " S o ? d l e r f l e t I t f o ^ ^ J ' ^ ' ' 
r c ^ ^ e s t e d by D e c i s i o n No. 9 i n t h i s case f o r m a t , as 

E n c l o s u n ! 

Cfiica o' iho 5ecfO;ar/ 

m 1 f 
Partof 
Public Roccrd 

Very t r u l y yours, 

ames M. Guinivan 

[3 ^''"^^ 

'Applicants i n t h i s proco-pdina ar^ nn-î « n • x-• 
Corporation, Union P a c i f i c R̂-' 'i r-o",̂  rf Pacifi.c 
Railroad Company, Sou^^ern Pacx-?? Ra?T^?"^' P a c i f i c 
P a c i f i c Transportation CoLanv s? ^ f ^ ^ ^ ^ ^ ^ ^ f - ^ ^ o n , Southern 
Company, SPCSL Corn and r S I n ' Southwestern Railway 
Railroad Company ^' '̂ ''''̂ ^̂  G^^^de Western ^ 
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UlliOO of the Secretary 

HARKINS CUNNINGHAM 
A T T O R N E Y S AT LAW 

S U I T E 6 0 0 

I 3 0 0 N I N E T E E N T ^ . S T R E E T , N.W. 

W A S H I N G T O N , D.C. 2 0 0 3 6 - 1 6 0 9 

a 0 2 9 7 3 - 7 6 0 0 

F A C S I M I L E 2 0 2 9 7 3 - 7 6 I O 

6 ^. <.' ^/(r 

leoo " M r ^ ^ ^ M t i l r a i ^ i n i iir n r 
z o o s M A R K C S T R E E T 

P H I L A D E L P H I A . PA . 9 1 0 3 - 7 0 « . » 

2 1 5 6 5 1 - 6 7 0 0 

F A C S I M I L E 2 I S 8 5 1 - 6 7 1 0 

April 5, 1996 

HAND DELIVERED 

Mr. Vernon A, Williams, Secretary 
Suiface Transportation Board 
1201 C o n s t i t u t i o n Avenue, N.W., Rorri 1324 
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 
Corp. . et a l . 

Dear Mr. Williams: 

Enclosed f o r f i l i n g i n the above-captioned proraeding 
are an o r i g i n a l and 20 copies of a document designated as UP/SP-
2 07, Applicants' Fourth Set of Interrogator.-.es and Document 
Requests f o r Production of Documents. 

Yours t r u l y , 
/ -^ / I ] ( 

G ^ a l d P 

cc: The Honorable Jerone Nelson 
Restricted Service L i s t 



UP/SP-207 

BEFORi:' THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERJI RAILROAD COMPANY 

APPLICAI^TS' FOURTH SET OF INTERROGATORIES 
AND REOUESTS FOR PRODUCTION OF D0CLT4ENTS 

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

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

94105 

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

At t o r n e v s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n . 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

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

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

ARVID E. ROACH IT 
J. MICHAEL HEMMER 
MICHAEL L . RGSENT>iAL 
Covington & B u r l i n g 
1201 Pennsyl"ania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

At t o r n e y s f o r Union P a c i f - c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R a i l r o a d Company 

A p r i l 5, 1996 



UP/Sr-207 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' FOURTH SET OF INTERROGATORIES 
AND REOUESTS FOR PRODUCTION OF DOCUMENTS 

Pursuant t o 49 C.F.R. §§ 1114.26 and 1114.30, and 

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

December 7, 1995, and the r u l i n a s of Judge Nelson on March 8, 

1996 ("March 8 r u l i n g s " ) . Applicants UPC, UPRR, MPRR, SPR, 

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

and document requests to each party ("you") who made a f i l i n g 

on or about March 29, 1995, and i s l i s t e d i n Appendix A. You 

should respond t o those requests designated f o r response by 

you. 

Responses should be delivereJ as soon as possible, 

and i n no evert l a t e r th-n ̂ -Co p.m. or the s i x t h calendar day 

from the date of service hereof (see March 8 r u l i n g s , Tr. 

2061). According t o Judge Nelson, claims of undue burden must 

"be de t a i l e d as t o time, money, physical l i m i t a t i o n s , 

geography, or any other factors making the alleged burden" 

( i d . , Tr. 2061), and you must bring documents f o r which claims 
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of irrelevance or p r i v i l e g e are made to a hearing on or about 

A p r i l 12, 1996, f o r review by the Administrative Law Judge and 

immediate production ( i d . , Tr. 2056). You are requested t o 

contact the undersigned promptly to discuss any objections or 

questions regarding these requests w i t h a view t o resolving 

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

expeditiously. 

DEFINITIONS AND INSTRUCTIONS 

Applicants incorporate by reference the d e f i n i t i o n s 

and i n s t r u c t i o n s i n t h e i r 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. [A copy of those 

d e f i n i t i o n s and i n s t r u c t i o n s i s enclosed f o r p a r t i e s not 

served with a f i r s t s et.] 

"March 29 f i l i n g s " means any f i l i n g due March 29, 

1996, t h a t you made or served i n response to the A p p l i c a t i o n , 

inc l u d i n g documents t h a t were put or due to put i n a document 

depository on or about A p r i l 1, 1996, i n conjunction w i t h 

those f i l i n g s , pursuant to the March 8 r u l i n g s , or i n response 

to the f i r s t set of discovery requests. 

INTERROGATORIES 

1. Identify the type of boilers at the North Valmy 

Station, state the manufacturer of the boilers, and the 

year(s) that those boilers were installed. [Sierra P a c ] 

2. State the coal specifications for which the 

North Valmy Station boilers were designed. [Sierra P a c ] 
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3. State any alternative coal specifications for 

which the North Valmy Station boilers were designed. [Sierra 

Pac. ] 

4. State whether any modifications have been made 

to the North Valmy Station boilers since they were originally 

installed that affect the coal specifications for which they 

are designed and, i f so, specify those modifications. [Sierra 

Pac. ] 

5. State a l l specifications developed for purposes 

of any actual or contemplated coal s o l i c i t a t i o n s . [Sierra 

Pac. ] 

6. State a l l constraints on the coal t h a t can be 

burned i n the b o i l e r s at North Valmy Station, including 

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

(a) HGI; 

(b) ash fusion; 

(c) BTU per pound; 

(d) ash percentage; 

(e) s u l f u r percentage; and 

(f) othei- constraints. [Sierra P a c ] 

7. State (a) the pulverizer capacity at North 

Valmy Station, (b) whether there i s spare pulverizer capacity 

at North Valmy Station, and (c) whether pulverizer capacity 

constrains the a b i l i t y to use different kinds of coal at North 

ValMiy Station. [Sierra P a c ] 
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8. vJith respect to the p r e c i p i t a t o r at Ncrth Valmy 

Station, s t a t e : 

(a) The SCA of the p r e c i p i t a t o r . 

(b) Whether the p r e c i p i t a t o r i s hot-side or cold-
side. 

(c) Whether f i n e gas conditioning c a p a b i l i t y has 
been i n s t a l l e d . 

(d) Whether any evaluations have been undertaken as 
to whether fine gas conditioning capability i s 
neccssary and, i f so, what the conclusions of 
such evaluations have been. [Sierra P a c ] 

9. Describe in detail the blending capabilities 

and capacity at North Valmy Station, including without 

limitation a description of the f a c i l i t i e s used for blending 

operations. [Sierra F a c ] 

10. state each basis for the statement at page 13 

of the Verified Statement of Jeffery H i l l that the 

modification of the North Valmy Station boilers to burn PRB 

coal would "require millions of dollars," specify the dollar 

amount being referred to, and each basis on which that dollar 

amount has been determined. [Sierra P a c ] 

11. State each basis for the statement at page 14 

of the Verified Statement of Jeffery H i l l that using higher 

moisture content coal "would result in a 1.5 to 2.0 percent 

decrease in boiler efficiency." [Sierra P a c ] 

12. State the anticipated useful l i f e of the 

boilers at North Valmy Station. [Sierra P a c ] 
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13. With respect to the t r a n s c r i p t c i t e d at KCS-3 3, 

p. 48, (a) who prepared i t ; (b) was i t prepared from a 

recording ( i f so. produce i t ) ; (c) are there any notes ( i f so, 

produce them); (d) who provided i t to KCS; (e) i s KCS aware of 

any a l t e r a t i o n s from what was i n f a c t said on the conference 

c a l l , inserted by anyone; ( f ) i f so, i d e n t i f y same and who 

inserted them; (g) state f u l l y KCS' knowledge, or lack of 

knowledge, as to the accuracy of the t r a n s c r i p t . [KCS] 

DOCUMENT REOUESTS 

1. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce the analysis 

described at page 14 of the Verified Statement of Jeffery H i l l 

concerning whether the North Valmy Station could use PRB coal. 

[Sierra F a c ] 

2. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce any proposals 

or studies relating to modifications at North Valmy Station to 

allow i t to burn sub-bituminous coal. [Sierra P a c ] 

3. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a l l 

engineering studies of the a b i l i t y to burn alternative coals 

at North Valmy Station, including without limitation any 

engineering studies of the a b i l i t y to burn sub-bituminous coal 

at North Valmy Station. [Sierra F a c ] 
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4. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a l l 

engineering studies of the ash fusion characteristics of coal 

burned at North Valmy Station. [Sierra P a c ] 

5. To th'-' extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a l l 

engineering studies of the fine gas conditioning capability of 

the precipitator at North Valmy Station. [Sierra P a c ] 

6. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a l l 

engineering studies of blending capabilities at North Valmy 

Station, including without limitation any studies of the need 

for additional blending capacity. [Sierra ?ac.] 

7. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce the 

"preliminary analyses" referred to at page 14 of the Verified 

Statement of Jeffery H i l l . [Sierra F a c ] 

8. To the extent not done as part of your prior 

discovery responses or March 29 f i l i n g s , produce a l l f i l i n g s 

(including discovery responses) made with any Public Service 

Commission :oncerning the a b i l i t y of the Valmy unit to burn 

alternative coals. [Sierra P a c ] 

9. To the extent not done as part of your p r i o r 

discovery responses or March 29 f i l i n g s , provide copies of any 
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specifications developed for purposes of actual or 

contemplated coal solicitations. [Sierra P a c ] 

10. Produce a l l documents relating to the survey 

conducted by L.E. Peabody & Associates, Inc., that i s 

described on pp. 23-24, n.9, and Exhibit TDC-1 in Mr. 

Crowley's Verified Statement for SPI. [SPI] 
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R e s p e c t f u l l y submitted. 

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

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

94105 

PAUL A. CLTNNINGHAM 
RICHARD B. HERZOG 
JAMES M. GUINIVAN 
Harkins Cunningham 
1300 Nineteenth S t r e e t , N.W. 
Washington, D.C. 20C36 
(202) 973-7601 

A t t o r n e y s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n . 
Southern P a c i f i c T r a n s p o r t a t i o n 
Conpany. St. Louis Southwestern 
Railwav Companv. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

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

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

/4-^^E./t^^o(lj/^ 
' ARVID E. ROACH n^'^^'^-y ~ 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

A p r i l 5, 1996 

At t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Company and M i s s o u r i 
P a c i f i c R a i l r o a d Company 
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APPENDIX 

Parties upon whom t h i s request i s served: 

Party Interrogatory Document Requests 

KCS 13 

SPI 10 

Sierra r a c i f i c Power 1-12 1-9 



FD 327^0 ^ ^ { ^ ^ 9 6 



U V R . - ' E R - S D I R E C * D I A L 

(202) 973-7605 

HARKINS CUNNINGHAM 
A T T O R N E ' T S A T L A W 

S U I T E 6 0 0 

I 3 0 0 N I N E T E E N T H S T R E E T . N . W . 

W A S H I N G T O N . D . C . 2 0 0 3 6 - I 0 0 9 

2 0 2 9 7 3 - 7 6 0 0 

F A C S I M I L E Z 0 2 9 7 3 - 7 6 I C 

e o o O N E C O M M E R C E S O U A I T E 

2 0 C 5 M A R K E ' " S - R C t -

P H I L A O E L P M I A . PA t 9 t C 3 - 7 0 A 2 

2 1 5 8 5 - 6 7 0 0 

F A C S I M I L E 2 S 8 5 l - « 7 i 0 

A p r i l 4, 1996 

BY HAND 

Mr. Vernon A. Williams, Secretary 
Surface Transportation Board 
1201 Cons-.itution Avenue, N.W., Room 1324 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union P a c i f i c Corp. 
Ccntrol and Merger -- Southern P a c i f i c Rail Corp, 

Dear Mr. Williams: 

Enclosed f o r f i l i n g i n the above-captioned proceedi 
are an o r i g i n a l and 20 copies of a document designated as UP/. •-
202, Applicants' Second Set of Interrogatories and Requests For 
Production nf Documents To The Coalition For Competitive R a i l 
Competition ( B a r t l e t t & Co. Grain, Eads, Colorado). 

Very t r u l y yoors. 

Gerald P. Norton 

cc: Restricted Service L i s t 



UP/Sr-202 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION.. UNION PACIFIC PMLROAD COl^ANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

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

RIO GRANDE WESTEW4 RAILROAD COMPANY 

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

TO THE COALITION FOR COMPETITIVE RAIL COMPETITION 
(BARTLETT & CO. GRAT-J, EADS. COLORADO^ 

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

T r a n s p o r t a t i o n Company 
One Market P.aza 
San Francisco, C a l i f o r n i a 94105 
(451) 541-1000 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 8 6 1 - 3 2 9 0 

= 2ft Cf 



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

At t o r n e y s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n , 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southvestern 
Railway Company. SPCSL Corp. 
The Denver and Rio Grande 
Western R a i l r o a d Conpany 

and 

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

ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

At t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Company and Misso u r i 
P a c i f i c R a i l r o a d Company 

A p r i l 4, 1996 



UP/SP-202 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

— CONTROL ANU MERGER — 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' SECOND SET OF INTERROGATORIES 
AND REQUESTS FCR PRODUCTION OF D0CL'MENT:3 

TO THE COALITION FOR COMPETITIVE RAIL COMPETITION 
(BARTLETT & CO. GRAIN. EADS. COLORADO) 

Prrsuant to ^9 C.F.R. §§ 1114.26 and 1114.30, and 

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

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

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

document requests to the Co a l i t i o n f or Competitive Rail 

Competition ("CCRT"). These discovery requests p e r t a i n to 

B a r t l e t t & Co. Grain, Eads, Colorado, which submitted a 

statement i n support of CCRT at p. 17 5 of CCRT 4. 

Responses should be served as soon as possible, and 

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

hereof. CCRT i s requested to con.:act the undersigned promptly 

to discuss any objections or questions regarding these 

requests wit h a view to resolving any disputes or issues of 

i n t e r p r e t a t i o n i n f o r m a l l y and expeditiously. 
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DEFINITIONS AND INSTRUCTIONS 

I . "Applicants" r.eans UPC, UPRR, MPRR, SPR, SPT, 

SSW, SPCSL and DRGW. 

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

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

Railroad Company and The Atchison, Topeka and Santa Fe Railway 

Company. 

IV. "The BN/Santa Fe Settlement Agreement" means 

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

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

'..greement between those p a r t i e s . 

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

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

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

VI. "CNW" means Chicago and North Western Railway 

Company. 

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

Railroad Company. 

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

compiI:»tion of information, •/̂ /hether p r i n t e d , typed, 

handwritten, recorded, or produced or reproduced by any other 

process, including but not l i m i t e d to intra-company 

communications, correspondence, telegrams, memoranda, 

contracts, instruments, studies, pr o j e c t i o n s , forecasts, 

summaries or records of conversations or interviews, minutes 
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or records of conferences or meetings, records cr reports of 

negotiations, d i a r i e s , calendars, photographs, maps, tape 

recordings, computer tapes, computer disks, other computer 

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

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

plans, drawings, brochures, pamphlets, advertisements, 

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

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

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

Further, the term "document" includes 

(a) both basic records and summaries of such 

records (including computer runs); 

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

i n any respect fro.Ti o r i g i n a l versions; and 

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

co n t r o i of Eads and documents i n the 

possession, custody or control of consultants 

or others who have assisted Eads i n connection 

w i t h t h i s proceeding. 

IX. " B a r t l e t t " means B a r t l e t t & Co. Grain, Eads, 

Colorado. 

X. "The IC Settlement Agreement" means the 

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

Company dated January 30, 1996. 
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XI. " I d e n t i f y , " when used m r e l a t i o n tc an 

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

state the name, address .̂ nd telephone number thereof. 

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

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

memorandum, e t c . ) ; 

(b) state the author, each addressee, each 

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

the document; and 

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

the document. 

X I I . "MPRR" means Missouri Pa c i f i c Railroad 

Company. 

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

exact copies of responsive documents and send them by 

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

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

B a r t l e t t , i t s counsel, or the consultants or others who have 

assisted B a r t l e t t i n connection with t h i s proceeding and have 

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

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

d u p l i c a t i o n and expedited delivery of documents t c t h e i r 

attorneys. 
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XIV. "Relating to-' a subject means r e f e r r i n g t o , 

discussing, describing, dealing with, consisting of, or 

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

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

XVI. "SPCSL" means SPCSL Corp. 

XVII. "SPR" means Southern P a c i f i c Rail 

Corporation. 

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

Company. 

XIX. "SSW" means St. Louis Southwestern Railway 

Company. 

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

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

receiver. 

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

XXII. "This proceeding" means Finance Docket 

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

X X I I I . "UP" means UPRR and MPRR, including the 

former CNW. 

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

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

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

proposed i n t h i s pr- ^eding, including a l l r e l a t e d 

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

XXVII. "Union P a c i f i c " means UP and UPC. 
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XXVIII. "The Utah Railway Settlement Agreement" 

means the agreement between UP and SP and Utah Railway Company 

dated January 17, 1996. 

XXIX. Discovery responses should be supplemented 

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

S 1114.29. 

XXX. Documents need not be produced i f they have 

been produced "-̂y Applicants in t h i s proceeding. 

XXXI. Produce a p r i v i l e g e log i n accordance with 

the guidelines established at the December 20, 1995 discovery 

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

XXXII. References to railrod'-t'5, shippers, 

consultants or companies (including B a r t l e t t ) include 

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

attorneys, agents and representatives thereof. 

XXXIII. A l l uses of the conjunctive include the 

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

p l u r a l and vice versa. 

XXXIV. Unless otherwise specified, these requests 

cover the period January 1, 1S93 and t h e r e a f t e r . 

INTERROGATORIES 

1. Provide a short description of the business 

conducted at B a r t l e t t ' s Eads f a c i l i t y ( f o r example "grain 

elevator," " f e r t i l i z e r d i s t r i b u t o r " ) . 
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2. State, by year and type of grain (wheat, corn, 

e t c . ) , the number of bushels of grain moved out of B a r t l e t t ' s 

Eads f a c i l i t y during 1994 and 1995. 

3. State, by year and type of grain (wheat, corn, 

e t c . ) , the number of bushels of grain bought of sold by 

B a r t l e t t ' s Eads f a c i l i t y during 1994 and 1995 which was not 

moved through one of the elevators l i s t e d i n the answer to 

Interrogatory No. 1. 

4. L i s t the s p e c i f i c locations and types of 

f a c i l i t i e s to which B a r t l e t t ' s Eads f a c i l i t y shipped the grain 

i d e n t i f i e d i n response to Interrogatories Nos. 2 and 3. 

5. I f any of the grain i d e n t i f i e d m response to 

In t e r r o g a t o r i e s Nos. 2 and 3 was not shipped over the Towner-

NA Junction r a i l l i n e , how -̂ as i t shipped ( f o r example, owned 

or leased truck, commercial motor c a r r i e r , etc.)? 

6. L i s t the names and addresses of the m.otor 

c a r r i e r s or truck operators that trucked grain from any of the 

elevators l i s t e d i n your response to Interrogatory No. 1 

during 1994 and 1995. I f there are too many to l i s t 

separately, you may answer "numerous." 

7. State, by year and type of f e r t i l i z e r (dry, 

l i q u i d , anhydrous ammonia, e t c . ) , the tons of f e r t i l i z e r 

B a r t l e t t ' s Eads f a c i l i t y purchased i n 1994 and 1995. 

8. I f Eads presently cwns or leases any trucks 

( i n c l u d i n g truck ''.:ractors oi t r a i l e r s ) , l i s t the type and what 
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you normally use each truck f o r . You may exclude small 

vehicles such as pickup trucks and vans from your answer. 

9. State the names and bus....ie-5S addresses of the 

f a c i l i t i e s which believed to be competitors f o r the B a r t l e t t 

f a c i l i t y at Eads. I f the number of competitors is greater 

than f i v e , so indicate and state the names and addresses of 

the firms you believe to be your f i v e p r i n c i p a l competitors. 

DOCUMENT REQUESTS 

1. Produce copies of the annual report f o r 

B a r t l e t t at Eads f o r the most recent two years available. I f 

your annual reports are not produced f o r t h i s f a c i l i t y , any 

e x i s t i n g f i n a n c i a l reports or statements that show the 

f i n a n c i a l r e s u l t s of the operations of B a r t l e t t ' s Eads 

f a c i l i t y f o r these years need be produced. This docum.ent 

production request covers only f i n a n c i a l reports or statements 

th a t already e x i s t , and does not require any such reports or 

statements t o be created. 
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CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

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

A t t o r n e y s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n . 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company. St. Louis Southwestern 
Railwav Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

R e s p e c t f u l l y submitted, 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
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 R a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Company 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

7 

N.W. 

(2^. - r ^ ^ /^^^^. 
ARVID E. ROACH I I 
J. MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

A t t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Cempany and Mi s s o u r i 
P a c i f i c R a i l r o a d Companv 

A p r i l 4, 1996 



CERTIFICATE OF SERVICF 

I , John B. Bulgozdy, c e r t i f y t h a t , on t h i s 4th day of 

A p r i l , 1996, I caused a copy of the foregoing document to be 

served via f a c s i m i l e and overnight delivery on John T. Estes, 

Executive Director, C o a l i t i o n for Competitive R a i l Competition, 

at 1029 North Royal Street, Suite 400, Alexandria, V i r g i n i a 

22314 and Frank B. M i l l e r , Manager, B a r t l e t t & Co. Grain, 1401 

Maine Street, P.O. Box 328, Eads, CO 31036, and by f i r s t - c l a s s 

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

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

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

Guidelines i n Finance Docket No. 32760, and on 

Director of Operations 
A n t i t r u s t D i v i s i o n 
Suite 500 
Department of Justice 
Washington, D.C. 20530 

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

/2 
John B. Bulgozd 
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BEFORE THE 

SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY f-O m 

-- CONTROL AND MERGER -- o'^ S m 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACFIC 3 ° 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RĴ LVtAHo 
COMPANY, SPCSL CORP. AND THE DENVER AND °^ 
RIO GRANDE WESTERN RAILROAD COMFANY 

RAILWAY lABGR EXECUTIVES' ASSOCIATION'S 
AND UNITED TRANSPORTATION UNION'S 

THIRD SET OF INTEPJIOGATORIES TO APPLICANTS 

1 

li 

Ciiice of tha Secretary 

FEB 2 9 1996 

E Partof 
Public Rocord 

William G. Mahoney 
Richard S. Edelman 
Donald F. G r i f f i r 

HIGHSAW, MAHONEY & CLARKE, P.C. 
1050 17th Street, N.W. 
Suite 210 
Washington, D.C. 20036 
(202) 296-8500 

Counsel f o r Railway Labor 
Executives Association, I t s 
A f f i l i a t e d Organizations and 
Uniu^d Transportation Union 

Dated: February 27, 1996 



RAILWAY LABOR EXECUTIVES' ASSJCIATION'S 
AND UNITED TRANSPORTATION UNION'S 

THIRD SET QF INTERROGATORIES TO APPLICANTS 

Tha Railway Labor Executives' Association ("RLEA"), i t s 

a f f i l i a t e d organizations and the United Transportation Union, 

( c o l l e c t i v e l y r e f e r r e d to herein as "RLEA/UTU") serve through 

counsel, pursuant t o 49 C.F.R. §1114.26, the f o l l o w i n g 

i n t e r r o g a t o r i e s upon the Applicants. Answers to these 

i n t e r r o g a t o r i e s should be served upon counsel f o r RLEA: HIGHSAW, 

MAHONEY & CLARKE, P.C, 1050 17th Street, N.W. , Suite 210; 

Washington, D.C. 20036; f i f t e e n (15) days a f t e r service thereof. 

RLEA/UTU hereby incorporate herein by reference and adopt 

f o r these i n t e r r o g a t o r i e s the d e f i n i t i o n s and i n s t r u c t i o n s 

contained i n t h e i r f i r s t set of i n t e r r o g a t o r i e s RLEA-4 which were 

dated January 2, 1996. For convenient reftirence, t h i s t h i r d set 

of RLEA/UTU i n t e r r o g a t o r i e s are numbered consecutively w i t h the 

f i r s t and second set cf RLEA/UTU i n t e r r o g a t o r i e s , so the t h i r d 

set of i n t e r r o g a t o r i e s begin w i t h i n t e r r o g a t o r y no. 86. 

86. With respect to Applicants' plans to close e x i s t i n g 

t erminals/reporting points f o r t r a i n and engine service employees 

(e.g., engineers, conductors, trainmen, switchmen, yardmen) and 

to open new terminals/reporting points; and wi t h respect t o 

Applicants' planned transfers of t r a i n and engine service 

employees and abolishment and creation of t r a i n and engine 
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service p o s i t i o n s {see operating plan pp. 254-259, and labor 

impact e x h i b i t pp. 410-413 and 419-421); 

a. State whether Applicants have any planned 
l i m i t a t i o n s as to maximum distances f o r r e l o c a t i o n 
of r e p o r t i n g points f o r i n d i v i d u a l employees; 

b. State whether Applicants are w i l l i n g to commit to 
any l i m i t a t i o n s as to maximum distances f o r 
r e l o c a t i o n of reporting points f o r i n d i v i d u a l 
employees; 

c. I f the answer t o interrogatory 86b i s yes, state 
any traximuir' distance l i m i t a t i o n f o r r e l o c a t i o n 
that Applicant are w i l l i n g to accept. 

87. Explain how Applicants plan to handlt the dispatching 

work f o r a r a i l r o a d w i t h only 588 miles less trackage than the 

current SP and UP, but w i t h more t r a f f i c , and a d d i t i o n a l trackage 

r i g h t s operations, w i t h 144 fewer dispatchers, and state why 

Applicants believe that they can e f f e c t i v e l y handle dispatching 

i n that manner. 

88. Given discrepancies i n descriptions of the planned 

abolishments of dispatcher positions between the operating plan 

(p. 241) and the labor i.npact e x h i b i t (p. 422), scate the number 

of dispatcher (non-manf.gement o f f i c i a l ; p ositions Applicants plan 

to abolish. 

89. State whether the UP mainframe computer used f o r 

dispatching w i l l be able to handle dispatching f o r the merged 
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system without an upgrade of that computer. I f the answer is no, 

explain Applicants' plans for upgrading that computer, the timing 

of that upgrade and the anticipated cost of that upgrade. 

90. State whether Applicants plan to honor the March 

2, 1995 agreement between SPR and the American Train Dispatchers 

Department/BLE which precludes furloughs of any SP dispatchers 

through December 31, 1997. I f the answer is no, explain the 

basis for a refusal to honor thc.t agreement and any authority 

thot Applicants w i l l assert for f a i l i n g to honor that agreement. 

91. Explain why greater proportions of boilermaker, sheet 

mecal worker and laborer positions are planned to be abolished 

than electr i c i a n and machinist DObitions. 

92. Identify the c r a l t of any employee who, after 

consummation of the common control and merger of UP and SP, w i l l 

perform the work previously done by boilermakers, sheet metal 

workers and laborers whose jobs are abolished. 

93. Identify any "efficiency benefits of the merger [that 

Applicants believe] cannot be achieved i f UP/SP is required to 

maintain existing arrangements under which different maintenance 

crews must maintain p a r a l l e l , or even adjacent, tracks i n the 

same geographic area" (Application Vol. 3 p. 403). 
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94. With respect t o any e f f i c i e n c y 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. 93: 

a. Explain why such e f f i c i e n c y could not be achieved 
i r e x i s t i n g arrangements were continued; 

b. I d e n t i f y the d o l l a r value of any e f f i c i e n c y not 
re a l i z e d i f e x i s t i n g track maintenance 
arrangements are continued; 

c. Relate any such e f f i c i e n c y 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. 93 to any element of the 
proposed operating plan. 

d. Relate such e f f i c i e n c y i d e n t i f i e d i n response to 
in t e r r o g a t o r y No. 93 to any public b e n e f i t 
asserted by Applicants under the common 
control/merger or the proposed operating plan. 

95. I d e n t i f y what i s meant by " p a r a l l e l " and "adjacent" i n 

the sentence from A p p l i c a t i o n Vol. 3 p..403 which i s quoted i n 

int e r r o g a t o r y No. 93. I n doing so, i d e n t i f y the distance between 

l i n e s which Appl .cants believe would make them not adjacent, and 

i d e n t i f y the degree of divergence between l i n e s which Appl: -ants 

believe would make them not p a r a l l e l . 

96. With respect to Applicants assertion (Vol. 3 p. 255) of 

a need f o r common c o l l e c t i v e bargaining agreements f o r t r a i n 

service employees, s t a t e whether: 

a. Applicants deem necessary only common agreements, 
or whether they deem p a r t i c u l a r agreements to be 
nece.ssary; 



b. Applicants are w i l l i n g to allow the Brotherhood of 
Locomotive Engineers and the United Transportation 
Union to "cherry pick" provisions from e x i s t i n g 
agreements to form new common agreements; 

c. Applicants are w i l l i n g to allow the Brotherhood of 
Locomotive Engineers and the United Transportation 
Union to designate any e x i s t i n g agreements of 
t h e i r own choosing to be the common agreements; 

d. I f the answers to in t e r r o g a t o r i e s Nos. 95 b, 
and/or c are no, explain the reasons f o r 
Applicants negative responses. 

96. With respect to Applicants' desire f o r single 

agreements f o r planned new t e r r i t o r i e s ( s e n i o r i t y d i s t n c t s ) and 

system gangs f o r maintenance of way and signal workers (Vol. 3 

pp. 259-265), state whether: 

a. Applicants deem necessary only .'ingle agreements 
or whether they deem p a r t i c u l a r agreements t o be 
necessary; 

b. Applicants are w i l l i n g to allow the brotherhood of 
Maintenance of Way ("BMWE") and the Brotherhood of 
Railroad Signalmen ("BRS") to "cherry pick" 
provisions from e x i s t i n g agreements to form new 
single agreements f o r the planned new maintenance 
of way and sig n a l t e r r i t o r i e s ; 

c. Applicants are w i l l i n g to allow the BMWE and the 
BRS to designate any e x i s t i n g agreements of t h e i r 
choosing to be the single agreements f o r the 
planned new maintenance of way and si g n a l 
t e r r i t o r i e s and system gangs; 

d. I f the answers to inter r o g a t o r y Nos. 96 b, and/or 
c are nc, explain the reasons f o r Applicants' 
negative responses. 
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97. What were the bases f o r Applicants' s e l e c t i o n (Vol. 3 

p. 259-265) of p a r t i c u l a r c o l l e c t i v e bargaining agreements as the 

single agreements f o r maintenance of way and signal workers 

intended to work on the planned new larger maintenance of way and 

signal t e r r i t o r i e s and system gangs. 

98. Are Applicants w i l l i n g to commit to using BMWE 

represented maintenance of way workers f o r a l l of the track and 

right-of-way construction and r e h a b i l i t a t i o n work t o be done i n 

connection w i t h the merger. I f not, state why not. 

99. I f the answer to interrogatory No. 98 i s no, are 

Applicants w i l l i n g to r e f r a i n from using contractors or other 

non-PMWE Lepresented employees f o r A p p l i c a t i o n - r e l a t e d track and 

right-of-way construction and r e h a b i l i t a t i o n while any pre-

August 1995 maintenance of way employee who has not separated 

from Applicants i s furloughed? I f not, then state why not. 

100. Are Applicants w i l l i n g to commit to using BRS-

represented signalmen f o r a l l signal work involved i n track and 

right-or-way constru'^ t i o n and r e h a b i l i t a t i o n work done i n 

connection w i t h the merger? I f not, state why not. 

101. I f the answer to inte r r o g a t o r y No. 100 i s no, state 

whether Applicants are w i l l i n g to r e f r a i n from using contractors 

or other non-BRS-represented employees f o r signal work involved 
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i n A p p l i c a t i o n - r e l a t e d track and right-of-way construction and 

r e h a b i l i t a t i o n while any pre-August 1995 signalmen who i s not 

separated from Applicants i s furloughed. I f not, why not. 

102. Describe the anticipated consequences of the proposed 

common control/merger on SP water service employees represented 

by the Sheet Metal Workers I n t e r n a t i o n a l Association. 

103. Do Applicants plan to contract-out any work now 

performed by bargaining u n i t employees? I f the answer i s no, are 

Applicants w i l l i n g t o commit to r e f r a i n i n g from contracting-out 

work now performed by bargaining u n i t employees as a condition of 

STB approval of the common control/merger. I f Applicants are 

u n w i l l i n g to make such a commitment, explain the reasons f o r the 

negative response. 

104. Describe Applicants' plans regardinrr the rates of pay 

of current SP employees who are c u r r e n t l y working at rates below 

those applicable on other Class I r a i l r o a d s . W i l l applicants 

restore the rates f o r those employees to the standard Class I 

rates? I f the answer i s no, explain why Applicants do not plan 

to restore such em.ployees to national standard rates. 

105. Explain how Applicants plan to handle the maintenance 

of way vork f o r a r a i l r o a d with only 588 miles less trackage than 
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the current SP and UP, and with more t r a f f i c , using 261 fewer 

r a i l and t i e gang employees. 

106. Of the sales of real estate owned by SPT, SSW or SPR 

since 1988, i d e n t i f y how much money was r e a l i z e d from sales of 

r e a l estate not used f o r t r a i n operations, and how much money was 

re a l i z e d from sales of r a i l l i n e s , and hc^ much money was 

re a l i z e d from sales of t r a n s i t corridors to m u n i c i p a l i t i e s , 

public agencies or public a u t h o r i t i e s f o r t h e i r passenger 

operations w i t h leasebacks f o r f r e i g h t operations. 

107. With respect to P h i l i p Anschutz' assertion (Anschutz 

Transcript at 35) that he could have sold his i n t e r e s t i n the 

Denver Rio Grande & Western Railroad f o r $333 m i l l i o n , explain 

any f a c t u a l basis f o r that assertion. 

108 I d e n t i f y any asset of Southern P a c i f i c Transportation 

Corporation which was pledged as c o l l a t e r a l f o r debt incurred i n 

connection w i t h the RGI Industries a c q u i s i t i o n of Southern 

P a c i f i c Transportation Company which i s s t i l l pledged as 

c o l l a t e r a l . 

10 9. Explain how and when the debt incurred i n RGI 

Industries' a c q u i s i t i o n of Southem Pa c i f i c Transportation 

Company was repaid. 
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110. Identify any and a l l corporations owned or controlled 

by Philip Anschutz, any member of Mr. Anschutz' family or The 

Anschutz Corporation which provide services, products or 

consulting work to SPR. 

Respectfully submitted. 

William G. Mahoney 
Richard S. Edelman 
Donald F. G r i f f i n 

HIGHSAW, MAHONEY & CLARKE, P.C. 
1050 17th Street, N.W. 
Suite 210 
Washington, D.C. 20036 
(202} 296-8500 

Counsel for Railway labor 
Executives Association, I t s 
A f f i l i a t e d Organizations and 
United Transportation Union 

Dated: February 26, 1996 
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CERTIFICATE OV SERVICE 

I hereby c e r t i f y that I have this day caused to be served a 

copy of Railway Labor Executives' Association's And United 

Transportation Union's Third Set Of Interrogatories To 

Applicants, by hand-delivery to the offices of: 

Paul A. Cunningham 
HARKINS CUNNINGHAM 

1300 19th Street, N.W. 
Suite 600 

Washington, D.C. 20036 

Arvid E. Roach, I I 
COVINGTON Sc BURLING 

1201 Pennsylvania Avenue, N.W. 
P. 0. box 7566 

Washington, D.C. 20044 

Erika Z. Jones 
MAYER, BROWN & PLATT 

2000 Pennsylvania Avenue, N.W. 
Suite 6500 

Washington, D.C. 20006 

and by f i r s t - c l a s s mail, postage prepaid to a l l other parties of 

record on the restricted service l i s t . 

Dated at Washington, D.C. this 27th day of February, 1996. 

Richard S. Edelman 
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KCS-20 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMP 
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 COMFANY 

THE KANSAS CITY SOUTHERN RAILWAY COMPANY'S 
FIFTH DISCOVFRV REQUESTS TO APPLICANTS 

Richard P. Bruening 
Robert K. Dreiiing 
The Kansas City Southern 

Railway Company 
114 West 11 th Street 
Kansas Ci^/, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

James F. Rill 
Sean F.X. Boland 
Virginia R. Metallo 
Collier, Shannon, Rill & Scott 
3050 K Street, N.W. 
Suite 400 
Washmgton, D.C. 20007 
Tei: (202) 342-8400 
Fax: 1202) 338-5534 

Johr . Molm 
Ala. .. Lubel 

William A. Mullins 
Troutman Sanders LLP 

601 Pennsylvania Avenue, N.W. 
Suite 640 - North Building 

Washington, D.C. 20004-?b09 
Tel: (202) 274-2950 
Fax: ;202) 274-2994 

Attorneys for The Kansas City Southern 
Railway Company 

February 2 1 , 1996 



KCS-20 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMP/S? 
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 

THE KANSAS CITY SOUTHERN RAILWAY COMPANY'S 
FIFTH DISCOVERY REQUESTS TO APPI ICANT? 

Pursuant to 49 C.F.R. i f 1114.21 - 1114 3 1 , ^he Kansas City Southern Railway Company 

CKCS") directs the following requests to Union Pacific Corporation, Union Pacific Railroad Company 

and Missoun 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." 

KCS incorporates by reference the definitions of the Railroad Entities, Defin.cions and 

Instructions contained in its First Interrogatories (KCS-7, pp. 1-8) as if fully set forth herein. 

INTERROGATORIES 

72. Identify and produce copras of all financial statements of Western Rail Properties, 

Inc., a wholly-owned carrier subsidiar/ of CNW (or one of its predecessor corporations, including 

Chicago and North Western Holdings Corp. or Chicago and North Western Transportation 

Company), used to increase the "CNW (1994)" amounts found at N03-000344. et seq. and carried 

forward in preparation of Applicants' Appendices B through D. 



73. Identify and produce copies of any Form R-1 Schedules 210, 410 and 755, which 

were prepared in the normal course of business by the CNW, whether or not filed with the 

Commission. 

74. Produce copies of the Annual Reports Form R-1 for the UP, SP and CNW for the 

years 1990 through 1994. 

75. Produce copies of the "I.C.C. Wage Forms A&B" for the UP, SP and CNW for the 

yisars 1990 through 1994. 

76. Identify the relevant page numbers and produce copies of all workpapers supporti' g 

the Applicants' claimed labor savings calculations (shown at pp. C04-300379 through C04-300391 

in the Applicants' workpapers), including but net limited to (a) the specific application of the number 

of agreement and nonagreement positions abolished, created or transferred to determine the cash 

labor impact, and (b) the adjustments made to exclude the effects of CNW consolidations from the 

labor impact claims attributed to the proposed UP/SP merger. 

77. Identify the relevant document page numbers and produce copies of all workpapers 

supporting the Applicants' claimed car miles, car hours, gross ton miles, train miles and diesel fuel 

consumption outputs (shown at pp. C04-300396 through 004-300404) that were used by Richard 

Kauders to estimate the costs of handling increased levels of traffic. 

78. Identify the relevant document page numbers and produce copies of all workpapers 

supporting the Applicants' claimed car miles, car hours, gross ton miles, train miles, and diesel fuel 

consumption outputs (shown at p. C04-300446) that were used by Richard Kauders to estimate the 

benefits of handling increased levels of traffic. 

79. identify the relevant page numbers and produce copies of all workpapers supporting 

the Applicants' claimed savings attributable to the following terns on the "Supply Sub-Team's" 

"Operating Exoense Benefits - Monetary Measures" (shown ac pp. C04-30o0'+& through C04-

300049!: 

(a) "Adopt Pro-Card for SP;" 



Ib) "Settegast, Tucson, El Paso, Hinkle, Colton Warehouse OE." 

(c) "Internal Material Transportation;" 

Id) "Combined Vehicle Fleet;" 

(e) "OE Budget - Savings for Sacra, Pinebluff, Houston & Gen. Off;" 

(f) "Material Purchases Savings;" 

(g) "Inventory Reduction - Carrying/Handling Costs;" 

(h) "Capital Service Contracts;" and 

(i) "Capital Purchases Material Savings.' 

80. Please produce (or, if the documents are in the Applicants' depository, identify the 

relevant document page numbers for) the "BN/SF and SP analysis" and workpapers referred to in 

document number HC32-000051 as having been used "last May." 

This 21st day of February, 1996. 

Richard P. Bruening 
Robert K. Dreiiing 
The Kansas City Southern 

Railway Company 
114 West 11 th Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (816) 556-0227 

James F. Rill 
Sean F.X. Boland 
Virginia R. Metallo 
Collier, Shannon, Rill & Scott 
3050 K Street, N.W. 
Suite 400 
Washington, D C. 20007 
Tel: (202) 342-8400 
Fax: (202) 338-5534 

T. 
John R. Molm 
Alan E. Lubel 
'Villiam 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 Southern 
Railway Company 
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CERTinCATE QF SERVICE 

I hereby certify that a tr'je copy of the foregoing 'Kansas City Southern Railway Company's 

Fifth Discovery Requests to Applicants" was served this 21st da / of February, 1996, by hand-

deliver/, facsimile, or overnight delivery on the Surface Transportarion Board, counsel for 

Applicants, the Unit?d States Secretary of Transportation, the Attorney General of the United 

States, and counsel fcr ali other parties on the restricted service list. 

Attorney 'or The Kansas City Southern 
Railwav Company 
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CR-10 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

CONSOLIDATED RAIL CORPORATION'S 
THIRD REQUEST TO BNSF CORPORATION 
FOR THE PRODUCTION OF DOCLTMENTS 

Pursuant to 49 C.F.R. SS 1114.21 - 1114.31 and the 

Discovery Guidelines entjred pursuant to order dated Jeceraber 5, 

1995 ("Discovery Guidelines"), Consolidated Rail Corporation 

("Conrail") hereby submits i t s Third Request for Production of 

Documents to BNSF Corporation. 

Conrail hereby incorporates by reference the 

Def i n i t i o n s and Instruc t i o n s contained i n i t s F i r s t Request f o r 

Production of Documents to BNSF Corporation (designated as 

document CR-5) , served Decer.-ber 28, 1995, and i t s F i r s t Set of 

Interrogatories and Second Request for Production of Documents to 



BNSF Corporation (designated as document CR-7), served February 

2, 1996, as i f fu l l y set forth herein. 

REOUEST FOR PRODUCTION OF DOCUMENTS 

1. Provide a l l BN/Santa Fe timesheets for the month 

of October 1995 (or any other representative consecutive fotir 

week period identified by agreement between counsel for Conrail 

and counsel for BNSF) for BN/Santa Fe's route between Memphis and 

St. Louis. 

Constance L. Abrams 
Jonathan M. Broder 
Anne E. Treadway 
CONSOLIDATED RAIL CORPORATION 
2001 Market Street 
Philadelphia, PA 19101 

February 7, 1996 

Daniel K. Mayers 
William J. Kolasky, J r . 
A. Stephen Hut, Jr. 
Steven P. Finizio 
Alex E. Rogers 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 
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CERTinCATE OF SERVICE 

I c e r t i f y that on t h i s 7th day of February, 1996, a 
copy of the foregoing Consolidated Rail Corporation's Third 
Request to BNSF Corporation f o r the Production of Documents was 
served by hand d e l i v e r y to: 

Erika Z. Jones 
Mayer, Brown and P l a t t 
2000 Pennsylvania Avenue, N.W. 
Suite 6500 
Washington, D.C. 20006 

Arvid E. Roach I I 
S. William Livingston, Jr. 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044 

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, to a l l parties 
on the Restricted Service L i s t . 
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Item No. 

Page Count. 

WILLIAM L . SLOVER 
C. tUCHAZL LOFTUS 
DONALD O. AVEBY 
JOHN H . LE SECB 
KELVIN J . DOWD 
ROBERT D. BOSENBEBO 
CHBISTOPBEB A. HILLS ' 
FRANK J. PEROOUZZI 
ANDREW B. KOLESAR I I I 
PATRICIA B. DIETRICH 

.ADMITTED IK ILUNOIS QlrLY 

S L O V E H & L O F T U S 
ATTORNEYS AT LAW 

1884 SEVENTEENTH STHSET, N. W 

WASHINOTON, D. C. aOOU<) 

January 30, 1995 

Via Hand Delivery 

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 

I \ 1996 

RG! 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 Companv, et a l . 

Ger.tlemen: 

We have discovered two typographical e r r o r s i n the 
P e t i t i o n of Commonwealth Edison Conpany f o r C l a r i f i c a t i o n and 
Waiver which, was f i l e d w i t h the Board yesterday (January 29, 
1996). The f i r s t e r r o r appears i n the s i x t h l i n e of the t h i r d 
paragraph on the f i r s t page fo l l o w i n g the cover page, and the 
other =ippears i n the f o u r t h l i n e of footnote 3 on the t h i r d 
n'lmbered page f o l l o w i n g the cover page. Also, the pages of the 
P e t i t i o n are mis-numbered. 

Accordingly, enclosed herewith are the corrected 
o r i g i n a l and twenty copies of the above-described P e t i t i o n which 
should be .substituted f o r those f i l e d yesterday. Also enclosed 
i s a WordPerfect 5.1 d i s k e t t e containing the corrected version of 
t h i s pleading. 

Sincerely 

CAM:mfw 
Enclosures 

Christopher A M i l l s 

) 
cc: A l l par .es of record 



rjAN 3 ) 1996 BEFORE THE 
SURFACE TRANSPORTATION BOARD 

UNION PACIFIC CORPORATION, UNION 
PACIFIC R.AILROAD COMPANY, AND 
MISSOURI FACIFIC 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 

Finance Docket No. 32760 

PETITION OF 
COMMONWEALTH EDISON COMPANY 

FOR CLARIFICATION AND/OR WAIVER 

By: 

COMMONWEALTH EDISON COMPANY 

C. Michael Loftus 
Christopher A. M i l l s 
1224 Seventeenth Street, 
Washington, D.C. 20036 
(202) 347-7170 

N.W. 

Attornevs and P r a c t i t i o n e r s 

Dated! January 29, 1996 



PETITION OF 
COMMONWEALTH EDISON COMPANY 

FOR CLARIFICATION AND/OR WAIVER 

Pursuant t o Decision No. 9 i n t h i s proceeding. Common­

wealth Edison Company ("ConEd")' hereby submit t h i s , i t s P e t i ­

t i o n f o r C l a r i f i c a t i o n and/or Waiver of c e r t a i n Board r e q u i r e ­

ments applicable to responsive a p p l i c a t i o n s . 

1. ComEd requests c l a r i f i c a t i o n t h a t responsive 

applications seeking only l i n e a c q u i s i t i o n f o r purposes of 

continued r a i l operations or trackage r i g h t s as a con d i t i o n 

require n e i t h e r environmental documentation (see 4 9 C.F.R. 

§ l i e 5 . 6 ( c ) ( 4 ) ) , nor an h i s t o r i c a l report (see 4 9 C.F.R. 

§ 1105.8(b)(1) and ( 3 ) ) . 

As explained i n i t s Description of Anti c i p a t e d Respon­

sive Applications, f i l e d contemporaneously herewith, ComEd 

expects to seek, i n the a l t e r n a t i v e , e i t h e r a c q u i s i t i o n of or 

trackage r i g h t s over c e r t a i n lines of the Applicants, on behalf 

of a r a i l c a r r i e r u n a f f i l i a t e d w i t h Applicants, i n order t o 

preserve the be n e f i t s of competitive options t h a t ComEd presently 

enjoys f o r i t s coal t r a f f i c . The above-referenced regulations 

expressly exclude such l i n e a c q u i s i t i o n and trackage r i g h t s 

a p p l i c a t i o n s from the class of transactions t h a t normally require 

environmental and/or h i s t o r i c a l documentation.^ However, Deci-

^Tho i d e n t i t y of ComEd and i t s i n t e r e s t i n t h i s proceeding 
were explained i n i t s Notice of In t e n t to P a r t i c i p a t e f i l e d 
herein on January 16, 1996. 

^ The l i n e a c q u i s i t i o n contemplated would be f o r the purpose 
of continued r a i l operations, and f u r t h e r Board approval would be 

(continued...) 



sion No. 9 could be read as requiring t h a t l i n e a c q u i s i t i o n and 

trackage r i g h t s responsive applications include such documenta­

t i o n anyway, unless they also s a t i s f y the a l t e r n a t i v e basis f o r 

exemption set out i n § 1105.6(c)(2), t o - w i t , compliance w i t h the 

thresholds set f o r t h t h e r e i n . 

To avoid uncertainty, ComEd recuests the Board t o 

c l a r i f y t h a t responsive applications seeking only l i n e a c q u i s i ­

t i o n f o r purposes of continued operations or trackage r i g h t s are 

exempt under §§ 1105.6(c)(4) and 1105.8(b)(1) and (3) from the 

requirement t h a t environmental and h i s t o r i c a l documentation be 

f i l e d w i t h the a p p l i c a t i o n s . 

2. In the a l t e r n a t i v e , i f the response to the preced­

ing c l a r i f i c a t i o n request i s negative, ComEd requests c l a r i f i c a ­

t i o n or waiver of the six-month p r e - n o t i f i c a t i o n requirement f o r 

a p p l i c a t i o n s r e q u i r i n g an Environmental Impact Statement (49 

C.F.R. §1105.10(a)(1)), insofar as necessary to permit ComEd's 

p r e - f i l i n g consultations w i t h the Board's Section of Environmen­

t a l Analysis, to be scheduled s h o r t l y , to s a t i s f y t h a t notice 

requirement. 

3. F i n a l l y , ComEd seeks waiver of a l l requirements i n 

49 C.F.R. § 1180 f o r the i n c l u s i o n of information from "applicant 

^(...continued] 

J 

required to abandon service follov-lng the sale of the l i n e s 
involved to an indepenaent r a i l c a r r i e r . ComEd does not expect 
tha t the a c q u i s i t i o n and continued operation of such l i n e s would 
involve the dispo.-al of any properties subject to Board j u r i s d i c ­
t i o n t h a t are 50 years old or older. Thus, the a c c u i s i t i o n 
a p p l i c a t i o n wo Id no>. require the preparation of an h i s t o r i c a l 
report under 4y C.F.R. § 1105.8(b)(1). 

- 2 -



c a r r i e r s " i n j . t s responsive apr-lications. This i s necessary 

because ComEd i s a non-carrior, seeking a trackage r i g h t s condi­

t i o n on behalf of a s u i t a b l e t h i r d - p a r t y c a r r i e r f o r the purpose 

of preserving competition. ComEd would prefer t h a t such trackage 

r i g h t s be exercised by an independent r a i l c a r r i e r , such as 

Montana Rai l Link, Inc. However, depending on the pos i t i o n s 

taken — and the f i n a l terms of settlements reached — by such 

r a i l c a r r i e r ( 3 ) , or the conditions imposed by the Board w i t h 

L«3spect t o any grant of merger a u t h o r i t y , ComSd i s unable t o 

dgtermine a t t h i s time what r a i l c a r r i e r i s the most s u i t a b l e 

carri*^r t o acquire or operate v i a trackage r i g h t s over the l i n e s 

involved. Because the i d e n t i t y of the purchaser or trackage 

r i g h t s o p e r a t o r / r e c i p i e n t i s thus presently uncertain, and may 

not be resolved when responsive applications are due,^ ComEd may 

be unable to supply the information normally expected from 

applicant c a r r i e r s i n l i n e a c q u i s i t i o n or trackage r i g h t s pro­

ceedings, as s p e c i f i e d i n , e.g., §S 1180.6(a)(5) and 

118 0 . 6 ( b ) ( l ) - ( 6 ) . . 

Rather than r e q u i r i n g "applicant c a r r i e r " information 

as part of ComEd's responsive l i n e a c q u i s i t i o n and trackage 

r i g h t s a p p l i c a t i o n s , the Board should require such information t o 

be f i l e d only i f and when ComEd's c a r r i e r nominee i s objected to 

^Nothing i n the Board's regulations prevents the Board from 
conditioning i t s approval of the primary a p p l i c a t i o n on the 
Applicants' agreement to grant trackage r i g h t s to any s u i t a b l e 
r a i l c a r r i e r designated by ComEd, rather than to a s p e c i f i c 
c a r r i e r . 

- 3 -



by Applicants, at which point the s u i t a b i l i t y of the nominee 

could be determined by the Board i n subsequent proceedings.' 

Relief s i m i l a r to that sought herein by ComEd was 

requested by several e l e c t r i c u t i l i t i e s who p a r t i c i p a t e d i n the 

BN/Santa Fe merger proceeding (Finance Docket No. 32549, Burling­

ton Northern Inc. and Burlington Northern Railroad Companv --

Control and Merger — Santa Fe Pac i f i c Corporation and The 

Atchison, Tope>:a and Santa Fe Railwav Company) , and who sought 

trackage r i g h t s conditions on behalf of unspecified r a i l 

c a r r i e r s . Such r e l i e f was granted by the I n t e r s t a t e Commerce 

Commission i n Decision No. 15 served A p r i l 20, 1995, i n Finance 

Docket No. 32549. That decision constitutes a strong precedent 

f o r granting the r e l i e f requested here. 

Respectfully submitted, 

COMMONWEALTH EDISON COMPANY 

By: C. Michael Loftus 
Christopher A. M i l l : 
Slover & Loftus 
1224 Seventeenth Street^N.W! 
Washington, D.C. 20036 
(202) 347-7170 

Attorneys and P r a c t i t i o n e r s 

Dated: January 29, 1996 

'such fo .low-up proceedings are of course commonplace i n 
mergers, t y p i c a l l y dealing w i t h the implementation of labor 
p r o t e c t i v e conditions, compensation f o r trackage r i g h t s , etc. 

_ 4 _ 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y t h a t , on t h i s 30th day of January, 

1996 , I caused copy of the foregoing corrected P e t i t i o n f o r 

C l a r i f i c a t i o n and/or Waiver to be served by hand on the i n d i v i d ­

uals l i s t e d Delow, and by f i r s t - c l a s s United States m a i l , postage 

prepaid, on a l l other persons on the service l i s t f o r t h i s pro­

ceeding . 

A r v i d 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 

Chris t/|)herL/ Mi l l s 
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KENN-3 

BEFORE THE 
SIFRFACE TRANSPORTATION BOARD 

Finance DfKket No. 32760 

UNION I'ACmC CORPORATION, UMON PACIHC RAH.ROAD COMPANY 
AND MISSOURI PACIHC RAILROAD COMPANT Xy 

— CONTROL AND MERGER — 

SOUTHERN PACIHC RAIL CORPORATION, 
SOUTI-iERN PACIFIC TRANSPORTATION COMPANY, ST. LOUIS 
SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP APJD THE 

DEN'VER AND RIO GRANDE WESTERN, RAILROAD COMPANY 

FIRST SET OF INTERROGATORIES AND 
REQUESTS FOR PRODUCTION OF DOCUMENTS OF 

KENNECOTT UTAH COPPER CORPORATION 
AND KENNECOTT ENERGY COMPANY UPON BNSF 

John K. Maser III 
Jeffrey O. Moreno 
DONELAN. CLEARY, W(X)D & MASER. P.C. 
1100 New York Avenue, N.W 
Suite 7.50 
Washington, D.C. 20005-3934 
(202) 371-9500 

Attorneys for Kennecott Utah Copper 
Corporation and Kennecott F lergy Company 

January 29, 1996 



BEFORE THE 
SLTIFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIHC CORPORATION, IJNION PACIHC RAILROAD COMPAN 
AND MISSOUR! PACIHC RAILROAD COMPANY 

— CONTROL AND MERGER — 

SOUTHERN PACIHC RAIL CORPORATION. 
SOUTHERN PACIFIC TRANSTORTATION COMPANY, ST. LOUIS 
SOUTHWESTERN RAILWAY COMPANT, SPCSL CORP. AND THE 

DE.NW1ER AND RIO GRANT)E WESTERN RAILROAD COMPANY 

FIRST SET OF INTERROGATORIES AND 
REQUESTS FOR PRODUCTION OF DOCUMENTS OF 

KENNECOTT UTAH COPPER CORPORATION 
AND KENNECOTT ENERGY COMPANY UPON BNSF 

Pursuant to the Surface Transportation Board's ("STB" or "Board") General Rules of 

Practice, 49 C.F.R. §§1114.21 to 1114.31, Kennecott Utah Copper Corporation and Kennecott 

Energy Company ("Kennecott") submit the following initial interrogatories and requests for 

production of documents to BNSF Corporation ("BNSF'). Kennecott requests that BNSF comply 

with these discoveiy requests by February 13, 1996. Kennecott further requests that BNSF, in 

accordance with the Discovery Guidelines established in this proceeding, notify the under signed of 

any objections they may have to these requests so that an attempt may be made to resoh e such 

objections informally and expeditiously. 

DEHNTnONS 

A. "Applicants" or "Applicant" means Union Pacific Corporation, Union Pacific 

Raiiroad Company, Missouri Pacific Railroad Company, Southem Pacific Rail Corporation, 

Southem Pacific Transponation Company, St. Louis Southwestem Railway Company, SPCSL 
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Corp. and ITie Denver and Rio Grande Westem Railroad Company, individually and collectively, 

together with any parent, subsidiary or affiliated coiporation, partnership or other legal entity, 

including, but not limited to, UP Acquisition Corporation, Union Pacific Holdings Corp., Chicago 

& Nonh Westem Railway Company, Phillip F. Anschutz and The Anschutz Corporation. 

B. "BNSF" means BNSF Corporation or the entity resulting from the merger of BN 

with Santa Fe. This term also includes The Atchison, Topeka & Santa Fe Railway Company and 

the Burlington Northem Railroad Corporation, prior to their merger. 

C. "BNSF Agreement" means the agreement between UP and SP and BNSF relating 

to the proposed UP/SP merger that was attached to the Verified Statement of John H. Rebensdorf 

in Vol. 1 of the Railroad Merger Application in this docket dated November 30, 1995. 

D. "Board" or "STB" means the Surface TranspKination Board 

E. "Coiowyo Mine" means Kennecott Energy Company's coal mine located along the 

SP's rail line near Craig, Colorado. 

F. "Document" means any writings or other compilations of information, whether 

handwritten, typewritten, printed, recorded, or produced or reproduced by any process, including 

but not limited to, intracompany or other communications, business records, agreements, 

conn-acts, correspondence, telegrams, memoranda, studies, projections, summaries of records of 

telephone or personal conversations of interviews, repons, diaries, log books, notebooks, 

forecasts, photographs, maps, tape recordings, ;omputer tapes, computer programs, computer 

printouts, computer models, statistical or financial statements, graphs, charts, sketches, note 

charts, plans, drawings, minutes or 'ecords of summaries of conferences, expressions or 

statements o.- policy, lists of persons attending meetings or conferences, opinions or reports or 

summaries of negotiations or investigations, brochures, ooinions or reports of consultants, 

pamphlets, advertisements, circulars, trade or other letters, press irleascs, drafts, revisions of 

drafts, invoices, receipts, and original or preliminary notes. Furthe-, the term "document" 

includes: 
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(1) Both basic records and summaries of such records (including 

computer runs); 

(2) Both original versions and copies that differ in any respect from 

original versions; and 

(3) Both documents in the possession of Applicants and documents in 

the possession of consultants, counsel, or any other person that has assisted 

Applicants. 

G. The term "identify," when u.sed with reference to a document, means to state its title 

or other identifying data; tne kind of document; its present location and custodian; its date or 

approximate date; the identity of the author, originator, sender, and each person who received the 

document; and the general subject matter. 

H. "Kennecott" means Kennecott Utah Copper Corporation and/or Kennecott Energy 

Company. 

I . "Magna, Utah facilities" means the facilities of Kennecott Utah Copper Corporation 

located in the vicinity of Magna, Utah and served by the UP at its Garfield rail yard and by the SP 

at its Magna rail yard. 

J. "Official," "officer," "employee," "representative," or "agent" includes any natural 

or corporate person, including attomeys. 

K. "Person," as used herein, refers to any natural person, any business entity (whether 

partnership, association, cooperative, joint venture, proprietorship, or corporation), and any 

governmental or other public entity, department, administration, agency, bureau or political 

subdivision thereof, or any other form of organization or legal entity, and all their officials, 

officers, employees, representativti and agents, including consultants. Furthermore, references to 

a company, a corporation, a partnership, or any form of business entity include officers, directors, 

employees, consultants to, and agents thereof, except where the context clearly requires otherw ise. 

L. The term "produce" means to make legible, complete and exact copies of the 

responsive documents, which are to be sent, via first class mail, to the undersigned. "Produce" 
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also means to supply the undersigned with a detailed index ofthe documents which are produced 

into the depository, and a catalogue of the precise location of the documents in the depository by 

bates number. 

M. "Referring to" a subject means making a statement about, discussing, describing, 

refiecting, dealing witn, consisting of, constituting, comprising, or in any way conceming, in 

V hole or in part, the subject 

N. "Shippers" means a user of rail services, including a consignor, consignee, or 

receiver. 

O. "SP" means Southem Pacific Rail Corporation, Southem Pacific Transportation 

Company, St. Louis Southwestem Railway Company, SPCSL Corp. and The Denver and Rio 

Grande Westem Railroad Company, individually and collectively, together with any parent, 

subsidiary or affiliated corporation, partnership or other legal entit\', including, but not limite j to, 

Philip F. Anschutz and The Anschutz Corporation. 

P. "Studies, analyses, and reports" include studies, analyses, and reports in whatever 

form, including letters, memoranda, tabulations, and computer printouts of data selected from a 

database. 

Q. "UP' means Union Pacific Corporation, Union Pacific Railroad Company, and 

Missouri Pacific Railroad Company, individually and collectively, together with any parent, 

subsidiary or affiliated corporation, partnership or other legal entity, including, but not limited to, 

UP Acquisition Corporation, Union Pacific HoMings Corp., and Chicago & North Westem 

Railway Com.pany. 

INSTRUCTIONS 

A. The time period encompassed by these requests, unless otherwise stated, is January 

1. 1992 to the present, and shall extend to the end of this proceeding to the extent documents 

responsive to tiiese requests are discovered or created or otherwise acquired by Applicants during 

the pendency of this proceeding. 
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B. All uses of the conjunctive include the disjunctive and vice versa. Words in the 

singular include the plural and vice versa. "Each" shall be construed to i-.clude "ali," and the 

present tense shall include the past ten.sc and vice versa. 

C. If Applicants withhold a sy document or any part of a uocument on the claim that 

such document is privileged or confidential. Applicants are to: 

(1) Identify the nature of the document; 

(2) Identify the subject matter of the document, i.e., briefiy describe the contents of the 

document; 

(3) Identify the author and al! addressees or recipients of the document; 

(4) Identify the .i.i;e of the document; and 

(5) State the na unf of the claim that the document is privileged or confi dential. 

D. If any document called for by these requests for p'oduction is not available or 

accessible, such request(s) for production shall be deemed to call fo.- sufficient explanation of the 

reasons therefor, as well as an identification of the unavailable or inaccessible doc jment(s). 

E. If any document or information called for by these requests for production is 

available in computerized format, produce the document or information in that format, along with a 

descnption of the software utilized, instruction books, and all other material necessary to translate 

the documents or information from computerized to hard copy format 

F. Where any interrogatory or document request 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 

G. Where any interrogatory or document request r ""ers to "BNSF', and the re.sponse 

for BN would be different from the response for the Santa Fe, give separate responses for each. 
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INTERROGATQRIES 

Intenogatory No. 1 

Identify all officers and managers employed by BNSF who have or will have marketing 

and operational responsibility for Kennecott rail shipments originating or terminating at 

Kennecott's Magna, Utah facilities. 

Interrogatory No. 2 

Describe BNSF's operating plan for handling shipments originating or terminating at 

Kennecott's Magna, Utah facilities if the proposed merger and BNSF Agreement are approved. 

Identify all studies, analyses and repons or other documents, including work papers, relating to 

such plan. 

Inten-ogatory No. 3 

Describe BNSFs operating plan for movements in the conridors over which it has been 

granted truckage rights by the BNSF Agreement from Denver, CO to Salt Lake City, LT and from 

Salt Lake City, UT to Oakland, CA. Identify all studies, analyses and report.«^ or other documents, 

including work papers, relating to such plan. 

Interrogator\' No. 4 

State the amount of traffic originating or terminating it Kennecott's facilities in .Magna, 

Utah lhat BNSF expects to handle annually under the BNSF Agreement after consummation of the 

proposed merger. Identify all studies, analyses and reports or other documents, including work 

papers, relating to predicted traffic shifts. Also, identify all persons who participated in such 

studies. 

Interrogatory No. 5 

Describe in detail the operational control BNSF will have in determining the movement of 

traffic over the lines in the Denver to Salt Lake City and Salt Lake City to Oakland corridors for 

which BNSF has been granted trackage rights under the BNSF Agreement. Identify all studies. 
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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. 

Intenogatory No. 6 

f tate what investment in facilities, equipment and labor BNSF plans to make in order to 

operate over the lines from Denver to Salt Lake City and Salt Lake City to Oakland for which 

BN;>F has been granted trackage rights under the BNSF 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. 

Inten-ogatorv No. 7 

State the number of hoppers, gondolas, 90-ton boxcars and 100 ton boxcars PNSF intends 

to acquire if the BNSF Agreement is approved. 

Intenogatory No. 8 

In the event of loss and/or damage relating fo Kennecott traffic that may be carried by 

BNSF pursuant to trackage rights granted in the BNSF Agreement, will UP/SP or BNSF assume 

responsibility for compensation for loss and/or damage? 

Intenogatory No. 9 

Given the additional costs inherent in trackage rights movements (most notable, 

compensation for use of the incumbent carrier's line), how does BNSF expect to competitively 

price Kennecott traffic transported by BNSF pursuant to trackage rights granted by the BNSF 

Agreement? 

Intenogatory Nn. 10 

Identify each instance in which BNSF was unab to provide timely service to a shipper 

due to a car supply shortage of gondolas, 90-ton and larger boxcars, and hoppers. For each such 
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instance, state the duration of the shortage and identify the shippers adversely affected by the 

shortage. 

Intenogatory No. 11 

Provide the number of hoppers, gondolas, 90-ton boxcars and l(X)-ton boxcars that BNSF 

has in its fleet of cars. 

Interrogatory No. 12 

State the name, address and job title or position of each individual (1) who was consulted 

for responses to these interrogatories and document requests, or (2) who participated in preparation 

ot 'esronses to these interrogatories and document requests, or (3) who have knowledge 

conceming the facts contained in the responses. 

Intenropatorv No 13 

Identify each document not identified in response to a prior intenogatory' or produced in 

response to a document request herein to which you refened or on which you relied in preparation 

of your responses to these intenogatories. 

DOCUMENT RFOIJF.STS 

Document Request No. 1 

Produce any .snidies, analyses, or reports conducted by or on behalf of BNSF that identify 

the traffic levels available to BNSF on the Central Corridor between Denver, CO and Northem 

Califomia and/or the profitability of such traffic. 

Document Request No. 2 

Produce all documents identified in response to Interrogatory No. 2. 

Documer.; Request No ? 

Produce all documents identified in response to Intenogatory No. 3. 
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Document Request No. 4 

Produce all documents identified in response to Intenogatory No. 4. 

Document Request No. 5 

Produce all documents identified in response to Intenogatory No. 5. 

Document Request No. 6 

Pixxluce all documents identified in response to Interrogatory No. 6. 

Respectfully submitted. 

John K. Maser III 
Jeffrey O. Moreno 
DONELAN, CLEARY, WOOD & MASER, P.C. 
1100 New York Avenue, N.W., Suite 750 
Washington, D.C. 20005-3934 
(202) 371-9500 

January 29, 1996 Attorneys for Kennecott Utah Copper 
Corporation and Kennecott Energy Company 



CERTIFICATE OF SERVICE 

I hereby certify that a copy of the foregoing FIRST SET OF REQUESTS FOR PRODUCTION 

OF DOCUMl-NTS OF KENNECOTT UTAH COPPER CORPORATION AND KENNECOTT ENERGY 

COMPANY UPON BNSF has been served via first class mail, postage prepaid, on all parties on the 

restricted service list in this proceeding on the 29th day of January, 1996, and by hand delivery to 

Washington, D.C. counsel for Applicants and the Burlington Nonhem Santa Fe Railroa 

Aimee L. DePew 
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KCS-16 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, Ur'ION 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 

THE KANSAS CITY SOUTHERN RAILWAY COMPANY'S 
FOURTH DISCOVERY REQUESTS TO APPLICANTS 

Richard P. Bruening 
Rooert K. Dreiiing 
The Kansas City Souther.n 

Railway Company 
11 4 West 11th Street 
Kansas City, Missouri 64105 
rel; (816) 556-0392 
Fax. (816) 556-0227 

James F Rill 
Sean F.X. Boland 
Virginia R. •.*'>tallo 
Collier, Shannon, Rill & Scon 
3050 K Street, N.W. 
Suite 400 
Washington, D.C. 20007 
Tel: (202) 342-84C0 
Fax: (202) 338-5534 

Offtce •! the Sf'cretary 

John R. Molm 
Alan "E. Lubel 

William A. Mullins 
Troutman Sanders LLP 

601 Pennsylvania Avenue, N.W, 
Suite e-lC - North Building 

Washington, D.C. 20004-2609 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

Attorneys for The Kansas City Southern 
Railway Company 

January 24, 1996 



KCS-16 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 37760 

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

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

TRANSPORTATIO: C O M P M N Y , ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP, AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

THE KANSAS CITY SOUTHERN RAILWAY COMPANY'S 
FOURTH DISCOVERY REQUESTS TQ APPL ICANTS 

Pursuant to 49 C.F.R. §§ 1114.21 - 1 1 1 4 . 3 1 , The Kansas City Southern Railway Company 

CKCS") directs tine following requests 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." 

KCS incorporates by reference the definitions of the Railroad Entities, Definitions and 

instructions contained in its First Interrogatories (KCS-7, pp. 1-8) as if fully set forth herein. 

INTERROGATORIES 

69. Identify and produce all docum»jnts that constitute, refer to, or evidence the 

"presentat'->n on the UP'SP merger" made by UP to the Mexican CFC referred tc in Mr. 

Rebensdorfs deposition on January 22, 1996, and produce the "paper on the UP/SP merger and 

the impact on Mexico" that Mr. Rebensdorf testified was left with the CFC, and the "mileage 

comparison" that was "shared wi th" the CFC, including an English translation of -.il such materials. 

70. Identify and produce all notes, memoranda, and other documrnts prepared by UP 

pertaining to the UP/SP merger, "trackage rights," the "B.'..Santa Fe settlement." or the impact of 



tfie UP/SP merger on Mexico that were made during, or concern or reflect, the UP meeting with the 

Mexican CFC referred to in Mr. Rebensdorfs deposition on January 22, 1996, including an English 

translation of all such materials. 

7 1 . Identify and produce all documents provided to UP by the Mexican CFC in 

connection with the meeting with the CFC referred to in Mr. Rebensdorfs testimony on January 22, 

1996 that pertain to the UP/SP merger, 'trackage rights," the "BN/Santa Fe settlement," or the 

impact of the UP/SP merger on Mexico. 

This 24th day of January, 1996. 

Richard P. Bruening 
Robert K. Dreiiing 
The Kansas Ciry Southern 

Railway Company 
114 West 11 th Street 
Kansas City, Missouri 64105 
Tel: (816) 556-0392 
Fax: (8161 556-0227 

James F, Pill 
Sean F.X. Bolind 
Virginia R. Metallo 
Collier, Shannon, Rill & Scott 
3050 K Street, N.W. 
Suite 400 
Washington, D C. 20007 
Te': (202) 342-8400 
Fax: (2021 338-5534 

John R. Molm 
Alar E. Lubel 
William A. Mullins 
Troutman Sanders LLP 
601 Pennsylvania Avenue, N.W. 
Suite 640 - North Building 
Washington, D.C. 20004-2608 
Te:: (202) 274-2950 
Fax: (202) 274-2994 

Attorneys for The Kansas City Southern 
Railway Company 
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CERTIFICATE OF SERVICE 

I hereby certify that a true copy of the foregoing "Kansas City Southern Railway Company's 

Fourth Discovery Requests to Applicants' was served this 24th day of January, 1996, by hand-

delivery, facsimile, or overnight delivery on the Surface Transportation Board, counsel for 

Applicants, the United States Secretary of Transportation, the Anorney General of the Untted 

States, and counsel for aii other parties on the restricted service iist. 

Attorney for The Kansas City Southern 
Railway Company 
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I 

BEFORE THE 
INTERSTATE COmiERCE COMMISSION 

.. - ^ 

.<<fe Finance DockdNo. 32760 

. ^ 
• UNION PACmC CORPORATION, UNION PACIHC RAILROAD COf^ANY 

AND MISSOURI PACIHC RAILROAD COMPANT 
^' • - CONTROL MERGER -

SOUTHERN PACmc RAIL CORPORATION. SOUTHERN PACIHC 
TRANSPORTATION COMPANY, ST. LOLHS SOUTHWESTERN RAILV-\Y 

COMPANY. SPCSL CORP. AND THE DENVER AND 
RJO GRAMDE WESTERN RAILROAD COMPANY 

INTERNATIONAL PAPER COMP ANTS 
HRST INTERROGATORIES A l ^ 

REQLTEST FOR DOCUMFNTS TO APPLICANTS 

Pursuant to " C.F.R. §§ 1114.21-1114.31, Intcraational Paper Company, mc. directs the fono /̂ing 

interrogatones tu Umon Pacific Corporation, Union Pacific R--''oad Company and Missouri Pacific Railroad 

Company, and to SoufJiera Pacific Rail Corporation, Southc.-n Paafic Transportation Company, St. Louis 

Southwestem Railway Company, SPCSL Coip. and The Denver and Rio Grande Westem Railroud Company. 

DEFINTTTON.<; 

\. "AppUcants" means Union Pacific Corporation. Union Pacifi-.. Railroad Company and Missoun 

Pacific Railroad Company, and Southem Pacific Rail Coiporation, Southern Pacific Transportation Company, 

St, LOUIS Southwestern Railv̂ a> Company, SPCSL Corp and The Denver and Rio Grande Western Railroad 

Compan>', mdiudually and colJectivei>-, together wth anj' parent, subsidiaiy or affiliated corporation, partnership 

or oth«- legal entitj-, including, but not limited to UP Acquisition Corporation, Umon Pacific Holdmgs Corp., 

Chictgo aad NoiUi Western Railwa\' Company, Philip F. Anschutz and The Anschutz Corporation. 

2. "BN" means The Burlington Northem Railroad Company and its parent, subsidiary and related 

corporations 



3. The "Agrcen-na and Plan of Merger" means i jc August 3, 1995 Agreement referred to on page 

2 of the .̂ plicants' Notice of Intent to File Application (UP/SP-1 at 2). 

4. "Commission" or "ICC" means the Interstate Commerce Commission. 

5. "Competitiott" mcludes both mtramodal and intermodal competition and, where apphcable, 

includes source competitioa 

6. "Caisolidatfti Sv'stem" means the mtegrated rail system after the Proposed Merger (as defined 

below). 

7. "Document" means any writing or other compilation of information, whether printed, typed, 

handwritten, recorded, or produxd or reproduced b>- any other pnxess, mcludmg: mtracompany commumcations; 

clcctrtmic mail; corrcspond&ia;; telegrams, memoranda; contracts; instruments; studies; projections; forecasts; 

summaries, notes, or records of conversations or tntcrvTcws, mmutcs, summarcs, notes, or records of conferences 

or meetmgs, records or n̂ xKts of ncgoQauons, dianes; calendars; photogr̂ hs, maps; tape recordings, computa 

tapes, computer disks; other computer storage devices; computer programs; computer printouts; models; 

statistical statements; gr^hs; charts; diagrams; plans; drawings; brochures, pamphlets; news articles; rqxffts; 

advertisements, circulars; trade letters, press .releases; ir..oices, receipts, financial statements, accountmg records, 

and woriqpapcrs and worksheets. Further, the term "document" mcludes: 

a. both basic records and s-ommancs of such records (includ ng computer runs); 

b. both onginal versions and copies that differ m any respect from original versions, 
mcludmg notes and 

C both docurocnts in the possession, custody, or control oi Apphcants and documents in 
the possession. custod\. or conu-ol of consultants or others who have assisted 
Applicants m connecticn with the Transacuon. 

8. "Idemif>-," 

a. when -Jscd in relation to an individual, means to state the name, address, and home ard 

business tclcphaic number of the mdividual, the job nUe or posmon and the employer of the mdividual at th.tf time 

ofthe activitv inquired of, and the last-known pjsioon and cmplov-cr ofthe indivi<*'al; 

2 



b. when used in relation to a corporation, partnership, or other entitv-, means to sute the 

name ofthe entity and the address and telephone number ofits principal place of busmess; 

c. when used in relation to a document, means to 

(1) state the tvpe of document (e 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 an oral communication or statement, means to: 

(1) identify the penon making the communication or statement and the person, 
persons, or entitj- to whom the communication or statement was made; 

(2) state the date and place of the communication or statement; 

(3) describe in detail the contents of the commumcation or statement; and 

(4) identify- ail documents that reftr to, relate to or evidence the commumcatim 
or statemem, 

e. when used m anv other context me-uis to describe or explain. 

9. "IP" means hitemauonal Paper Company. 

10 "Including" means u eluding without lunitation 

11 "Person" means an individual, company, partnership, oi other entity of any kind. 

12. "Proposed merger" means the transacuon descnbed m the .Agreement and Plan of .Merger, 

includmg 

a. the acquisition of conu-ol of SPR by LT Acquisition; 

b. th-. merger of SPR mto UPRC. and 

C. thf, HKulting commo'. conu-ol of LT and S P by LTC or any one of such actions or an>' 
c jmbmation of such acuons, and any related transactions. 

13 "Provide" (except where the word ii rised with rcspert to providing service or equipment) or 

"descnbe" means to supply a complete narrative response. 

14. "Rates" include conn-aa rates and uariff rates. 
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15. "Rcla-ting to" a subject means making a statement about, referring to, or discussmg the subject 

including, as to actions, any decision to take, not lake, defer, or defer decision, and mcludmg, as to anv condiuon 

or state of afiairs (s.g., competition between earners), its absence or potential existence. 

16, "Settlement Agreement" means the agreement as supplemented between LT and SP and BN 

attached to the verified statements of John H Rebensdorf, which is contamed m Volume I of the Application filed 

in connecuon with the Proposed Merger. 

17 "Shipper" means ^ user ofrail services, includmg <i consignor, a consignee, or a receiver. 

18. "STCC" means Standard Transportation Commoditv- Code. 

19. "Studies, analyses, and reports" include studies, analyses, and reports m whatever form, 

includmg letters, memoranda, labidations and computer pnntouts of data selected from a daUbasc. 

20. "This proceeding" mcms J-inance Docket No. 32760 and anv sub-dockets that may bc 

establj.;hed. 

INSTRUCTIONS 

1. Each micnogator}' should bc answered separately and fully m wi itmg, unless it is objected to, 

in which event the reasons fcr objection should be stated in heu of an answer The answers are to be signed under 

oath bv the person makmg them Objecuons are to be signed by the representative or counsel makmg them. A 

copy ofthe answers and objecticms should be served upon the undersigned counsel for IP withm fifteen (15) davs 

afler the date of service. 

2. Applicants should contact the undersigned unmediatel.v to discuss anv- objections or quesuons 

with a xiew to rcsolv mg any dispute or issues of mteipretation informally and expeditiously. 

3. Unless otherwise specified, these discoverv- requests cova the penod begmnmg January-1, 1993, 

and endmg with the date of response. 



4. If Apphcants have mfotmaucm that would pennit a partial answer to any interrogator.-, but they 

would have to conduct a special studv- to obtam mfonnation necessary to provide a more complete response to 

that interrogatorv', and if the burden of conducting such special study w ould be greater for AppUcants than for 

IP, then: 

a. state that faa, 

b. provide the partial answer that may be made with information available to Applicant; 

C identify' such business nxords, or am- cocyilation, abstract, or summaiy based thereon, 
as will permit IP to denve or ascertam a more complete answer; aud 

d. aj. provided in 49 C.F.R. § 1114.26(b), produce such business records, of any 
compilation, abstract, or summary based thereon, as will pennit IP to denve or 
ascertain a more complete answer. 

5. If Applicants' reply to any mterrogatory- mcludes a reference to the Apphcahon filed m this 

proceedmg, su.:h response shall specify- the volume(s) and exaa page number(s) of the AppUcation where the 

infonnation is contained. 

6. If any infonnation or document is withheld on the ground that it is privileged or otherwise not 

discoverable. 

a. identify' the information or document (m the manner provided m Definition 8 supra); 
and 

b. state the basis for the claim that it is privileged or otherwise not discoverable. 

7. Where am- mterrogatorv or document request refers to "Apphcants" or to anv- "AppUcant," and 

the response for one appUcant would be difierent from the response for other apphcants, give separate responses 

for each applicant. 

8. ta respondmg to any request for daui regarding intermodal traffic, indicate separately data for 

trailers and for containers. 

9. If otha AppUcant knows or lata learns that its response to any intenogatory is incorrect, it is 

imdcr a dutv- seasonabh- to correct that response. 



10. Pursuant to 49 C.F.R. § 1114.29, AppUcants - a hity seasonably to supplement thcu" 

responses with respect to any questions directly addressed tr> and locations of persons havmg 

knowledge of discoverable matters. 

INTERROGATORIES 

1. Identify all officers and managers employed by AppUcants with marketmg and operational 

responsibihty for IP rail shipments onginatmg in Pine Blulf and Camden, AR. 

2. Describe AppUcants' operatmg plan for handling shipments originating in Pme Bluff and 

Camden AR if the proposed merger is consummated, including but not limited to any changes in the frequency, 

car supply, pcrfonnaiKe standards, switching service or rates of AppUcants' serv ice Identify- all studies, analyses 

and reports or other documents, mcluding work papers, relating to that plan. Also identify- aU persons 

participatmg m the creation of that plan. 

3. Describe AppUcants' operating plan for handUng IP traffic to and from Camden and Pine Bluff, 

AR if the prqxjsed merger is consummated, includmg but not Umited to any changes m the frequency' of service, 

car suppK', perfonnance standards, switching service cr rates for AppUcants' service. 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 operating plan. 

4. Describe AppUcants' plan for operating fraffic in the corridor between Memphis, TN and 

Houston, TX if the proposed merger is consummated, including but not limited to AppUcants' plan to have trams 

bypass the Little Rock/Tine BhiflF terminals as set forth m the statement of Witaess Peterson Identify- all studies, 

analyses and reports or other documents, includmg work papers, relatmg to that plan. 

5. Descnbe Applicants' operatmg plan for shipments to and from Gurdon, AR if the proposed 

merger is consummated, including but not limited to any changes in the frequency of service, car supply, 

swichmg service or rates for AppUcants' service to and from that point, as well as changes m traffic that would 



be necessitated by the planned abandonment of the Unc between Camden and Gurdon, AR. Identify- all studies, 

analyses and reports oi other documents, including work p ĵers, relating to that plan. 

6. Identify' all BN employees with whom employees of AppUcants have communicated concerning 

the u-ackage rights between Hou..ton, TX and Memphis, TN granted to BN under the Settlement Agreement. 

Identify- aU documents relating to any such communications. 

7. With respect to Uic Applicants' Exemption Petition in Ducket No. AB-3 (Sub No. 129x1 to 

abandon the Une betvvecn Gurdon and CanxlcnARifthc proposed merger IS consummated, state, for 1993, 1994 

and 1995 year to date, the total number of shipments and tonnage, the costs associated with handling such fraffic, 

arid the estimate of the number of shipments and tonnage that would bc handled annually if the ttackage w ere not 

abandoned. 

8 Descnl)e how the Settlement Agreeinent leaves IP vvith cotjpctitive rail service at Pine Bluff and 

Camden, AR. 

9. Slate whether the reciprocal shipping anangements cunently in place in Canolllon, TX and 

Pinesville, LA will be maintamed if the proposed merger is consummated. If not, explam any planned changes 

to those anangmcnts, and identify all studies, analyses and reports or other documents, includmg work papen, 

relating to said changes. 

10. Describe how Apphcants determmed the fees it proposes to charge BN for frackage rights under 

the Settlenient Agrconent Identify all studies, analyses and reports or other documents, mcluding work papers, 

relaung to lhat determmation, and all persons participating m that determination. 

11. State the average numba of daily tram movements in each direction (a) during 1994, (b) dunng 

the first SLX rncmths of 1995 and (c) projected for the ffrst and second fiill years of operation after consummation 

ofthe proposed merger for each of the following raiko-ui line segments: 

(a) Pme 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 m responding to this mterrogatory. 

12. State (separately for LT and S P) the amount of fraffic ongmaung m Pme Bluff and Camden AR 

AppUcants expect to be diverted to BN as a result of the frackage nghts granted BN under the Settlement 

AgnxmcnL Identify' all studies, analyses and reports or other documents, mcludmg work papers, relating to that 

predicted lost fraffic. Also, identify all persons who participated m that determination. 

13 Describe the operational confrol BN wiU have in detennimng the movement of fraffic over the 

Unes in the Houston-Memphis comdor for which BN has been granted frackage nghts under the Settlement 

Agreement Identify all suidics, analyses and reports or other documents, mcludmg work papers, relating to that 

operational confrol. Also, identify aU persons primarily responsible for tbi preparation of the documents 

identified m response to this interrogatory. 

14 Describe the faciUties and equipment Applicants plan to makt available to BN to enable it to 

operate over the Unes m the Houston-Mcmpius comdor for which BN has been granted trackage nghts under the 

Settlement Agreement. 

15, State, for all Une segments over which Applicants are granUmg BN frackage rights under the 

Settlement Agreement: (a) annual density; (b) frack capacitv-; (c) net mvesfrnent by ICC account, (d) annual 

depreaauon by ICC account; and (e) annual operating costs Identify- aU documents consulted with m responding 

to this mtenogatorv-. 

16 State for aU line segments ov cr which AppUcants have been granted frackage nghts bv BN under 

the Settlement AgrDcmeni: (a) annual density; (b) frack capacity; (c) net investtnent by ICC account; (d) annual 

depreaauon by- ICC account, and (ej annual operating costs Identify- all documenu; consulted with m responding 

to this mtenogatory. 



17. With rcspert to AppUcants' ttaffic study developed in connection with the proposed merger, 

describe any modification that have been made to that stody to reflctt (a) UP's acquisition ofthe CNW; and (b) 

BurUngton Northern's merger with the Atchison, Topeka & Santa Fe Railway Company. 

18. State whether AppUcants mamtam documents relating to the rcUabilify of their respective 

performance, as that term is used by, mter alia, Witoess Peterson at page 62 of Volume 2 ofthe AppUcation 

(UP/SP-23). If so, describe how such infcamation is developed, who arc the responsible persons for recording 

that mformation, whether such information is developed on a shipper specific basis and identify aU such 

documents 

19. Identify all paper company faciUties served in CaUforma, Oregon and Washmgton that ship 

Unaboard(STCC26 311 17) via rail and state which rail earner serves each faciUty. For each such company, 

state: 

(a) Whether service is provided by otha- than direct axess {e.g., via reciprocal swiiching, voluntary 

coordmaUon agreement, etc.) and, ifso, describe such arrangements including whether any switching 

charges are absorbed; and 

(b) Whether any such faciUties will have conq)etitive rail service if the merger is consummated and, 

if so, describe the nature of the competitive service that wculd be provided. 

20. Stale the number of "paper grade" boxcars in the AppUcants' respective carflcets, by size and 

type, that are available to service shipments tendered by paper compames in 1995. 

21. State the number of "papa grade" boxcars Applicanu mtend to acquire if the proposed merger 

is consummated. 

22 Describe any altcnianvcs contemplated by AppUcants m Ueu of the Settlement Agreement, and 

identify all suidies. analyses and reports or other documents, includmg work papers, relating tc such altemauves 

DOCUMENT REQUESTS 

1. All documents identified in response to Interrogatory No. 2. 



2. All documents identified in response to Uiterrogatory No. 3. 

3. All documents identified m response to Interrogatory No. 4. 

4. All documents identified m response to Interrogatory No. 5. 

5. All documents identified in response to Interrogatory No. 6. 

6. All documents identified m response to taterrogatory No. 9. 

7. All documents identified m response to Interrogatory No. 10 

8. All documents identified m response to taterrogatory No. 11. 

9. All documents identified m response to tatcnogatory No. 12. 

10. All documents identified m response to taterrogatory- No. 13. 

11. All documents identified m response to Interrogatory No. 15. 

12. All documents identified m response to taterrogatory No. 16. 

13. All documents identified m response to taterrogatory No. 18 for the period of January 1, 1993 

through the most current period for w-luch such mfonnation is available. 

14 All documents identified m response to Intenogatory No. 22. 

15 The ttanscnpt of any testimony given by the following persons before the ICC, or any other 

verified statement submitted by any ofthe foUowing persons m an ICC proceedmg in which they have discussed 

the issues of compeution, relevant markets or market defmitions, as weU as testimony related to the economic 

analysis of mergers in the railroad mdustry. or the subjert of QtuJcag; rights or other conditions imposed on a rail 

merger: 

(a) W'imess Spero 

(b) Witoess WiUig 

(c) Witaess Sharp 

(d) Witaess Peterson 

(c) Witaess Barber 
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Also, produce any articles, books or other writings authored m part or m whole oy any of the ibovc 

persons related to the above-stated issues. 

16. All traffic studies performed by UP and SP relating to the pioposcd merger. 

17. All documents used or referred to m formulatmg the AppUcants operating plan. 

18 ta connection with SFs sale ofcatam Unes m Oregon to the Centtal Oregon & Pacific Raihoad, 

tac fCOPR"), as descnbed m the Exemption proceedmg '.ubmitted to the taterstate Commerce Commission m 

F.D. 32567 and F.D. 32568, provide all documents relating to: 

(a) restrictions on the abihty ofthe COPR to mterchange with the Burlington Northem at 
Eugene, Patland or Chemult, Oregon; 

(b) the provision of empty cars for all shippers on the Unes sold to COPR, 

(c) arrangements between COPR aiKiSP for the handUng of ttaffic into and out of IP's mill 
at Gardiner, Oregon; and 

(d) divisional anangements mvolving the Longview, Pcvtland and Northern Railroad 
("LP&N"). 

19. All documents relating to potential movcmctits of outbound produrt from IP's mill at Gardiner, 

Oregon moving to points served by BN, mcludmg but not Umited to: 

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

(b) responses by SP to such requests; 

(c) refusals by SP to offer proportional or joint rate arrangements to points other than m 
Ae states of Washmgton, Idaho, North Dakota, South Dakota, Montana, Wyoming or Oicgon 
or to pomts m Canada other than m Bntish Columbia; 

(d) car supply for ttaffic dcstmed to BN pomts; 

(e) differences ta proportional rates to Portland between ttaffic destined to BN served 
pomts and pomts that arc served by LT or its subsdianes or affiliatrs 

20. All documents relating to SP's absorption or non-absorption of switchmg charges at Portland, 

Oregon on IP ttaffic. 
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21. AH documents relating to SP's refiisal to provide cars to IP at Gardmer, Oregon on STCC 26 

commodities. 

22. All documents refening or relating to complamts fi-om paper conpany shippers concemmg the 

qoanUty or quaUty of " p ^ grade" boxcars AppUcants used during the period of January-1, 1993 to the presem. 

23. All studies, analyses and reports relating to the ttansit times and utiUzation of cars used to 

provide rail service to tatemational Paper from Januaiy 1, 1993 to present 

24. All sUidics, analyses and reports or otha documents, mcludmg work papers, discussmg SP's 

sttategic plans, its competitive position and'or financial forecasts, including any such documents suppUed to 

irvcstmcnt analysts. 

25. All stiidics, analyses and reports or other documents, mcludmg work papers, discussmg the 

competitive ccmsequcnces of the proposed merger. 

26 All stodies, analyses and reports or other documents, mcludmg work papers, relating to service 

problems expenenced by UP foUowmg its acquisition of CN'W. 

27. All sttidies, analyses and reports or other documents, includmg work papers, discussmg BN's 

abiUty to compete with AppUcants for busmess frran shippers served by Unes over which BN has been granted 

ttackage nghts or wtach BN is purchasmg pursuant to the Settlement Agreement 

RespcctfaOj/sJmJled, 

Edward D. Greenberg 
.Andrew T. Goodson 
GALLAND, KHARASCH, MORSE & 
GARFINKLE, P C. 

1054 Thirty- First Street, N.W. 
SccOTd Hoor 
Washmgton, DC. 20007 
(202) 342-5200 

Attorneys for Intemational Paper Company 
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BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

UNION PACIFIC CORP., et. a l . --
CONTROL & MERGER - - SOUTHERN 
PACIFIC RAIL CORP. er. a l . : 
AMENDMENTS TO APPLICANTS' 
SYSTEM DIAGRAM MAP FOR MERGER 
RELATED ABANDONI-IENTS 

FINANCE DOCKET NO) 

LlO/̂  

MOTION TO INTER^/ENE 
2 4 1995 

f—-1 Pet of 

The Colorado Public U t i l i t i e s Commission ("COPUC") hereby 

f i l e s t h i s Motion t o Intervene i n t h i s c o n t r o l emd merger 

proceeding. 7v3 grounds f o r t h i s request, COPUC states cind avers 

the f o l l o w i n g : 

1. COPUC has the power under s t a t e law "to appear and 

represent the i n t e r e s t s and welfare of the people of Colorado i n 

a l l matters and proceedings i n v o l v i n g any publ i c u t i l i t y or c a r r i e r 

pending before any o f f i c e r , department board, commission, or court 

of the United States...." Colorado Revised Statutes, § 40-7-110. 

The COPUC hereby requests that i t be allowed t o intervene i n t h i s 

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

2. The Union P a c i f i c Corp. et a l . ("UP") has n o t i f i e d COPUC 

that i t intends to f i l e a merger a p p l i c a t i o n on or about December 

1, 1995 to acquire the Southem Pa c i f i c Corp. et a l . As part of 

the c o n t r o l and merger a p p l i c a t i o n UP has n o t i f i e d COPUC that i t 

intends co seek abandonment of approximately 300 miles of mainline 

tracKage w i t h i n Colorado. 

3. COPUC i s concex-ned about the p o t e n t i a l competitive iit^iact 

of t h i s proposed merger and related t r a c k cibandonments on 

Colorado's i n d u s t r i e s and economy. COPUC moves to intervene .in 



t h i s docket i n order t o be f u l l y informed of the ra m i f i c a t i o n s of 

t h i s proposal on the i n t e r e s t s of Colorado and t o insure that COPUC 

i s provided an opportunity to be heard i n t h i s proceeding. 

Respectfully submitted t h i s 23rd day of October, 1995 

GALE A. NORTON 
Colorado Attomey General 

TIMOTHY M. TYMKOVICH 
S o l i c i t o r General 

MAURICE KNAIZER 
Deputy Attomey General 

ANTHONY M. MARgHEZ 
F i r s t A s s i s t ^ - / A t t o m e y jfiener| 
General Legat^Service Section 
Attomey f o r Public U t i l i t i e s 
Commission 
1525 Sherman Street, 5th Floor 
Denver, Colorado 80203 
Telephone: (303) 866-5136 
FAX: (303) 866-5243 



C^IRTIFICATE OF SERVICE 

I , Maureen Bames, hereby c e r t i f y that I mailed an o r i g i n a l ajad 
ten copies of the attached "MOTION TO INTERVENE AKD REQUEST FOR 
INVESTIGATION WITH FORMAL ORAL HEARING" t h i s 23rd day of 
October, 1995, by Federal Express ovemight mail d e l i v e r y , 
addressed as follows: 

VERNON A. WILLIAMS, SECRETARY 
INTERSTATE COMMERCE COMMISSION 
ROOM 2215 
12TH AHD CONSTITUTION AVENUE, N.W. 
WASHINGTON, D.C. 20423 

and a copy by U.S. Mail upon the f o l l o w i n g : 

Constance L. Abrauns 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Market Street, 16-A 
Phila'^.elphia, PA 19101 1416 

The Honorable Dick Ackerman 
C a l i f o m i a Legislature 
Assemblyman, 72nd D i s t r i c t 
State Capitol, Room 5126 
Sacramento, CA 95814 

The HonoradDle Fred Aguiar 
Assembly, C a l i f o m i a 
Legislature 
P.O. Box 942849 
State Capitol 
Sacramento, CA 94249-0001 

Richard A. Al l e n 
Zuckert, Scoutt et. a l . 
888 17th Street, N.W., Ste. 
600 
Washington, D.C. 20036-3939 

Thomas G. A l l i s o n 
Preston Gates & E l l i s 
701 5th Street 
5000 Columbia Center 
Seattle, WA 98104 

The Honorable Dede Alpert 
Assembly, C a l i f o m i a 
Legislature 
P.O. Bor 942849 
State Capitol 
Sacramento, CA 94249-0001 

Blaine Arbuthnot 
Board of County Commissioners 
r.L owley County 
Ordway, CO 94030 

The Honorable Steve Baldwin 
Assembly, C a l i f o r n i a 
Legislature 
P.O. Box 942849 
State Capitol 
Sacramento, CA 94249-0001 

B i l l W. B a l t h i s 
State Representative-79th 
D i s t r i c t 
2006-H S t r a t t o n Building 
S p r i n g f i e l d , IL 62706 

Gary L. Barker 
Utah Railway Company 
P.O. Box 261 
340 Hardscrabble Road 
Helper, UT 84526 

Pace 1 of 13 

Charles N. Beinkampen 
Dupont Sourcing 
Wilmington, DE 19898 
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Martin W. Bercovici Jimmy R. Brown 
Ke l l e r & Heckman Brown Funereal Home 
1001 G Street, N.W. P.O. Box 432 
Suite 500 West 1109 Hickman Street 
Washington, D.C. 20001 Eads, CO 81036 

Carl W. Von Bernuth Richard P. Bmening 
Union P a c i f i c Corporation The Kansas City Southern 
Martin Tower Railway Co. 
Eighth ana Eaton Avenues 114 West I l t h Street 
Bethlehem, PA 18018 Kansas City, MO 64105 

Cardon G. Berry Bradley & Dreama Buck 
Kiowa County Commissioners P.O. Box 654 
P.O. Box 591 Eads, CO 81036 
1305 Goff 
Eads, CO 81036 Jim Tom Buter 

The Bank of Harrisburg 
Michael D. B i l l i e l P.O. Box 17 
U.S. Dept. of Jus t i c e Harrisburg, AR 72430017 
A n t i t m s t D i v i s i o n 
555 4th Street, N.W. John W. Butler 
Room 9104 Sher & Blackwell 
Washington, D.C. 20001 2000 L Street, N.W. 

Suite 612 
Kevin A. B i r r e l l Washington, D.C. 20036 
Coastal States Energy CO. 
Suite 800 Guy E. Cameron 
175 E. 400 S. Wyoming State Legislature 
Salt Lake Ci t y , UT 84111 P.O. Box 5086 

Senate D i s t r i c t 7-Laramie 
Charles Bogan County 
Newsham Hybrids, Inc. Cheyenne, WY 82003 
2965 Broadmoor Valley Road 
Colorado Springs, CO 80906 T. David Carmth 

P.O. Box 91 
The Honorable Paula L. Boland 152 Madison Street 
C a l i f o m i a State Assembly Clarendon, AR 72029 
P.O. Box 942849 
State Capitol W.F. Carter 
Sacramento, CA 94249-0001 Albemarle Corporation 

451 Florida Street 
Michael Bressman Baton Rouge, LA 70801 
Wilmer Cutler Pickering 
2445 M Street, N.W. The Honorable Cale Case 
Washington, D.C. 20037-1420 213 State Capitol 

Cheyenne, WY 82002 
Jonathan M. Broder 
Consolidated R a i l Corporation 
P.O. Box 41416 
2001 Market Street, 16-A ?te 2 of 13 

Philadelphia, PA 19101-1416 
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S. Calvin Cassell 
Eastman Chemical Con^jany 
P.O. Box 1990 
Kingsport, TN 37662 

Betty Jo C h r i s t i a n 
Steptoe & Johnson 
1330 Connecticut Avenue, N.W. 
Washi.-igton, D.C. 20036-1795 

Ann M. C o f f i n 
Railroad Commission of Texas 
P.O. Box 12967 
1701 North Congress Avenue 
Austin, TX 78711-2967 

Paul A. Conley, J r . 
Union P a c i f i c RR Company 
Law Department 
1416 Dodge Street 
Omaha, NE 68179 

The Honorable Mickey Conroy 
C a l i f o m i a Legislature 
P.O. Box 942849 
State Capitol 
Sacramento, CA 94249-0001 

Robert J. Cooney 
Norfolk Southem Corporation 
Law Department 
Three Commercial Place 
Norfolk, VA 23510-2191 

B i l l Craft 
Poinsett County Judge 
County of Poinsett 
401 Market Street 
Harrisburg, AR 72432 

William R. Cramer Jr . Vice 
Pres. 
Star M i l l i n g Company 
P.O. Box 728 
20/67 Highway 1-215 
Perris, CA 92572 

Marylou Crane 
Vil l a g e of W i n f i e l d 
27 W. 465 Jewell Road 
Winfield, IL 60190 

CL. Crawford 
UTU, General Chairperson 
3104 Edloe, Suite 207 
Houston, TX 77027-6022 

Gino C r i s a n t i 
Box 10058, P a c i f i c Center 
Fletcher Challenge, CD 
700 West Georgia Street, 9th 
F l . 
Vancouver, B.C., V7Y 1J7 

The Honorable Jim Cunneen 
Assembly, C a l i f o m i a 
Legislature 
P.O. Box 942849 
State Capitol 
Sacramento, CA 94249-0001 

Paul A. Cunningham 
Harkins Cunningham 
1300 19th Street, N.W. 
Suite 600 
Washington, D.C. 20036 

Elza Gushing, P.E. 
Tech. Strategies, Inc. 
2525 Richmond Avenue 
El Paso, TX 79930-1717 

Robert A. Gushing 
United Transportation Union 
Local 1918 
12401 Hidden Sun Court 
El Paso, TX 79938 

Delmar A. Davis 
Bethlehem Steel Corporation 
1170 Eighth Avenue 
Bethlehem, PA 18016 

Gene E. DiClaudio 
Mountain Coal Company 
P.O. Box 591 
Somerset, CO 81434 

P a t r i c i a E. D i e t r i c h 
Slover & Loftus 
1224 17th Street, NW. 
Washington, D.C. 20036 
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Nicholas J. DiMichael 
Donelan, Cleary, Wood 
1100 New York Ave., N.W. 
Suite 750 
Washington, D.C. 20005-3934 

The Honorable Joseph E. D i n i , 
Jr. 
State of Nevada Assembly 
Speaker of the T^sembly 
401 S. Carson Street 
Carson City, Nv 89710 

James V. Dolsm 
Union P a c i f i c RR Conpany 
Law Department 
1416 Dodge Street 
Omaha, NE 68179 

Eads Consumers Supply Co., 
Inc. 
Farm Supply Center 
P.O. Box 98 
Eads, CO 81036 

Eads Consumers Supply Co., 
Inc. 
Haswell Elevator 
P.O. Box 207 
Haswell, CO 81045 

Richard S. Edelman 
Highsaw Mahoney Clarke 
Suite 210 
1050 Seventeenth Street, N.W. 
Washington, D.C. 20036 

John Edwards, Esq. 
Zuckert, Scoutt Et. A l . 
888 17th Street, N.W., Suite 
600 
Washington, D.C. 20006-3939 

Kr i s t a L. Edwards 
Sidley & Austin 
1722 Eye Street, N.W. 
Washington, D.C. 20006 

Bl Ke t ro . Plan 
Ore Lon 
Af,. ge C a s t i l l o 
G-h b. X 
Two Civj.c Center Plaza 
El Paso, TX 79955 

Daniel R. E l l i o t , I I I 
United Transportaticn Union 
14600 D e t r o i t Avenue 
Cleveland, Ori 44107 

Roy T. Englert, J r . 
Mayer, Brown & P l a t t 
Suite 6500 
2000 Pennsylvania Ave., N.W. 
Washington, D.C. 20006 

Robert L. Evans 
Oxychem 
P.O. Box 809050 
Occidental Tower 
5005 LBJ Freeway 
Dallas, TX 75380 

The Honorable Donnie Faulkner 
Mayor, C i t y of Harrisburg 
202 N. East Street 
Harrisburg, AR 72432 

The Honorable Beverly Fawell 
State of I l l i n o i s 
State Senator, 20th D i s t r i c t 
213 W. Wesley, Suite 105 
Wheaton, IL 60187 

John B. Ficker 
Rigulatory/Contract Manager 
Weyerhaeuser Paper Company 
Tacoma, WA 98477 

Tho Honorable Liz Figueroa 
Assembly, C a l i f o r n i a 
Legislature 
P.O. Box 942849 
State Capitol 
Sacramento, CA 94249-0001 
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Marc J. Fiixk Michael J. Garrigan 
Sher & Blackwell BP Chemicals Inc. 
Suite 612 4440 Warrensville Ctr. Rd. 
2000 L Street, N.W. Cleveland, OH 44128 
Washington, D.C. 20036 

Pamela J. Garvie 
Peter G. F i t z g e r a l d 1735 New York Avenue, N.W. 
I l l i n o i s State Senate Suite 500 
State Senator, 27th D i s t r i c t Washinqton, D.C. 20006-4759 
117 West Slade Street 
Palatine, IL 60067 Gen. Committee of Adjust. GO-

895 
Frank A. Fogleman, Mayor North Loop Of f i c e Park 
C i t y of Marion 2040 North Loop West 
14 M i l i t a r y Road Suite 310 
Marion, AR 72364 Houston, TX 77018 

Roger W, Fones Luther Gette 
U.S. Dept of Justice 26 North 7th Street 
555 4th Street, NW Madison, WI 53704 
Washington, D.C. 20001 

Robert K. Glynn 
Captain Aaron Forel Hoisington C of C 
Cosco North Ai.-3rica, Inc. 123 North Main Street 
100 L i g h t i n g V"7ay Hoisington, KS 67544 
Secaucus, NJ 07 094 

B.C. Graves, J r . 
F.enton Forrest, Secretary Exxon Company U.S.A. 
Intermountain Chapter P.O. Box 4692 
National Railway H i s t o r i c a l Houston, TX 77210-4692 
Society 
P.O. Box 480181 Terminal Annex T.L. Green 
Denver, CO 80248 Donelan, Cleary, Wood 

Suite 750 
Pat Gabriel 1100 New York Ave. N.W. 
County of Albany Washington, D.C. 20005-3934 
Albany County Commissioners 

Thomas A. Griebel Courthouse, Room 201 Thomas A. Griebel 
Laramie, WY 82070 Texas Dept. of Trans. 

125 E. I l t h Street 
Jolin Gallagher Austin, TX 78701 
Fieldston Company, Inc. 
1920 N Street, N.W. Senator Robert Grieve 
Suite 210 Wyoming State Legislature 
Washington, D.C. 20036 213 State Capitol Washington, D.C. 20036 

Cheyenne, WY 82002 
Nathan F. Gardiner 
Idaho Power Company Donald F. G r i f f i n 
P.O. Box 70 Highsaw Mahoney Clarke 
Boise, ID 83707 Suite 210 
Page 5 of IJ 1050 Seventeenth Street, N.W. 
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Donald W. G r i f f i n 
O lin Chemicals 
P.O. Box 135 5 
120 Long Ridge Road 
Stamford, CT 06904 

Rheta G r i f f i t h 
Mayor, C i t y of Clarendon 
270 Madison 
Clarendon, AR 72029 

Curt Grimm, PhD. 
College of Bus. & Mgmt. 
Uni v e r s i t y of Maryland 
Van Munching H a l l , Rm. 3437 
College Park, MD 20742-1815 

John Guandolo 
Suite 1001 
1815 H Street, N.W. 
Washington, D.C. 20006 

James M. Guini-van 
Harkins Cunningham 
1300 19th Street, N.W. 
Suite 600 

Washington, D.C. 20036-1609 

D.M. Hahs 
Brotherhood of Locom. Eng. 
Suite #120 
515 Ncrth Belt 
Houston, TX 77060 
S. Douglas Hall 
Dow Chemical Company 
2020 Dow Center 
Midland, MI 48674 

Jon C. Hansen 
Kansas C i t y Board of Trade 
4800 Main Street, Suite 303 
Kansas City, MC 64112-2506 

Cannon Y. Harvey 
Southem P a c i f i c Trans. 
One Market Plaza 
San Francisco, CA 94105 

Co. 

Carol A. Harris 
Southern P a c i f i c Trans. 
One Market Plaza 
San Francisco, CA 94105 
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The Honoreible Trice Harvey 
C a l i f o m i a Legislature 
State Capitol 
Sacramento, CA 94249-0001 

The Honorable Dan Hauser 
Assembly, C a l i f o m i a 
Legislature 
P.O. Box 942849 
State Capitol 
Sacramento, CA 94249-0001 

The Honorable P h i l Hawkins 
Assembly, C a l x f c m i a 
Legislature 
P.O. Box 942849 
State Capitol 
Sacramento, JA 94249-0001 

Senator Rayitond Haynes 
C a l i f o m i a State Senate 
State Capito.., Room 4082 
Sacramento, CA 95814 

Maureen A. Healey, Directo r 
Federal Environment & Transp. 
Iss. 
1275 K. Street, N.W. 
Suite 400 
Washington, D.C. 20005 

J. Michael Hemmer 
Covington & B u r l i n g 
P.O. Box 7566 
1201 Pennsylvania Ave., N.W. 
Washington, D.C. 20044 

Roger Hermann 
Mallinckrodt Chemical 
163 05 Swingley Ridge Drive 
Chesterfield, MO 63017-1777 

Richard B. Herzog 
Harkins Cunningham 
1300 19th Street, N.W. 
Suite 600 
Washington, D.C. 20036-1609 



The Honoreible Lynn H e t t r i c k William P. Jackson, J r . 
State of Nevada, Assembly Jackson & Jessup, P.C. 
401 S. Carson Street P.O. Box 1240 
Carson C i t y , NV 89710 3426 North Washington Blvd. 

Ar l i n g t o n , VA 22210 
J e f f e r y W. H i l l 

A r l i n g t o n , VA 22210 

Sierra P a c i f i c Power Co. Larry T. Jenkins 
P.O. Box 10100 Areo Chemical Company 
6100 N e i l Road 3801 West Chester Pike 
Reno, NV 89520 Newton Square, PA 19073-3280 

Becky Howell Gloria Johnson 
P.O. Box 307 191 Duran Drive 
Eads, CO 81036 San Rafael, CA 94903 

J e f f r e y Howell Graye Johnson 
P.O. Box 307 Chesapeake Partners 
Bads, CO 81036 1829 Reisterstown Road 

Suite 220 
Joan S. Huggler Baltimore, MD 21208-1337 
U.S. Dept. of Just i c e 
A n t i t m s t D i v i s i o n Erika Z. Jones 
555 4th Street, N.W. Mayer, Brown & P l a t t 
Room 9104 Suite 6500 
Washington, D.C. 20001 2000 Pennsylvania Ave. N.W. 

Washington, D.C. 20006 
Bmce C. Hunter 

Washington, D.C. 20006 

17965 WCR 10 Jan Laverty Jonea 
b.cighton, CO 80601 Mayor, Cit y of Las Vpgas 

400 East Stewart Avenue 
A. Stephen Hut, J r . Las Vegas, NV 89101 
Wilmer Cutler Pickering 

Las Vegas, NV 89101 

2445 M Street, N.W. F r i t z R. Kahn 
Washington, D.C. 20037-1420 Suite 750 West 

1100 New York Avenue, N.W. 
Edward B. Hymson Washington, D.C. 20005-3934 
Consolidated R a i l Corp. 

Washington, D.C. 20005-3934 

2001 Market Street, 16-A The Honorable Howard Kaloogian 
Philadelphia, PA 19101-1416 C a l i f o m i a Legislature 

Assemblyman - 74th D i s t r i c t 
Terence M. Hynes State Capitol 
Sidley & Austin Sacramento, CA 95814 
1722 Eye Street, NW 
Washington, D.C. 20006-5304 Ken Keeney 

P.O. Box 912 
James J. I r l a n d i Brownfield, TX 79316 
S k i l l Trans. Consul. Inc. 

Brownfield, TX 79316 

1809 N. Broadway, Suite H Senator David Kelley 
Wichita, KS 67214 C a l i f o r n i a Legislature 

37th D i s t r i c t 
Pige of 13 State Capitol 

Sacramento, CA 95814 
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The Honorable W i l l i a m J. 
Knight 
Assembly, CA L e g i s l a t u r e 
P.O. Box 942849 
State C a p i t o l 
Sacramento, CA 94249-0001 

The Honorable Douglas A. 
Kr i s t e n s e n 
Nebraska S t a t e L e g i s l a t u r e 
P.O. Box 94604 
Stat e C a p i t o l 
L i n c o l n , NE 68509-4604 

Kathryn Kusske 
Mayer, Brown & P l a t t 
S u i t e 6500 
2000 Pennsylvania Ave., N.W. 
Washington, D.C. 20006 

The Honorable Steven 
Kuykf^ndall 
Assei..oly, CA L e g i s l a t u r e 
P.O. Box 924849 
Stat e C a p i t o l 
Sacramento, CA 94249-0001 

Paul H. Lamboley, Esq. 
Grove Jaskiewicz Cobert 
1730 M S t r e e t , N.W. 
S u i t e 400 

Washington, D.C. 20036-4579 

Ann Lamp 
Eads C h i r o p r a c t i c Center 
P.O. Box 323 
210 W. 12th 
Eads, CO 81036 
Ronald Lamp 
Eads C h i r o p r a c t i c Center 
P.O. Box 323 
210 W. 12th 
Eads, CO 81036 

J. Perry Lee 
Clarendon I n d u s t . Dev. Com. 
Merchants & P l a n t e r s Bank 
297 Madison 
Clarendon, AR 72029 

Senator B i l l Leonard 
C a l i f o m i a S t a t e Senate 
S t a t e C a p i t o l , Room 5087 
Sacramento, CA 95814 

Senator Tim L e s l i e 
Senate, CA L e g i s l a t u r e 
S t a t e Capito]. 
Sacramento, CA 95814 

W i l l i a m E. Lewis 
P r o f e s s i o n a l Law Corp. 
U n i t e d Bank & T m s t Bldg. 
2714 Canal St., S u i t e 407 
New Orleans, LA 70119 

Gary Liesen 
P.O. Box 66 
Bads, CO 81036 

Philomena Liesen 
P.O. Box 66 
Eads, CO 81036 

Thcmas H. Liesen 
P.O. Box 66 
Eads, CO 81036 

C. Michael L o f t u s 
S l over & L o f t u s 
1224 Seventeenth S t r e e t , N.W. 
Washington, D.C. 20036 

Kenneth C. MacDonald 
9872 W. 76th Avenue 
Arvada, CO 80005 

W i l l i a m G. Mahoney 
Highsaw, Mahonr-y & Clarke 
S u i t e 210 
1050 Seventeenth S t r e e t , N.W. 
Washington, D.C. 20036 

Da n i e l K. Mayers 
Wilmer C u t l e r P i c k e r i n g 
2445 M S t r e e t , N.W. 
Washington, D.C. 20037-1420 
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Robert L. McGeorge 
U.S. Dept. of Justice 
A n t i t m s t D i v i s i o n 
55 4th Street, N.W. 
Room 9104 
V/ashington, D.C. 20001 

The Honorable Bmce McPherson 
7^sembly, CA Leaislature 
P.O. Box 942849~ 
State Capitol 
Sacramento, CA 94249-0001 

Nick M i r i c h 
Board of Cty. Commissioners 
P.O. Box 608, Carey Avenue 
Laramie Cty Govemment Complex 
Cheyenne, WY 82001 

Winifred Mohler 
P.O. Box 334 
Eads, CO 81036 

Betsy B. Monseu 
Cypms Amax Coal Sales 
P.O. Box 3299 
9100 East Mineral C i r c l e 
Englewood, CO 80112-3299 

J e f f r e y R. Moreland 
Santa Fe Pac. Corp. Et. A l . 
1700 East Golf Road 
Schaumburg, I L 60173 

J e f f r e y 0. Moreno 
Donelan, Cleary, Wood 
1100 New York Avenue, N.W. 
Suite 750 
Washington, D.C. 20005-3934 

The Honorable Jim Morrissey 
Assembly, CA Legislature 
AsseiiU3lyman - 69th D i s t r i c t 
State Capitol 
Sacramento, CA 95814 

The L'onorable Rosemary 
Mulligan 
State Representative 
55th D i s t r i c t 
932 Lee Street, Suite 204 
Des Plaines, I L 60067 

Rita Mullins 
Mayor, V i l l a g e of Palatine 
200 East Wood Street 
Palatine, IL 60067 

William A. Mullins 
Troutman Sanders 
601 Pennsylvania Ave., N.W. 
Suite 640 N. Bu i l d i n g 
Washington, D.C. 20004 

National I n d u s t r i a l 
Transportation League 
Suite 1900 
1700 North Moore Street 
A r l i n g t o n , VA 22209 

Nebraska Pub. Service 
Comm-". s sion 
300 The Atrium 
1200 N Street 
P.O. Box 94927 
Lincoln, NE 68509-4927 

The Honorable Jerome Nelson 
FERC 
825 North Capitol St., N.W. 
Suite 921 
Washington, D.C. 20426 

The Honorable J. P h i l i p Novcik 
I l l i n o i s House of 
Representatives 
State Rep. - 85th D i s t r i c t 
2054-L S t r a t t o n Building 
S p r i n g f i e l d , IL 62706 

Tom C'Connoer, Vice Pres. 
Snavely, King & Assoc. 
1220 L Street, N.W. 
Suite 410 
Washington, D.C. 20005 

Robert T. Opal 
Union P a c i f i c RR Company 
1416 Dodge Street 
Room 830 
Omaha, NE 68179-0001 
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Leo A. Pando Joseph J. Plaistow 
Mayor, C i t y of Cheyenne Snavely, King & Assoc. 
2101 O'Neil Avenue 1220 L Street, N.W. 
Suite 310 Suite 410 
Cheyenne, WY 82001 Washington, D.C. 20005 

The Hon. Carole Pankau Andrew R. Plump 
I l l i n o i s House of Repres. Zuckert, Scoutt Et. A l . 
State Representative 888 17th Street, N.W. 
2122 S t r a t t o n O f fice Bldg. Suite 600 
S p r i n g f i e l d , IL 62706 Washington, D.C. 20006-3939 

Frank Paris The Hon. Curt Pringle 
V i l l a g e of River Forest C a l i f o m i a Legislature 
400 Park Avenue Assemblyman - 68th D i s t . 
River Forest, IL 60305 State Capitol 

Sacramento, CA 95814 
The Hon. Terry R. Parke 
House of Representatives Larry R. Pmden 
State of I l l i n o i s Transportation Comm. 

• 2031-J S t r a t t o n B u i l d i n g I n t e m a t i o n a l Union 
S p r i n g f i e l d , IL 62706 3 Research Place S p r i n g f i e l d , IL 62706 

Rockville, MD 20850 
The Hon. Vincent A. Persico 
General Assembly Cathy Rcibe 
State of I l l i n o i s Kiowa County Commission 
2127 S t r a t t o n Building P.O. Box 591 
S p r i n g f i e l d , IL 62706 Eads, Co 81036 

Joseph H. Pettus G. L. Rae 
Suite 270 Slocan Forest Products, Ltd. 
Sun Valley Energy, Inc. 240 - 10451 Shellbridge Way 
800 Howe Avenue Richmond, B.C. 
Sacramento, CA 95825 V6X 2W8 Canada 

Rosalind P h i l i s The Hon. Richard Rainey 
1520 St. Alphonsus Way AsseitUDly, CA Legislature 
Alamo, CA 94507 Assentblyman, 15th D i s t r i c t 

State Capitol 
Joy C. P h i l l i p s Sacramento, CA 95814 
Vulcan Chemicals 
P.O. Box 530390 Kevin P. R e i l l y , Sr. 
Birmingham, AL 35253-0390 Dept. of Economic Dev. 

State of Louisiana 
David A. Pins P.O. Box 94185 
The Chemical Group Baton Rouge, LA 70804-9185 
Monsanto 
800 N. Lindbergh Boulevard Fern Reinert 
St. Louis, MO 631G7 907 Main 

Eads, CO 81036 
Pttc 10 of 13 
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Richard J. Ressler 
Union P a c i f i c Corp. 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, PA 18013 

The Hon. Bemie Richter 
Assembly, CA Legislature 
State Capitol 
Sacramento, CA 95814 

Louise A. Rinn 
Union P a c i f i c RR Co. 
Law Department, Rm. 830 
1416 Dodge Street 
Omaha, NE 68179 

Arvid E. Roach I I 
Covington & B u r l i n g 
P.O. Box 7566 
1201 Pennsylvania Ave., N.W. 
Washington, D.C. 20044-7566 

The Hon. Jcimes E. Rogan 
Assembly, CA Legislature 
P.O. Box 942849 
State Capitol 
Sacramento, CA 94249-0001 

Senator Don Rogers 
Califo.mia State Senate 
State Capitol 
Sacramento, CA 95814 

Gerald Roper 
Chamber of Commerce 
Chicagoland 
One IBM Plaza, Ste. 2800 
Chicago, IL 60611 

Michael E. Roper 
Burlington Northern RR 
3800 Continental Place 
777 Main Street 
Ft. Worth, TX 76102 

Michael L. Rosenthal 
Covington & B u r l i n g 
P.O. Box 7566 
1201 Pennsylvania Ave., N.W. 
Washington, D.C. 20044-7566 

Robert J. Rossi 
N Loop Off Park 
Suite 215 
2030 N. Loop West 
Houston, TX 77018-8112 

Thomas E. Schick 
Chemical Manuf. Assoc. 
2501 M Street, NW 
Washington, D.C. 20037-1342 

Dick Schiefelbein 
7801 Woodharbor Drive 
Ft. Worth, TX 76179 

Thomas A. Schmitz 
The Fieldston Co., Inc. 
1920 N Street, N.W. 
Suite 210 
Washington, D.C. 20036-1613 

A l i c i a M. Serfaty 
Hopkins & Sutter 
888 16th Street, N.W. 
Washington, D.C. 20006-4103 

Wayne C. Serkland 
Canadian P a c i f i c Leg. Serv. 
U.S. Regional Counsel 
105 S. 5th St., Ste. 1000 
Minneapolis, MN 55402 

Sebrina Shalburg 
P.O. Box 1234 
Sheridan Lake, CO 81071 

Lee S i l e r 
Chamber of Commerce 
Harrisburg Area 
202 East Street - C i t y H a l l 
Harrisburg, AR 72432 

Paul S. Smith 
Dept. of Transportation 
400 7th Street, S.W. 
Room 4102 C-30 
Washington, D.C. 20590 
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Robert G. Stanley B.K. Townsend, J r . 
Union Carbide Corp. Exxon Chemical Americas 
39 Old Ridgebury Road P.O. Box 3272 
Danbury, CT 06817-0001 Houston, TX 77253-3272 

Adrian L. Steel, J r . Timothy J. Travis 
Mayer, Brown & P l a t t Eaton Metal Products Co. 
Suite 6500 P.O. Box 16405 
2000 Pennsylvania Ave., N.W. 4800 York Street 

Denver, CO 80216-2237 
A l i M. Stoeppelwerth 
Wilmer Cutler Pickering Anne E. Treadway 
2445 M Street, N.W. Consolidated Rail Corp. 
Washington, D.C. 20037-1420 P.O. Box 41416 

2001 Market Street 
Renee L. Stransky Philadelphia, PA 19101-1416 
Carlsmith B a l l Wichnan 

Philadelphia, PA 19101-1416 

700 14th Street, N.W. Dr. Femando Sanchez Ugarte 
9th Floor Comision Federal de 
Washington, D.C. 20005-2122 Ytamaulipas 150 

Col. Hipodromo Condesa 
Michael E. S t r i c k l a n d 01640 Mexico 
Nyk Line 
5th Floor Union P a c i f i c Corporation 
300 L i g h t i c Way Martin tower 
Secaucus, NC 07 94 Eighth and Eaton Avenues 

Bethlehem, PA 18018 
Brogan S u l l i v a n 
Blackwell Sanders Dan U r w i l ] e r , Chairman 
2J00 Main Street, Suite 1100 P.O. Box 94927 
Kansas City, MO 64108 NE, Pub. Serv. Comm. 

300 The Atrium, 1200 N St. 
Dennis R. S v e t l i c h Lincoln, NE 68509-4927 
P.O. Box 361 
Rural Route #1 Senator Thomas Walsh 
Brumley, MO 65017-9803 I l l i n o i s State Senate 

State Senator-22nd D i s t . 
Marcel l a M. Szel Room 611A, State Capitol 
CP Rai. System S p r i n g f i e l d , IL 62706 
910 Peel Street 
Windsor Station, Rm. 234 Louis P. Warchot 
Montreal, Quebec Southem Pac. Trans. Co. 
H3C 3E4 Canada One Market Plaza 

San Francisco, CA 94105 
The Texa i Mexican Railway Co. 
P.O. Box 419 Kathy Ward 
Laredo, TX 78042-0419 Eads Chaniber of Commerce 

P.C. Eox 163 
D.E. Thompson 
General Chairman-3LE 

Eads, CO 81036 D.E. Thompson 
General Chairman-3LE 
414 Missouri Boulevard P̂ e 12 of 13 
Scott City, MO 63780 
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The Hon. Ted Weggeland 
Assembly, CA Legislature 
Assemblyman, 64th D i s t . 
State Capitol 
Sacramento, CA 95814 

Richard E. Weicher 
Santa Fe Pac. Corp. Et. A l . 
x700 East Golf Road 
Schaumburg, IL 60173 

Mike Weirich 
Farm Supply Center 
P.O. Box 98 
Eads, CO 81036 

William W. Whitehurst, J r , 
12421 Happy Hollow Road 
Cockeysville, MD 21030-1711 

Ronald Wieuecha 
Mayor, C i t y of Park Ridge 
505 Butler Place 
Park Ridge, IL 60068 

Thomas W. Wilcox 
Donelan, Cleary, Wood 
1100 New York Ave., N.W. 
Suite 750 
Washington, D.C. 20005-3934 

The Hon. Tom Woods 
Assembly, CA Legislature 
P.O. Box 942849 
State Capitol 
Sacramento, CA 94249-0001 

Dean L. Worley 
Hilbum Calhoon Harper 
P.O. Box 5551 
One Riverfr o n t PI., 8th F l . 
North L i t t l e Rock, AR 72119 

Senator Cathie Wright 
CA Legislature, Senate 
State Capitol 
Sacrcimento, CA 95814 

Frank W. Young 
1581 Gateway Drive 
Vallego, CA 94589 

K r i s t i n e Zacher 
16 Carmel Drive 
Novate, CA 94945 

Debra L. Willen 
G u e r r i e r i , Edmond, Et. 
1331 F Street, N.W. 
Washington, D.C. 20004 

Lester Williams 
Mayor, Town of Eads 
P.O. Box 8 
110 W. 13th Street 
Eads, CO 81036 

Al 

Bmce B. Wilson 
2001 Market Street 
Philadelphia, PA 19101-1417 

Frederic L. Wood 
Donelan, Cleary, Wood 
1100 New York Ave., N.W. 
Suite 750 
Washington, D.C. 20005-3934 

'Hit 
ureen Barnes 

Administrative Assistant 
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