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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 

- 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 CO-MPANY 

NOTICE OF SUPPLE.MENTAL FILING OF 
DEPOSITION TRANSCRiPTS 

For the convenience of the Board and the panies. Union Pacific 

Corporation, Union Pacific Railroad Company. Missouri Pacific Railroad Company, 

Southern Pacific Rail Corporation. Southern Pacific Transportation Company. St. Louis 

Southwestern Railway Company. SPCSL Corp.. and The Denver and Rio Grande 

Western Railroad Company aie filing this day certain transcripts and associated 

documents for the depositions taken to date in this action, as listed below: 
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SL'PPLE.MFNTAL FILI.NG 

Date of 
Deposition 

Witness Nature of 
Supplemental Filing 

3/20 Reben.sdorf Original signature page 

1/30 .Month (Original of signature page 

2/16 Anschutz Redacted version of 
transcript 

2/22 Draper Saizman Errata 

2/26.27 Gray Errata and signature pages 

2/29 Kaudcrs Errata and signature page 

3/19 Gehring Original transcript and 
redacted version of 
transcript, with signature 
page and errata 

3/22 Coale Original transcript and 
exhibits; redacted version 
of transcript 

3/22 Witte Original transcript and 
exhibits; redacted version 
of transcript 

3/25 Matthews Original transcript and 
exhibits; redacted version 
of transcript; errata 

The errata listed above are attached to this .Notice of Filing. The original 

transcripts listed above have been filed under seal, separately by witness, in accordance 

with the Protective Order in this prtKeeding. Confidentiality designations forming the 

basis of the redactions listed above have been provided to the parties on the restricted 
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service list. The redacted versions ofthe transcripts are filed separately, not under seal. 

Respectfully submitted. 

CANNON Y HARVEY 
LOUIS P. WARCHOT 
CAROL A HARRIS 
Southern Pacific 

Transportation Company 
One .Market Plaza 
San Francisco. California 94105 
(415) 541-1000 

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

Attornevs for Southern 
Pacific Raii Comoration. Southern Pacific 
Transportation Companv. St. Louis 
Southwestern Railwav Companv. SPCSL 
Corp. and The Denver and Rio Grande 
Western Railroad Companv 

CARL W VON BERNUTH 
RICHARD J. RESSLLR 
Union Pacific Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem. Penn.sylvania 18018 
(610) 861-3290 

JAMES V DOLAN 
PAUL A. CONLEY. JR. 
LOUISE A. RINN 
Law Department 
Union Pacific Railroad Company 
Missouri Pacific Railroad Company 
1416 Dodge Street 
Omaha. .Nebrask! 68179 
(402) 271-5000 

ARVID E RO.ACH II 
J MICHAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington &. Burling 
1201 Pennsylvania Avenue. N.W. 
P O Box 756b 
Washington. D C. 20044-7566 
(202) 662-5388 

March 29. 1996 

Attornevs for Union Pacific 
Corporation, Union Pacific Railroad 
Companv and .Missouri Pacific Railroad 
Companv 
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ERRATA SHEET "OR THE TRANSCRIPT ZF 

Mot ice Date 
Case !Iame: 
Case Mutnfcer 
Dep. Cate: 
Cepcr.ent; 
Place: 
TSJf : 

C2/27/96 
Union P a c i f i c Ccrccraticn, Cnicn ; 
22760 
02/26/96 / / / / / / 
John T. Gray 
Wash ina tcn , CC 
448E8 

a c i f i c R a i l r c a d Ccmpan; 

:CRREZT:CNS 

Page Line Change 

10 11 Change "opportunity." to "operation." 

21 19 Change "force." to "for us ." 

23 4 Change "to" to "two" 

28 4 Change "than" to "that" 

34 9 Change "save" to "safe" 

51 14 Change " d i r e c t l y " to "basically" 

116 4 Change "substitute" to "separate" 

122 15 Change "whether" to "what were" 

127 1 Change "McKenzie" to "McKinsey" 

129 15 Change " d i v i s i o n , " to "po s i t i o n , " 

142 14 Change "effic i e n c y ? " to " e f f i c i e n t l y ? " 

166 18 Change "actua l l y . " to ' n a t u r a l l y . " 

168 13 Change "business." to "bidding.' 

168 16 Change "one" to "won" 

173 19 Change "portray" tc "betray" 

198 13 Change " d i f f e r " to "deliver" 

219 16 Change "here, SP" to "here, f o r SP" ̂  

o i - t j n a t i i : ^ reccr.e.at 

Date cr _.gr.a--ure 
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ERI-̂ iTA SHEET FOR THE TPJANSCP.IPT OF: 

Notice Date: 
Case Name: 
Case Number: 
Dep. Date: 
Deponent: 
Place: 
TS# : 

02/28/96 ^ ^ 
Union P a c i f i c Corporation, Union P a c i f i c Railroad Compan-, 
32760 
02/27/96 / / / / / / 
John T. Oray 
Washinatcn, DC 
44859 

CORREC: )NS : 

Page Line Change 

264 24 Change "McKenzie's" to "McKinsey's' 

354 4 Change "Where" to "When" 

413 15 Change "guestions" to "statements" 

437 21 Change "unless" to "as long as" 

437 22 Change "unless" to "as long as" 

263:17; 264:4, 9, 16, 20; 
265:6, 15; 266:20; 
499:21; 450:4, 12 

Change "McKenzie" throughout to 
"McKinsey" 

.'>^'^7?'^y^y^ 
Signature cf Deponent 

Date cr Signature 



ERRATA TO KAUDERS DEPOSITION 

PAGE LINE CHANGE 

7 22 "manager economic" to "Manager Economic" 
7 23 "research" to "Research" 
7 23 "the" to "at the" 
8 S "group manager" to "Group Manager" 
S 6 "regulatory planning and analysis" to Regulatory Planning and 

Analysis" 
8 10 "group manager" to "Group Manager" 
8 11 "regulatory planning" to "Regulatory Planning" 
9 7 "Master's" to "Master" 
9 16 "manager economic research" to "Manager Economic Research" 
17 8 "commission" to "Commission" 
19 20 "company" to "Company" 
29 18 "and" to "in" 
37 24 "costs" to "cost" 
38 23 "were" to "was" 
40 24 "commission" to "Commission" 
43 20 "what" to "what percentage" 
44 17 "then" to "them in" 
44 20 "say" to "said" 
46 6 "IS" to "line 18" 
55 10 "you he" to "you" 
55 14 "mill" to "miUs" 
59 10,11 "a variable for fully" to "variable or fijll> " 
65 17 "5.297" to "5,297" 
66 2 "work table Une" to work table, line" 
69 20 "coal" to "cost" 
70 10 vice president and engineering" to "vice president for engineering 
72 S "not we" to "not where we" 
73 6 "evaluation" to "valuation" 
77 11 "term" to "terms" 
86 19 "commission" to "Commission" 
93 8 "cost" to "costs" 
99 8 "UP/SP/CN '94" to "UPSPCN94" 
107 11 "process here" to "process year" 
110 17 "cause" to "costs" 
112 5 "variable," to "vanable or" 
112 24 "use" to "others" 
115 1 "an URCS" to "a URCS" 
120 7 "board" to "Board" 



123 4 "Ex Parte 270 Sub No. 4" to "Ex Pane 270 (Sub-No 4)" 
133 10 "board" to "Board" 
142 9 "goes" to "gross" 
142 24 "necessary" to "net" 
149 20 "work" to "worked" 
149 20 "areas of" to "areas" 
156 21 "ISS" to "ICC" 
167 23 "cominission or board" to "Commisi,ion or Board" 
179 22 "1.1739" to "1.7'.39 
182 15 -UP" to "UP/CNW" 
182 21 "sort" to "some" 
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Page y y 
ERRATA SHEET FOR THE TRANSCRIPT OF: 

Notice Data: 03/22/96 
Case Name: Union Pacific Corporation, Union Pacific Railroad Corapany 
Caae Number: 32760 
Dep. Date: 03/19/96 / / / / / / 
Deponent: James S. Gehring 
Place: Washingcon, DC 
TS#; 45607 

CORRECTIONS: 

Page Line Now Reads Should Read Reasons Therefore 

Page Lina Chanae 

29 6 Add "neither" after "And" 
69 15 Change "level authorities" to "level of 

authority" 
91 3 Replace "Four hour" with "4R" 
133 13 Change "to Dow" to "for Dow to John Saapeon" 
133 14 Change "numbers to Dow" to "nuabers for Dow" 
134 9 Add " I understood was" after "docvuaent" 
134 15 Replace "My understanding was" with " I 

assuiaed" 
187 15 Replace "We're going to assume" with "We were 

assuming" 
157 20 Replace "felt" with "assumed" 
157 21 Add a "." after "August" 
157 22 Replace "and said" with "We would hava asked 

Dow," 
ISS 23 Replace "Dow says" with " I assuned that Dow 

said" 

Signature/Cf Deponenc 

Sate oii^ignacurs 
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March 28, 1996 

' C . . c r * j i * * - . 7 i A%-5 3 CN 

4 .4 A,C»<UC OCS 

BY FACSIMILE 

To Parties Cn The Restricted Service L i s t : 

Re: Finance Docket Mo. 32760, Union P a c i f i c 
Corp^, et a i . -- Controi i .Merger Southern 
P a c i f i c ?.ail Corp. . =" 

Applicants have completed cur review cf the 
deposition t r a n s c r i p t cf Mr. Matthews. 

With respect to t.-.e Matthews deposition t r a n s c r i p t , 
Applicants designate the f o l l o w i n g portions "Highly 
C o n f i d e n t i a l " : 

Page 8, 
Page 9, 
Page 10, 
Page 12, 
Page 18 , 
Page 22, 
Page 22, 
Page 27, 
Page 30, 
Page 31, 
Page 32, 
E x h i b i t 

Applicants are also submitting the f o l l o w i n g l i s t cf 
e r r a t a to the .Matthews deposition: 

Pace 

1 

L ine 

14 

r e s c r i t : t i c n 

Change " L . White .Matthews, " to " L . 
White Matthews, I I I , " 

_hange "VONBERNUTH" to "VON BERNUTH" 



C O ; ' I N G - C N & B U P L i N G 

The Restricted Service L i s t 
March 28, 1996 
Page 2 

30 

4 Change "L. White .Matthews," t o "L. 
White Matthews, I I I , " 

^* Change "L. White .Matthews," t o "L. 
White Matthews, III,'= 

7 Change "cccasicns" to "any questions" 

Sincerely, 

A r v i d E. Roach I I 

cc: Hon. Vernon A. Williams 
Hon. Jerome Nelson 



CERTIFICATE OF SERVICE 

I , Teresa M. G i l l i s , c e r t i f y that, on t h i s 29th day 

of March, 19S'6, I caused a ccpy of the foregoing Notice of 

Supplemental F i l i n g of Deposition Transcripts to be served 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 parties of record 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 303 
Federal Trade Commission 
Washington, D.C. 20580 

Teresa M. G i l l i s 
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CommiiiioiiVi 
JOHN F MENDOZA 

C/ia/rma/i 

JO ANN KELLY 
GALEN 0 OENIO 
JUDY M SHELDR^W 
DONALD L SODERBERG 

STATE OF MEVADA 

-/ ICE COMMISSION OF NEVADA 
Capitol Complex 

727 Falrview Drive 
Carson City, Nevada 83710 

(702) 687-6007 

TIMOTHY HAY 
Count*! 

LiAM H. VANCE 
S»cm»ry 

February 23, 1996 

Vernon A. Williams, Secretary 
Surface Transportation Board 
1^01 Constitutior Avenue, N. W. 
Washington, D. C. 20423 

Re: Finance Docket No. 32760 

Dear Mr. Williams: 

JOINT APPLICANTS for f i l i n g i n the above-referenced Docket. 

ry t r u l y ypurs 

TIMOIHY HAY, 
General Couns 

TH/md 

E n d s . 

i MAR 0 ^ 
1 r n *̂ cn Ol , 

Carson City/Reno-(702) 687-6000 

CONSUMB) MVUMM: 

Las Vegas-(702) 466-2600 Other Areas-800-992-0900. Ext. 87-6000 
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JR7ATI(» BOARD 

. --iLtW, D. C. 

Finance Docket No. 32760 

ION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIo 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 

PARTY OF RECORD PUBLIC SERVICE COMMISSION OF NEVADA'S 
FIRST SET OF IMTERRDGAT(»IES TO JOINT APPLICANTS 

TO: COUNSEL Ft» JOINT APPLICANTS 

Party of Record, Public Service Commission of Nevada ("PSCN"), by and 

Chrough its attorney Timothy Hay, Esq., General Counsel, hereby propounds the 

following Interrogatories pursuant to A9 CFR § 1114.26, to be answered by Joint 

Applicants within 20 days after receipt of this document pursuant to 49 CFR § 

1114.26(a). 

PRBUMISARY PEnyiTIOy? AW? lygTRVCTIOHS 

The following preliminary definitions and instructions apply to each of the 

Interrogatories set f o r t h hereinafter and are deemed to be incorporated herein. 

1. As used i n these Interrogatories, the term " agreement* and the plural 

form thereof shall mean a l l written, recorded or graphic matters, however 

produced or reproduced, of every kind and description, pertaining i n any way to 

the subject matter of this action. 

2. As used throughout these Interrogatories, the term 'Joint 

Applicants,* its plural or any synonym thereof, is intended to and shall embrace 

and include in addition to the named party or parties, counsel for such party or 

parties, and a l l agents, servants, employees, representatives, investigators and 

others who are in the possession of or who may have obtained information for or 

on behalf of the named party or parties. Parties being, UNION PACIFIC 

CORPORATION, UNION PACIFIC RAILROAD COMPANY, AND MISSOURI PACIFIC RAILROAD 

CONPANY--CONTROL AND MERGER--SOUTHERN PACIFIC RAIL CQSJPQRATION. SOUTHERN PACIFIC 



TRANSPORTATION COMFANY. ST. LOUIS SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. . AND 

THE DENVER AND RIO CPJ^E WESTERN RAILROAD COMPANY. 

3. As used thro- ghout these Interrogatories, the term 'person," or i t s 

p l u r a l or any synonym thereof, is intended tc and shall embrâ .e and include any 

individual, partnership, corporation, company, association, government agency 

(whether federal, state, local or any agency of the government of a foreign 

country) or any other e n t i t y . 

4. As used throughout these Interrogatories, the tenn •communication," 

i t s plural or any synonym thereof, is intended to and shall embrace and include 

a l l w ritten communications, and with respect to a l l communications, shall include 

but is not limited to every discussion, conversation, conference, meeting, 

interview, telephone c a l l or doctor or other professional service v i s i t . 

5. a. As used throughout these Interrogatories, the terms " i d e n t i f y , " 

• i d e n t i t y , " or " i d e n t i f i c a t i o n , " thoir plural or synonyms thereof, when used with 

reference to a person, shall mean to state the f u l l name and address, and where 

applicable, the present position and business, i f known, and each prior position 

and business. 

b. As used throughout these Interrog/itovies. the terms "ident i f y . " 

• i d e n t i t y . " or ' i d e n t i f i c a t i o n , " their plural or synonyms thereof, when used with 

reference to a document mean to state: 

(1) the general nature of the document or object I.e., whether 

I t is a l e t t e r , a memorandum, a report, a drawing, a chart or tracing, a 

pamphlet, etc.; 
(2) the general subject matter of the dociiment or object; 

(3) the name, and current or last known business address and 

home address of the o r i g i n a l author or draftsman (and, i f d i f f e r e n t , the signer 

or signers), and of any person who has edited, corrected, revised or amended, or 

who has entered any i n i t i a l s or comment or notation thereon; 
(4) the date thereof, including any date of any such editing, 

correcting, amending or revising; 

(5) any numerical designation appearing thereon, such as a f i l e 

reference; 



(6) the name of each recipient or a copy of the document or 

object; and 

(7) the place where, and the person now having, custody or 

control of each of such document or object, or i f such document or object has 

been destroyed, the place of and reasons for destruction. 

c. As used throughout these Interrogatories, the terms 'Identify," 

•identity ' and 'identification," when used in reference to a communication, mean 

to state with respect to each communication, the nature of the communicati-in 

(telephone c a l l , letter, etc.). the date of the communication, the persons who 

were present at or participated in the communication or with, to or from whom the 

communication was made, and the substance of the statement made by each person 

involved in such communication. 

6. All Information is to be divulged which is in your possession or 

control, or can be ascertained upon reasonable investigation of areas within your 

control The knowledge of your attorney is deemed to be your knowledge, so that, 

apart from privileged matter, i f your attorney has knowledge of the ii formation 

sought to be elicited herein, said knowledge must be incorporated into these 

answers, even i f such information is known to Joint Applicants Individually. 

7. Whenever you are unable to state an answer to these Interrogatories 

based upon your own personal knowledge, please so state, and identify the person 

or persons you believe to have such knowledge, what you believe the correct 

answer to be. and the facts upon which you base your answer, 

8. Where an Interrogatory calls for an answer in more than one oart. 

each part should be separated so that the answer is clearly understandable. 

9. Each Interrogatory should be construed independently. No 

Interrogatory should be constried by reference to any other Interrogatory i f the 

result is a limitation of the scope of the answer to such Interrogatory. 

10. 'And* and "or' shall be construed disjunctively or conjunctively as 

necessary, in order to bring within the scope of the Interrogatory a l l responses 

which might otherwise be construed to be outside of its scope. 

11. I f an Interrogatory is objected to, in whole or in part, or I f 

infonnation responsive to an Interrogatory is withheld, on the ground of 

y 



privilege or otherwise, please set forth fully each objection, describe generally 

the Information which is withheld, and set forth the facts upon which Joint 

Applicants rely as the basis for each such objection. 

12. These Interrogatories are addressed to Joint Applicants. I f , for an 

Interrogatory, the answers for a l l Joint Applicants would be the same, only one 

answer Is necessary. I f the Joint Applicants' answers to an Interrogatory would 

vary among them, please state and Identify answers for each Joint Applicant 

separately. 

13. Pursuant to 49 CFR § 1114.29. yoa shall supplement your responses 

according to the following: 

A party is under a seasonable duty co amend a prior response If he 

obtains Information upon the basis of which ( I ) he knows that the 

response was Incorrect when made, or (11) he knows that the response 

thought correct when made Is no longer true and the circumstances 

are such that a failure to amend the response is In substance a 

knowing concealment. 

INTERROGATORIES 

INTPRROGATORY NO. j 

Please provide any updates to operating plans that would affect operations 

of the r a i l system in Nevada. 

INTERROGATORY NO. 2 . 

Please provide any agreements that have been entered Into that may affect 

coal shipments to u t i l i t i e s In northern or southem Nevada. 

INTERROGATORY NO. 3 

a. In a post-merger environment, will there be an opportunity for third 

party Independent train operators to compete for shipping customers 

or engage In operations over the merged railroad network (for 

example, third party operating unit trains between a coal mine and 

a u t i l i t y power plant)? ' 



b. Would such an agreement be precluded by the trackage rights 

agrc'. ments between the Union Pacific/Southern Pacific and the 

Burlington Northern/Santa Fe? 

INTERROGATORY NO. 4 

a. Do the numbers of trains in each direction projected for the Central 

Corridor (Donner Pass, Reno. Sparks. Winnemucca) Include a l l 

Burlington Northern/Santa Fe trains operated under the trackage 

rights agreement? 

b. I f so, please Identify them on the time tables. 

c. I f not, please provide an estimate of the maximum number of 

Burlington Northern/Santa Fe. projected Union Pacific/Southern 

Pacific and AMTRACK trains that could use the route. 

ItrreRRQGATQRY NQ. 5 

The merger application of Joint Applicants states that the increased 

number of accidents at crossings would be more than offset by reductions 

In accidents on highways and other railroads due to (freight) traffic 

being diverted. (Vol. 6, Part 1, Page 53). 

a. On what basis is this claim made? 

b. Does that claim incorporate pedestrian accidents? 

INTERROGATORY.NO. 6 

a. What Is the maximum speed of trains traveling through Reno, Femley, 

Lovelock, and Winnemucca, Nevada? 

b. How are these train speeds determined? 

INTERROGATORY NO. 7 

Wliat is the average single crossing closure time per train estimated for 

trains moving through Reno, Nevada? 

INTERROGATORY NO. 8 

How does the Labor Impact Exhibit (Volume 3, Page 407) affect the statxis 

of agencies currently authorized and operated by either Ae Union Pacific 

or the Southern Pacific railroad? * 
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IHTERRQGATQRX PO. 9 

Please describe how Joint Applicants intend to respond to hazardous 

materials inquiries and/or Incidents in a post-merger operating 

environment. 

INTERROGATORY NO. 10 

a. Are the charges to Bvrllngton Northen, -"ta Fe for trackage rights 

over the Union Pacific/Southern Pacific railroad comparable to costs 

that the Union Pacific/Southern Pacific charges i t s e l f for the same 

routes? 

b. How can these comparable charges be Identified? 

INTERROGATORY NO. 11 

a. Does a post-merger operating environment include provisions for any 

* kind of an 'ombudsman' approach to providing liaison between 

shippers, the general public, local/state officials, and railroad 

officials or railroad operating personnel? 

b. I f not, how are relations between shippers, the general public, 

local and state officials, and railroad officials or railroad 

operating personnel to be maintained? 

c. I f so, please describe the functions this approach would cov-ir, and 

tbe region an 'ombudsman' would be responsible for. 

INTERROGATORY NO. 12 

a. The application (Volume 3, P. 401) Indicates that the New York Dock 

Rv. --Control-- Brooklyn Eastern District Terminal. 360 I.C.C. 60 

(1979) was assumed to apply to the employee protective conditions. 

Is this an assumption, or are the Joint Applicants committing to the 

provisions contained In that decision? 

b. What are the "standard" labor protections applicable to related 

trackage rights and abandonment proposals referred to in Volume 3, 

p. 401? 



Using information in the application (density charts. Increased tonnage of 

shipments), what is the estimated Increment of merger benefits associated 

with post-merger operations along the Central Corridor? 

DATED this 23rd day of February, 1996 

Respectfully submitted, 

TTMOTHY HAV. ESQ; 
General Counsel 
PUBLIC SERVICE CCJtfilCSION OF NEVADA 
727 Falrview Drive 
Carson City. NV 89710 
Telephone: (702) 687-6008 

CERTIFICATE OF SERVICE 

Pursuant to 49 C.F.R. § 1104.12. I certify that I have this day served 
copies of the document entitled PARTY OF RECORD PUBLIC SERVICE COMMISSION OF 
NEVADA'S FIRST SET OF INTERROGAT(»lIES TO JOINT APPLICANTS upon the foregoing 
parties in this proceeding, by first-class, postage pre-paid U.S. mail. 

DATED this 23rd day of February. 19 
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I 

P^ge Count /<g 

BEFORE THE 
.! 1 ijUKrrt^i.. TRANSPORTATION BOARD 

Finance Docket No. 32 760 

r n Part of I 
I j 15 I Public Record | 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD 
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 

BROWNSVILLE AND RIO GRANDE INTERNATIONAL'S 
FIRST SET OF INTERROGATORIES 

^ AND INFORMAL REQUEST FOR PRODUCTION OF DOCUMENTS 
U TO THE BURLINGTON NORTHERN RAILROAD COMPANY 

AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 
("BNSF") 

Pursuant t o 49 C.F.R. §§ 1114.21-1114.31, the 

Brownsville and Rio Grande I n t e r n a t i o n a l Railroad ("BRGI") 

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

production requests t o the Burlington Northern Railroad Company 

("BN") and the Atchison, Topeka and Santa Fe Railway Company 

("Santa Fe") ( c o l l e c t i v e l y , and as hereinafter defined, "BN.IF") 

BRGI requests that, w i t h i n 15 days a f t e r service of 

these requests, BNSF serve t h e i r responses on BRGI's counsel and 

make the raquested documents available f o r inspection and copying 

by BRGI or i ^ s representatives at the document depository 

established by BNSF i n t h i s proceeding. A l t e r n a t i v e l y , BNSF may 

produce l e g i b l e , complete, and exact copies of responsive 



documents so long as the documents themselves are retained and 

w i l l be made av a i l a b l e i f requested. In such case, the copies 

should be sent by expedited d e l i v e r y tc the undersigned 

attorneys. BRGI w i l l pay a l l reasonable costs f o r r'uplication 

and expedited d e l i v e r y of documents to i t s attorneys. 

BNSF should contact the undersigned promptly t o discuss 

any objections or questions with a view to r e s o l v i n g any points 

cf dispute 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 

1. The "Agreement" means the agreement between UPC, 

Ac q u i s i t i o n (a d i r e c t wholly-owned subsidiary of UPRR), UPRR and 

SPR to merge, as provided i n Exhibit 2 i n Volume 7 of the 

Appli c a t i o n (UP/SP-28). 

2. "Applicants" mean the Union P a c i f i c Corporation ("UPC"), 

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

Railroad Company ("MPRR"), Southern P a c i f i c R a i l Corporation 

("SPR"), Southern P a c i f i c Transportation Company CSPT"), St. 

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

("SPCSL") and the Denver and Rio Grande Western Railroad Company 

("DRGW"), and the Consolidated System that would r e s u l t from the 

Transaction. 

3. "Application" raeans the a p p l i c a t i o n f i l e d i n t h i s 

proceeding on November 30, 1995, by the Applicants, including, 

where relevant, a-"' amendment or supplemental information submit­

ted by Applicants to the Board. • 



4. "BNSF" means any and a l l of following: the Burlington 

Northern Inc. ("BNI"), Burlington Northern Railroad Company 

("BN"), Santa Fe Pacific Corporation ("SFP") and The Atchison, 

Topeka and Santa Fe Railway Company ("Santa Fe"), and any and a l l 

successor e n t i t i e s resulting from the merger of the above-

i d e n t i f i e d parties as approved pursuant to Finance Docket No. 

32549. 

5. "Board" or "STB" means the Surface Transportation Board 

and/or i t s predecessor, the Interstate Commerce Commission. 

6. "BRGI" means the Brownsville and Rio Grande 

International Railroad 

7. "Competition" includes both intramodal and intermodal 

competition and also includes source competition. 

8. "Consolidated System" means UP and SP operated as an 

integrated system after the Transaction, or the e n t i t y created by 

the merger "of UP and SP. 

9. "Depository" means the depository established by BNSF m 

accordance with the Interstate Conanerce Commission's order of 

December 7, 1995 ("Order Adopting Discovery Guidelines") i n these 

Proceedings, to contain " a l l documents re?.evant to [each eviden­

tiary'] f i l i n g (other than documents that are privileged or 

otherwise protected from discovery)". 

10. "Diversion" means an increase or decrease i n a 

railroad's participation i n t r a f f i c over previous levels or an 

increase or decrease i n a railroad's share of revenues from the 

t r a f f i c i n question. 



11. "Document" means any wr i t i n g or other compilation of 

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

produced or reproduced by any other process, including.- i n t r a -

company communications; electronic mail; correspondence; te l e ­

grams; memoranda; contraccs; instruments; studies; projections; 

forecasts; .''ummaries, notes, or records of con-^'ersations or 

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

or interviews; minutes, summaries, notes, or records of confer­

ences or meetings; record or reports of negotiations; diaries; 

Calendars; photographs; maps; tape recordings; computer tapes; 

computer disks; other computer storage devices; computer pro­

grams; computer printouts; models; s t a t i s t i c a l statements; 

graphs; charts; diagrams, plans; drawings; brochures; pamphlets; 

n€!ws a r t i c l e s ; reports; advertisements; circulars; trade l e t t e r s ; 

press releases; invoices; receipts; financial statements; ac­

counting records; and workpapers and worksheets. Further, the 

term "document" includes: 

(a) both basis records and summaries of such records 

(including computer runs); 

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

any respect from original versions, including 

notes; and 

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

BNSF and documents i n the possession, custody, or , 

control of consultants or others who have assisted 

BNSF i n connection with thi s proceeding. 



12. "Identify," 

(a) when used i n rel a t i o n to an individual, means to state 

the name, address, and home and business telephone number of the 

individual, the position and employer of the individual at the 

time of the a c t i v i t y inquired of, and the last-known position and 

employer of the individual; 

(b) when used i n re l a t i o n to a corporation, partnership, or 

other enti t y , means tc state the name, address, and telephone 

number of the corporation, partnership, or e n t i t y ; 

(c) when used i n r e l a t i o n to a document, means to: 

(1) state the nature of the document (e.g.. 

l e t t e r , memorandum, report, chart); 

(2) i d e n t i f y the author, each addressee, and 

each recipient; and 

(3) state the number of pages, t i t l e , and date 

of the document and the specific page 

number(s), and li n e number(s), i f 

possible, where the relevant information 

can be found. 

(d) when used i n relation to an oral communication or 

statement, means to: 

(1) i d e n t i f y the person making the communication 

or statement and the person, persons, or 

en t i t y to whom the communication or statement, 

was made; 

(2) state the date and place of the communication 



or statement;' 

(3) dt ̂ ribe i n d e t a i l the contents of the 

communication or statement; and 

(4) i d e n t i f y a l l documents relating to the 

communication or statement; 

(e) when used i n re l a t i o n to t r a f f i c flows, means to 

identif y relevant t r a f f i c movements by commodity (including 5-

d i g i t STCC code), o r i g i n , and destination; and 

(f) when used i n any other context means to describe or 

explain. 

13. "Including" means encompassing without l i m i t a t i o n . 

14. "Interchange" or " i n t e r l i n e " includes a l l forms of 

interchange, including run-through trains and haulage. A l l 

references to "interchange" or " i n t e r l i n e " t r a f f i c includes 

potential as well as actual interchange or i n t e r l i n e t r a f f i c . 

15. "-Person" means an individual, company, partnership, or 

other entity of any kind. 

16. "Provide" (except where the word is used with respect 

to providing service or equipment), "set f o r t h " , " l i s t " , or 

"describe" means to supply a narrative response i n accordance 

with 49 C.F.R. § 1114.26. I f the information sought i n a partic­

ular interrogatory i s contained i n existing documents, those 

documents may be sp e c i f i c a l l y i d e n t i f i e d and produced as an 

alternative to supplying a narrative response. 

17. "Rates" include contract rates and t a r i f f rates. 

18. "Relating to" a subject means making a statement about, 



sion on the action. 

19- "Settlement Agreement" means the fo'• 
between th= „ , . "3 agreements Between the Applicants and BNSF: 

<a) the agreement dated September 25, 1955. and 

attached as Appandix l to the Verified ^ t , ^ 
(BN/SF-1,,. Statement of Carl R. ice 

(b, the supplemental agreement dated November 18 , , , , 

and attached as Appendix 2 to the V e r i . • o 

^ce <BN/sr-l,, and ° "̂̂ ^ t of Carl H. ' , 

additional supplemental agreements between 
these parties which relate f„ rn 

"° ^^"^^^"^"^ ' ^ - " i ^ - ' i i n .4 ,a, , 

.0. ..Shipper, means a user of r a i l services, including a 

consignor, a consignee or ̂  • 
-^aiice, or a receiver. 

21- "SP" :neans SPT, SSW SPP^T 

SPCSL, and any d i v i s i o n s , 

departments, s u b s i d i a r i e s , a f f i l i a t e s , or r e l a t e d 
present or former employees aaent 

t-^oyees, agents, counsel, o f f i c e r s 

- r e c t o r . , advisors, consultants, divisions, and a l l o:her 

persons or ent i t i e s acting on behalf of an. or a l l of them. 

• 'Stuaies, analyses, and reports., include studies 

analyses, and reports i n whatever for™, i n c l u d i n g l e t t e r s ' • 

memoranda, tabul a^-i r̂ r,.. ^ ' 
tabulations, and computer p r i n t o u t s of data selected 

from a database. J'Siected 

= "This proceeding., means Pinance Ooc.et No. 32veo and 



7. I f the answer t o an inter r o g a t o r y may be derived from 

documents i n BNSF's possession, and de r i v i n g the answer would be 

no more burdensome f o r BRGI than f o r BNSF, then BNSF may respond 

to the i n t e r r o g a t o r y by r e f e r r i n g to t h i s I n s t r u c t i o n and 

i d e n t i f y i n g and producing the documents, i n d i c a t i n g s p e c i f i c a l l y 

by document date, page and, i f possible, l i n e number where the 

information can be found. 

8. To the extent that any response ref e r s to or consists of 

documents i n the depository, i d e n t i f y the documents by Bates 

number(s) and s p e c i f i c l i n e number(s) as relevant. 

9. I f any information or document i s withheld on the ground 

that i t i s p r i v i l e g e d or otherwise not discoverable, 

(a) i d e n t i f y the information or document; and 

(b) state the basis f o r the claim that i t i s p r i v i l e g e d 

or otherwise not discoverable. 

10. Where any i n t e r r o g a t o r y or document request re f e r s to 

"BNSF" and the response f o r BN alone would be d i f f e r e n t from the 

response f o r Santa Fe alone, give separate responses f o r BN and 

Santa Fe. 

11. I " - responding t o any request f o r data regarding 

intermodal t r a f f i c , i n d i c a t e separately data f o r t r a i l e r s and f o r 

containers. 

12. Where the response to a request i s found i n the 

response to another request, i n the Application, or i n documents 

i n the Depository, i t w i l l be s u f f i c i e n t to r e f e r s p e c i f i c a l l y to 

relevant portions thereof. 

10 



13. A l l documents requested and other information requested 

herein should be supplied or made available i n p r i n t e d or hard 

copy form. 

14. Please note t h a t pursuant t o 49 C.F.R. § 1114.29 these 

discovery requests are continuing and that there i s an o b l i g a t i o n 

t o supplement such responses aa may be required. 

15. References to ra i l r o a d s , shippers, and other companies 

(inc l u d i n g BNSF) include: parent companies; su b s i d i a r i e s ; 

c o n t r o l l e d , a f f i l i a t e d , end predecessor firm s ; d i v i s i o n s ; 

subdivisions; components; u n i t s ; i n s t r u m e n t a l i t i e s ; partnerships; 

j o i n t ventures. 

16. Unless otherwise specified, a l l user-^ of the 

conjunctive include the d i s j u n c t i v e and vice versa, and words i n 

the singular include the p l u r a l and vice versa. 

17. I n answering each of the i n t e r r o g a t o r i e s , BNSf are to : 

fa) I d e n t i f y a l l source documents from which the 

information has been or can be obtained or which 

form a basis f o r answers given or corroborate the 

answers given. For each source document 

i d e n t i f i e d , state the name, t i t l e and address of 

the custodian of such document, and state whether 

such source document may be inspected and copied 

by BNSF; and 

(b) State whether the information furnished i s w i t h i n 

the personal knowledge of the person answering 

and, i f not, the name of each person to whom the 

11 



information i s a matter of personal knowledge. 

BROWNSVILLE AND RIO GRANDE INTERNATIONAL RAILROAD'S 
FIRST SET OF INTERROGATORIES 

1. Has BNSF committed t o i n s t i t u t e competitive r a i l service 

to and from Brownsville, TX, and the Port of Brownsville i n the 

event that the UP/SP merger as proposed i n Finance Docket 32760 

i s approved and consummated? 

2. I f so, by what means w i l l such service be accomplished 

(trackage r i g h t s / h a u l i n g r i g h t s or other arrangement)? 

3. Specify the terms, conditions (duration) and any 

t e r r i t o r i e s on trackage r i g h t s , haulage r i g h t s or other 

arrangement pursuant t o which BNSF would be available to provide 

competitive r a i l service to and from Brownsville, TX, and the 

Port of Brownsville i n the event the UP/SP merger i s approved and 

consummated. 

4. W i l l BNSF have the r i g h t to interchange t r a f f i c w i t h 

BRGI under trackage r i g h t s , haulage r i g h t s cr other arrangement 

pursuant to v-nich i t would be enabled to provide competitive r a i l 

service to and from Brownsville and the Port of Brownsville i n 

the ^vent tbe UP/SP merger i s approved and consummated? 

12 



" 5. Wi l l BNSF seek to become a party to the June 1982 

Agreement for Relocation of Railroad F a c i l i t i e s and for Related 

Improvements at or near Brownsville, TX, i n connection with 

commencement of competitive r a i l seTirice to and from Brownsville, 

TX, and the Port of Brownsville i n the event the UP/SP merger is 

approved and consummated? 

6. W i l l BNSF establish and maintain terminal f a c i l i t i e s at 

or near Brownsville, TX, upon undertaking competitive service to 

and from Brownsville and the Port of Brownsville i n the event the 

UP/SP merger is approved and consummated? 

-̂ ̂  7. Has BNSF committed to station personnel at Brownsville 

to promote competitive r a i l service and to service customer 

accounts i n the event competitive r a i l service i s i n s t i t u t e d upon 

approval and consummation of the UP/SP merger. 

8. IF BNSF has determined to i n s t i t u t e competitive r a i l 

service for Brownsville and the Port of Brownsville t.hrough 

haulage rights arrangements with UP/SP, w i l l BNSF undertake to 

ensure that such rights can bo assigned to BRGI should BNSF 

subsequently decide not to continue haulage rights service to and 

from Brownsville and the Port of Brownsville? 

13 



BROWNSVILLE AND RIO GRANDE RAILROAD 
FIRST REQUEST FOR PRODUCTION OF DOCUMENTS 

1. Identify and provide copies of any documents which 

constitute and/or discuss teirms, duration and fee payments for 

trackage rights and/or haulage rights arrangements as between 

UP/SP and BNSF regarding i n s t i t u t i o n of competitive r a i l service 

to and from Brownsville and the Port of Brownsville. 

2. Identify and provide copies of any documents which 

constitute and/or discuss direct access for BNSF to the Mexican 

border crossing at Brownsville and rights to interchange '.raffic 

with FNM at Brownsville (Matamoros, Mexico). 

3. Identify and provide copies of any documents that 

constitute or discuss BNSF commitment to provide competitive r a i l 

service to and from Brownsville and the Port of Brownsville upon 

approval of appropriate trackage rights agreements. 

4. Identify and provide copies of any documents that 

discuss trackage and/or haulage rights options through which BNSF 

would be able to provide competitive r a i l service to and from 

Brownsville and the Port of Brownsville. 

5. Produce a l l written discovery responses provided by 

applicarts to any person in connection with the subject 

proceeding ^whether such responses were provided formally or 

14 



i n f o r m a l l y , and whether offered i n the form of a pleading, a 

l e t t e r or otherwise), and copies of a l l documents provided by 

Applicants to any person i n connection w i t h t h i s proceeding. 

This i s a continuing request and i s e f f e c t i v e throughout the 

pendency of t h i s proceeding. 

Respectfully submitted, 

Keith G. O'Brien 
John D. Heffner 
Robert A. Wimbish 

1920 N Street, N. W. 
Washington, D. C. 20036 
(202) 785-3700 

Counsel f o r Brownsville and 
Rio Grande I n t e r n a t i o n a l 
Railroad 

DATED: FEBRUARY 20, 1996 

15 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have this 20th day of February 

1996, served the foregoing document on counsel for the Applicants 

and both the Burlington Northern Railroad Company and the 

Atchison, Topeka and Santa Fe Railway Company (by hand) and on 

a l l other parties l i s t e d on the Restricted Service List (by f i r s t 

class mail or a more expeditious manner of delivery). 

Robert A. Wimbish 
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i Item No, 

t'l^lE^^J Page'Count I 

Fy^^^ -lay '-ORE THE 
fCB 2 ̂  .| ISPORTATION BOARD 

j j E l PublfcRocofd 1 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 

BROIVNSVILLE AND RIO GRANDE INTERNATIONAL'S 
FIRST SET OF INTERROGATORIES 

AND INFORMAL REQUEST FOR PRODUCTION OF DOCUMENTS 
TO THE APPLICANTS 

Pursuant to 49 C.F.R. §§ 1114.21-1114.31, the 

Brownsville and Rio Grande I n t e r n a t i o n a l Railroad ("BRGI") 

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

production requests t o the Union P a c i f i c Corporation ("UPC"), 

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

Railroad Company ("MPRR"), Southern P a c i f i c R a i l Corporation 

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

Louis Southwestern Railway Company ("SSVJ"), SPCSL Corp. 

("SPCSL"), and the Denver and Rio Grande Western Railroad Company 

("DRGW") ( c o l l e c t i v e l y , the "Applicants"). 

BRGI requests that, w i t h i r 15 days a f t e r service of 

these requests,- Applicants serve t h e i r responses on BRGI's 

counsel and make the requested documents av a i l a b l e f o r inspection 



--t.lt^rT.-r .-rt^jntf/sq". 'iit^-p-rft.— 

and copying by BRGI or i t s representatives at the document 

depository established by Applicants i n t h i s proceeding. 

A l t e r n a t i v e l y , Applicants may produce l e g i b l e , complete, and 

exact copies of responsive documents so long as the documents 

themselves are retained and w i l l be made availciole i f requested. 

I n such case, the copies should be sent by expedited d e l i v e r y t o 

the undersigned attorneys. BRGI w i l l pay a l l reasonable costs 

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

attorneys. 

* Applicants should contact the undersigned promptly to 

discuss any objections or questions w i t h a view t o resolving any 

points of dispute 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 

1, The "Agreement" means the agreement between UPC, 

Acquisition- (a d i r e c t wholly-owned subsidiary of UPRR), UPRR and 

SPR to merge, as provided i n E x i i i b i t 2 i n Volume 7 of the 

Appl i c a t i o n (UP/3P-28). 

2. "Applicants" mean the Union P a c i f i c Corporation ("UPC"), 

Union P a c i f i c Railroad Company ("UPRR") Missouri P a c i f i c 

Railroad Company ("MPRR"), Southern P a c i f i c R a i l Corporation 

("SPR"), Southern T^acific Transportation Company ["SPT",, St. 

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

("SPCSL"), and the Denver and Rio Grande Western Railroad Company 

("DRGW"), and the Consolidated System that would r e s u l t from the 

Transc-tion. 



)• - 3. "Application" means the a p p l i c a t i o n f i l e d i n t h i s 

proceeding on November 30, 1995, by the Applicants, including, 

where relevant, any amendment or supplemental information submit­

ted by Applicants t o the Board. 

4. "BNSF" means any and a l l of f o l l o w i n g : the Burlington 

Northern Inc. ("BNI"), Burlington Northern Railroad Company 

("BN"), Santa Fe P a c i f i c Corporation ("SFP") and The Atchison, 

Topeka and Santa Fe Railway Company ("Santa Fe"), and any and a l l 

successor e n t i t i e s r e s u l t i n g from the merger of the above-

i d e n t i f i e d p a r t i e s as approved pursuant t o Finance Docket No. 

32549. 

^̂  5. "Board" or "STB" means the Surface Transportation Board 

and/or i t s predecessor, the I n t e r s t a t e Commerce Commission. 

6. "BRGI" means the Brownsville and Rio Grande 

I n t e r n a t i o n a l Railroad 

7. "Competition" includes both intramodal and intermodal 

competition and also includes source competition. 

8. "Consolidated System" means UP and SP operated as an 

integrated system a f t e r the Transaction, or the e n t i t y created by 

the merger of UP and SP. 

9. "Depository" means the depository established by 

Applicants i n accordance w i t h the I n t e r s t a t e Commerce 

Commission's order of December 7, 1995 ("Order Adopting Discovery 

Guidelines") i n these Proceedings, to contain " a l l documents 

relevant to [each e v i d e n t i a r y ] f i l i n g (other than documents that 

are p r i v i l e g e d or otherwise protected from discovery)". 



10. "Diversion" means'an increase or decrease i n a 

railroad's participation i n t r a f f i c over previous levels or an 

increase or decrease i n a railroad's share of revenues from the 

t r a f f i c i n question. 

11. "Document" means any wr i t i n g or other compilation of 

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

produced or reproduced by any other process, including: i n t r a -

compjtny communications; electronic mail; correspondence; tele­

grams; memoranda; contracts; instruments; studies; projections; 

forecasts; summaries, notes, or records of conversations or 

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

or interviews; minutes, summaries, notes, or records of confer­

ences or meetings; record or reports of negotiations; diaries; 

calendars; photographs; maps; tape recordings; computer tapes; 

computer disks; other computer storage devices; computer pro­

grams; computer printouts; models; s t a t i s t i c a l statements; 

graphs; charts; diagrams, plans; drawings; brochures; pamphlets; 

news a r t i c l e s ; reports; advertisements; circulars; trade l e t t e r s ; 

press releases; invoices; receipts; financial statements; ac­

counting records; and workpapers and worksheets. Further, t'.e 

term "document" includes: 

(a) both basis records and summaries of such records 

(including computer runs); 

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

any respect from original versions, including 

notes; and 



1 • (c) both documents "in "the possession, custody, or 

control of Applicants and documents i n the 

possession, custody, or control of consultants or 

others who have assisted Applicants i n connection 

with t h i s proceeding. 

12. "Ide n t i f y , " 

(a) when used i n relation to an individual, means to state 

the name, address, and home and business telephone number of the 

individual, the position and employer of the individual at the 

time of the a c t i v i t y inq^rired of, and the last-known position and 

employer of the individual; 

(b) when used i n relati o n to a corporation, partnership, or 

other entity, means to state the name, address, and telephone 

number of the corporation, partnership, or e n t i t y ; 

(c) when used i n relati o n to a document, means to: 

U) state the nature of the document (e.g.. 

l e t t e r , memorandum, report, chart); 

(2) i d e n t i f y the author, each addressee, and 

each recipient; and 

(3) state the number of pages, t i t l e , and date 

of the document and the specific page 

number(s), and line number(s), i f 

possible, where the relevant information 

can be found. 

(d) when used i n relati o n to an oral communication or 

statement, means to: 



'"•) i d e n t i f y the person making the communication 

or statement and the person, persons, or 

en t i t y to whom the communication or statement 

was made; 

(2) state the date and place of the communication 

or statement; 

(3) describe i n det a i l the contents of the 

communication or statement; and 

(4) i d e n t i f y a l l documents relating to the 

communication or statement; 

(e) when used i n relation to t r a f f i c flows, means to 

iden t i f y relevant t r a f f i c movements by commodity (including 5-

d i g i t STCC code), o r i g i n , and destination; and 

(f) when used i n any other context means to describe or 

explain. 

13. "Including" means encompassing without l i m i t a t i o n . 

14. "Interchange" or " i . i t e r l i n e " includes a l l forms of 

interchange, including run-through trains and haulage. A l l 

references to "interchan''..^" or " i n t e r l i n e " t r a f f i c includes 

potential as well as actual interchange or i n t e r l i n e t r a f f i c . 

15. "Person" means an individual, company, partnership, or 

other e n t i t y of any kind. 

16. "Provide" (except where the word i s used with respect 

to providing service or equipment), "set f o r t h " , " l i s t " , or 

"describe" means to supply a narrative response i n accordance 

with 49 C.F.R. § 1114.26. I f the information sought i n a partie-



) •• ular interrogatory i s contained i n existing documents, those 

documents may be sp e c i f i c a l l y i d e n t i f i e d and produced as an 

alternative to supplying a narrative response. 

17. "Rates" include contract rates and t a r i f f rates. 

18. "Relating to" a sabject means r.iakmg a statement about, 

referring to, or discussing, the subject, including, as to 

actions, any decisions to take, not take, defer, or defer deci­

sion on the action. 

19. "Settlement Agreement" means the following agreements 

between the Applicantij and BNSF: 

(a) the agreement dated September 25, 1995, and 

* 'j attached as Appendix 1 to the Verified Statement of Carl R. Ice 

(BN/SF-1); 

(b) the supplemental agreement dated November 18, 1995, 

and attached as Appendix 2 to the Verified Statement of Carl R. 

Ice (BN/SF-'l) ; and 

(c) any additional supplemental agreements between 

these parties which relate to the agreement described i n 24(a), 

above. 

20. "Shipper" means a user of r a i l services, including a 

consignor, a consignee, or a receiver. 

21. "SP" means SPT, SSW, SPCSL, and any divisions, 

departments, subsidiaries, a f f i l i a t e s , or related companies, 

present or former employees, agents, counsel, o f f i c e r s , 

directors, advisors, consultants, divisions, and a l l other 

persons or e n t i t i e s acting on behalf of any or a l l of them. 



22. "Studies, analyses, and reports" include studies, 

analyses, and reports i n whatever form, including l e t t e r s , 

memoranda, tabulations, and computer printouts of data selected 

from a database. 

23. "This proceeding" means Finance Docket No. 32760 and 

any sub-dockets that may be established. 

24. "Transaction" means the actions for which approval is 

sought i n the Application, as generally described at UP/SP-22 pp, 

1-6, or any one of such actions of any combination of such 

actions, and any related transactions (including tender offers 

and agreements to incur debt). 

25. "UP" means UPRR, MPRR, Chicago and North Western 

Transportation Company and Chicago and North Western Railway 

Company, and any divisions, departments, subsidiaries, 

a f f i l i a t e s , or related companies, present or former employees, 

agents, counsel, o f f i c e r s , directors, advisors, consultants, 

divisions, and a l l other persons or en t i t i e s acting on behalf of 

any or a l l of them. 

INSTRUCTIONS 

1. To the extent that Applicants consider any of the 

following interrogatories or document requests objectionable, 

respond to each part thereof that i s not objectionable, 

separately i d e n t i f y that part of the interrogatory or document 

request that Applicants f i n d objectionable and state the grounds 

for each such objection. 

8 



2. Unless otherwise specified, these discovery requests 

cover the period beginning January l, 1994, and ending with the 

date of response. 

3. When producing documents, indicate the specific request 

i n response to which the documents are produced. 

4. Where a request contains subparts denominated by 

l e t t e r s , (e.g.. (a), (b)), respond separately to each subpart. 

5. I f Applicants have informrtion that would permit a 

p a r t i a l answer to any interrogatory, but would have to conduct a 

special study to obtain information necessary to a more complete 

response to that interrogatory, and i f the burden of conducting 

such special study would be greater for Applicants than for BRGI, 

then: 

(a) state that fact; 

(b) provide the p a r t i a l answer that may be made 

with i"nformation available to Applicant; and 

(c) as provided i n 49 C.F.R. § 1114.26(b), 

produce such business records, or compilation, 

abstract, or summary based thereon, as w i l l 

permit BRGI to derive or ascertain a more 

complete answer. 

6. I f a document responsive to any part of a document 

request is not presently available: 

(a) state that fact; 

(b) i d e n t i f y the document to the extent 

possible; 



(c) state when the "document was most recently i n 

Applicants' possession or subject to 

Applicants' control and what disposition was made of i t ; 

(d) i d e n t i f y each person currently i n possession or 

control of the document; and 

(e) furnish whatever other responsive documents are 

available. 

7. I f the answer to an interrogatory may be derived from 

documents i n Applicants' possession, and deriving the answer 

would be no more burdensome for BRGI than for Applicants, then 

Applicants may respond to the interrogatory by referring to this 

Instruction and identifying and producing tne documents, indicat­

ing specifically by document date, page and, i f possible, li n e 

number where the information can be found. 

8. To the extent that any response refers to or consists of 

documents i n the depository, iden t i f y the documents by Bates 

number(s) and specific l i n e number(s) as relevant. 

9. I f any information or document is withheld on the ground 

that i t i s privileged or otherwise not discoverable, 

(a) i d e n t i f y the information or document; and 

(b) state the basis for the claim that i t i s privileged 

or otheirwise not discoverable. 

10. Where any interrogator^,' or document request refers to 

"Applicants" or to any "Applicant', and the response for UP alone 

would be different from the response for SP alone, give separate 

responses for UP and SP. 

10 



I 11. In responding to any request for data regarding 

intermodal t r a f f i c , indicate separately data for t r r i l e r s and for 

containers. 

12. Where the response to a request is found i n the 

response to another request, i n the Application, or i n documents 

in the Depository, i t w i l l be sufficient to refer s p e c i f i c a l l y to 

relevant portions thereof. 

13. A l l documents requested and other information requested 

herein should be supplied or made available i n printed or hard 

copy form. 

14. Please note that pursuant to 49 C.F.R. § 1114.29 these 

discovery requests are continuing and that there i s an obligation 

to supplement such responses as may be required. 

15. References to railroads, shippers, and other companies 

(including Applicants) include: parent companies; sutisidiaries; 

controlled, • a f f i l i a t e d , and predecessor firms; divisions; 

subdivisions; components; units; instrumentalities; partnerships; 

j o i n t ventures. 

16. Unless otherwise specified, a l l users of the 

conjunctive include the disjunctive and vice versa, and words i n 

the singular include the plural and vice versa. 

17. In answering each of the interrogatories. Applicants 

are to: 

(a) I d e n t i f y a l l source documents from which the_ 

information has been or can be obtained or which 

form a basis for answers given or corroborate the 

11 



answers given. For each source document 

id e n t i f i e d , state the name, t i t l e and address of 

the custodian of such document, and state whether 

such source document may be inspected and copied 

by Applicants; and 

(b) State whether the information furnished i s within 

the personal knowledge of the person answering 

and, i f not, the name of each person to whom the 

information i s a matter of personal knowledge. 

BROWNSVILLE AND RIO GRANDE INTERNATIONAL RAILROAD'S 
FIRST SET OF INTERROGATORIES 

1. Specify any changes Applicants plan, after consummation 

of the merger, to the frequency and number of t r a i n operations 

presently conducted to and from Brownsville, TX and the Port of 

Brownsville. 

2. Under the Settlement Agreements between Applicants and 

BNSF, w i l l BNSF be accorded direct physical access to both 

Brownsville, TX and BRGI to i n s t i t u t e competitive r a i l service in 

the event the merger i s approved and consummated? 

3. I f BNSF w i l l not be accorded direct physical access to 

BRGI -- pither via BNSF-exercised trackagt=» rights or haulage 

rights -- as a result of the proposed merger, w i l l Applicants 

12 



) ' - impose a switching charge upon the movement of t r a f f i c to and 

from BRGI and BNSF? I f such an additional charge w i l l be imposed 

by the Applicants, how much w i l l this charge be? 

4. I f the response to interrogatory (2) above i s i n the 

affirmative, w i l l such access be accomplished through a grant of 

trackage rights to BNSF? 

5. Specify the terms and conditions, including compensation 

and any limit a t i o n s on service and access, which would be 

attached to a grant of trackage rights to BNSF between Houston 

\̂ (Algoa) and Brownsville. 
/ 

y 

6. (a) What form of access to Brownsville industries w i l l 

be accorded to BNSF? 

(b) What, i f any, limitations would be placed on such 

access to existing industries and to any new industries locating 

i n Brownsville i n the future? 

7. What terminal f a c i l i t i e s w i l l be available to BNSF for 

purposes of meeting local ser-.'ice requirements for t r a f f i c moving 

to and from BRGI and the City of Brownsville, TX? 

8 Have applicants offered to handle BNSF business to and 

from Brownsville and BRGI on a haulage basis as an alternative to 

13 



. •) 

direct access via t ackage rights between Houston (Algoa) and 

Brownsville? 

9. Has BNSF manifested a commitment to provide competitive 

service to and from Brownsville and the Port of Brownsville by 

means of access through u t i l i z a t i o n of trackage rights? 

10. In l i e u of undertaking to provide competitive service to 

and from Brownsville and the Port of Brownsville by means of 

trackage ri.ghts, has BNSF requested Applicants to f a c i l i t a t e 

provision of post-merger competitive service to and from 

Brownsville by handling BNSF business on a haulage basis from 

Houston? I f so w.hat are the terms and extent of such service 

including price and duration? 

11. I f BNSF or UP should determine not to commence or 

perpetuate operations consistent with trackage or haulage rights 

arrangements pursuant to which Brownsville and BRGI shippers 

would have access to BNSF service, w i l l Applicants commit to 

extend similar rights for BRGI, whereby Brownsville shippers 

would be assured of competitive r a i l service alternatives via a 

connection with a class I railroad other than the Applicants? 

12. (a) Have Applicants committed to accord BNSF direct 

access to the Mexican border crossing at Brownsville and the 

right to interchange t r a f f i c with the FNM at Brownsville 

14 



\' (Matamoros, Mexico)? 

(b) I s such access contingent upon BNSF opting t o 

accept trackage r i g h t s access to Brownsville and the Port of 

Brownsville? 

13. W i l l Applicants agree to accord BRGI d i r e c t access t o 

the Mexican border crossing at Brownsville and the r i g h t to 

interchange t r a f f i c w i t h FNM at Brownsville (Matamoros, Mexico) 

i n order to assure Brownsville shipper and receivers t r a f f i c 

Aoving to and from Brownsville and to Port of Brownsville? 

REOUEST FOR PRODUCTION OF DOCUMENTS 

1. I d e n t i f y and provide copies of any t r a f f i c and/or market 

studies conducted t o access the impact of t h i s merger on 

Brownsville and the Port of Brownsville i n c l u d i n g d i v e r s i o n of 

t r a f f i c t o other p o r t s . 

2. I d e n t i f y and provide copies of any documents which 

c o n s t i t u t e and/or discuss terms duration and fee arrangements f o r 

trackage r i g h t s and/or haulage r i g h t s options proposed as between 

Applicants and BNSF regarding service to and from Brownsville and 

the Port of Brownsville. 

3. I d e n t i f y and provide copies of any documents which 

c o n s t i t u t e and/or discuss d i r e c t access f o r BNSF to the Mexican 

border crossing at Brownsville and r i g h t s to interchange t r a f f i c 

15 
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border crossing at Brownsville and rights to interchange t r a f f i c 

with the FNM at Brownsville (Matamoros, Mexico) 

4. Identify and provide copies of any documents that 

constitute and/or discuss BNSF commitment to provide competitive 

r a i l service to and from Brownsville and the Port of Brownsville 

upon approval of appropriate trackage rights agreement(s), or 

execution of appropriate haulage rights arrangements. 

• 5. Identify and provide copies of any documents that discuss 

trackage and/or haulage rights options through which BNSF would 

be able to provide competitive r a i l service to and from 

Brownsville and the Port of Brownsville. 

6. Produce a l l written discovery responses provided by 

Applicants t o any person i n connection with the subject 

proceeding (whether such responses were provided formally or 

informally, and whether offered i n the form of a pleading, a 

l e t t e r or otherwise), and copias of a l l documents provided by 

Applicants to any person i n roiinection with t h i s proceeding. 

16 



This i s a continuing request and i s e f f e c t i v e throughout the 

pendency of t h i s proceeding. 

DATED: FEBRUARY 20, 1996 

V 

'• ) 

Respectfully submitted, 

Keith G. O'Brien 
John D. Heffner 
Robert A. Wimbish 

1920 N Street, N. 
Washington, D. C, 
(202) 785-3700 

W. 
20036 

Counsel f o r Brownsville and 
Rio Grande I n t e r n a t i o n a l 
Railroad 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have this 20th day of February 

1996, served the foregoing document on counsel for the Applicants 

and both the Burlington Northern Railroad Company and the 

Atchison, Topeka and Santa Fe Railway Company (by hand) and on 

a l l other parties l i s t e d on the Restricted Service List (by f i r s t 

class mail or a more expeditious manner of delivery). 

RJr.J^^. 
Robert A. Wimbish 
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INTERMOiiwTA— - >TER 
oft 
NAI 

I t e i 

SOCIETY 

Office Box 480181 TA 
nver, Colorado 80248 

February 17, 1996 

Interstate Commerce Commission 
Interstate Commerce Commission d 

Interstate Commerce Commission Docket No. FD-32760 (AB-8 Sub No. 36X) 
Interstate Commerce Commission Docket No.FD-32760 (AB-8 Sub No. 39) 

12760 (AB-3 Sub No 130) 
32760 (AB-8 Sub No 38) 

Notice of Intervention 

The Intermountain Chapter of the National Railway Historical Society is 
interested in the above listed dockets which are before the Surface Transportation 
Board (Former Interstate Commerce Commission). The main reason for our interest in 
these dockets is that of historical preservation. 

At this time, the society is intervening in these applications. We are against the 
applications on historical grounds pertainino to preservation of railroad structures and 
railroad right-of-way, if any, on the Union Ptxific Raiiroad, Southern Pacific Unes and 
the Denver & Rio Grande Western Railroad. All of these dockets relate to the 
discontinuance or abandonment of rail lines. 

Therefore, please place our name on the list of intervening parties for the above 
mentioned ICC Docket. In the event of a hearing, we would appreciate knowing the 
date and time of the scheduled hearing. Also please send any documents that have 
been released and submitted on this docket. 

Send all materials to - - » Kenton Forrest 
Secretary 
Intermountain Chapter 
National Railway Historical Society 
Post Office Box 480181 Terminal Annex 
Denver, Colorado 8C248 

If you have questions or concerns, please contact us at the above address. The 
societies telephone number is [303] 623-6747. My home phone and fax number is 
[303] 238-5614. 

Sincerely, 

Kenton Forrest 
Secretary J 

Office ofthe Secreta^' 

Part of 

Pub/c Record 
EH] 



INTERMpUNTAIN CHAPTER 

NATIONAL RAILWAY HISTORICAL SOCIETY*/ ns ss^ 
199̂  d 

Post Office B( 
Denver, Coldi 

February 

Interstate Commerce Commission Docket No. FD-32760 (AB-3 dub No. 130) 
Interstate Commerce Commission Docket No.FD-32760 (AB-8 Sub No. 38) 

Interstate Commerce Commission Docket No. FD-32760 (AB-8 Sub No. 36X) 
Interstate Commerce Commission Docket No.FD-32760 (AB-8 Sub No. 39) 

I hereby certify that on February 18, 1996, a letter of intervention was sent by 
U.S. Mail to all parties involved in the above dockets. 

The parties inc'ude (to the best of my knowlege): 

The Surface Transportation Board 
Department of Transproation 
1201 Constitution Ave. NW 
Washington, DC 20423 

The Colorado Public Utilities Commission 
Denver, Colorado 

The Union Pacific Railroad 
Omaha, Nebraska 

The Southern Pacific Lines 
San Francisco, Calif, and at Denver, Colorado 

William A. Mullins 
Troutman, Sanders, LLP 
601 Pennsylvania Ave. NW 
Suite 640 North Building 
Washington, DC 20004-2608 

Michael F McBride 
LeBoeuf, Lamb, Greene & MacRae, LLP 
1875 Connecticut Avenue NW 
Washington. DC 20009-5728 

If any document: have been submitted recently I would appreciate receiving a copy of 
the documents. 

Sincerely, 

Kenton Forrest 
Secretary 



I strongly urge approval of the merger of Union Pacific and Southem Pacific Railroads 

Sincerely, 

.̂ mes M Foley 
State Representative 
District 81 
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I l l i n o i s Power Company ( " I l l i n o i . g Power"), by and 

through i t s attorneys, Pepper, Hamilton & Scheetz, hereby 

requests that the Burlington Northern Railroad Company and The 

Atchinson, Topeka and Sante Fe Railway Company respond to the 

fol l o w i n g I n t e r r o g a t o r i e s and Document Requests w i t h i n 15 days 

a f t e r service, as provided i n the Discovery Guidelines adopted by 

Judge Nelson i n his decision served December 7, 1995. 

DEFINITIONS AND INSTRUCTIONS 

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

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

No. 32760 f i l e d at the I n t e r s t a t e Commerce Commission ("ICC") 

(now the Surface Transportation Board) on November 30, 1995. 

2. "BN" means Burlington Northern Railroad Company. 

3. "SF" means the Atchison, Topeka and Sante Fe 

Railway Company. 

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

5. "SP" means Southern P a c i f i c Transportation 

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

and Rio Grande Western Railroad Company. 

*?. "UP" means the Union P a c i f i c Railroad Company, the 

former Chicago and North Western Railway Company, Missouri 

P a c i f i c Railroad Company, and the former Western Railroad 

Properties Incorporated. 

7. "Havana Stati.on" means I l l i n o i s Power's Havana 

power plant located near Havana, I l l i n o i s . 
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8. "Wood River Station" means I l l i n o i s Power's Wood 

River power plant located near Alton, I l l i n o i s . 

9. "West Elk Mine" means the Mountain Coal 

Company/ARCO Coal Company's West Elk Coal Mine near Arco, 

Colorado 

10. "Sanborn Creek/Bear #3 Mine" mean the P a c i f i c 

Basin Resources' Sanborn Creek/Bear #3 Mine near Somerset, 

Colorado. 

• 11. "Skyline Mine" means Coastal Coal's Skyline Mine 

located i n Carbon County, Utah. 

12. "Settlement Agreement" means the agreement between 

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

supplements and amendments thereto. 

13. Coal Specifications f o r Wood River Station means 

ash (10 percent maximum, as received), moisture (12 percent 

maximum, as received), BTUs (minimum of 11,500) and s u l f u r 

(generating maximum s u l f u r dioxide emissions of 1.8 pounds per 

m i l l i o n BTUs). 

14. Coal Specifications f o r Havana Station means ash 

(10 percent maximum, as received) , moisture (20 percent maximum, 

as received), BTUs (minimum of 10,000) and s u l f u r (generating 

maximum s u l f u r dioxide emissions of 1.2 pounds per m i l l i o n BTUs). 

15. The "information" sought i n these i n t e r r o g a t o r i e s 

s h a l l include a l l information i n the knowledge or possession of 

the Applicants' agents, employees, attorneys, i n v e s t i g a t o r s , 

outside experts, consultants and any other person or f i r m 
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d i r e c t l y or i n d i r e c t l y subject to the Applicants' c o n t r o l i n any 

way whatsoever. 

16. "Document" or "documents" s h a l l mean, unless 

otherwise indicated, any w r i t i n g s , t r a n s c r i p t i o n s , p i c t u r e s , 

drawings or diagrams of any nature, whether transcribed by hand 

or by mechanic--1, e l e c t r o n i c , photographic or any other means, as 

w e l l as rejordings or other sound reproductions, whether or not 

now i n existence, or w r i t t e n or o r a l statements or conversations 

by whatever means, including by way of i l l u s t r a t i o n , but not by 

way of l i m i t a t i o n , l e t t e r s , correspondence, telegrams, personal 

telephone conversations, meetings or conferences, notes, 

recordings, contracts, agreements, d r a f t s , work papers, labels, 

memoranda, i n t e r - o f f i c e conference, books, records, a r t i c l e s , 

studies, r e s u l t s of inv e s t i g a t i o n s , reviews, b u l l e t i n s , minutes 

of meetings, resolutions, computer data, stenographers' 

notebooks, desk calendars, appointment books, and/or d i a r i e s or 

papers s i m i l a r to any of the foregoing, hcvever denominated, 

microfilm, work sheets and other w r i t t e n instruments of any kind 

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

17. I f the "document" has been prepared i n several 

copies, or a d d i t i o n a l copies have been made, and the copies are 

not i d e n t i c a l , each non-identical copy i s a separate "document." 

18. The phrase " a l l documents" s h a l l mean each and 

every document w i t h i n a stated category, whether located on 

premises owned by the party responding to these I n t e r r o g a t o r i e s 

and/or elsewhere or whether or not now i n existence. Documents 
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located at premises other than the responding party's premises 

are s p e c i f i c a l l y inc?uded. 

19. " I d e n t i f y " means: 

(a) Wherever you are arked to " i d e n t i f y " a 

document, you s h a l l s p e c i f i c a l l y designate the type of document 

(e.g.. l e t t e r , i n t e r - o f f i c e memorandum, report, etc.) and s h a l l 

s t a t e : 

( i ) Information s u f f i c i e n t to enable the 

requesting party t o i d e n t i f y the document, such as i t s date, the 

name of the addressee or addressees, che name of the signer or 

signers, the t i t l e or heading of the document, and i t s 

appropriate number of pages. 

( i i ) The i d e n t i t y and addresses of the 

person(s) to whom copies were sent. 

( i i i ) The present or l a s t known l o c a t i o n of 

the possessor of the o r i g i n a l of the document (or i f that i s 

unavailable, the most l e g i b l e copy). 

(iv) You may produce any document i n l i e u of 

providing the requested i d e n t i f i c a t i o n . 

(b) Wherever you are asked to " i d e n t i f y " a 

person, you s h a l l f u r n i s h information s u f f i c i e n t to enable the 

requesting party to i d e n t i f y and locate the person, i n c l u d i n g his 

name, his present whereabouts (home address, employment address, 

telephone number), his present p o s i t i o n , p r i o r relevant positions 

he .had and s i m i l a r i d e n t i f y i n g information. 

(c) Wherever you are asked to " i d e n t i f y " a 

communication, you s h a l l indicate the date thereof, whether the 

-5-



ILP-3 

communication wf. c. 1 or w r i t t e n , i d e n t i f y the document i f the 

communication was w r i t t e n (or i f an o r a l communication, whether 

the communication was recorded i n any manner i n any document), 

and s h a l l also i d e n t i f y the person or persons who sent, received 

or has knowledge of the communication and state the information 

communicated. 

20. The conjunction "and/or" s h a l l be i n t e r p r e t e d i n 

every instance both conjunctively and d i s j u n c t i v e l y so as to 

j.nclude any information w i t h i n the scope of any of the 

s p e c i f i c a t i o n s contained i n the terms to which the conjunction 

"and/or" applies. 

21. The term " r e l a t i n g " means r e f e r r i n g , evidencing, 

including, c o n s t i t u t i n g , comprising, containing, s e t t i n g f o r t h , 

showing, d i s c l o s i n g , describing, explaining, summarizing, 

mentioning, or concerning, d i r e c t l y or i n d i r e c t l y . 

22. I f you cannot answer any p o r t i o n of any of the 

f o l l c w i n g i n t e r r o g a t o r i e s i n f u l l , a f t e r exercising due diligence 

t o secure the information to do so, so state, and answer to the 

extent possible, specifying your i n a b i l i t y to answer the 

remainder, and s t a t i n g whatever information or knowledge you have 

concerning the unanswered portions. 

23. I f you claim an alleged " p r i v i l e g e " or objection 

as to any communication concerning which information i s requested 

or concerning which any answer i s requested (which you are not 

presently prepared tc waive), and therefore you w i l l not provide 

the information requested i n the Interrogatory, i d e n t i f y each 

such communication i n the fo l l o w i n g manner: 
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(a) Give the date of each such communication; 

(b) I d e n t i f y the type of the communication; 

(c) I d e n t i f y each person who wrote, recorded or 

otherwise p a r t i c i p a t e d i n the creation of any dc • mentary 

communication; 

(d) I d e n t i f y each person who has custody, 

c o n t r o l , or possession of such documentary com.munication; 

(e) Give a description of such document's 

contents; and 

(f ) State the s p e c i f i c p r i v i l e g e raised or 

objection f o r non-production of any requested communication. 
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INTERROGATORIES 

1. For each Interrogatory, state the f u l l name, 

address and business t i t l e of the person or persons providing 

information r e l a t i n g to tnat Interrogatory. 

2. I d e n t i f y a l l of the in d i v i d u a l s at (a) BN and (b) 

SF who have had any r e s p o n s i b i l i t i e s r e l a t i n g to bidding f o r the 

t r a n s p o r t a t i o n of coal to the Wood River Station and Havana 

Station i n the l a s t ten years, and describe the nature of such 

t e s p o n s i b i l i t i e s f o r each such i n d i v i d u a l . 

3. For the time period from 1990 to the present, 

i d e n t i f y a l l coal mines i n Colorado, Utah, New Mexico and Wyoming 

that have been d i r e c t l y served by BNSF or served i n d i r e c t l y 

through t r u c k , / r a i l or r a i l / r a i l connect.tons and that can meet the 

coal s p e c i f i c a t i o n s (as set f o r t h i n the D e f i n i t i o n s and 

Inscructions section of these Interrogatories) f o r I l l i n o i s 

Power's (a) Wood River Station and/or (b) Havana Sta t i o n . 

4. I d e n t i f y a l l p o t e n t i a l BNSF r a i l routings, 

t r u c k / r a i l rout.ngs, or r a i l / r a i l routings from the mines 

i d e n t i f i e d i n your answer to Interrogatory No. 3 to the (a) 

Cahokia Marine Terminal located rear Sauget, I l l i n o i s , (b) Havana 

Station, and (c) Wood River Station; and specify the mileage and 

average t r a n s i t times f o r the r a i l segment of each route. 

5. I d e n t i f y a l l mines BNSF w i l l be able t o serve 

under the BNSF Settlement agreement e i t h e r d i r e c t l y or through 
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t r u c k / r a i l or r a i l / r a i l connections wit h the Utah Railway. 

Explain how BNSF w i l l access each of these mines. 

6. I d e n t i f y a l l p o t e n t i a l r a i l routings on BNSF from 

each mine, i f any, s p e c i f i e d i n BNSF's response to Int e r r o g a t o r y 

No. 5, to the (a) Cahokia Marine Terminal located near Sauget, 

I l l i n o i s , (b) Havana Station, and (c) Wood River St a t i o n under 

the BNSF Settlement Agreement and specify the mileage and average 

t r a n s i t times of each routing. 

7. I d e n t i f y a l l p o t e n t i a l BNSF r a i l routings post 

merger, from i t s proposed jun c t i o n with the Utah Railway under 

the Utah Railway settlement with UP to the (a) Cahokia Marine 

Terminal located near Sauget, I l l i n o i s , (b) Havana Station, and 

(b) Wood River Station, and specify the mileage and average 

t r a n s i t times f o r the r a i l segment of each route. 

8. Specify whether BNSF has conducted any cost 

studies or entered i n t o any negotiations w i t h Utah Railway 

regarding the pro v i s i o n of coal service from i t s proposed 

j u n c t i o n w i t h the Utah Railway under the Utah Railway settlement 

w i t h UF to destinations served by BNSF, and i d e n t i f y any cost 

studies or other documents r e l a t i n g to such negotiations. 

9. For each of the three years f o l l o w i n g consummation 

of the merger, specify the projected annual coal tonnage that 

w i l l be c a r r i e d by BNSF over the trackage r i g h t s i n the Central 

Corridor and the percentage of BNSF's t o t a l annual t r a f f i c i n 

that Corridor that i s projected to be coal. Explain how BNSF 
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merger, th a t could serve (a) Wood River Station and/or (b) Havana 

Sta t i o n . 

4. Produce a l l work paper i d e n t i f i e d i n BNSF's answer 

to I n t e r r o g a t o r y No. 9. 

Respectfully submitted, 

Joseph L. Lakshmanan 
ILLINOIS POWER COMPANY 
500 South 27th Street 
Decatur, IL 62525 

Marc D. Machlin 
Michelle J. Morris 
PEPPER HAMILTON & SCHEETZ 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
(202) 828-1200 
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Dear Mr. Williams: 
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I l l i n o i s Power r mpany ( " I l l i n o i s Power"), by and 

through i t s attorneys. Pepper, Hamilton & Scheetz, hereby 

requests that the Applicants respond to the f o l l o w i n g 

I n t e r r o g a t o r i e s and Document Requests w i t h i n 15 days a f t e r 

service as provided i n the Discovery Guidelines adopted by Judge 

Nelson i n his decision served December 7, 1995. 

DEFINITIONS AND INSTRUCTIONS 

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

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

No. 32760 f i l e d at the I n t e r s t a t e Commerce Commission ("ICC") 

(now the Surface Transportation Board) on November 30, 1995. 

2. "BN" means the Burlington Northern Railr.3ad 

Company. 

3. "SF" means the Atchison, Topeka and Sante Fe 

Railway Company. 

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

5. "SP" means Southern Pa c i f i c Transportation 

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

and Rio Grande Western Railroad Company. 

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

former Chicago and North Western Railway Company, the Missouri 

P a c i f i c Railroad Company, and the former Western Railroad 

Properties Incorporated. 

7. "Havana Station" means I l l i n o i s Power's Havana 

power plant located n'?ar Havana, I l l i n o i s . 

8. "Wood River Station" means I l l i n o i s Power's Wood 

River power plant located near Alton, I l l i n o i s . 
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9. "West Elk Mine" means the Mountain Coal 

Company/ARCO Coal Companys West Elk Coal Mine near Arco, 

Colorado. 

10. "Sanborn Creek/Bear #3 Mine" mean the P a c i f i c 

Basin Resources' Sanborn Creek/Bear #3 Mine near Somerset, 

Colorado. 

11. "Skyline Mine" means Coastal Coal's Skyline Mine 

located i n Carbon County, Utah. 

12. "Settlement Agreement" means the agreement between 

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

supplements and amendments thereto. 

13. Coal Specifications f o r Wood River St a t i o n means 

ash (10 percent maximum, as received), moisture (12 percent 

maximum, as received), BTUs (minimum of 11,500) and s u l f u r 

(generating maximum s u l f u r dioxide emissions of 1.8 pounds per 

m i l l i o n BTUs). 

14. Coal Specifications f o r Havana Station means ash 

(10 percent maximum, as received), moisture (20 percent maximum, 

as received), BTUs (minimum of 10,000) and s u l f u r (generating 

maximum s u l f u r dioxide emissions of 1.2 pounds per mil.^ion BTUs). 

15. The "information" sought i n these i n t e r r o g a t o r i e s 

s h a l l include a l l information i n the knowledge or possession of 

the Applicants' agents, employees, attorneys, i n v e s t i g a t o r s , 

outside experts, consultants, and any other person or f i r m 

d i r e c t l y or i n d i r e c t l y subject to the Applicants' c o n t r o l i n any • 

way whatsoever. 

16. "Document" or "documents" s h a l l meâ ., unless 

otherwise indicated, any w r i t i n g s , t r a n s c r i p t i o n s , p i c t u r e s , 
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drawings or diagrams of any.nature, whether transcribed by hand 

or by mechanical, e l e c t r o n i c , photographic or any other means, as 

w e l l as recordings or other sound reproductions, whether or not 

now i n existence, or w r i t t e n or o r a l statements or conversations 

by whatever means, including by way of i l l u s t r a t i o n , but not by 

way of l i m i t a t i o n , l e t t e r s , correspondence, telegrams, personal 

telephone conversations, meetings or conferences, notes, 

recordings, contracts, agreements, d r a f t s , work papers, labels, 

memoranda, i n t e r - o f f i c e conference, books, records, a r t i c l e s , 

studies, r e s u l t s of investigations, reviews, b u l l e t i n s , minutes 

of meetings, resolutions, computer data, stenographers' 

notebooks, desk calendars, appointment books, and/or d i a r i e s or 

papers s i m i l a r to any of the foregoing, however denominated, 

microfilm, work sheets and other w r i t t e n instruments of any kind 

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

17. I f the "document" has been prepared i n several 

copies, or additiona.l copies have been made, and the copies are 

not i d e n t i c a l , each non-identical copy i s a separate "document." 

18. The phrase " a l l documents" s h a l l mean each and 

every document w i t h i n a stated category, whether located on 

premises owned by the party responding to these I n t e r r o g a t o r i e s 

and/or elsewhere or whether or not now i n existence. Documents 

located at premises other than the responding party's premises 

are s p e c i f i c a l l y included. 

19. " I d e n t i f y " means: 

(a) Whorever you are asked to " i d e n t i f y " a 

document, you s h a l l s p e c i f i c a l l y designate the type of document 
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(e.q.. l e t t e r , inter-office_memorandum, report, etc.) and s h a l l 

stater: : 

( i ) Information s u f f i c i e n t to enable the 

requesting party t o i d e n t i f y the document, such as i t s date, the 

name of the addressee or addressees, the name of the signer or 

signers, the t i t l e or heading of the document, and i t s 

appropriate number of pages. 

( i i ) The i d e n t i t y and addresses of the 

person(s) to whom copies were sent. 

^ ( i i i ) The present or l a s t known l o c a t i o n of 

the possessor of the o r i g i n a l of the document (or i f that i s 

unavailable, the most l e g i b l e copy). 

(iv) You may produce any document i n l:'.eu of 

providing the requested i d e n t i f i c a t i o n . 

(b) Wherever you are asked to " i d e n t i f y " a 

person, you s h a l l f u r n i s h information s u f f i c i e n t t o enable the 

requesting party t o i d e n t i f - ; and locace the person, includi.ig his 

name, his present whereabouts (home address, employment address, 

telephone number), his present p o s i t i o n , p r i o r relevant positions 

he had and s i m i l a r i d e n t i f y i n g information. 

(c) Wherever you are asked to " i d e n t i f y " a 

communication, you s h a l l indicate the date thereof, whether the 

communication was o r a l or w r i t t e n , i d e n t i f y the document i f the 

communication was w r i t t e n (or i f an o r a l communication, whether 

the communication was recorded i n any manner i n any document), 

and s h a l l also i d e n t i f y the person or perrons who sent, received 

or has knowledge of the communication and state the information 

communicated. 
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20. The conjunction "and/or" s h a l l be i n t e r p r e t e d i n 

every instance both conjunctively and d i s j u n c t i v e l y so as to 

include any information w i t h i n the scope of any of the 

sp e c i f i c a t i o n s contained i n the terms to which the conjunction 

"and/or" applies. 

21. The term " r e l a t i n g " means r e f e r r i n g , evidencing, 

i n c l u d i n g , c o n s t i t u t i n g , comprising, containing, s e t t i n g f o r t h , 

showing, d i s c l o s i n g , describing, explaining, summarizing, 

mentioning, or concerning, d i r e c t l y or i n d i r e c t l y . 

22. I f you cannot answer any p o r t i o n of any of the 

fo l l o w i n g i n t e r r o g a t o r i e s i n f u l l , a f t e r exercising due diligence 

to secure the information to do so, so state, and answer to the 

extent possible, specifying your i n a b i l i t y to answer the 

remainder, and s t a t i n g whatever information or knowledge you have 

concerning the unanswered portions. 

23. I f yoi. claim an alleged " p r i v i l e g e " or objecticrv 

as to any communication concerning which information i s requei^ted 

or concerning which any answer i s requested (which you are not 

presently prepared co waive) , and therefore you w i l l not provir ' . j 

the information requested i n the Interrogatory, i d e n t i f y each 

auch communication i n the following manner: 

(a) Give the date of each such communication; 

(b) I d e n t i f y the type of the communication; 

(c) I d e n t i f y each person who wrote, recorded or 

otherwise p a r t i c i p a t e d i n the creation of any documentary 

communication; 

(d) I d e n t i f y each person who has custody, 

c o n t r o l , or possession of such documentary communication; 
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(e) Give a desc r i p t i o n of such document's 

contents; and 

(f) State the s p e c i f i c p r i v i l e g e raised or 

obje c t i o n f o r non-production of any requested communication. 



INTERROGATORIES 

1. For each Interrogatory, state the f u l l name, 

address and business t i t l e of the person or persons providing 

information r e l a t i n g t o that Interrogatory. 

2. I d e n t i f y a l l of the in d i v i d u a l s at UP and SP who 

have had any r e s p o n s i b i l i t i e s r e l a t i n g to bidding f o r the 

tr a n s p o r t a t i o n of coal to the Wood River Station and Havana 

Station i n the l a s t ten years, and describe the nature of such 

r e s p o n s i b i l i t i e s f o r each such i n d i v i d u a l . 

3. I d e n t i f y a l l p o t e n t i a l r a i l routings on UP/SP, 

a f t e r the consummation of the merger, from the (a) West Elk Mine, 

(b) Sanborn Creek/Bear #̂  Mine, and (c) Skyline Mine to the 

Cahokia Marine Terminal located near Sauget, I l l i n o i s ; and 

specify the mileage and average t r a n s i t times of each r o u t i n g . 

Specify the route(s) most l i k e l y to be u t i l i z e d under the 

Applicants' operating plan. 

4. I d e n t i f y a l l p o t e n t i a l r a i l routings on SP, p r i o r 

to the consummation of the merger, from the (a) West Elk Mine, 

(b) Sanborn Creek/Bear #3 Mine, and (c) Skyline Mine to the 

Cahokia Marine Terminal located near Sauget, I l l i n o i s ; and 

specify the mileage and average t r a n s i t times f o r each r o u t i n g . 

Indicate which route(s) have been used most frequently over the 

la s t f i v e years. 

5. I d e n t i f y a l l coal mines i n Colorado, Utah and 

Wyoming e i t h e r d i r e c t l y served by UP or served i n d i r e c t l y through 

t r u c k / r a i l or r a i l / r a i l connections that can meet the coal 
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s p e c i f i c a t i o n s (as set f o r t h i n 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 

section of these Inter r o g a t o r i e s ) f o r I l l i n o i s Power's (a) Wood 

River Station and/or (b) Havana Station. 

6. I d e n t i f y a l l p o t e n t i a l UP r a i l routings, 

t r u c k / r a i l routings, or r a i l / r a i l routings from the mines 

i d e n t i f i e d i n your answer to Interrogatory No. 5 tp the Cahokia 

Marine Terminal located near Sauget, I l l i n o i s , and specify the 

mileage and average t r a n s i t times f o r the r a i l segment of c=»ch 

route. 

7. Do the Applicants contend that post-merger, there 

w i l l be competition r e s t r a i n i n g t r a n s p o r t a t i o n rates on high-BTU, 

low s u l f u r coal (or on coal meeting the s p e c i f i c a t i o n s f o r the 

Wood River Station or Havana Station) being transported t o Wood 

River Station and Havana Station. I f so, i d e n t i f y the coal mine 

o r i g i n s and the transporters that w i l l provide that competition, 

and describe i n d e t a i l the facts and circumstances upon which you 

r e l y i n support of your p o s i t i o n . 

8. Specify whether BNSF w i l l be able to serve the (a) 

West Elk Mine, (b) Sanborn Creek/Bear # 3 mine, and/or the (c) 

Sk/line Mine under the BNSF Settlement Agreement. I f so, explain 

how BNSF w i l l access these mines. 

9. For each of the three years following consummation 

of the merger, specify tne projected annual coal tonnage that 

w i l l be carried by BNSF over the trackage rights in the Central 

Corridor. Explain how these projections were derived and 

identify any work papers that support these projections. 
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Corridor. Explain how these projections were derived and 

i d e n t i f y any work papers that support these p r o j e c t i o n s . 

10. For western coal moving i n u n i t t r a i n s to e l e c t r i c 

u t i l i t i e s i n the Midwest and the South, specify the average and 

the current range f o r t a r i f f rates and contract rates i n m i l l s 

per net ton mile on (a) UP and (b) SP. 

11. I d e n t i f y a l l the truck coal loading and unloading 

f a c i l i t i e s served by (a) SP and ;b/ UP i n Colorado, Utah and 

Southern Wyoming during the l a s t three years. 

DOCUMENT PRODUCTION REQUESTS 

1. Produce a l l documents r e l i e d upon by the 

Applicants i n responding to each Interrogatory. 

2. Produce a l l documents including proposals, 

studies, analyses, reports, correspondence, memoranda, e l e c t r o n i c 

mail or other documents prepared from January 1, 1991 t o date and 

r e l a t i n g to service options and rates f o r t r a n s p o r t a t i o n of coal 

from ur o r i g i n s or SP o r i g i n s to (a) Havana Station, (b) Wood 

River Station, and (c) Cahokia .Marine Terminal. 

3. Produce a l l documents, studies, analyses, reports, 

correspondence and memoranda that provide analysis of the coal 

mines on UP and SP that could serve (a) Wood River St a t i o n and 

(b) Havana Station. 
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4. Produce a l l work papers i d e n t i f i e d i n your answer 

to I n t e r r o g a t o r y No. 9. 

Respectfully submitted, 

Joseph I i . Lakshmanan 
ILLINOIS POWER COMPANY 
500 South 27th Street 
Decatur, IL 62525 

Marc D. Machlin 
Michelle J. Morris 
PEPPER HAMILTON & SCHEETZ 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
(202) 828-1200 
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CERTIF'ICATE OF SERVICE 

I c e r t i f y that a copy of the foregoing I l l i n o i s Power 

Company's F i r s t Set Of Int e r r o g a t o r i e s And Document Production 

Requests To Applicants was served on the f o l l o w i n g persons v i a 

t e l e c o p i e r and f i r s t class mail: 

Arvid E. Roach, I I 
J. Michael Hemmer 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Ave. N.W. 
Washington, D.C. 20044 

Paul A. Cunningham 
Richard B. Herzog 
James M. Guinivan 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

JTudge Jerome Nelson 
Administrative Law Judge 
Federal Energy Regulatory 

Commission 
825 North Capitol Street, N.E. 
Washington, D.C. 20426 

A copy of the foregoing I n t e r r o g a t o r i e s and Document 

Production Requests was also sent by f i r s t class mail to a l l 

p a r t i e s of record and telecopied to Lou Anne Rinn of UP and Carol 

H a r r i s of SP. 

Michel le J . M o r r i s 

February 22, 1996 
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I t e m No. 

Paae C o u n t . l 

PHIl 

NATI 

ian 

JOHN W BLTLEIl 

CINDyG JLTS 

MAT ) m t i . 

«. FM-DERIC FISHER' 

l E f m * F LAWRENCE 

ANNIE MICKEY 

STEVEN Y QUAN 

WAYNE «. IU3HDE 

STANLEY O SHER 

TORBIORN B SIOCREN 

DAVIO F SMTTH 

•UMUTTTD IM CA ONLT 

'ADHITTID tN UD OM.r 

iR CJ^BLACKWELL 
ATTORNEYS AT LAW 

SUITE 612 
2000 L STREET, N,W, 

WASHINGTON, D.C. 20036 

TELEPHONE (202) 4«3 2500 

FACSIMIU (202) 463-4950/4840 

WRITER'S DIRECT DIAL NO 

(202) 4 6 3 - 2 5 1 0 

F e b r u a r y 16 , I9b>6 

CHTBRH5 
Ofiic* of th* Sacratary 

ff;B24 
s u n t 1100 ' 

;s liaAj|SoMERY STRE rT 

SAN HUDKISCO, CA 941 i 

TELETHONE (41S) 7M 91 10 

Parflf^U^LE 1415) 7M 94) t 

Public R«m^io 

rtRSEY cmr. NJ 0730J 

TELEPHONE (201) 91S 0100 

FACSIMILE (]01) 915 0393 

Bv Mail 

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

Re: Finance Docket No. 3 2 760 -- Union 
et a l . -~ Control and Merger -- S 
Rai l Corp., et a l . 

P a c i f i c Corp., 
outhern P a c i f i c 

Dear Mr. Williams; 

Enclosed f o r f i l i n g on behalf of The I n t e r n a t i o n a l 
Brotherhood.of Teamsters ("IBT") are an o r i g i n a l and f i v e (5) 
copies each of the IBT's (1) Second I n t e r r o g a t o r i e s and Requests 
f o r Production d i r e c t e d to the Applicants, (2) F i r s t 
I n t e r r o g a t o r i e s and Requests f o r Production Directed v!rointly to 
Overnite and the Applicants, (3) 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 Directed J o i n t l y to PMT and Applicants, 
and (4) F i r s t Set of Int e r r o g a t o r i e s Directed to,BN/SF. These' 
documents are designated as IBT-7 -- IBT-10, respectively. 

I also enclose a disk containing IBT-7 -- IBT-10 i n 
WordPerfect 5.1 format. F i n a l l y , I enclose an extra copy of t h i s 
f i l i n g , which I ask that you date-stamp as received and r e t u r n to 
us i n the stamped, self-addresscl envelope provided. 

Please do not hesitate to contact me should you have 
any questions regarding t h i s f i l i n g . 

# 
Sinceraly, 

John W. Butler 

Enclosure 



ORIGINAL 
JT-7 

BEFORE THE 
SURFACE TRT^SPORTATION BOARD 

Washington, D.C. 

f %^rf^ J 
Finance Docket No. 32760 / r 

Union P a c i f i c Ccrporation, Union P a c i f i c Railroad Con 
and Missouri P a c i f i c Railroad Company 

-- Control and Merger --

Southern P a c i f i c Rail Corporation, Southern P a c i f i c 
Transportation Company, St. Louis Southwestern 

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

THE INTERNATIONAL BROTHERHOOD OF TEAMSTERS' 
SECOND SET OF INTERROGATORIES AND REQUESTS 

FOR PRODUCTION OF DOCUMENTS DIRECTED TO APPLICANTS 

EFITEREB 
OtfiCA Of th* S«cratary 

fa21 m 
Part of 
Put)<ic Record 

Marc J. Fink 
John W. Butler 

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

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

February 16, 1996 



INSTRUCTIONS 

The I n t e r n a t i o n a l Brotherhood of Teamsters (IBT), 

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

Discovery Guidelines served Dacember 7, 1995, hereby serves i t s 

Second Set of In t e r r o g a t o r i e s and Requests f u r Production of 

Documents upon the Applicants. The d e f i n i t i o n s and i n s t r u c t i o n s 

included w i t h the IBT's F i r s t Set of In t e r r o g a t o r i e s and Requests 

f o r Production of Documents, served January 12, 1996, are 

incorporated herein as i f set f o r t h i n f u l l . 

INTERROGATORIES 

6a. I d e n t i f y a l l documents r e l a t i n g to the p o s s i b i l i t y that 

United Parcel Service w i l l d i v e r t over the road truck t r a f f i c t o 

intermodal r a i l service provided by a merged UP/SP. 

69. I d e n t i f y a l l communications between UP or SP personnel 

and representatives of United Parcel Service concerning the 

increased use of r a i l intermodal service by United Parcel Service 

fo l l o w i n g approval of the UP/SP merger a p p l i c a t i o n . I d e n t i f y a l l 

documents r e l a t i n g to such communications. 

70. I d e n t i f y a l l communications between UP or SP personnel 

and representatives of any motor c a r r i e r concerning the increased 

use of r a i l incermodal service by any motor c a r r i e r f o l l o w i n g 

approval of the UP/SP merger app l i c a t i o n . I d e n t i f y a l l documents 

r e l a t i n g to such communicatior,'S. 



- 3 

REQUTJSTS FOR PRODUCTION OF DOCUMENTS 

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

Interrogatory No. 68. 

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

Inter r o g a t o r y No. 69. 

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

Inte r r o g a t o r y No. 70. 

Respectfully submitted. 

(y.i^yL 
(arc J. Fink 

^John W. Butler 
SHER & BLACKWELL 
2000 L Street, N.W. 
Suite 612 
Washington, DC 20036 
(202) 463-2500 

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

February 16, 1996 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have t h i s 16th day of February 
1996, served the attached I n t e r n a t i o n a l Brotherhood of Teamsters' 
Second 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 Directed t o Applicants by f i r s t class mail, postage 
prepaid to the Restricted Service L i s t and by f a c s i m i l e on the 
Applicants. 
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I t en . No 

ROBEl 
MORRIj n VjARflNKLE 
EDWAKD D GREENBEXG 

.MARK i . KAHAN 

SL'SAN B. JOUJE 

ANDREW B SACKS 
DAVID K .MONROE 

DAVID P STREET 

MARK W ATWOOD 
ROBERT W K,NEISLEY 
STEVEN JOHN FEIXMAN 
ROBERT D ROSE.'M.N 
JEFFREY K KOMINERS 
CHARLES H WHITE, JR. 
KEITH G, SWIRSKY 

ANITA M .MOSNER 
MARTLN JACOBS 
IRA T. KASDA.\ 
JOSEPH B. HOFFMA.N 
XiANPiNG WANG* 
RICHARD BAR 
GEOFFREY P. GITNER 
Savu.M PARK 

ANDREW T. GOODSON 
ERIC .N' MILLER 
PETER J. PETESCH 
GREGORY P. Cuuuo 

CH, MORSE & G A R F I N K L E , P.C. 
TORNtvs AT LAW 

!vt ROY GOLDBERG 
DANia B, HASSETT 
GEORGE D. .MOVAK, II* 
MARTHA LEARY S<7rEL0 
KATHERLNE .M ALDRICH 
JOHN P YOUNG 
.MICHAFJ, P FLEMING* 
HEUE R WEEKF 
REBECCA IA.NDON TZOU 
Eu D, CLARK* 
lENNIFER A. COHN 
.ALEXANDOI M R VAN UER BELLEN 

HOWARD E. KASS 

JOHN F C. LUEDKE-

•NOT ADMnrm IN D c 

Febmary 20, 1996 

CANAL SQI:ARE 

1054 THIRTY-FIRST STREET, N W, 

WASHINGTON, D C, 20007-4492 

TEIEPHONE: (202) M2-5200 
FACSIMIU: (202) 342-5219 

(202) 337-8787 
iNTEKNtT; gknig9capcon net 

ROBERT N KH.\RASCH 
OF COUNSEL 

GEORGE F, GALLAND (1910-198'i) 
GKMG CONSULTING SERVICES. INC 

SAMLH W. pAIRCHILDt 
JAMES F ,MiLLERt 

ALDREY WRIGHT SPOLARK rit 
tNOT UIMIO or THE BA> 

WRITER S DIRECT DIAL .VUMBER 

V I A .MESSENGER 

Mr Vernon A, Williams 
Surface Transportation Board 
Case Control Branch 
Room 1324 

1201 Constitution Ave , N W 
Washington, D C. 2042? 

ENTfcfteO 
Otfics of the Secrstaiy 

f a 2 2 mti 
Part o( 
Public Record 

(202) 342-6750 

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

Dear .Secretary Williams 

Enclosed for filing in the above-captioned case are one original and twenty copies of 
Internaiional Paper Company's Second Interrogatories and Request for Documents to Applicants, 
desiiinated as document IP-4 

.Also enclosed is a 3 5" WordPerfect ^ 1 disk containing the text of IP-4 

yky 
Andrew T. Goodson 
Attorney for Internationa! Paper Company 

Enclosures 

cc .Vvid E Roach I I , Esq, 

Paul Cunningham, Esq, 

Restricted Service List 
XLNJIYUAN-GKMG LAW OFFICE 

AFFiUATED FIRM 
S i m 415, Y I Zl BULDING SICHUAN MA.NSION 

A-) FU WAI .KvtsLi 
BEinNG 100037 PEOPLE S RETL-BUC OF CHINA 

Tu.: 011-86-10-836-6880 FAX: 011-86-10-836-6878 
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BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, U>ilON PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC R.MLROAD COMPANY 

- CONTROL MERGER -
SOUTHERN PACIFIC RAiL CORPORATION. SOUTHERN PACIFIC 

TRy^NSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 
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INTERNATIONAL PAPER COMPANY'S 
SECOND INTERROGATORIES AND 

REOUEST FOR DOCUMENTS TO APPLICANTS 

5 

TNTF.RED 
0ii;c8 o« the Secretary 

E Partof 
Public R<K»rd 

i! 

Edward D, Greenberg 
Andrew T. Goodson 
GALLAND, KHARASCH, MORSE & 

GARFINKLE, P.C, 
1054 Thirty- First Street, N.W.' 
Second Floor 
Washington, D C, 20007 
(202)342-5200 

Attorneys for International Paper Company 



International Paper - 4 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No, 32760 

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

" CONTROL MERGER -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN P.ACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

INTERNATIONAL PAPER COMPANY'S 
SECOND INTERROGATORIES AND 

REOUEST FOR DOCUMENTS TO APPLICANTS 

Pursuant to 49 C.F.R. §§ 1114.21-1114,31, International Paper Company, Inc. directs the following 

interrogatories to Union Pacific Corporation, Union Pacific Railroad Company and Missouri Pacific Railroad 

Company, and to Southem Pacific Rail Corporation. Southem Pacific Transportation Company, St, Louis 

Southwestern Railway Company, SPCSL Corp. and The Denver and Rio Grande Westem Railroad 

Company. 

DEFINITIONS 

1. "Applicants" means Union Pacific Corporation, Union Pacific Railroad Company and 

Missouri Pacific Railroad Company, and Southem Pacific Rail Corporation, Southem Pacific Transportation 

Company, St. Louis Southwestern 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 li,gal entity, including, but noi limited to UF Acquisition Corporation, 



Union Pacific Holdings Corp., Chicago and North Westem Railway Company, Philip F. Anschutz and The 

Anschutz Corporation. 

2. "BN" means The Burlington Northem Railroad Company and its parent, subsidiary and 

related corporations. 

3. "Document" mezns any writing or other compilation of infc.ination, whether printed, typed, 

handwritten, recorded, or produced or reproduced by any other process, including: intracompany 

communications; electronic mail; correspondence; telegrams, memoranda; contracts; instmments; studies; 

projections; forecasts; summaries, notes, or records of conversations or interviews; minutes, summaries, 

notes, or records of conferences or meetings; records or reports of negotiations; diaries; calendars; 

photographs; maps; tape recordings; computer tapes; computer disks; other computer storage devices; 

computer programs; computer printouts; models; statistical statements; graphs; charts; diagrams; plans; 

drawings; brochures; pamphlets; news articles; reports; advertisements; circulars; trade letters; press releases; 

invoices; receipts; financial statements; accounting records; ano workpapers and worksheets. Further, the 

term "document" includes: 

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

b. both original versions and copies that differ in any respect from original versions, 
including notes, and 

c. both documents in the possession, custody, or control of Applicants and documents 
in the possession, custody, or control of consultants c- others who have assisted 
Applicants in connection with the Transaction, 

4. "Identify," 

a. when used in relation to an individual, means to state the name, address, and home 

and business telephone number of the individual, the job title or position and the employer of the individual 

at the time ofthe activity inquired of, and the last-known position and employer of the individual; 



b. when used in relatioo to a corporation, partnership, or other entity, means to state 

the name ofthe entify and the address and telephone number of its principal place of business; 

e. when used in relation to a document, means to: 

(1) state the type of document (e,g,, letter, memorandum, report, chart); 

(2) identify the author, each addressee, and each recipient; and 

(3) state the number of pages, tide, and date of the document; 

d. when used in relation to an oral communication or statement, means to: 

(I) identify the person making the communication or statement and the person, 
persons, or entify 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 communication or statement; and 

(4) identify all documents that refer to, relate to or evidence the 
communication or statement; 

e. when used in any other context means to describe or explain. 

5. "IP" means International Paper Company. 

6. "Including" means including without limitation. 

7. "Person" means an individual, company, partnership, or other entity of any kind. 

8. "Proposed merger" means the transaction described in the Agreement and Plan of Merger, 

including 

e. the acquisition of control of SPR by UP Acquisition; 

b. the merger of SPR into UPRC; and 

C. the resulting common control of UP and SP by UPC or any one of such actions or 
any combination of such actions, and any related transactions. 

9. "Provide' (except where the word is used with respect to providing service or equipment) 

or "describe" means to supply a complete narrative response. 



10. "Relating to " a subject means making a statement about, referring to, or discussing the 

subject including, as to actions, any decision to take, not take, defer, or defer decision, and including, as to 

any condition or state of affairs (e.g., competition between carriers), its absence or potential existence, 

i 1, "Settlement Agreement" means the agreement as supplemented between UP and SP and BN 

attached to the verified statements of John H. Rebensdorf, which is contained in Volume I of the Application 

filed in connection with the Proposed Merger. 

INSTRUCTIONS 

1. Each interrogatory should be answered separately and fully in writing, unless it is objected 

to, in which event the reasons for objection should be stated in lieu of an answer. The answers are to be 

signed under oath by the person making them. Objections are to be signed by the representative or counsel 

making them. A copy ofthe answers and objections should be served upon the undersigned counsel for IP 

within fifteen (15) days after the date of service, 

2. Applicants should contact the undersigned immediately to discuss any objections or 

questions with a view to resolving any dispute or issues of interpretation informally and expeditiously, 

3. Unless otherwise specified, these di.scovery requests cover the period beginning January 1, 

1993, and ending w ith the date of response. 

4. If Applicants have infonnation that would permit a partial answt r to any interrogatory, but 

they would have to conduct a special study to obtain infonnation necessary to provide a more complete 

response to that interrogatory , and if the burden of conducting such special study would be greater for 

Applicants than for IP, then: 

P. state that fact; 

b. provide the partial answer that may be made with information available to 
Appli :ant; 

C. identify such business records, or any compilation, abstract, or summary based 
tiiereon, as will permit IP to derive or ascertain a more complete answer; and 



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

$. If Applicants' reply to any intenogatory includes a reference to the Application filed in this 

proceeding, such response shall specify' the volume(s) and exact page number(s) of the Application where 

the infoimation is contained. 

6. If any information or document is withheld on the ground that it is privileged or otherwise 

not discoverable, 

t . identify the infonnation or document (in the manner provided in Definition 8 
supra); and 

* b. state the basis for the claim that it is privileged or otherwise not discoverable. 

7. 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 oiher applicants, give separate 

responses for each applicant. 

8. In responding to any request for data regarding intermodal traffic, indicate separately data 

for trailers and for co itainers. 

9. If either Applicant knows or later learns that its response to any interrogatory is incorrect, 

it is under a dufy seasonably to correct that response, 

10. Pursuant to 49 C.F,R. § 1114.29, Applicants are under a duty seasonably to supplement their 

responses with respect to any questions directly addressed tc the identity and locations of persons having 

knowledge of discoverable matters, 

INTERROGATORIES 

1. Provide the date of all meetings or conversations which, at his deposition in this proceeding, 

Bradley King testified he had wilh employees or agents of the BN following the execution of the Settlement 



Agreement. Identify all documents relating to those meetings or conversations, including but not limited 

to notes generated by Mr King or any other participant. 

2. Identify all employees of Applicants who attended a meeting with employees or agents of 

the BN on or about December 20, 1995 in Omaha conceming service lo IP mills in Camden and Pine Bluff, 

Arkansas. Identify all documents which relate to that meeting, including but not limited to any notes of those 

who attended, and any subsequent memoranda or correspondence discussing the meeting or an operating plan 

for servicing those mills. 

DOCUMENT REQUESTS 

1. All documents identified in response to Interrogatory No. 1. 

2. All documents identified in response to Interrogatory No 2. 

3. The map which, during his deposition on February 14, 1996, Carl Ice testified he was given 

by John Rebensdorf during their negotiations leading to the Settlement Agreement. 

Respectfully submitted. 

Edward D, Greenberg 
Andrew T, Goodson 
GALLAND, KHARASCH, MORSE & 

GARFINKLE. P C, 
1054 Thirty- First Street, N.W, 
Second Floor 
Washington, D,C, 20007 
(202)342-5200 

Attorneys for International Paper Company 



CERTIFICATE OF SERVICE 

I certify that on this 20th day of Fcbruan,', 1996, a copy of the foregoing International Paper Company's Second 
Interrogatones and Request for Documents to Applicants was served by first-class United States mail, postage 
prepaid, to: 

Arvid E Roach 11 
S William Livmgston, Jr, 
Michael L RosentabI 
Covington & Burling 
1201 Pennsylvama Avenue, N W 
P 0, Box 7566 
Washmgton, D C, 20044 

Paul A Cunmngham 
Richard B Herzog 
James M Guinivan 
Harkins Cunnmgham 
1300 Nineteenth Su-eet, N.W 
Washmgton, D C 20036 

and served via facsmiile to all parties on the Restricted Service List. 
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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 
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Marc J. Fink 
John W. Butler 
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2000 L Street, N.W. 
Suite 612 
Washington, DC 20C36 
(202) 463-2500 

Attorneys f o r The 
In t e r n a t i o n a l Brotherhood of 
Teamsters 
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The I n t e r n a t i o n a l Brotherhood of Teamsters, pursuant to 

4 9 C F.R. Part 1114, Subpart B and the Order Adopting Discovery 

Guidel;.nes served December 7, 1995, hereby serves xts F i r s t Set 

of I n t e r r o g a t o r i e s upon Burlington Northern Railroad Company and 

the Atchison, Topeka and Santa Fe Railway Company (together 

"BN/Santa Fe"). 

DEFINITIONS AND INSTRUCTIONS 

1. As used herein, the terms l i s t e d below are def.:.ned 

as f o l l o w s : 

(a) "BN/Santa Fe" means Burlington Northern 

Railroad Company and the Atchison, Topeka and Santa Fe Railway 

Company, a l l other e n t i t i e s under common ownership or c o n t r o l 

w i t h those . e n t i t i e s , and a l l o f f i c e r s , d i r e c t o r s , p r i n c i p a l s , 

employees, and agents of any of them. 

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

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

subdivit.-ions and a f f i l i a t e s thereof. 

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

synonymous w i t h that term as i t i s u?ed i n Federal Rule of C i v i l 

Procedure 34(a), and includes without l i m i t a t i o n a l l w r i t i n g s and 

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

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

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

e l e c t r o n i c mail, photographs, photocopies, maps, pi c t u r e s , books 

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

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

when used to r e f e r to any e n t i t y other than a n a t u r a l person, 

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

i t s p r i n c i p a l o f f i c e or place of doing business, and the type of 

e n t i t y (e.g., government agency, department, d i v i s i o n , 

corporation, partnership, unincorporated association), and the 

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

<o the subject matter of the discovery request. 

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

when used to r e f e r to a natural person, mean tc state the 

fo l l o w i n g : 

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

aast known business address and business telephone number; 

( i i ) The person's present or l a s t known 

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

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

agency, department or d i v i s i o n , f i r m , public or p r i v a t e 

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

organization, group of natural persons, or otner association 

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

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

(g) "Relating t o , " " r e l a t e t o " and "concerning" 

mean supports, evidences, describes, discusses, mentions, r e f e r s 

t o , c o n t r a d i c t s and/or comprises. 

2. When an interrogatory asks that a document be 

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

s h a l l state the f o l l o w i n g information w i t h respect to each such 
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document, unless the document i s produced f o r inspection and 

copying: 

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

document, i f any, and a b r i e f d e s c r i p t i o n of the contents of the 

document; 

(b) the i d e n t i f y i n g number(s), l e t t e r ( s ) , or 

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

'such number(s), l e t t e r ( s ) , or Cv..,mbination thereof; 

(c) the in c l u s i v e dates of each such document-; 

(d) the general nature or de s c r i p t i o n of such 

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

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

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

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

than such addressee, to whom such document or copy thereof, was 

sent or otherwise d i s t r i b u t e d ; and 

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

such document and each copy thereof. 

The foregoing information s h a l l be given i n 

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

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

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

fac t the document so described. 

3. When an int e r r o g a t o r y asks that a meeting, 

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

described, i t i s the i n t e n t i o n that the answer to such an 
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int e r r o g a t o r y s h a l l s t a t e the f o l l o w i n g information w i t h respect 

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

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

(b) the place i t occurred; 

(c) the persons who attended; 

(d) what was said and by whom; 

(e) what decisions were reached; and 

• ( f ) whether any notes, minutes, or other 

memoranda were made t o record the proceeding or such meeting, 

conversation, c o n s u l t a t i o n , or discussion and, i f so, who has 

custody thereof. 

4. When the masculine pronoun i s employed i n these 

d e f i n i t i o n s or i n an interrogatory, i t i s the i n t e n t i o n t h a t the 

masculine pronoun dxso includes the feminine pronoun unless the 

context otherwise requires. 

5. Should BN/Santa Fe claim p r i v i l e g e f o r any 

documents about which information i s requested by any of the 

fo l l o w i n g I n t e r r o g a t o r i e s or Requests f o r Production, such 

documents s h a l l be i d e n t i f i e d and described i n the manner set 

f o r t h above. In a d d i t i o n to supplying the above-noted 

information concerning such documents, you s h a l l i n d i c a t e that 

BN/Santa Fe claim p r i v i l e g e therefor and s h a l l specify i n d e t a i l 

a l l the grounds on which the claim of p r i v i l e g e r e s t s . 

6. These Int e r r o g a t o r i e s and Requests f o r Production 

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

answers i f you obtain f u r t h e r or d i f f e r e n t information a f t e r your 

i n i t i a l answers and before a f i n a l decision i n t h i s proceeding. 
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incl u d i n g i n such supplemental answers the date upon which and 

the manner i n which such f u r t h e r or d i f f e r e n t information came to 

your a t t e n t i o n . 

7. Each answer i s t o be given separately and 

independently and no answer to a question s h a l l be given by 

reference to another answer or s o l e l y by reference to an e x h i b i t . 

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

or produced i n the I n t e r r o g a t o r i e s or Requests f o r Production 

was, but i s no longer i n your possession or subject t o your 

custody or c o n t r o l , or was known to you, but i s no longer i n 

existence, state what d i s p o s i t i o n was made of i t , i d e n t i f y who 

has i t , or what became of i t . 

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

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

abbreviations used herein are defined when f i r s t used. 

IC. The time period covered by these I n t e r r o g a t o r i e 3 

and Requests f o r Production s h a l l commence f i v e years p r i o r to 

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

the context requires a d i f f e r e n t period. 



INTERROGATORIES 

1. What was the t o t a l volume of i'^termodal r s i l t r a f f i c 

c a r r i e d by the Burlington Northern and Atchison Topeka and Santa 

Fe r a i l r o a d s combined f o r the twelve-month period immediately 

preceding the approval of the BN/Santa Fe merger? 

2. What was the t o t a l volume of intermodal r a i l t r a f f i c 

c a r r i e d by the Burlington Northern/Santa Fe r a i l r o a d i n the 

twelve-month period immediately f o l l o w i n g the approval of the 

BN/Santa Fe merger? 

3. What was the t o t a l volume of intermodal r a i l t r a f f i c 

c a r r i e d by the BN/Santa Fe i n the most recent twelve-month 

period? 

Respectfully submitted. 

irc J. Fink 
rohn W. Butler 
SHER & BLACKWELL 
2000 L Street, N.W. 
Suite 612 
Washington, DC 20036 
(202) 463-2500 

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

February 16, 1996 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have t h i s 16th day of February 
1996, served the attached I n t e r n a t i o n a l Brotherhood of Teamsters' 
F i r s t Set of I n t e r r o g a t o r i e s Directed t o Burlington Northern 
Railroad Company and The Atchison, Topeka and Santa Fe Railway 
Company by f i r s t class mai], postage prepaid to the Restricted 
Service L i s t and by facsimile on the p a r t i e s t o which the 
In t e r r o g a t o r i e s and Requests f o r Production are directed. 
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January 9, 1996 

"K" LINE AMERICA, INC. 
535 Mountain Avenue 
Murray Hill, New Jersey 07974 
TEL: (908) 582-9000 FAX: (908) 582-9001 

via Certified Mail No. Z 087 415 266 
Retum Receipt Requested 

Mr. Vemon A. Williams 
Secretary - Case Control Branch 
Interstate Commerce Commission 
1201 Constitution Avenue, N.W. 
Washington, DC 20423 

'^.^•'^tW /<r^' 

Re: Finance Docket No. 32760 
Union Pacific Corporation, et al 
Control and Merger 
Southem Pacific Transportation Company, et al 

Dear Mr. Williams: 

Tills letter is to correct an error in "K" Line America's December 27 submission. The 
letter incorrectly noted that copies would be sent to all parties of record. Rather, copies 
were sent only to: 

• Hon. Jerome Nelson, 
• Mr. Arvid E. Roach, Esq., and 
• Mr. Paul A. Cunningham, Esq. 

as required '-y ICC Decision No. 6 sei-ved October 19, 1995 and'or Decision No. 9 served 
December 27, 1995. 

Twenty (20) copies of this letter and the aforementioned December 27 letter are enclosed. 

Very truly yours, 

Tina Masington 
Planning Analyst 
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0 \̂cti ol me SMcratary 
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OFFICE ( 2 0 2 I 371-9500 

DONELAN, C L E A R Y , W O O D & M A S E R , P.C. 

ATTORNEYS AND COUNSELORS AT LAW 

SUITE 750 
1100 NEW VQRK AVENUE, N.V' 

WASHINGTON. D.C. 20005-3934 TELECOPIER: (202) 371-0900 

HoHOTablc Vemon A. Williams 
Secretary 
Surface Transportation Board 
12th and Constitution Avenue, NW 
Washington, D.C. 20423 

January 16, 1996 

Rc: Finance Docket No. 32760; 
Uruon 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 RaUroad Company. 

Dear Mr. Williams: 

Enclosed for fiUng in the above-captioned proceeding are an original and ten (10) copies of 
the FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS OF 
KElNr'ECOTT UTAH COOPER CORPORATION AND KENNECOTT ENERGY COMPANY, designated 
KENN-2. Also enclosed is a diskette formatted in WordPerfect 5.1 with a copy of the 
Interrogatories. 

If you have any questions, please do not hesitate to contact me. 

ENCLOSURES 

0«ice'on'n-eSecr«U.V \\ 

\ M996 

Sincerel 

I tem No. 

Page Count 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

— CONTROL AND MERGER — 

SOUTHERN PACmC RAIL CORPORATION, 
SOUTHERN PACinC TRANSPORTATION COMPANY. ST. LOUIS 
SOUTHWESTERN RAILWAY COMPANY. SPCSL CORP. AND THE 

DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY 

FIRST SET OF INTERROGATORIES AND 
REQUESTS FOR PRODUCTION OF DOCUMENTS OF 

KENNECOTT UTAH COPPER CORPORATION 
AND KENNECOTT ENERGY COMFANY 

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 

Attorneys for Kennecott Utah Copper 
Corporation and Kt,.inecott Energy Company 

January 16, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

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

— CONTROL AND MERGER — 

SOUTHERN PACIHC RAR. CORPOR.\TION, 
SOUTHERN PACmC TRANSPORTATION COMPANY, ST. LOUIS 
SOUTHWESTERN RAILWAY COMPANY. SPCSL CORP. AND THE 

DENVER 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 

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

Practice, 49 C.F.R. §§1114.21 to 1114.31, and the discovery guidelines in the decision served on 

December 7, 1995, Kennecott Utah Copper Corporation and Kennecott Energy Company 

("Kennecott") submit the following initial interrogatories and requests for production of documents 

to Applicants. Kennecott requests that Applicants comply with these discovery requests by 

January 31, 1996. Kennecott further requests that Applicants, in accordance with the Discovery 

Guidelines estabUshed in this proceeding, notify die undersigned of any objections they may have 

to these requests sc that an attempt may bc made to resolve such objections informally and 

expeditiously. 

DEHNmONS 

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

Railroad Company, Missouri Pacific Railroad Company, Southern Pacific Rail Corporation. 

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



Corp. and The Denver and Rio Grande Westem Railroad Company, individually and collectively, 

together witii any parent, subsidiary or affiliated corporation, partnership or other legal entity, 

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

& North 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. 

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 dr ed November 30. 1995. 

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

E . "Colowyo 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 

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

contracts, cortespondence, telegrams, memoranda, studies, projections, summaries of records of 

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

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

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

charts, plans, drawings, minutes or records of summaries of conferences, expressions or 

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

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

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

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

includes: 

(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 und documents in 

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

Applicants 

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

or other identifying data; the 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, Uta.' 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 

govemmental 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, representatives 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 otherwise. 

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. In the event 

that the administrative law judge in this proceeding adopts discovery guidelines which require the 

production of documents responsive to these requests into a document depository, "produce" also 



means to supply the unde 'd with a detailed index of the documents which are produced into 

the depository, and a catalogue of the precise location of Uie documents in die depository by bates 

number. 

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

reflecting, dealing with, consisting of, constituting, comprising, or in any way conceming, in 

whole or in part, tlie 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, 

subsiaiary or affiliated corporation, partnership or other legal entity, including, but not limited 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 Holdings Corp., and Chicago & North Westem 

Railway Company. 

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 these requests are discovered or created or otherwise acquired by Applicants during 

the pendency of this proceeding. 



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

singular include the plural and vice versa. "Each" shall bc construed to include "all," arid the 

present tense shall include the past tense and vice versa. 

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

such document is privileged or confidential. Applicants arc to: 

(1) Identify the nature of the document; 

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

document; 

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

(4) Identify the date of the document; and 

(5) State the nature of the claim that the document is privileged or confidential. 

D. If any document called for by these requests for production is not available or 

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

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

E . If any document or information c?l\;d for by these requests for production is 

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

description 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 die response for other 

applicants, give separate responses for each applicanL 

INTERROGATORIES 

Interrogatorv No. 1 

Identify each instance in which a shipper of bituminous coal originated by the SP at 

Kennecott Energy's Colowyo mine has requested SP to lower its rail transportation rates in order 

to render the purchase of such coal a competitive option to the purchase of coal originated by 
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another carrier at any other location and identify all documents that refer to, relate to or evidence the 

requests referred to in your response. 

Interrogatory No. 2 

Identify and describe all discussions relating to the possibility of constmcting a new rail 

line in order to give UP access, in competition with SP, to Kennecott's Colowyo mine by 

identifying the dates, locations, and participants in such discussions and all documents that refer 

to, relate to or evidence such discussions. 

Interrogatorv No. 3 

Describe Applicants' operating plan for handling shipments originating at or destined to 

Kennecott's Magna, Utah facilities if the proposed merger is consun mated, including but not 

limited to any changes in the frequency, car supply, performance standards, switching service or 

rates for Applicants' service. Identify all studies, analyses and reports or other documents, 

including work papers, relating to that plan. 

Interrogatorv No, 4 

State (separately for UP and SP) the amount of traffic originating at or destined to Salt Lake 

City, Utah and surrounding areas in Utah served by both SP and UP (including Magna and 

Garfield, Utah) that Applic' is expect to be diverted to BNSF as a result of the trackage rights 

granted to BNSF under the BNSF Agreement. Identify all studies, analyses and reports or other 

documents, including work papers, relating to the predicted traffic shifts. 

Interrogatorv No. 5 

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

traffic over the following line segments for which BNSF has been granted trackage rights under 

the BNSF Agreement and identify all studies, analyses and reports or other documents, including 

work papers, relating to operational control: 

a. Denver. CO-Salt Lake City, UT (SP line) 
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b. Salt Lake City-Alazon. NV (UP line) 

C. Alazon-Weso. NV (SP and UP lines) 

d. Weso-Stockton. CA (UP line) 

e. Weso-Oakland, CA (SP line) 

Intcrrogatgry No. 6 
Describe the facilities and equipment Applicants plan to make available to BNSF to enable it 

to operate over the line segments listed in Interrogatory No. 5 for which BNSF has been granted 

trackage rights under the BNSF Agreement. 

Interrogatorv No. 7 

Identify each electric utility customer of any Applicant that has recdved or currently 

receives coal which originates at Kennecott Energy's Colowyo mine. For each such customer, 

provide the following information: 

a. Describe the origin, destination, interchanges, and routes used for shipments to 

each such customer, 

b. Identify and describe each rail transporUtion contract entered into in the past five 

years; 

C. State each rate for carrying coal since January 1,1992 and the rime period that each 

rate was in effect for each customer; 

d. Identify each competitive rail carrier with access to any such destination; 

A. State which Applicants are currentiy capable of serving each destination; and 

f. Identify all correspondence regarding rates and/or service for coal transportation for 

each origin and destination pair from January 1, 1992 through and including the 

date of your response. 
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IntciTcgaiory No. 8 
Identify each destination outside the states of Colorado, Nevada and Utah for bituminous 

coal that originates on the SP's line at Kennecott Energy's Colowyo mine. State the percentage of 

total bituminous coal shipments transported by SP accounted for by such shipments. 

Interrogatorv No. 9 

Explain the phrase "intensified marketing efforts" in the following statement attributed to 

Mike Galardi, Vice-Piesident of Sales and Marketing for SP's carload business, on page B2 of the 

Joumal of Commerce, Thursday, December 14, 1995: "Coal business rose during the quarter due 

to intensified marketing efforts for Colorado coal." 

Interrogatorv No. 10 

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

for responses to these intertogatories and document requests, or (2) who participated in preparation 

of responses to these intertogatories and document requests, or (3) who have knowledge 

conceming the facts contained in the responses. 

Interrogatorv No. 11 

Identify each document not identified in response to a prior intertogatory or produced in 

response to a document request herein to which you referted or on which you relied in preparation 

of your responses to these interrogatories. 

DOCUMENT REOUESTS 

Document Request No. 1 

Produce all documents, including correspondence, agreements, arrangements, 

understandings, studies, analyses and reports, that discuss competition between or among any of 

the Applicants for traffic originating at or destined to Kennecott's Magna, Utah facilities. 



Document Request No. 2 

Produce all documents, including correspondence, agreements, arrangements, 

understandings, studies, analyses and reports, that discuss competition between or among the 

A.pplicants and BNSF for traffic originating at or destined to Kennecott's Magna, Utah facilities 

after the merger of die Applicants is completed. 

Document Request No. 3 

Prcxiuce all documents, including correspondence, memos (internal and external), notes of 

meetings or conversations or other documents, that refer to, relate to or evidence negotiations or 

other communications with shippers of bituminous coal originating at Kennecott Energy's 

Colowyo mine in which the shipper sought to obtain either (1) lower rates or other adjustments to a 

transp)ortation contract or tariff, or (2) improved service, based on the fact that another mine 

provided an alternative source of coal and/or the UP or BN provided an alternative means of 

transportation. 

Document Request No. 4 

Produce all documents that refer to or relate to anticipated or potential rate changes for 

traffic originating at or destined to Kennecott's Magna, Utah facilities if the merger is completed. 

Dogument Rg^iuesi No. 5 
Produce all documents identified in response to Interrogatory No. 1. 

Document Request No. 6 

Produce all documents identified in response to Interrogatory No. 2. 

Document Request No. 7 

Produce all documents identified in response to Interrogatory No. 3. 

Document Request No. 8 

Produce all documents identified in response to Littrrogatory No. 4. 
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Document Request No. 9 

Produce all documents identified in response to Interrogatory No. 5. 

Document Request No. 10 

Produce all documents identified in response to Interrogatory No. 7(b) and (f). 

Document Request No. 11 

Produce all documents identified in response to InterrogatOTy No. 11. 

Produce the operating timetables (including special instructions), station lists, and station 

b6oks for 1994 to the present for all line segments over which the UP and SP operate in Colorado, 

Utah, Nevada and California. 

Document Request No. 13 

Produce all documents, in a computer-readable format to the extent available, which 

provide the following information for 1994 to the present for each line segment traversed by UP 

and SP for the routes identified on Appendix A (where a line segment is defined as a station pair 

between which density (gross tons) statistics are uniform): 

a. The "from" and "to" stations (by name and milepost); 

b. The mileage owned and operated, separated into: 

1) Miles of road; 
2) Miles of second main; 
3) Miles of all other mail tracks; 
4) Miles of passing tracks, crossovers and turnouts; 
5) Miles of main and branch line; 

C. The miles of road operated under trackage rights; 

d. Authorized speeds for unit coal and other unit trains and a general freight trains; 

e. The percent of track-miles in curves of two (2) degrees or more; 

f. The percent of nack-miles of welded rail; 

g. FRA classes of track (e.g.. 20 miles of Class IV track, 30 miles of Class ni track, 
etc.); 
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h. The train-miles, car-miles (loaded and empty), gross ton-miles of cars and contents, 
gross ton-miles of locomotives and cabooses, and gross ton-miles of locomotives, 
cars, contents and cabooses for: 

1) Coal traffic; 
2) Other unit train traffic; 
3) General freight heavy wheel load traffic; and 
4) General freight traffic (excluding heavy wheel load traffic). 

Document Request No. 14 

Produce current track charts or track profiles for UP and SP routes identified on Appendix 

A. In addition, please product the data contained on the track charts or track profiles in a machine-

readable format to the extent available (including all necessary documentation). 

Document Request No. 15 

Produce UP and SP documents which contain operating statistics data (e.g., train mils, 

train hours, locomotive unit miles, loaded car miles, empty car mils, net tone miles, gross ton 

miles, number of trains, number of locomotives per train, etc.), in a computer readable format to 

the extent available (including all necessary documentation), for 1994 and 1995 year-to-date 

covering all UP and SP line segments for routs identified on Appendix A. 

Document Request No. 16 

Produce all documents, in a computer-readable format to the extent available (including all 

necessary documentation), containing; 

a. Line-specific or location-specific maintenance of way and structures expc-iditures 

for all UP and SP line segments for die routes identified on Appendix A and for 

UP's and SP's entire system, for 1994 and 1995 year-to-date; and, 

b. The gross ton-miles for 1994 and 1995 year-to-date for the line segments included 

in the response to (a) above. 
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Document Request No. 17 

Produce all UP and SP documents related in any way to any road property valuation 

studies or analyses covering any or all of the line segments identified on Appendix A for 1994 to 

the present. 

Document Request No. 18 

Produce UP and SP documents, in a computer-readable format to the extent available 

(including all necessary documentation), which provide the following information for each 

valuation section identified on Appendix A for 1994 to the present: 

a. A description by milepost and sution name of the properties encompassed by each 

valuation section (as of December 31st for each year); 

b. Gross values by STB (or ICC) property account included within each valuation 

section identified in response to (a) above on a Depreciation Accounting ("DA") 

basis (as of Der ember 31 st for each year); 

c. Annual depreciation by STB (or ICC) property account for all properties included 

within each valuation section identified in response to (a) above on a DA basis (as 

of December 31 st for each year); 

d. Accumulated depreciation by STB (or ICC) property account for all properties 

included within each valuation section identified in response to (a) above on a DA 

basis (as of December 31 st for each year); 

e. A description and definition of each STB (or ICC) property account included in the 

information provided in response to (b) through (d) above. 

f. The annual gross ton-miles of cars and contents and annual total gross ton miles of 

locomotives and cabooses for 1994 and 1995 for each valuation section identified in 

response to (a) above. 
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Document Request No. 19 

Produce all joint faci "v. trackage rights and haulage agreements and supplements thereto 

related to the routes identified in Appendix A. 

Document Request No. 20 

Produce all UP and SP documents which provide the following information for each 

agreement produced in response to Document Request No. 19 above: 

a. The facilities involved, by milepost, and ownership thereof; 

b. The party(ies) responsil e for maintenance of way and structures expense, by 

rnilepost; 

C. AU other expenses, by milepost; 

d. The party(ies) responsible for all other expenses, by milepost; 

e. The procedures followed to calculate maintenance and other expenses, and retum 

on road investment, used to bill each party to the agreement; 

f. The method by which the rate used in billing each narty to the agreement is 

calculated; 

g. The accounting procedure followed by each carrier party to the agreement, 

including identification of all debits and credits, by month, by STB (or ICC) 

account for 1994 and 1995; and, 

h. Each participating or using carrier's total car miles, train miles, gross ton miles and 

net ton mils over the facility and any other service units used in the development of 

joint facility costs or charges for 1994 and 1995. 

Document Request No. 21 

Produce all UP and SP documents (including bills) related to the development of costs 

and/or charges '•elated to all agreements identified in response to Document Request No. 19 above 

for 1994 to the present. 
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Documgnt Request No. 22 
Produce all data related to the UP and SP currfc.-»t operations at Kennecott's Magna, Utah 

facilities, including. 

a. Frequency of service; 

b. Type of crew (i.e., yard, local, through); 

C. Origin location of crew; 

d. Number of locomotives; 

c. Number of cars in train originating/terminating at Kennecott's facility; and, 

f. Number of cars in the train not CHiginating/terminating at Kennecott's Magna, Utah 

facilities. 

Pogumcnt Request No. 23 
Provide all studies of the time and cost to perform the switching services at Kennecott's 

Magna. Utah facilities; 

Pogument Request No. 24 
Provide all marketing plans, budgets for forecasts related to inbound and outbound traffic 

to or from Kennecott's Magna. Utah facilities. 

Document Request No. 25 

Provide all marketing plans, budgets or forecasts related to the transportation of sulfuric 

acid, cooper concentrate, molybdenum concentrate and copper products (STCC 3331115). 

Pogumcnt Requf st I 'o. 26 
Provide all analyses of the impact of altemative modes of transportation for inbound or 

outbound traffic at Kennecott's Magna, Utah facilities; 



-15-

Document Request No. 27 

Provide all analyses of the impact to UP or SP from altemative u.-xles of transportation 

related to the movement of sulfuric acid, copper concentrate, molybdenum and copper products 

(STCC 3331115). 

Document Request No. 28 

Provide all analyses of the extent to which traffic originating/terminating at Kennecott's 

Magna, Utah facilities will utilize BNSF service under the BNSF Agreement. 

Document Request No. 29 

Provide all documents and analyses related to BNSF's anticipated operation* at 

Kennecott's .Magna, Utah far-lities. 

Document Request No. 30 

Provid*̂  all documents related to all UP and SP facilities to be utilized by BNSF in 

Colorado, Utah, Nevada and California. 

Document Request No. 31 

Provide all analyses of UP/SP costs and reasonable additives to provide 1 aulage service to 

BNSF under Section 1(h) of the BNSF Agreement. 

Document Request No. 32 

Provide all contracts, amendments, allowances or tariffs related to UP and SP movement of 

copper ingots from ASARCO's El Paso facility (referenced on page 184 of wimess Peterson). 

Document Request No. 33 

For each car utilized originating or terminating at Kennecott's Magna, Utah facilities, 

provide the following information for 1994; 

a. Car initial and number, 

b. AAR car type; 
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C. Tare weight; 

d. All compensation made to any company or other railroads related to the time and 

mileage in Kennecott service; 

e. The UP or SP station where the car entered Kennecott service; 

f. The UP or SP station where die car left Kennecott service; 

g. The date and time the car entered Kennecott service; and, 

h. The date and time the car left Kennecott service. 

Respectfully^bmitted, 

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 16, 1996 Attorneys for Kennecott Utah Copper 
Corporation and Kennecott Energy Company 



APPENDIX A 

Owidng 
Railtoad From •••̂  To 

(1) (2) &, 

St̂  Ogden, UT Littie Mountain, UT 
Weso, NV Oakland, CA 

(via "Cal-P" Line) 

m NVeso,NV Stockton, CA 
SP Oakland, CA San Jose, CA 



CERTIFICATE OF SERVICE 

I hereby certify Uiat a copy of the foregoing FIRST SET OF REQUESTS FOR PRODUCTION 

OF DOCUMENTS OF KiNNECOTT UTAH COPPER CORPORATION AND KENNECOTT ENERGY 

COMPANY has been served via first class mail, postage prepaid, on all parties of record in this 

proceeding on the 16di day of January. 1996. and by hand delivery to Washington. D.C. counsel̂  

for Applicants. 

Aimee L. DePew 
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JAN2 «t9M 
CAPITOL 6FFICE 

PO BOX 2910 
AUSTIN, TX 78768-291 

(512) 461-0592 
FAX: (5:2>465-8792 

Pan o> 
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TODD STAPLES 
STATE REPRESENTATIVE 

DISTRICT 11 

7 

DISTRICT OFFICE: 
PO BOX 257 

PALESTINE, TX 758C2-0257 
(905) 729-7717 

FAX: (90') 729.870H 

January 3, 1996 

The Honorable Vemon A. Wiiliams 
Secretary 
Interstate Commerce Commission 
12di St.& Constitution Ave. NW 
Room 2215 
Washington, D.C. 2(M23 

AMENDED POSITION ON 
Finance Docket No. 32760, Union Pacific Corporation, et al - Control & Merger -
Southem Pacific Rail Corporation, et al 

Dear Mr. Williams: 

This correspondence serves as notification to withdiaw my letter of support for the 
proposed merger of the Union Pacific and Southem Pacific Railroads dated October 13, 
1995. Subsequent to earlier information I was provided regarding the UP/SP merger and 
my letter of support, I have been provided conflictijig information which would alter my 
po.sition. Specifically, the UP/SP merger application (Volume 3) filed with the Texas 
Railroad Cotnmission raised concems regarding Texas House District 11 and I am 
requesting additional information at this time in order to clearly determine the impact this 
merger will hâ  e on Texas House District 11 and the Slate of Texas. 

Respectfully submitted. 

7 j , . j ; T i i . . - ^ B 

TS/pb 

xc: Jerry Martin, Texas Railroad Commission 
P.O. Box 12967 
Austin, TX 78711-2967 
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OFFICE OF THE GOVERNOR 
STATE OF MONTANA 

MARC RACICOT 

GOVERNOR 

S T A T E C A P I T O L 

HELENA, MONTANAd9620-080i 

Januar>- II , 1996 

Office of the Secretary 
Case Comrol Branch 
Attn: Finance Docket No. 32760 
Interstate Commerce Commission 
1201 Constitution Avenue, N.W. 
Washington, D. C. 20423 

Dear Commissioners: 

Enclosed is the State of Montana's Petition for Leave to Intervene as a party of inteiest in 
Finance Docket No. 32760. 

Sincerely, 

MARC RACICOT 
Governor 

Enclosure 

CHicfli of tna Socratary 

JAN t 9 1996 
Part of 

J 

cc: Administrative Law Judge Jerome Nelson 
Arvid E. Roach 11, Esq. 
Paul A. Cunningham. Esq. 

Item No. 

Bage Count 

£2. 

TELEPHONE: (406) 444-3111 FAX: (406) 444-5829 



FINANCE DOCKET NO. 32760 
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21 
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24 

25 

26 

27 

28 

29 

30 

31 

Before The 

INTERSTATE COMMERCE COMMISSION 

WASHINGTON, D. C. 20423 

LTvJlON PACIFIC CORPORATION, UNION 

PACIFIC RAILROAD COMPANY AND MISSOURI 

PACIFIC RAILROAD COMPANY - CONTROL 

MERGER - SOUTHERINI PACIFIC RAIL 

CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS 

SOUTHWESTERN RAILWAY COMPANY. SPCSL 

CORP, AND THE ):>ENVER AND RIO GRANDE 

WESTERN RAILROAD COMPANY, 

FINANCE DOCKETNO. 32760 

PETITION FOR LEAVE TO INTERVENE 

AS PARTY OF INTEREST 

COMES NOW, The Honorable Marc Racicot, Governor, State of Montana and Attomey at 

Law, Petitioner in the above-styled proceeding, and herewith submits his Petition for Leave to 

Intervene .As Party of Interest as his interest may appear. 

1 



1 Montana is a state whose economy is integrally tied to transportation. It is clear that the 

2 issues that will be raised in this proceeding may have the potential to adversely impact the 

3 transportation options available to the Montana transportation users. 

4 Granting the herein requested Leave for Intervention wiil not unduly broaden the issues in 

5 this proceeding. 

6 

7 PRAYER 

8 Your petitione'- therefore prays that this Commission grant its petition for leave to intervene. 

9 RESPECTFULLY SUBMITTED, 

s/ n^au_^t<lcSt 
11 MARC RACICOT 

Governor of the State of Montana 
• ̂  . Attomey at Law 

State of Montana 
17 County of Lewis and Clark 

19 This instrument was acknowledged before me on 11 th day of January 1996 by Marc Racicot 
as Govemor of the State of Montana. 

21 

23 

25 Seal 

27 Notary Public 
State of Montana 

29 My Commission Expires / -

y 



CERTIFICATE OF SERVICE 

Copies of Petiiloner's Petition for Lea\e to Intervene has been served this 1 Itn day of 

Jpnuary, ! 996, by Federal Express, pnsiage prepaid on: 

Administrative Law Judge Jerome Nelson 

Federal Energy Regulatory Commissioil 

825 North Capitol Stieet, N.E. 

Washington, D. C. 20426 

Arvid E. Roach II, Esq. 

1201 Pennsylvania Avenu N.W, P. O. Box 7566 

Washington, D. C. 20044 

Paul A. Cunningham, Esq. 

Harkins Cunningham 

1300 Nineteenth Street, N.W. 

Washington, D. C. 20036 

Betsv Allen 
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WIL' . .AM G M A H O N r V 

JOHN O B CLARKE. JB 

RICHARD S EDCLMAN 

L PAT WYNSS 

U O N A L O f GRIFFIN 

MEUSSA B KIRGIS 

FRANCISCO J R U B E N 

Page Count cZC^ 

LAW OFFICES 

HIGHSAW. MAHONEY & C L A R K E . P.C. 
SUITE 210 

1050 SEVENTEENTH STREET, N W. 

WASHINGTON. D.C. 20036 
202 296-85O0 

TELECOPIER (202) 296-7143 

I 
i; 1 

• Ttr"\ f i 

January 2, 1996 

J A M E S ' . HIGHSAW 

I 9 7 0 • 1992 

. •> 
rtL 

cft 

via mes.senger 

A: 

Hon. Vemon A. Williams, Secretary 
Interstate Commerce Commission 
12tti Street & Constitution Avenue, N.W. 
Washington, DC 20423 

Re: Finance Docket No. 32760 Union Pacific Corporation, Union Pacific Railroad 
Company and Missouri Pacific Railroad Conpany - 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 

Dear Mr. Williams: 

Enclosed for filing with the Commission are the original and twenty copies ofthe First 
Set of Interrogatories of Railway Labor Executives' Association and United Transportation 
Union Directed to Applicants (RLEA/UTU -4) 

Also enclosed is a 3.5 inch diskette containing the text of RLEA/UTU-4 formatted in 
Word Perfect 5.1. 

Sincerely, 

Donald F. Griffm 

enclosure 



BEFORE TTiE 
INTERSTATE COMMERCE COMMISSION/ 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

RLj£A/nTU-4 

o 
<rv n 

ty 

"y t-1 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

FIRST SET OF INTERROGATORIES OF 
RAILWAY LABOR EXECUTIVES' ASSOCIATION AND 

UNITED TRANSPORTATION UNION DIRECTED TO APPLICANTS 

William G. Mahoney 
Richard S. Edelman 
Donald F. G r i f f i n 
HIGHSAW, MAHONEY u CLARKE, P.C. 
1050 17th Street, N.W. - Suite 210 
Washington, DC 20036 
(202) 296-8500 

Attorneys f o r Railway i a b o r 
Executives' Association, i'j.s 
a f f i l i a t e d organizations and Unir.ed 
Transportation Union 

Dated: January 2, 1996 
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The Railway Labor Executives' Association, i t s a f f i l i a t e d 

organizations and the United Transportation Union ("RLEA") serve 

through counsel, pursuant to 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 t o 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 17ch Street, N.W. , Suite 210; 

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

nEFTNTTIQN.q AND INSTRUCTIONS 

1. rf>Tmniinleation: The term "communication" means the 

t r a n s m i t t a l of iiilor m a t i o n ( i n the form of f a c t s , 

ideas, i n q u i r i e s or otherwise). 

2. PT'g'unttnt • The term "document" i s defined t o be 

synonymous i n meaning and equal i n scope t o the usage 

of t h i s term i n Federal Rule of C i v i l Procedure 34(a). 

A d r a f t or non-identical copy i s a separate document 

w i t h i n the meaning of t h i s term. 

3. I d e n t i f v (With Respect to Persona): When r e f e r r i n g t o 

a person, "to i d e n t i f y " means to give, t o the extent 

known, the person's f u l l name, t i t l e , present or l a s t 

known address, and when r e f e r r i n g co a n a t u r a l person, 

a d d i t i o n a l l y , the presenL o i l a s t Known place of -

_J em.ployment. Once a person has been i d e n t i f i e d i n 
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accordance w i t h the subparagraph, only the name of tha t 

person need be l i s t e d i n response t o subsequent 

discovery requesting the i d e n t i f i c a t i o n of tha t person. 

4. I d e n t i f v (With Respect to Documenta>: When r e f e r r i n g 

t o documenta, "to i d e n t i f y " means t o give, t o the 

extent known, the (I) type of document; ( i i ) general 

subject matter; ( i i i ) date of the document; and (iv) 

author(s), addressee(s) and r e c i p i e n t ( s ) . 

5. I d e n t i f v (With Reaneet to Communicationa): When 

r e f e r r i n g t o communications, "to i d e n t i f y " means t o 

give, t o the extent known, the (I) type of 

communication; ( i i ) general subject matter; ( i i i ) date 

of the communication; (iv) the person communicating and 

the person communicated t o . 

6. Person: The term "person" i s defined as any n a t u r a l 

person or any business, l e g a l or governmental e n t i t y or 

association. 

7. Concemin?: The term "concerning" means r e l a t i n g t o , 

r e f e r r i n g t o , describing, evidencing or c o n s t i t u t i n g . 

8. RLEA adopts the use of the abbreviations f o r various 

r a i l c a r r i e r s contained i n the "Table of Abbreviations" 

y at pages x i i - x i v of UP/SP-22 (Volume 1 of A p p l i c a t i o n ) . 
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9- Applleantg: The term "Applicants" i s the same as that 

used at page 1 of UP/SP-22. 

10. ICC: The term "ICC" means the I n t e r s t a t e Commerce 

Commission and such other successor agency or body as 

pr i v i d e d by st a t u t e . 

11. ELfiA: The term "RLEA" means, c o l l e c t i v e l y , the Railway 

Labor Executives' Association; American Train 

Dispatchers (Department of Tnternational Brotherhood of 

Locomotive Engineers); Brotherhood of Locomotive 

Engineers; Brotherhood of Maintenance of Way Employes; 

Brotherhood of Railroad Signalmen; Hotel Employees and 

Restaurant Employees I n t e r n a t i o n a l Union; I n t e r n a t i o n a l 

Erotherhood of Boilermakers, I r o n Ship Builders; 

Blacksmiths; Forgers & Helpers; I n t e r n a t i o n a l 

Brotherhood of E l e c t r i c a l Workers; I n t e r n a t i o n a l 

Brotherhood of Firemen & O i l e r s ; Sheet Metal Workers 

I n t e r n a t i o n a l Association and United Transportation 

Union. 

12. NEW YORK DOCK CQNDTTIQWS • The term "New York Dork-

conditions" means those employee p r o t e c t i v e conditions 

f i r s t se'o f o r t h i n New York Dock Ry. --Cont.rni --nrooklyn 



-- 5 --

Eastern D i s t . Tf»rm. . 360 I.C.C. 60, a f f ' d gnh nom New 

York Dock Rv. v. U.S. . 609 F.2d 83 (2d C i r . 1979) . 

13. Rules of Conatruction: The f o l l o w i n g r u l e s of 

construction apply to a l l discovery requests: 

(1) All/Eeeh: the terms " a l l " and "each" s h a l l 

be construed as a l l and each; 

(2) And/Or: the terms "and" and "or" s h a l l be 

construed e i t h e r d i s j u n c t i v e l y or 

c o n j u n c t i v e l y as necessary t o b r i n g w i t h i n 

the scope of the i n t e r r o g a t o r y a l l responses 

t h a t might otherwise be construed t o be 

outside of i t s scope. 

(3) JSiuabax.! the use of the singular fonn of any 

word includes the p l u r a l and vic e versa. 

14. I f you maintain that any document or record which 

r e f e r s t o or r e l a t e s to anyth.\ng about which these 

i n t e r r o g a t o r i e s ask has been destroyed, set f o r t h the 

content of said document, the l o c a t i o n of any copies of 

said document, the date of such d e s t r u c t i o n and the 

name of the person who ordered or authorized such 

des t r u c t i o n . 
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15. I f you assert that an answer to an interrogatory need 

not be made on the basis that i t seeks privileged 

information, state the nature of the pri v i l e g e asserted 

and the reasons for i t s application to the 

interrogatory i n question. I f you assert that a 

document need not be provided on the basis that i t 

seeks privileged information, please provide a separate 

index of such allegedly privileged documents that 

i d e n t i f y the author, recipient, date and general 

subject matter of each such document. 

16. A l l answers to these interrogatories should be 

res t r i c t e d i n scope to RLEA unions and the United 

Transportation Union. 

17 When an interrogatory refers to "primary" persons or 

individuals providing information or input to a 

decision maker, the intent of that q u a l i f i c a t i o n i s to 

l i m i t the scope of the interrogatory so that applicants 

need not specify every person who participated i n any 

way i n a decision or provided information c i t e d i n 

making a decision, but to insure i d e n t i f i c a t i o n of 

individuals who had a cignificant role i n making the 

decision. 
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INTERROGATORIES 

1. What i s the dc ij.o .' amount of the "Labor Savings" i n the 

Summary of Benefits (UP/SP-22 at 93) tha t are derived from 

the m o d i f i c a t i o n , replacement or abrogation of c o l l e c t i v e 

bargaining agreements'' I d e n t i f y the amount of such savings 

by each such mo d i f i c a t i o n , replacement or abrogation. 

2. I d e n t i f y any r a i l l i n e owned by the Applicants t h a t any of 

Applicants have considered f o r sale or lease t o a t h i r d 

party, or f o r sale/leaseback arrangement i n v o l v i n g any party 

i n c l u d i n g any government agency or a u t h o r i t y . 

3. ' I d e n t i f y any of the track upgrades or new con s t r u c t i o n set 

f o r t h i n Section 7.1 of the Operating Plan (UP/SP-24 at 

Exh i b i t 13) th a t w i l l be performed e x c l u s i v e l y by employees 

of the Applicants. 

4. I d e n t i f y any of the track upgrades or new co n s t r u c t i o n se"; 

f o r t h i n Section 7.1 of the Operating Plan (UP/SP-24 at 

Ex h i b i t 13) tha t w i l l be performed i n part by employees of 

the Applicants. 

a. For each p r o j e c t i d e n t i f i e d , i n d i c a t e what pa r t of the 

pro j e c t w i l l be performed by employees of tne Applicant 

and the approximate number and c l a s s i f i c a t i o n of those 

employees. 
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5. I d e n t i f y , by name, employer, area of expertise and input and 

j o i n t team to which assigned, the " [ni] ore than 200 

professionals" who were involved i n developing the Operating 

Plan (UP/SP-24 at 16) . 

6. I d e n t i f y those operational changes t h a t , i n the Applicants' 

opinion, are necessary to e f f e c t i n order f o r the Applicants 

t o carry out the merger of UP and SP. I n doing so define 

what Applicants mea.. by carrying-out the merger. 

7. For each operational change i d e n t i f i e d i n response t o 

In t e r r o g a t o r y Number 6, explain why that p a r t i c u l a r change, 

considered s i n g l y or i n conjunction w i t h other changes, i s 

necessary f o r UP and SP to carry out t h e i r merger. 

8. For each operational change i d e n t i f i e d i n response t o 

In t e r r o g a t o r y Number 6, i d e n t i f y any s p e c i f i c r u l e , section 

or p r o v i s i o n of any c o l l e c t i v e bargaining agreement that 

must be abrogated, modified or otherwise changed i n order 

e f f e c t the changes i d e n t i f i e d i n response t o i n t e r r o g a t o r y 

number 6 . 

9. I d e n t i f y those l i n e s of r a i l r o a d that Applicants have 

i d e n t i f i e d as possible candidates f o r sale, lease or sale/ 
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leaseback during the s i x years f o l l o w i n g ICC approval of the 

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

10. I d e n t i f y those l i n e s of r a i l r o a d t h a t Applicants have 

i d e n t i f i e d as possible candidates f o r abandonment during the 

s i x years f o l l o w i n g ICC approval of the merger a p p l i c a t i o n . 

11. I n the opinion of the Applicants, are any of the Net Revenue 

Gains i d e n t i f i e d i n the "Summary of Benefits" (UP/SP-22 at 

93) unattainable except by abrogating, modifying, replacing 

or otherwise changing c o l l e c t i v e bargaining agreements 

between Ur and/or SP and i t s / t h e i r employees? I f the answer 

i s yes: 

a. I d e n t i f y those s p e c i f i c Net Revenue Savings th a t can 

only be a t t a i n e d by abrogating, modifying or otherwise 

changing the c o l l e c t i v e bargaining agreements between 

UP and/or SP and i t s / t h e i r employees. 

b. I d e n t i f y the s p e c i f i c r u l e , section or p r o v i s i o n of the 

c o l l e c t i v e bargaining agreements th a t muct be 

abrovj-ated, modified or otherwise changed i n order t o 

a t t a i n the Net Revenue Savings i n response t o (a) 

above. 

c. For each r u l e , section or p r o v i s i o n i d e n t i f i e d i n 

response t o (b) above, explain what changes are 



-- 10 --

necessary i n order t o a t t a i n the Net Revenue Savings 

i d e n t i f i e d i n response to (a) above, 

d. Explain why i t i s necessary tha t the s p e c i f i c n l e , 

section or pr o v i s i o n of the c o l l e c t i v e bargaining 

agreement(3) i d e n t i f i e d i n response t c (b) and (c) 

above, be abrogated, modified or otherwise changed i n 

order to a t t a i n the Net Revenue Savings i d e n t i f i e d i n 

(a) above. 

12. I n the opinion of the Applicants, are any of the Shipper 

L o g i s t i c s Savings i d e n t i f i e d i n the "Summary of Benefits" 

(UP/SP-22 at 93) unattainable except by abrogating, 

modifying or otherwise changing c o l l e c t i v e bargaining 

agreements between UP and/or SP and i t s / t h e i r employees? I f 

the answer i s yes: 

a. I d e n t i f y those s p e c i f i c Shipper L o g i s t i c s Savings t h a t 

can only be a t t a i n e d by al>rogating, modifying or 

otherwise changing the c o l l e c t i v e bargaining agreements 

between UP and/or SP and i t s / t h e i r employees. 

b. I d e n t i f y the s p e c i f i c r u l e , section or p r o v i s i o n of the 

c o l l e c t i v e bargaining agreements that must be 

abrogated, modified or otherwise changed i n order t o 
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a t t a i n the Shipper Lo g i s t i c s Savings i n response t o (a) 

above. 

c. For each r u l e , section or pr o v i s i o n i d e n t i f i e d i n 

response t o (b) above, explain what changes are 

necessary i n order t o a t t a i n the Shipper L o g i s t i c s 

Savings i d e n t i f i e d i n response t o (a) above. 

d. Explain why i t i s necessary that the s p e c i f i c r u l e , 

section or p r o v i s i o n of the c o l l e c t i v e bargaining 

agreement (s) i d e n t i f i e d i n response to (b) and (c) 

above, be abrogated, modified or otherwise changed i n 

order t o a t t a i n the Shipper L o g i s t i c s Savings 

« 

i d e n t i f i e d i n (a) above. 

13. What pa r t of the Labor Savings i d e n t i f i e d i n the Summary of 

Benefits (UP/SP-22 at 93) are obtained by the m o d i f i c a t i o n 

or a b r c - j i t i o n of e x i s t i n g c o l l e c t i v e bargaining agreements 

between UP and/or SP and i t s / t h e i r employees? 

14. What procedures do the Applicants intend to use to e f f e c t 

the modifications i n Maintenance of Way D i s t r i c t s set f o r t h 

i n Appendix A t o the Operating Plan? 

15. Who made the decision to propose the modifications i n 

Maintenance of Way D i s t r i c t s set f o r t h i n Appendix A t o the 

Operating Plan? 
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16. I d e n t i f y the primary i n d i v i d u a l s who provided information to 

the i n d i v i d u a l i d e n t i f i e d i n response t o I n t e r r o g a t o r y No. 

15. For each i n d i v i d u a l i d e n t i f i e d , s t ate the type of 

information provided. 

17. What procedures do the Applicants intend t o use t o e f f e c t 

the creation of the System Track Gangs set f o r t h i n Appendix 

A t o the Operating Plan? 

18. Who made the decision to propose the cr e a t i o n of the System 

Track Gangs set f o r t h i n Appendix A t o the Operating Plan? 

19. I d e n t i f y the primary i n d i v i d u a l s who provided information to 

the i n d i v i d u a l i d e n t i f i e d i n response t o I n t e r r o g a t o r y No. 

18. For each i n d i v i d u a l i d e n t i f i e d , state the type of 

information provided. 

20. What procedures do the Applicants intend t o use t o e f f e c t 

the change i n Work Equipment Mechanics c l a s s i f i c a t i o n s set 

f o r t h i n Appendix A t o the Operating Plan? 

21. Who made the decision t o propose the change i n Work 

Equipment Mechanics c l a s s i f i c a t i o n s set f o r t h i n Appendix A 

to the Operating Plan? 

22. I d e n t i f y the primary i n d i v i d u a l s who provided information to 

the i n d i v i d u a l 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. 
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21. For each i n d i v i d u a l i d e n t i f i e d , state the type of 

information provided. 

23. What procedures do the Applicants intend t o use t o e f f e c t 

the consolidation of Bridge and Buil d i n g forces set f o r t h i n 

Appendix A to the Operating Plin? 

24. Who made the decision to propose the conso l i d a t i o n of Bridge 

and B u i l d i n g forces set f o r t h i n Appendix A t o the Operating 

Plan? 

25. I d e n t i f y the primary i n d i v i d u a l s who provided information t o 

the i n d i v i a u a l i c e n t i f i e d i n response t o I n t e r r o g a t o r y No. 

24. For each i n d i v i d u a l i d e n t i f i e d , state the type of 

information provided. 

26. What procedures do the Applicants intend t o use t o e f f e c t 

the c o n s o l i d a t i o n of Signal operations set f o r t h i n Appendix 

A t o the Operating Plan? 

27. Who made the decision to propose the consolidation of Signal 

operations set f o r t h i n Appendix A t o the Operating Plan? 

28. I d e n t i f y the p r i r a r y 'nidividuals who provided information t o 

the i n d i v i d u a l i d e n t i f i e d i n response t o I n t e r r o g a t o r y No. 

27. For each i n d i v i d u a l i d e n t i f i e d , state the type of 

information provided. -
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29. I d e n t i f y a l l work c u r r e n t l y performed on any Applicant 

r a i l r o a d which could be performed by union-represenced 

employees, but which i s being performed by contractors. 

30. I d e n t i f y a l l plans of the Applicants t o contract out work 

which i s c u r r e n t l y being performed by union-represented 

employees of any Applicant r a i l r o a d , 

31. I d e n t i f y a l l plans of the Applicants to contract out (or 

continue t o contract out) work which i s not c u r r e n t l y being 

performed by union-represented employees of any Applicant 

r a i l r c a d , but which could be performed by union-represented 

employees. 

32. I d e n t i f y a l l f a c t o r s ano/or events which Southern P a c i f i c 

believes have contributed t o i t s lack of adequate c a p i t a l 

and i n a b i l i t y t o ra i s e c a p i t a l f o r necessary maintenance, 

upgrades, construction and other improvements which i s 

repeacedly asserted by Southern P a c i f i c and expert witnesses 

i n the A p p l i c a t i o n ; the answer may be l i m i t e d t o f a c t o r s 

and/or events occurring a f t e r 1983. 

33. I d e n t i f y how much money was invested by P h i l i p Anschutz 

and/or The Anschutz Corporation i n Southern P a c i f i c at the 

time of the a c q u i s i t i o n of c o n t r o l of Southern P a c i f i c 

Transportation Corp. by Rio Grande I n d u s t r i e s , Inc. 
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34. I d e n t i f y a l l monies, c a p i t a l c o n t r i b u t i o n s or other 

investments of P h i l i p Anschutz and/or Tht Anschutz 

Corporation i n Southern P a c i f i c , or any Southern P a c i f i c 

r a i l r o a d subsidiary or a f f i l i a t e since 1988. 

35. I d e n t i f y each planned use of 49 U.S.C. §11341 (a) by the 

Applicants t o modify, override, or replace any c o l l e c t i v e 

bargaining agreement a f t e r ICC approval of the common 

c o n t r o l and merger a p p l i c a t i o n and explain the basis f o r 

each such planned use of Section 11341(a). 

36. I d e n t i f y each planned use of A r t i c l e I Section 4 of the New 

York Dock conditions by the Applicants t o modify, override, 

or replace any c o l l e c t i v e bargaining agreement a f t e r 

approval of the common co n t r o l and merger of the Applicants 

and explain the basis f o r each such planned use of A r t i c l e I 

Section 4 of the New York Dock conditions. 

37. I d e n t i f y any corporate, operational or other plans developed 

by Southern P a c i f i c to respond to the p o s s i b i l i t y of ICC 

denial of the common co n t r o l and merger of the a p p l i c a t i o n . 

38. I d e n t i f y those f a c t o r s supporting the statements i n the 

App l i c a t i o n (such as at volume 1 p. 35 and volume 3 p. 403 

of the ApplicaLion) that the common c o n t r c l and merger of 
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the Applicants would be i n the best i n t e r e s t of the SP's 

employees. 

39. State whether the Applicants consider themselves bound by 

the Operating Plan discussed i n volume 3 of the A p p l i c a t i o n 

i f the ICC approves the common con t r o l and merger 

a p p l i c a t i o n . I f they do not consider themselves to be so 

bound, explain the extent to which Applicants believe t h a t 

they w i l l be free t o deviate from the proposed Operating 

Plan, and whether they contend that Section 11341(a) w i l l be 

applicable t o actions taken which are not disclosed i n the 

• proposed Operating Plan. 

40. I d e n t i f y each element Applicants believe contributes to SP's 

al l e g e d l y high operating costs { e . g . statements at 

Ap p l i c a t i o n volume 1 p. 256 et seq. and 442 et seg.). 

41. Whose employees do Applicants believe w i l l crew the BN/Santa 

Fe t r a i n s operating over the track of the proposed post-

merger UP and SP? Whose employees do Applicants believe w i l l 

maintain the t r a c k and maintain the signal systems on the 

right-of-way of the proposed post-merger JP and SP which i s 

to be operated over by BN/Santa Fe? 

42. Whose employees do Applicants believe w i l l crew the proposed 

post-merger UP and SP t r a i n s operating over the track of the 
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BN/Santa Fe? Whose employees do Applicants believe w i l l 

maintain the track and maintain the signal systems on the 

right-of-way of the BN/Santa Fe which i s t o be operated over 

by the proposed post-merger UP and SP? 

43. With respect t o the "best practices" approach (see e .g. 

A p p l i c a t i o n volume 2 p. 71), planned to be u t i l i z e d by the 

Applicants a f t e r ICC approval of the common c o n t r o l and 

merger a p p l i c a t i o n , e x p l a i n how the "best p r a c t i c e s " are 

determined, and i d e n t i f y any "best practices' from any 

Applicant which already have been i d e n t i f i e d . 

44. I d e n t i f y a l l changes i n r e a l wages, numbers of employees by 

c r a f t s or classes i d e n t i f i e d i n the Labor Impact E x h i b i t and 

fu e l s costs f.xperienced by the Applicants since 1980 on an 

annual basis ( a l l comparisons based on value of $1.00). 

45. I d e n t i f y the person or persons who made the decisions as to 

which c o l l e c t i v e bargaining agreements would be applied on 

the merged c a r r i e r a f t e r an approval of the common c o n t r o l 

and merger as i s set f o r t h i n Appendix A t o the Operating 

Plan i n volume 3 of the Applic a t i o n . I d e n t i f y the primary 

persons who had input i n t o such decisions. 
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46. Explain the basis f o r the statement by Michael A. Hartman 

(Application volume 3 p. 402) that impacts on employees of 

consolidations are "usually more modest than predicted". 

47. I d e n t i f y the person or persons who made the decisions 

regarding the closings, consolidations and the reductions or 

changes i n the work to be performed i n UP or SP maintenance 

of equipment shops, as w e l l as the primary persons who had 

input i n t o those decisions. 

48. Explain the bases f o r the determinations t h a t Applicants' 

maintenance of equipment work would be consolidated i n 

Denver and North L i t t l e Rock, that SP's shops i n Houston 

and Kansas C i t y would be closed and that the Settegast and 

Pine B l u f f s Yards would be unaffected. 

49. To the extent t h a t jobs are being abolished i n the 

Boilermakers, Blacksmiths, Sheet Metal Workers and 

Yardmasters c r a f t s , i d e n t i f y who Applicants plan t o have 

perform the work previously performed by employees i n the 

abolished jobs. 

50. I d e n t i f y the person or persons who decided t o s p e c i a l i z e the 

work of the Applicants' locomotive r e p a i r shops i n t o GE and 

EMD s p e c i f i c shops, as w e l l the primary persons who had 
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input i n t o that decision; and explain the basis f o r t h a t 

decision. 

51. With respect t o Applicants' plans regarding dispatching on 

the merged system: 

a. Explain the basis f o r the Applicants' planned reduction 

i n the number of t r a i n dispatchers to be used on the 

merged system; 

b. Explain who w i l l perform the dispatching work on the 

merged system a f t e r the dispatcher work force i s 

reduced; 

c. I d e n t i f y the person or persons who were responsible f o r 

the decisions as t o the assignment of dispatching work 

a f t e r the proposed merger, as w e l l as the primary persons 

who had input i n t o those decisions; 

d. I d e n t i f y the c r i t e r i a Applicants intend t o apply i n 

determining where t r a n s f e r r e d dispatching work would be 

located. 

52. Describe the bases f o r Applicants' conclusions t h a t e x i s t i n g 

c o l l e c t i v e bargaining agreements would preclude the changes 

i n operations planned by the Applicants as i s described i n 

Appendix A to the Operating Plan i n Volume 3 of the ' 

A p p l i c a t i o n (p.255-256). I d e n t i f y each p r o v i s i o n of any 
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agreement which i s believed to have such a preclusive 

e f f e c t . 

53. Explain why i t i s deemed by Applicants (see A p p l i c a t i o n 

volume 3 p. 255) t o be essential that operating employees i n 

the same "hub" have common c o l l e c t i v e bargaining agreements 

and common s e n i o r i t y r o s t e r s . 

54. I d e n t i f y every instance i n which Applicants a n t i c i p a t e that 

the e l i m i n a t i o n of an e x i s t i n g terminal and/or the c r e a t i o n 

of a new terminal would involve a change i n the r e p o r t i n g 

points f o r any employees i n excess of 50 miles; and i d e n t i f y 

the number of employees who Applicants believe l i k e l y t o be 

i n such s i t u a t i o n s . 

55. For each conso l i d a t i o n and/or closing of a terminal or yard, 

i d e n t i f y who made the decision ns t o the c l o s i n g and/or 

consolidation, the primary persons who had input i n t o that 

decision and how the determination was made f o r each 

terminal? 

56. Explain the bases f o r Applicants' c a l c u l a t i o n of the costs 

of employee protection/separation and r e l o c a t i o n b e n e f i t s 

(see A p p l i c a t i o n volume 1 p. 93), i d e n t i f y the persons who 

made tiiose d l c u l a t i o i i s and i d e n t i f y the primary persons who 

had input i n t o those c a l c u l a t i o n s . 
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57. With respect to the employee impact charts i n the labor 

impact e x h i b i t t o the Hartman statement: 

a. Explain what i s meant by jobs t r a n s f e r r e d ; 

b. Explain what i s meant by jobs abolished; 

c. Explain what i s meant by jobs created; 

d. Do applicants assume that employees a f f e c t e d by the 

abolishments w i l l be e l i g i b l e t o b i d on the jobs created; 

e. Do applicants assume that employees holding jobs t h a t 

w i l l be t r a n s f e r r e d w i l l f o l l o w t h e i r jobs; 

f. To the extent that Applicants have indi c a t e d places t o 

which jobs w i l l be transf e r r e d , i d e n t i f y where the jobs 

w i l l be t r a n s f e r r e d from; 

g. I n the Applicants' view, i s the net employee impact of 

the merger equal to the amount of jobs abolished minus 

the amount of jobs created, plus the jobs t r a n s f e r r e d . 

58. I d e n t i f y any plans that Applicants may have regarding 

a c q u i s i t i o n through purchase, lease or purchase or lease of 

governmental concessions, e i t h e r i n whole or i n p a r t , of 

r a i l l i n e s or other r a i l properties i n Mexico. 

59. I d e n t i f y any plans t h a t Applicants may have regarding the 

p o t e n t i a l f o r assignment of work of the Applicant r a i l r o a d s 
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to Mexican r a i l r o a d workers and/or to f a c i l i t i e s located i n 

Mexico. 

60. As t o each subject addressed by these i n t e r r o g a t o r i e s , 

i d e n t i f y any of the c u r r e n t l y i d e n t i f i e d witnesses f o r 

depositions (see Arv i d E. Roach, I I l e t c e r of December 28, 

1995) i s competent to address the subject matter of the 

i n t e r r o g a t o r i e s by naming the witness who i s competent t o 

discuss the subject matter of each i n t e r r o g a t o r y ; i f no 

current witness i s competent to discuss the subject matter 

of a p a r t i c u l a r i n t e r r o g a t o r y name the employee or expert 

witness of the Applicants who i s competent t o discuss the 

subject matter of that i n t e r r o g a t o r y . 

Respectfully submitted. 

/ 

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

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

Attorneys f o r RLEA/UTU 

Dated: January 2, 1996 
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BY HAND 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Booard 
Twelfth Street and C o n s t i t u t i o n Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 • • 

Re- Finance Docket No. 32760, Union P a c i f i c 
Corp., et a l . -• Control & Merger -- Southem 
P a c i f i c R a i l Corp - • et a l . _ 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket 
are the o r i g i n a l and twenty copies of Applicants' Objections 
t o the F i r s t I n t e r r o g a t o r i e s and F i r s t Request f o r Production 
of Documents From Sierra P a c i f i c Power Company and Idaho Power 
Company (UP/SP-40). Also encloBed i s a 3.5-inch disk 
containing the t e x t of t h i s pleading i n WordPerfect 5.1 
1Drmat. 

I would appreciate i t i f you would date-stamp the 
enclosed extra copy of the pleading and r e t u r n i t t o the 
messenger f o r our f i l e s . 

Sincerely, 

Michael A. L i s t g a r t e n 

Member of the Bar of New York 
State 
Not admitted t o the Bar of the 
D i s t r i c t of Columbia 

Enclosures 
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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' OBJECTIONS TO THE FIRST INTERROGATORIES 
AND FIRST REQUEST FOR PRODUCTION OF DOCUMENTS 

FROM SIERRA PACIFIC POWER COMPAITY AND IDAHO POWER COMPANY 

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

Transportation Company 
One Market Plaza 
San Francisco, C a l i f o 
(415) 541-1000 'v" 

PAUL A. CUNNINGHAM-""/ 
RICHARD B. HERZOG ,: 
JAMES M. GUINIVAN;' 
Harkins Cunningham 
1300 Nineteenth Street, 
Washington, D.C. 2003-6 
(202) 973-7601 
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V. 

N.W. 

Attorneys f o r Southern 
P a c i f i c R a i l Corporation, 
Southern P a c i f i c Transportation 
Company. St. Louis Southwestern 
Railway Company. SPCSL Corp. and 
The Denver and Rio Grande 
Western Railroad Company 
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CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c Corporation 
Martin Tower 
Eighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
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LOUISE A. RINN 
Law Department 
Union P a c i f i c Railroaa Company 
Missouri P a c i f i c Railroad Company 
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UP/SP-40 

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 

TRAILS PORTAT I ON COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' OBJECTIONS TO THE FIRST INTERROGATORIES 
ANT) FIRST REQUEST FOR PRODUCTION OF DOCUMENTS 

FROM SIERRA PACIFIC POWER COMPANY AND IDAHO POWER COMPANY 

Applicancs UPC, UPRR, MPRR, SPR, SPT, SSW, SPCL and 

DRGW submit the f o l l o w i n g obiections t o the discovery requests 

served by the Sierra P a c i f i c Power Company ("SPP") and Idaho 

Power Company ("IP") on December 22, 1995. These objections 

are made pursuant t o paragraph 1 of the Discovery Guidelines 

applicable t o t h i s proceeding, which provides t h a t objections 

to discovery requests s h a l l be made "by means of a w r i t t e n 

o b j e c t i o n containing a general statement of the basis f o r the 

ob j e c t i o n . " 

Applicants intend to f i l e w r i t t e n responses t o the 

discovery requests. These responses w i l l provide information 

( i n c l u d i n g documents) i n response t o many of the'requests, 

notwithstanding the fa c t that objections t o the requests are 

noted herein. I t i s necessary and appropriate at t h i s stage, 

however, f o r Applicants to preserve t h e i r r i g h t t o asse.^t 

permissible objections. 



GENERAL OBJECTIONS 

The f o l l o w i n g objections are made w i t h respect to 

a l l of the i n t e r r o g a t o r i e s and document requests. 

1. Applicants object to production of documents or 

information subject to' the a t t o r n e y - c l i e n t p r i v i l e g e . 

2. Applicants object to production of documents or 

information subject to the work product doctrine. 

3. Applicants object to production of documents 

prepared i n connection with, or information r e l a t i n g t o , 

possible settlement of t h i s or any other proceeding. 

4. Applicants object to production of public 

documents t h a t are r e a d i l y available, including but not 

l i m i t e d t o documents on public f i l e at the Surface 

Transportation Board or the Securities ard Exchange Commission 

or c l i p p i n g s from newspapers or other p u b l i c media. 

• 5. Applicants object t o the production of d r a f t 

v e r i f i e d statements and documents r e l a t e d thereto. I n p r i o r 

r a i l r o a d c o n s o l i d a t i o n proceedings, such documents have been 

t r e a t e d by a l l p a r t i e s as protected from production. 

6. Applicants object to providing information or 

documents chat are as r e a d i l y obtainable by SPP or IP from 

t h e i r own f i l e s . 

7. Applicants object to the extent t h a t the 

i n t e r r o g a t e ^ i e s and requests seek h i g h l y c o n f i d e n t i a l or 

s e n s i t i v e commercial information ( i n c l u d i n g , i n t e r a l i a , 

contracts containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g 
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disclosure of t h e i r terms) that i s of i n s u f f i c i e n t relevance 

to warrant production even under a p r o t e c t i v e order. 

8. Applicants object to the d e f i n i t i o n of 

" i d e n t i f y " i nsofar as i t requests home telephone numbers and 

addresses on grounds that such information i s n e i t h e r relevant 

nor reasonably calculated to lead t o the discovery of 

admissible evidence. 

9. Applicants object t o the d e f i n i t i o n of 

" r e l a t i n g t o " as unduly vague. 

10. Applicants object to the d e f i n i t i o n of 

"provide," to Document Request I n s t r u c t i o n s 1, 2, 3, 6 and 9, 

and t o I n t e r r o g a t o r y I n s t r u c t i o n s 2, 3, 4, 5, 10, 11, 13 and 

14 to the extent that they seek t o impose requirements, t h a t 

exceed those s p e c i f i e d i n the applicable discovery rules and 

guidelines. 

11. Applicants objects to Doc\iment Request 

I n s t r u c t i o n 7 and I n t e r r o g a t o r y I n s t r u c t i o n 6 as unduly vacfue 

and not susceptible of meaningful a p p l i c a t i o n . 

12. Applicants object to Document Request 

I n s t r u c t i o n s 5 and 6 and Interrogatory I n s t r u c t i o n 11 as 

unduly burdensome. 

13. Applicants object t o the i n t e r r o g a t o r i e s and 

requests to the extent that they c a l l f o r the preparation of 

special studies not already i n existence. 

14. Applicants objecc to the i n t e r r o g a t o r i e s and 

requests as overbroad and unduly burdensome t o the extent that 
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they seek information or documents f o r periods r - or t o 

January 1, 1993. 

ADDITIONAL OBJECTIONS TO SPECIFIC 
INTERROGATORIES AND DOCUMENT REQUESTS 

In a d d i t i o n to the General Objections, Applicants 

make the f o l l o w i n g objections to the i n t e r r o g a t o r i e s and 

document requests. 

I n t e r r o g a t o r y No. 1: " I d e n t i f y every j o i n t f a c i l i t y , trackage 
r i g h t s and haulage agreement, including any supplements t o an 
agreement, r e l a t e d to the UP and SP routes i d e n t i f i e d i n 
Appendix A." 

Ad d i t i o n a l Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly burdensome, and overbroad i n tha t i t 

includes requests f o r information that i s neither relevant nor 

reasonably c a l c u l a t e d to lead to the discovery of admissible 

evidence. 

I n t e r r o g a t o r y No. 2: "With respect to each agresment 
i d e n t i f i e d i n your response to Interrogatory No. 1, provide 
the f o l l o w i n g information: 

(a) the f a c i l i t i e s involved, by milepost and 
ownership; 

(b) the person or persons responsible f o r 
maintenance of way and st r u c t u r e expense, by 
milepost; 

(c) a l l other expenses, by milepost; 

(d) the person or persons responsible f o r a l l other 
expenses, by milepost; 

(e) the procedures followed t o calci'.late 
maintenance and other expenses, and r e t u r n on 
road investment used to b i l l each p a r t y t o the 
agreement; 

(f) the method by which the rate used i n b i l l i n g 
each party t o the agreement i s ca l c u l a t e d ; 



5 -

(g) the accounting procedure followed by each 
c a r r i e r party t c the agreement, i n c l u d i n g 
i d e n t i f i c a t i o n of a l l monthly debits and 
c r e d i t s by ICC account from January 1, 1994 t o 
the present, and; 

(h) each p a r t i c i p a t i n g or using c a r r i e r ' s t o t a l car 
mile.'s, t r a i n miles, gross ton miles and net ton 
mile.5 over the f a c i l i t y and any other service 
u n i t s used i n the development of j o i n t f a c i l i t y 
costs or charges from January 1, 1994 t o the 
present." 

A d d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly r̂ague and unduly burdensome, and 

overbroad i n t h a t i t includes requests f o r information t h a t i s 

nei t h e r relevant nor reasonably calculated' to lead t o the 

discovery of admissible evidence. 

I n t e r r o g a t o r v No. 3: " I d e n t i f y every trackage r i g h t s 
agreement i n e f f e c t a f t e r January 1, 1994 by which UP and SP 
has granted trackage r i g h t s to another r a i l r o a d which requires 
the other r a i l r o a d t o pay more to UP and SP on a m i l l s per ton 
mile basis than BNSF i s required to pay under the BNSF 
Agreement." 

A d d i t i o n a l Objections: Applicants object to t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensom.e, and 

overbroad i n t h a t i t includes requests f o r information t h a t i s 

nei t h e r relevant nor reasonably calculated to lead to the 

discovery cf admissible evidence. 

I n t e r r o g a t o r y No. 4: "With respect to each trackage r i g h t s 
agreement 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. 3, 
de.scribe the compensation payable by the other r a i l r o a d t o UP 
and SP." 

Ad d i t i o n a l Objections: Applicants object t o t h i s 

i n t e r r o g a t o r y as unduly vague and unduly burdensome, and 

overbroad i n t h a t i t includes requests f o r i.iformation t h a t i s 

neit h e r relevant nor reasonably calculated t o lead t o the 

discovery of admissible evidence. 
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Document Request No. 1: "Produce every document prepared by 
UP r e l a t i n g to competition from one or more other r a i l r o a d s 
f o r the t r a n s p o r t a t i o n of coal to the Valmy p l a n t . " 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n thac i t 

includes requests f o r information that i s n e i t h e r relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 2: "Produce every document prepared by 
SP r e l a t i n g to competition from one or more other r a i l r o a d s 
f o r the t r a n s p o r t a t i o n of coal to the Valmy p l a n t . " 

A d d i t i o n a l Objections: .\pplicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n tha t i t 

includes requests f o r information that i s n e i t h e r relevant nor 

reasonably c a l c u l a t e d to lead to the discovery of admissible 

evidence. 

Document Request No. 3: "Produce every document r e l a t i n g t o 
the establishment of t a r i f f rates f o r the t r a n s p o r t a t i o n of 
coal by UP to the Valmy Plant, inc l u d i n g documents r e l a t i n g to 
negotiations between UP and Sierra P a c i f i c regarding such 
t a r i f f r ates." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n tha t i t 

includes requests f o r information chac i s ne i t h e r relevant nor 

reasonably c a l c u l a t e d to lead to the discovery of admissible 

evidence. 

Document Request No. 4: "Produce every document r e l a t i n g t o 
the establishment of t a r i f f rates f o r the t r a n s p o r t a t i o n of 
coal by SP t o tne Valmy Plant, i n c l u d i n g documents r e l a t i n g to 
negotiations between UP and Sierra P a c i f i c regarding such 
t a r i f f r ates." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n t h a t i t 



includes requests f o r information that i s n e i t h e r relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Reouest No. 5: "Produce every document r e l a t i n g t o 
the establishment of the tenns of t r a n s p o r t a t i o n contracts and 
any amendments and supplements to such contracts f o r the 
t r a n s p o r t a t i o n of coal by UP to the Valmy Plant, i n c l u d i n g 
documents r e l a t i n g to negotiations between UP and Sierra 
P a c i f i c regarding such contracts." 

A d d i t i o n a l Obiections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n th a t i t 

includes requests f o r information that i s n e i t h e r relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Reouest No. 6: "Produce every document r e l a t i n g t o 
making of any proposals f o r tr a n s p o r t a t i o n contracts f o r the 
t r a n s p o r t a t i o n of coal by SP to the Valmy Plant, i n c l u d i n g 
documents r e l a t i n g to negotiations between SP and Sierra 
P a c i f i c regarding any such proposals." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n th a t i t 

includes requests f o r information that i s n e i t h e r relevant nor 

reasonably c a l c u l a t e d to lead to the discovery of admissible 

evidence. 

Document Request No. 7; "Produce every study, analysis, 
t r a f f i c p r o j e c t i o n , business plan and marketing plan r e l a t i n g 
t o the t r a n s p o r t a t i o n of coal by UP, SP or the Combined System 
destined t o the Valny Plant not previously produced i n 
response to the foregoing requests." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n th a t i t 

includea requests f c r information t h a t i s n e i t h e r relevant nor 

reasonably ca l c u l a t e d to lead to the discovery of admissible 

evidence. 
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Document Request No. 8: "Produce every operating timetable 
( i n c l u d i n g any special i n s t r u c t i o n s ) , s t a t i o n l i s t , and 
s t a t i o n book f o r 1994 and 1995 year-to-date t o the present f o r 
the UP and SP routes i d e n t i f i e d i n Appendix A." 

A d d i t i o n a l Objections: None. 

Document Request No. 9: "From January 1, 1994 t o the present, 
f o r the UP and SP routes s p e c i f i e d i n Appendix A, produce 
every document tha t provides the f o l l o w i n g information: 

(a) the 'from' and 'to' s t a t i o n s (by name and milepost); 

(b) the mileage owned and operated, separated i n t o : 

1) miles of road 
2) miles of second main 
3) miles of a l l other main tracks 
4) miles of passing tracks, crossovers, and 

turnouts; 

(c) the miles of road operated under trackage r i g h t s ; 

(d) authorized speeds f o r u n i t coal t r a i n s , general 
f r e i g h t t r a i n s , and passenger t r a i n s ; 

(e) the percent of track-miles i n curves of two (2) 
degrees of more; 

(f ) the percent of track-miles of welded r a i l ; 

(g) FRA classes of track (e.g.. 20 miles of Class IV 
track, 30 miles of Class I I I track, e t c . ) ; 

(h) the t r a i n - m i l e s , car miles (loaded and empty), gross 
ton-miles of locomotives, cars, contents, and 
cabooses f o r : 

1) coal t r a f f i c 
2} other u n i t t r a i n t r a f f i c 
3) general f r e i g h t hea\'y wheel load t r a f f i c 
4) general i r e i g h t t r a f f i c (excluding heavy wheel 

load t r a f t i c ) , and 

5) passenger t r a f f i c . " 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n t h a t i t 

includes requests t o r information that i s n e i t h e r relevant nor 

reasonably c a l c u l a t e d to lead to the discovery of admissible 

evidence. 
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Document Request No. 10: "Produce every current track chart 
or t r a c k p r o f i l e f o r the UP and SP routes i d e n t i f i e d i n 
Appendix A." 

A d d i t i o n a l Objections: None. 

Document Reouest No. 11: "Produce every document tha t 
provides the f o l l o w i n g information r e l a t i n g t o the UP's and 
SP's e n t i r e system for' 1994 and 1995 year-to-date, subdivided 
i n t o the categories of track described i n Schedule 720 of the 
Annual Report Form R-l; 

(a; miles of track; 

(b) miles of road; 

(c) track miles of continuous welded r a i l ; 

(d) percent of track-miles i n curves of two (2) degrees 
of more; 

(e) t o t a l gross ton-miles, loaded car-miles, and empty 
car-miles generated by cars and contents f o r : 

1) coal t r a f f i c 
2) other u n i t t r a i n t r a f f i c 
3) general f r e i g h t heavy wheel load t r a f f i c 
4) general f r e i g h t t r a f f i c (excluding heavy wheel 

load t r a f f i c ) , and 

5) passenger t r a f f i c . " 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n t h a t i t 

includes requests f c r information that i.«i neither relevant nor 

reasonably calculated t o lead to the discovery of admissible 

evidence. 
Document Request No. 12: "Produce every UP and SP system 
density chart and/or table f o r 1994 and 1995 year-to-date 
showing gross ton-miles by l i n e segment and i n d i c a t e whether 
or not gross-ton miles f o r locomotives are included." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly burdensome, and overbroad i n that i t includes requests 

f o r information t h a t i s neither relevant nor reasonably 

c a l c u l a t e d to lead to the discovery of admissible evidence. 
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Document Request No. 13: "Produce every document tha t 
provides the operating s t a t i s t i c s data i n c l u d i n g , but not 
l i m i t e d t o , t r a i n miles, t r a i n hours, locomotive u n i t miles, 
loaded car miles, empty car miles, net ton miles, gross ton 
miles, number of t r a i n s , and number of locomotives per t r a i n 
f o r 1994 and 1995 year-to-date f o r the UP and SP routes 
i d e n t i f i e d i n Appendix A." 

A d d i t i o n a l Objections:' Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n t h a t i t 

includes requests f o r information that i s neither relevant nor 

reasonably ca l c u l a t e d to lead to the discovery of admissible 

evidence. 

Document Request No. 14: "Produce every document tha t 
provides the f o l l o w i n g information: 

(a) l i n e - s p e c i f i c or l o c a t i o n - s p e c i f i c maintenance 
of way and structures expenditures f o r a l l UP 
and SP routes i d e n t i f i e d i n Appendix A and f o r 
UP's and SP's e n t i r e system f o r 1994 and 1995 
year-to-date, and 

(b) gross tcn-n-.nles f o r 1994 and 1995 year-to-date 
f o r the UP and SP routes included i n your 
response to Interrogatory No. 7(a) . " 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n tha t i t 

includes requests f o r information that i s neither relevant nor 

reasonably ca l c u l a t e d t o lead to the discovery of admissible 

evidence. 

Document Request No. 15: "Produce every document r e l a t i n g t o 
studies, analyses or reports of the road property values from 
January 1, 1992 t o the present of the UP and SP l i n e segments 
traversed by any u n i t coal t r a i n moving over the routes 
i d e n t i f i e d i n Appendix A." 

Addit i o n a l Obj ect ions: Applicants object to t h i s request as 

unduly vague and unduly burdensome, and overbroad i n tha t i t 

includes requests f o r information that i s ne i t h e r relevant nor 
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reasonably ca l c u l a t e d to lead to the discovery of admissible 

evidence. 

Document Request Nc. 16: "Produce every document tha t 
provides the f o l l o w i n g information f o r each v a l u a t i o n section 
traversed i n whole or i n part by any u n i t coal t r a i n moving 
over the routes i d e n t i f i e d i n Appendix A f o r 1994 and 1995 
year-to-date: 

(a) a d e s c r i p t i o n by milepost and s t a t i o n name of 
the properties encompassed by each v a l u a t i o n 
section (as of December 31st f o r each yea r ) ; 

(b) a d e s c r i p t i o n by milepost and s t a t i o n name of 
the p o r t i o n of the va l u a t i o n section i d e n t i f i e d 
i n your response to In t e r r o g a t o r y No. 9(a) 
traversed by any u n i t coal t r a i n (as of 
December 31st f o r each year); 

(c) gross values by ICC property account included 
w i t h i n the valuation section i d e n t i f i e d i n your 
response t o Interrogatory No. 9(a) on a 
Depreciation Accounting ("DA") basis (as of 
December 31st f o r each year); 

(d) annual depreciation by ICC property account f o r 
a l l properties included w i t h i n each v a l u a t i o n 
section i d e n t i f i e d i n your response t o 
In t e r r o g a t o r y No. 9(a) on a DA basis (as of 
December 31st f o r each year); 

(e) accumulated depreciation by ICC property 
account f o r a l l properties included w i t h i n each 
v a l u a t i o n section i d e n t i f i e d i n your response 
t o I n t e r r o g a t o r y No. 9(a) on DA basis (as of 
December 31st f o r each year); 

(f ) gross values by ICC property account f o r a l l 
pr o p e r t i e s used by a l l u n i t coal t r a i n s f o r 
each val u a t i o n section i d e n t i f i e d i n your 
response t o Interrogatory No. S(a) on a DA 
basis (as of December 31st f o r each year); 

(g) annual depreciation by ICC property account f o r 
a l l properties used by a l l u n i t coal t r a i n s f o r 
each valuation section i d e n t i f i e d i n your 
response to Interrogatory No. 9(a) on a DA 
basis (as of December 31st f o r each year); 

(h) annual depreciation by ICC property account f o r 
a i l properties used by a l l u n i t coal t r a i n s f o r 
each v a l u a t i o n section i d e n t i f i e d i n your 
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response to Interrogatory No. 9(a) on a DA 
basis (as of December 31st f o r each year); 

( i ) a d e s c r i p t i o n and d e f i n i t i o n of each ICC 
property account included i n the information 
provided i n your response t o I n t e r r o g a t o r y Nos. 
9(c) through 9(h). 

( j ) the annual t o t a l gross ton-miles of cars and 
contents and the annual t o t a l gross ton-miles 
of locomotives and cabooses f o r 1994 and 1995 
year-to-date t r a v e r s i n g the e n t i r e v a l u a t i o n 
section f o r each valuation section i d e n t i f i e d 
i n your response to I n t e r r o g a t o r y No. 9(a) 
where the properties used by a l l u n i t coal 
t r a i n s are less than the t o t a l properties 
w i t h i n the valuation section, and; 

(k) the annual gross ton-miles of cars and contents 
and annual t o t a l gross ton miles of locomotivee 
and cabooses f o r 1994 and 1995 year-to-date f o r 
each valuation section i d e n t i f i e d i n your 
response t o Interrogatory No. 9(a)." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

) unduly vague and unduly burdensome, and overbroad i n that i t 

includes requests f o r information that i s n e i t h e r relevant nor 

reasonably ca l c u l a t e d t o lead to the discovery of admissible 

evidence. 

Document Request No. 17: "Produce every j o i n t f a c i l i t y , 
trackage r i g h t s and haulage agreement i n e f f e c t a f t e r January 
1, 1994, i n c l u d i n g any supplements to an agreement, r e l a t e d to 
the UP and SP routes i d e n t i f i e d i n Appendix A." 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n t h a t i t 

includes requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Rf-guest No. 18: "Produce every document r e l a t i n g t o 
the n e g o t i a t i o n and establishment of the compensation terms i n 
the BNSF Agreement." 
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Ad d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n that i t 

includes requests _or information that i s ne i t h e r relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. 

Document Request No. 19: "Produce every document r e l a t i n g to 
the possible granting of access to BNSF t o serve coal mines i n 
Colorado and Utah c u r r e n t l y served e x c l u s i v e l y by e i t h e r UP or 
SP. " 

A d d i t i o n a l Objections: Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n t h a t i t 

includes requests f o r information that i s ne i t h e r relevant nor 

reasonably calculated t o lead t o the discovery of admissible 

evidence. 

Document Request No. 20: "Produce every document r e l a t i n g t o 
the possible granting of access to any r a i l r o a d other than UP, 
SP or BNSF t o serve coal mines i n Colorado and Utah c u r r e n t l y 
served e x c l u s i v e l y by e i t h e r UP or SP." 

Ad d i t i o n a l Objections; Applicants object t o t h i s request as 

unduly vague and unduly burdensome, and overbroad i n t h a t i t 

includes requests f o r information that i s ne i t h e r relevant nor 

reasonably calculated to lead t o the discovery of admissible 

evidence. 
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Martin Tower 
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(610) 661-3290 

JAMES V. DOLAN 
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Union P a c i f i c Railroad Company 
Missouri P a c i f i c Railroad Company 
1416 Dodge Street 
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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 
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Railroad Company and Missouri 
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c;f:-: t ••••-' V 

DEC 2 9 1995 K. Stephe3| Hut, J r . 
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CR-5 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

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

— CONTROL MERGER — 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

RIO GRANDE WESTERN RAILROAD COMPANY 

CONSOLIDATED RAIL CORPORATION'S 
FIRST REQUESTS TO BNSF CORPORATION 
FOR THE PRODUCTION OF DOCUMENTS 

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

Discovery Guidelines entered pursuant to order dated December 5, 

1995 ("Discovery Guidelines"), Consolidated R a i l Corporation 

("Conrail") hereby submits i t s F i r s t Requests For Production of 

Documents to BNSF Corporation. 

DEFINITIONS AND INSTRUCTIONS 

The following definitions and instructions apply and 

are incorporated into each request for the production of . 



documents ("Request") and each Interrogatory as though fully set 

forth therein: 

1. "BN/Santa Fe" means BNSF Corporation or the entity 

resulting from the merger, of Burlington Northern Inc. and 

Burlington Northern Railroad Company with Santa Fe Pacific 

Corporation and the Atchison, Topeka and Santa Fe Railway 

Company, and includes a l l parents, subsidiaries, or affiliated 

corporations of any of the foregoing entities. 

2. "Applicants" means Union Pacific Corporation, 

Union Pacific Railroad Company, Missouri Pacific Raiiroad 

Company, Southern Pacific Rail Corporation, Southern Pacific 

Transportation Company, St. Louis Southwestern Railway Company, 

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

Company, individually and collectively, and any division thereof 

(and includes present or former directors, officers, employees 

and agents) together with c.ny parent, subsidiary or affiliated 

corporation, partnership or other legal entity, including, but 

not limited to, UP Acquisition Corporation, Union Pacific 

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

F. Anschutz ard The Anschutz Corporation. 

3. "Application" means the Railroad Merger 

Application, Finance Docket No. 32760, filed Novembier 30, 1995, 

by Applicants. 

4. "UP" means a l l Union Pacific Corporation entities 

individually and collectively ( i . e . . Union Pacific Corporation, 
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Union Pacific Railroad Company, and Missouri Pacific Railroad 

Company) (and includes present or former directors, officers, 

employees and agents), together with any parent, subsidiary or 

affiliated corporation, partnership or other legal entity, 

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

Pacific Holdings, Cc p., and Chicago and North Western Railway 

Company. 

5. "SP" means a l l Southern Pacific Rail Corporation 

entities individually and collectively ( i . e . . Southern Pacific 

pail Corporation, Southern Pacific Transportation Company, St. 

Louis Southwestern Railway Company, SPCSL Corp. and The Denver 

and Rio Grande Western Railroad Company) (and includes present or 

former directors, officers, employees and agents), together with 

any parent, subsidiary or affiliated corporation, partnership or 

other person or local entity, including, but not limited to, 

Philip F. Anschutz and The Anschutz Corporation. 

6. "BN/SF Agreement" refers to the agreement between 

UP and SP and BN/Santa Fe relating to the proposed UP/SP merger 

set forth in the Application beginning at page 318 of Volui..e 1. 

7. "Commission" or "ICC" means the Interstate 

Commerce Commission. 

8. "Conrail" means Consolidated Rail Corporation and 

any divisions, parents, or subsidiaries. 

9. "Document" means any and a l l writings and 

recordings as defined in Rule 1001 of the Federal Rules of 

Evidence, includ.ng drafts, typings, printings, minutes or copies 
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or reproductions therecf in the possession, custody or control of 

BNSF Corporation. 

10. "Gulf/Eastern Area" means "the web of routes 

connectincr Chicago, St. Louis and Memphis at the north with 

Houston, San Antonio, Dallas/Ft. Worth and the Mt can border at 

the south," as described on page 41 of the Verified Statement of 

R. Bradley King and Michael D. Ongerth ("King/Ongerth V.S."), but 

also includes a l l r a i l routes in Texas west to El Paso and east 

(through Louisiana) to New Orleans and UP or SP routes from New 

Qrleans to the north or northwest. 

11. "Identify" or "identification"" means: 

a. With respect to a natural person, his or her name 

and current or last known home and business address (including 

street name and number, city or town, state, zip code, and 

telephone number), and his or her last known job t i t l e or 

position. 

b. With respect to a person other than a natural 

person, i t s f u l l name and type of organization, the address of 

it s principal place of business (including street name and 

number, city or town, state, zip code, and telephone number), and 

the jurisdiction and place of i t s incorporation or organization. 

c. With respect to a document, the type of document 

(e.g.. letter, record, l i s t , memorandiun, report, deposition 

transcript), i t s date, t i t l e , and contents, the identification of 

the person who prepared the document, the identification of the 

person for whom the document was prepared or to whom i t was 
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deliverri, and the identification of the person who has 

p o s s e s s i c u s t o d y , or control over the document. 

12. "Operating Plan" means the Operating Plan in 

Volume 3 of the Application, designated UP/SP-24. 

13. "'Proposed Transaction" means the proposed merger 

of UP and SP, under review by the ICC in Finance Docket No. 

32760. 

14. "Relating" or "related" to a given subject matter 

means constitutes, contains, comprises, consists of, embodies, 

Reflects, identifies, states, refers to, deals with, sets forth, 

proposes, shows, evidences, discloses, describes, discusses, 

explains, summarizes, concerns, authorizes, contradicts or is any 

way pertinent to that subject, including, without limitation, 

documents concerning the presentation of other documents. 

15. "Shipper" mrans a user of r a i l services, including 

a consignor, a consignee, or a receiver. 

16. "Analyses or Analysis" include any analyses, 

studies, evaluations, discussions, or reports in whatever form, 

including letters, memoranda, tabulations, measurements, 

electronic mail, notes, diary notations, journals, and computer 

printouts of data selected from a database. 

17. References to railroads, shippers, and other 

companies (including Applicants) include: parent companies; 

subsidiaries; controlled, affiliated, and predecessor firms; 

divisions; subdivisions; components; units; instrumentalities; 

partnerships; and joint ventures. 
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INSTRUCTIONS 

1. Consistent with the Discovery Guidelines, these 

Requests and Interrogatories are intended to be non-duplicative 

of previous written discovery of which Conrail has been served 

copies. I f you consider any Requests or Interrogatories to be 

duplicative, you should so state and refer Conrail to the 

specific documents or answers produced in response to such prior 

discovery. 

2. I f , in responding to any Request or Interrogatory, 

you consider any part of the Request or Interrogatory 

objectionable, you should respond to each part of the Request or 

Interrogatory not deemed objectionable and set forth separately 

the part deemed objectionable and the grounds for objection. 

3. Unless otherwise specified, a l l Requests and 

Interrogatories cover the period from January 1, 1993, to the 

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

Paragraph 12 of these Instructions. 

4. I f a Request or Interrogatory refers to 

"Applicants" or to any "Applicant", and the response for one 

Applicant would be different from the response for other 

Applicants, give separate responses .for each Applicant. 

5. All documents that respond, in whole or part, to 

any paragraph of a Request shall be produced in their entirety. 

Documents that in their original condition were stapled, clipped, 

or otherwise fastened together, shall be produced in such form. 
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In addition, a l l documents are to be produced i n the f i l e folders 

or jackets i n which tl-ey are maintained. 

6. I f ary response to a Request or Interrogatory 

includes a reference t o the Application, such response shall 

specify the responsive volume(s) and page number(s). 

7, A l l documents should be grouped together according 

to the individual paragraphs and sub-paragraphs of the Request to 

which they are responsive. 

8. I f any of the requested documents cannot be 

produced i n f u l l , you are requested to produce them to the 

f u l l e s t extent possible, specifying clearly the reasons for your 

i n a b i l i t y to produce the remainder and stating whatever 

information, knowledge or belief you have concerning the 

unproduced portion. I f you cannot produce a responsive document 

because i t i s no longer i s i n your possession, custody, or 

control, state tne date on which each such document ceased being 

i n your possession, custody or control; describe the disposition 

of each such document and the reason for such disposition; and 

i d e n t i f y each person presently i n possession, custody or control 

of the document or a copy thereof. 

9, I f any privilege or protection i s claimed as to 

any intormation or doc\iment, state the nature of the privilege or 

protection claimed (e.q.. attorney-client, work product, etc.) 

and state the basis for claiming the privilege or protection. 

For each such document, provide the following information: 

A. the type cf document; 
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B. the t i t l e of the document; 

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

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

B. a l l persons to whom copies were sent or 

distributed and a l l other persons to whom the document or i t s 

contents were disclosed in whole or part; 

F. the date of the document; 

6. the subject matter of the document; 

R. the number of pages; 

1. an identification of any attachments or 

appendices; 

J. the current location of the document and the name 

of the current custodian; and 
K. a statement of the basis on which privilege i s 

claimed. 

I f less than an entire document i s claimed to be 

privileged, furnish a copy of those portions of the docximent that 

are not privileged. 

10. Use of the singular shall be deemed to include the 

plural, and vice versa. The terms "and" and "or" should be 

interpreted as conjunctive, disjunctive, or both, depending on 

the context, so as to have their broadest meaning. Whenever 

necessary to bring within the scope of a Requ.est or Interrogatory 

a l l information or documents that might otherwise be construed to 

be outside i t s scope, the use of a verb in r \y tense shall be 
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construed as the use of the verb in a l l other tenses. The term 

" a l l " includes "any," and vice versa. 

11. I f you want clarification concerning any Request 

or Interrogatory, you are instructed to contact Counsel for 

Conrail concerning such clarification reasonably in advance of 

the response date. 

12. These Requests and Interrogatories are continuinq 

in nature and you are under a duty to supplement or correct any 

responses that are incomplete or incorrect and otherwise 

supplement your responses in accordance with 49 C.F.R. S 1114.29. 
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REQUESTS FOR PRODUCTION OF DOCUMRNT.g 

1. All documents, dating from January 1, 1992, to the 

present, comprising or relating to Analyses concerning trackage 

rights, including, but not limited to, the suitability of 

trackage rights na a remedy for anticompetitive effects asserted 

to result from a r a i l transaction including a merger or 

acc[uisition (including any comparison of a trackage-rights remedy 

to the sale of a line or lines for such remedial purpose). 

2. A l l documents relating to the statements ascribed 

to Gerald Grinstein in the December 18, 1995, issue of Forbes. 

whether contained in direct quotations or otheirwise. 

3. A l l documents relating to the extent to which the 

BN/SF Agreement might (or might not) obviate imposition by the 

ICC of other conditions to the UP/SP merger (or reduce or change 

such other conditions). 

4. A l l documents relat-.ng to any Analyses of any 

proposal by Conrail to purchase SP lines in the Gulf/Eastern 

Area, including, but not limited to, documents relating to the 

effect of any such possible purchase on competition, in the 

Gulf/Eastern Area after consummation of the Proposed Transaction. 
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5. A l l documents relating to negotiations between 

BN/Santa Fe and Applicants concerning (a) the BN/SF Agreement, 

and (b) the BN/Santa Fe Merger or the Proposed Transaction. 

6. All documents analyzing, discussing, or relating 

to any of the following specific provisions, aspects, or terms of 

the BN/SF Agreement: 

(a) access to industries now served only by both 

UP and SP and no other railroad; (see, e.g.. Sections 4(b), 5(b) 

and 6(c)). 

(b) the type of rights obtained by BN/Santa Fe 

fsee, e.g.. Sections 4(b), 5(b) and 6(c) ("bridge rights for 

movement of overhead tr a f f i c only"); 

(c) geographic limitations on access by BN/Santa 

Fe to new business (see, e.q.. Sections 4(c), 5(c) and 6(d) 

("territory within which, prior to the merger of UP and SP, a new 

customer could have constructed a facility that would have been 

open to service by both UP and SP, either directly or through 

reciprocal switch"); 

(d) provision by Applicants pursuant to Section 

8(j) of alternative routes or means of access of commercially 

equivalent u t i l i t y at the same level of cost to BN/Santa Fe in 

the event any of the trackage rights under the BN/SF Agreement 

cannot be implemented because of the lack of sufficient legal 

authority; 
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(e) any capital expenditures on the lines over 

which BN/Santa Fe has been granted trackage rights pursuant to 

the BN/SF Agreement (see, e.g.. Section 9(c)); 

(f) the "presumptive weight" to be given to the 

Operating Plan "in determining what capacity improvements are 

necessary" pursuant to Section 9 ( c ) ( i ) ; 

(g) the "shareing]" of capacity improvements 

between the parties to the BN/SF Agreement pursuant to Section 

9 ( c ) ( i i ) ; 

^ (h) the unrestricted power of the owning carrier 

to change management and operations of jcint trackage pursuant to 

Section 9(d); 

(i) a l l documents relating to the pricing of the 

trackage rights under the BN/SF Agreement, including, but not 

limited to, whether the rates will permit the Applicants to earn 

a "reasonable return," as that phrase i s used in the Verified 

Statement of John H. Rebensdorf ("Rebensdorf V.S.") (see, e.g.. 

page 301), or a return that i s only "marginally" sufficient, as 

asserted at page 307 of the Rebensdorf V.S.; and 

(j) a l l docuinents relating to the obligations 

under Section 11 of the BN/SF Agreement i f , in a Final Order, the 

Application has been denied or approved on terms "unacceptable to 

the applicants." 

7. All documents relating to BN/Santa Fe's interline 

service with Conrail lines, including, but not limited to, 
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documents discussing BN/Santa Fe's interline service with Conrail 

lines pursuant to the BN/SF Agreement. 

8. All documents relating to any decision by 

Applicants not to provide trackage rights to BN/Santa Fe on any 

particular line or routes pursuant to the BN/SF Agreement, where 

the provision of such trackage rights may have been sought by 

BN/Santa Fe, under consideration by Applicants, or the subject of 

discussion between Applicants and BN/Santa Fe. 

9. All documents relating to the competition that 

wi l l be provided by BN/Santa Fe in the Gulf/Eastern Area as a 

result of the BN/SF Agreement, including, but not Limited to: 

(a) Analyses of the traffic volume or associated 

revenue that may or could be diverted to BN/Santa Fe under 

trackage rights on Gulf/Eastern Area lines; 

(b) Analyses or discussions of yard or terminal 

f a c i l i t i e s available for use by BN/Santa Fe in providing service 

in the Gulf/Eastern Area under trackage rights or line sales 

provided in the BN/SF Agreement pursuant to Section 9(1) of the 

BN/SF Agreement or otherwise; and 

(c) Analyses cf the adequacy in "preserv[ing] r a i l 

competition" (see Rebensdorf V.S., at page 297) of the BN/Santa 

Fe route structure (including, but not limited to, sidings, 

storage f a c i l i t i e s , passing tracks, and similar f a c i l i t i e s ) in 

the Gulf/Eastern Area. 
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10. All documents relating to operating plans of 

BN/Santa Fe or UP/SP on lines in the Gulf/Eastern ArtsC where 

BN, Santa Fe wil l have trackage rights or that w i l l be purchased 

under the BN/SF Agreement, including, but not lim: ted to. 

Analyses of or communications concerning: 

(a) dispatching, scheduling, t r a f f i c priorities, 

terminal congestion, density, track capacity, or other matters 

that could affect or relate to operating efficiency; 

(b) operation of BN/Santa Fe's trackage rights on lines 

in the Gulf/Eastern Area designated in the Operating Plan for 

primarily directional flows, including but noi limited to density 

charts or other documents showing BN/Santa Fe volumes added for 

such lines; and 

(c) the extent of operational control by BN/Santa Fe on 

such lines. 

11. All documents, dating from January 1, 1990, to the 

present, relating to complaints or concerns about implementation 

of trackage rights by UP, including, but not limited to: 

(a) complaints or concerns expressed by BN/Santa Fe 

(whether relating to trackage rights under the BN/SF Agreement or 

otherwise) or by other railroads possessing such rights over any 

segment of UP track; 

(b) complaints or concerns by Shippers served by 

railroads having such rights; 

- 14 -



(c) complaints or concerns about priorities given to UP 

and foreign trains on UP's computerized dispatching system. 

12. All documents relating to communications with any 

Shipper concerning the directional t r a f f i c flows as described in 

the King/Ongerth V.S. and the Operating Plan. 

13. All documents relating to any agreements with any 

labor organization required or anticipated in connection with 

BN/Santa Fe operations under trackage rights or line sales in the 

Gulf/Eastern Area, including the costs and timing of such 

agreements and any possible difficulties in reaching such 

agreement. 

14. A l l documents relating to any Analyses of 

competition provided by SP on Gulf/Eastern Area routes, 

including, but not limited to, any Analyses of SP's service or 

performance in the Gulf/Eastern Area, and customer surveys, 

letters, comments, or complaints of or from Shippers in the 

Gulf/Eastern Area. 

15. All documents relating to the effects of the 

Proposed Transaction on service to and from Mexican- gateways, 

including, but not limited to, any interrelationship or 

connections between such effects and privatization of Mexican 

railroads. 
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16. All documents relating to any Analyses of possible 

effects on competition in the Oulf/Eastern Area as a result of 

the Proposed Transaction, including, but not limited to, 

documents that discuss possible remedies or solutions thereto. 

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

Daniel k. Mayers 
William J l Kolasky, Jr. 
A. Stephen Hut, Jr. 
Steven P. Finizio 
WILMER, CUTLER & PICKERING 
2445 M Street, N.W. 
Washington, D.C. 20037 
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CBRTIFICATB OF SBRVICB 

I c e r t i f y that on t h i s 28th day of December, 1995, a 
copy of the foregoing Consolidated Rail Corporation's F i r s t 
Requests to BNSF Corporation for the Production of Documents was 
served by hand delivery t o: 

Erika Z. Jones 
Mayer, Brown and Piatt 
2000 Pennsylvania venue, 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 . 

^•i SI (even P. F m i z i o A 
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Item No. 

Page Count 4 
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OfljOO ;̂  '.ho dacretary 
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jMM^ Of... f 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

FiiuQce Docket No. 32760 

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

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

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

RIO GRANDE WESTERN RAILROAD COMPANY 

INTERNATION.M. PAPER COMPANY'S FIRST 
INTERROGATORIES AND REQUEST FOR DOCUMENTS 

TO BURLINGTON NORTHERN PJVn.ROAD COMPANY 

Pursuant to 49 C.F.R. §§ 1114.21-1114.? 1, Intematiuvud Company directs the following 

intorogatoiies and document requests to Durlington Northem Railroad Ccxnpany and its parent, subsidiary and 

related corporations. 

DEFINITIONS 

1. " AppU.̂ ants'' means Union Pacific Coqxvation, Union Pacific Railroad Company and Missouri 

Pacific Railroad Company, Southem Pacific Rail Corporation, Southem Pacific Transportation Company, St 

Louis Southwestem Railway Company, SPCSL Corp. and The Denver and Rio Grande Westem Raikoad 

Cocapmf, 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 Holdings Corp., 

Chicago duA North Westem Railway Conpany, Philip F. Anschutz and The Anschutz Corporatioa 

2. "BN" means The Burlington Northem Raihoad Company, and its parent subsidiary and related 

corporations. 



3. The "Agreement and Plan of Merger" means the August 3, 1995 Agreement referred to oa page 

2 of the AppUccnts' Notice of Intent to File Apphcation (UP/SP-1 at 2). 

4. 'Commissiofl" or "ICC" means the Interstate Commerce Commissioa 

5. "Competition" includes both intramodal and intermodal compctiti<xi and, where appUcable, 

includes source competition. 

6. "Consohdated System" means the integrated rail system after the Propo<'-d Merger (as defined 

below). 

7. "Documem" means any writing «'other ccmipilation of infc«mation,\«d]etherp 

handwrittui, recorded, (Y produced or rqnodiiced by ai^ other process, including: intracoa:q)any communicatioQs; 

electrooir. mail; correspondence; telegrscis, taeasorandv, caitracts; instruments; studies; projections; forecasts; 

summaries, notes, or records of conversations <K interviews; minutes, summaries, notes, OT records of confoences 

or meetings, records oriqxxts of negotiatians; diaries; calendars; photographs; xasps; tape recordings; computa 

tapes; con̂ uter disks; other ccnnputer storage devices; computer programs; compxiter printouts; models 

statistical statements; graphs; charts; diagrams; plans; drawings; brochures; panq)hlets; news articles; repOTts 

advertisements; circulars; trade letters; press releases; invdces; receqrts; financial statements; accounting recOTds 

and woriq)apers and worksheets. Further, the term "document" includes: 

a. both basic recOTds and summaries of such recOTds (including cOTnputer runs); 

b. both original versirais and copies that differ in any respect firom OTiginal versicns, 
including notes; and 

A. both documents in the possession, custody, OT control of Applicants and documents in 
the possession, custody, OT control of consultuits OT others who have assisted 
Applicants in connection with the. Transaction. 

I. "Identify," 

A when used in .-datioa to an individual, means to state the name, address, and home and 

business telephone numba ofthe individual, the job title or position and the enq>Ioyer ofthe individual at the time 

ofthe activity inquired of, and the last-known position and en'.jloyer ofthe individual; 
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b. when used in relation to a COTpOTation, partnershq), OT other entî ', means to state the 

name of the entity and the address and telephone number of its principal place of busiî s; 

c when used in relation to a document, means to: 

(1) state die type of document (e.g., letta, memOTmidum, report, chan); 

(2) identify the authOT, 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 OTal communication OT statement, means to: 

(1) identify the person making the communication OT statement and the person. 
persons, OT entify to uiiom the communication OT statement was made; 

• 
m 

0) state the date and place ofthe communication OT statement; 

(3) describe in detail the contents of the communication OT statenwnl; and 

(4) identify all documents that refer to, relate to OT evidence the communication 
OT statement; 

a. when used in any other context means to describe OT cspXxoL 

9. "IP" means IntematiOTial Paper Company. 

10. "Including" means incliiding without limitation. 

11. "Person" m<>4ins an individual, company, partnership, OT other entity of any kind. 

12. "Proposed merger" means the transaction described in the Agreement and Plan of Merger, 

including 

A the acquisition of control of SPR by UP AcquisitiOTi; 

b. the merger of SPR into UPRC; and 

6 the resulting common control of UP and SP by UPC OT any one of such actions OT any 
combination of such actions, and any related transactions. 

13. "Provide" (except where the word is used with respect to providing sorice OT equq)ment) OT 

"describe" means to supply a complete narrative response. 

14. "Rates' include contract rates and tariff rates. 

3 



15. "Relating to" a subject means making a statonent about, referring to, OT discussing the subject 

ipchxiing, as to actions, aoy dedsico to take, not take, 'efer, OT defer decision, and including, as to any COTidition 

OT state of affairs {e.g., conqjctitian between carriers), its ab.'vncc OT potential existence. 

16. "Settlement Agreement" means the agreement as supplemented between UP and SP and BN 

attadwd to tfie verified staten-ents of John H. ̂ tlbâ dorf, which is contained in Volume I of the Application filed 

in connection with the Proposed Merga. 

17. "Shq)pcr" means a user of rail sovices, including a consignOT, a consignee, OT a receiver. 

18. "STCC" means Standard Transportation Comniodify Code. 

19. "Studies, analyses, Kod reports" include studies, analyses, and reports in vtiiatever icm, 

including letters, roemOTanda, tabulations, and computa* printouts of data selected fiom a database. 

20. "This proceeding" means Finance Docket No. 32760 and ai^ sub-dockets that nu^ be 

established. 

INSTRUCTIONS 

1. Each intOTOgatory should be answered separately and fiilly in writing, u;' ^ it is objected to, 

in which event tfie reasons fOT objection shouU be stated in lieu of an answer. Tbe answers are to be signed under 

oath by the person making them. Objections are to be signed by the representative OT counsel makmg them. A 

copy of die answers and objecdons should be served î xxi die undersigned counsel fOT IP within fifteen (15) days 

after the date of service. 

2. BN should contact the undersigned immediatefy to discuss any objectio.''SOTquestiOTis with a 

view to resolving any dispute OT issues of interpretation informally and e}q;)editiousfy. 

3. IMcss otiicrwise specified, tfiesediscovay-requests co\'cr the period beginning January 1,1993, 

and ending with the date of response. 



4. If BN has information that would pemiit a partial answer to any intarogatory, but it would have 

to conduct a special study to obtain information necessary to provide a nKxe COTiq>lete response to that 

interrogatory, and if the burden of conducting such special study would be greater fOT BN than fOT IP, then: 

A. state that faa; 

b. provide the partial answer that may be made with informatiOTi available to BN; 

A. idmtify sudi business records, OT aoy conqjilation, abstract, OT summary based thereon, 
as will permit IP to derive OT ascertain a more complete answCT; and 

d as provided in 49 C.F.R. § 1114.26(b), produce such business recOTds, of any 
compilation, abstract, OT summary based tfaercOTi, as will permit IP to derive or 
ascertain a mOTe complete answer. 

• 5. If EN'S rq)ly to any interrogatoiyinchides a reference to the A{̂ Ucatian filed in this proceeding, 

such response shall specify the volume(s) and exact page number(s) of the Application where the infOTmation 

is contained. 

6. If any information OT document is withheld on the ground tfiat it is privileged OT otherwise not 

discoverable. 

identify the infortuation OT document (in the manner provided in Definition 8 supra); 
pod 

b. state the basis fOT the claim that it is privileged OT otherwise not discoverable. 

7. In responding to any request for data regarding intermodal traffic, indicate separatefy data fOT 

trailers and for containas. 

t. If BN knows OT lata learns that its response to any interrogatory is incOTtect, it is under a dufy 

seasonably to COTrect that response. 

9. Pursuant to 49 C.F.R. § 1114.29, BN is unda a dufy seasonably to siqiplement its responses 

with respect to any questions directly addressed to the idaitify and locations of persons having knowledge of 

discovaablr matters. 



INTERROGATORIES 

1. Identify all ofBcers and managas employed by BN \̂ io have OT willhave upon consummatian 

ofthe proposed merger marketing and operational responsibUify tor IP rail shipmoits originatiug OT terminating 

in Pine Bluff and Camden Â ;̂  

2. Describe BN's operating plan fOT handling shipmoits originating OT terminating in Pine BlulT 

and Camden AR if the proposed mager is consummated.. Identify all studies, analyses and reports OT otha 

documents, including work papers, relating to that plan. 

3. Describe BN's operating plan for movements in the corridOT between Memphis, TN and 

HoustOTi, TX if tbe proposed merga is cOTisummated. Identify all studies, analyses and reports OT otfia 

documents, including woric papers, relating to that plan. 

4. Identify all BN employees who have communicated with employees of Applicants concerning 

the trackage rights between Houston, TX and Memphis, TN granted to BN under the Settlement Agreement 

Identify all documents relating to any such communications. 

5. Describe BN's opaating plan for EP tra£&c to and firom Piue Bluff and Camden, AR if the 

proposed mager is coDSummated Identify all studies, analyses and reports OT otba documents, including work 

papers, relating to that plan. Also identify all pasons participating in the aeation of that plaa 

6. Descnbe how BN determined the fees it will pay to Applicants fOT trackage ri^its unda the 

Settlement Agreement Identify all studies, analyses and reports OT otha documents, including work pî iers, 

relating to that determinatioa Also identify all pasons participating in that detominatioa 

7. State the avaage mimba of daily train movements BN projects it will have in each directiOTi fOT 

tfie first and sooood fiill years of operation afta consummation ofthe proposed merga TOT each ofthe following 

railroad Une segments: 

(a) Pine Bluff, AR - Memphis, TN 

(b) Pine Bluff, AR - Shreveport, IJ^ 



(c) Shreveport, LA - Houston, TX 

(d) Pine Bluff, AR - Litde Rock, .\R 

Identify' all documents consulted with in respOTiding to this interrogatOTy. 

S. State tfie amount of traf&c originating OT terminating at IP's facilities in Pine Bluff and Camden 

AR that BN expects to handle annually afta consummation ofthe proposed maga. Identify all studies, analyses 

and reports OT otha documents, including work papers, relating to that predicted lost trafOc. Also identify all 

persons who participated in that determinatioa 

9. Describe in detail the opaational control BN wiU have in detennining the movement of trafRc 

over the lines in the Houston-Memphis corridOT for which BN has been granted trackage rights unda the 

Settlement Agreement Identify all studies, analyses and reports OT otha documents, including work papers, 

relating to that operational control. Also identify all persons primarily responsible fOT the preparation ofthe 

documents identified in respOTise to this interrogatory. 

10. State what investment in facihties, equipment and labOT BN plans to make in OTda to operate 

over the Unes in the Houstm, TX - Menqihis, TN corridOT fOT which BN has been granted trackage rights unda 

tfie Settlement Agreement, including but not limited to investment in cars, yards, locomotives, signaling systems, 

dispatching faciUties and station faciUties. Identify aU documents relating to such investment 

11. State ths track cî adties for aU line segments for ̂ c h BN has received trackage rights unda 

the Settlement Agreement. Identify all documents consxilted with in responding to this interrogatory. 

12. State the track edacities fOT all Une segments fOT which Applicants have been granted trackage 

rights by BN unda the Settlement Agreement Identify aU documents COTisulted with in responding to this 

intenogatory. 

13. State whetfiaBN maintains documents relating to the reliabiUfy of its performance, as that term 

is used by, inter alia. Witness Petason at page 62 of Volume 2 ofthe AppUcatiOTi (L'P/SP-23). ff so, describe 



tK>w such infomutkii is devekiped, who are the reqxnsible persons fOT recOTding that infocmatî  

information is developed on a shippo* specific basis, and identify all such documents. 

14. Identify all papa cotapaay facilities in CalifOTnia, Oregon and Washington that ship linerboard 

(STCC 26 311 17) via rail and state ̂ c h rail carria serves each faciUty. FOT each such coasparsy, state: 

(a) Whetha service is provided by otha tfian direct access (e.g., via recqjrocal switching, voluntary 
coOTdination agreement, etc.) and, if so, describe such arrangements including wfaetha any switching 
charges are absorbed; and 

(b) Whetfia any sijch faciUties win have competitive rail service if the merger is consummated and, 
if so, desaibe die nature of the conpetitive service that would be provided. 

15. State the mimba of "papa grade" boxcars in BN's carflect, by size and type, that are available 

to service shipments tendered by paper COTî anies in 1995. 

16. State tfie numba of''pi^ grade" boxcars BN intends to acquire if the Settlenient Agreement 

is approved. 

17. State BN's plan fOT obtaining access through the Shreveport yard fOT purposes of providing 

service between Houston, TX and Men̂ his TN on lines ova which it has been provided trackage rights unda 

the Settlement Agreement Identify all documents relating to that plaa 

DOCUMENT REQUESTS 

1. All documoits identified in response to Interrogatory No. 2. 

2. AU documoits identified in response to Interrogatory No. 3. 

3. All documents identified in response to Intenogatory No. 4. 

4. AU documents identified in respOTise to Interrogatory No. 5. 

5. AU documents identified in response to Interrogatory No. 6. 

6. AU documents identified in response to Interrogatory No. 7. 

7. AU documents identified in response to Interrogatory No. 8. 

I. AU documents identified in response to Interrogatory No. 9. 

9. AU documents identified in response to Interrogatory No. 10. 



10. AU documents identified in response to Interrogatory No. 11. 

11. AU documoits identified in response to Interrogatory No. 12. 

12. AU documents identified in response to InterrogatOTy No. 13 fOT the period of January 1,1993 

through the most current period fOT which such documents are avaUable. 

13. AU documents identified iii response to Interrogatory No. 17. 

14. AU traffic studies perfonned by BN relating to thr prĉ iosed moger. 

15. AU docunxnts refening OT reUting to conoplaints fiOTn pqier company shippers concerning the 

quantity OT quaUty of "papa grade" bcTtcars used by BN during the period of January 1,1993 to tfie presenL 

Respeutftdly! 

/ 

L Edward D. Greenbag 
Andrew T. GoodsOTi 
GALLAND, KHARASCH, MORSE & 
GARFINKLE, PC. 

1054 Thirty- First Street, N.W. 
Second FIOOT 
Washington, D.C. 20007 
(202) 342-5200 

Attomeys fOT Intemationai Paper Coaspaay 
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S ^ - ^ - BEFORE THE n CiC ? f 1995' 
, ; \yys^ INTERSTATE COMMERCE COMMISSIOPf-^ m 

_.,<<y/ Finance Docket No. 32760 

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 FJMLWAY 
COMPANY. SPCSL CORP. AND THE DENVER AND 

Offico'iJtfa '̂retary GRANDE WESTERN RAILROAD COMPANY 

^ ' SCOTT MANATT. OBJECTING PETITIONER 

JAN 0 3 1996 
^ ' OBJECTION TO DEPOSITION SCHEDUJpE>>^ 

'"'" Comes now Scott Mar.att individually, appearing pr6 se. and respectfuUy 

states: 

That the Order of the Administrative Law Judge failed to address the 

pleadings filed by the said Scott Manatt, and further invites the ALJ's 

attention to the fact that the undersigned party was not a party to, in privy 

with, or otherwise involved with any negotiations by and between any of the 

parties as to any discovery guidelines as reflected In the Order and would 

respectfully dissent therefrom and would expressly reserve ai) rights under 

the Administrative Procedures Act to the extent that the undersigned's 

position and/or opportunities to be heard Is jeopardized by said Order. 

Petitioner would respectfully request that the ALJ enter an Amended 

Order that reflects the Discovery Oraer as entered, as being a negotiated 

order by and between the parties as named '.vho negotiated the Order to fairly 

and accurately reflect the ruling of the ALJ and to avoid the appearance that 

Petitioner agreed or negotiated any part of said order. 

Further the Petitioner respectfully submits that the discovery schedule 

as filed by the Petitioner Is Inappropriate In that It requires almost two 

months In Washington, D. C. if anyone wants to participate in discovery. The 



Petitioner would respectfully submit that the discovery and deposition should 

be kept oj en as provided In the Federal Rules of Civil Procedure whereby 

depositions can be taken upon written interrogatory question and that prior 

to the scheduled deposition, that all parties be given notice that written 

question may be submitted. 

In addition, petitioner would respectfully submit that the petitioner 

Union Pacific should be required to state the sum and substance of the 

expected testimony of each of the parties scheduled for depositions in 

sufficient detail to enable all psirties to participate in discovery where by 

written question or otherwise well prior to the scheduled depositions. 

In short, the petitioner respectfully submits that Union Pacific should 

not be allowed to proceed with self serving discovery of their own employees, 

agents, and paid staff workers or experts on afl̂ idavlts as taken without full, 

total and complete disclosure and an opportunity to submit further questions 

by written question to the deponent. 

Resp^^ully Submitted, 

btt Man.-tt 

CERTIFICATE OF SERVICi: 

I, Scott Manatt. certify that I have served a copy of the foregoing 

pleading upon attorneys for all parties to this action, by mailing a copy 

properly addressed by U.S. Mall, postageyprepald. this^<^ day of 

"Scô tt Manatt 
P.O. Box 473 
Coming. Arkansas 72422 
(501) 857-3163 



Attorney at Lazt/ 
December 20, 1995 

'B<X(.473 
Coming ̂ i^jmsas 72422 

rtUptum*: (SOI) 157-3163 

Interstate Commerce Commission 
Office of the Secretary 
Case Control Branch 
1201 Constitution Avenue. N.W. 
Washington. D. C. 20423 
ATTN: Finance Docket #32760 

Mr. Arvide Roach, II, Esquire 
Covington and Burlington 
1201 Pennsylvania Avenue 
N.W.. P.O. Box 7566 
Washington. D. C. 20044 

Paul A. Curmingham. Esquire 
Harkins and Curmingham 
1300 19th Street. N.W. 
Washington. D. C. 20036 

Mike Billiel 
Attomey 
Anti-Tmst Division 
Department of Justice 
555 4th Street NW, Room 9409 
Washington. D. C. 20001 

Robert K. Dreiling 
Kansas City Southem Railway Co. 
114 West nth Street 
Kansas City, MO 64105 

Edward K. Greenberg 
Galland. Kharasch. Morse & Garflnkle 
1054 Thirty-First Street, N.W. 
Washington, DC 20007 

Gentlemen: 

Please find enclosed Objection to Deposition Schedule in the matter of 
Union Pacific Corporation. Union Pacific Railroad Company and Missouri 
Pacific Railroad Compiiny, et al, merger. 

Please file and return appropriate copies with file marks. 

Sinca^ly, 

SM/sg 
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LAW OFFICES 

iUCKERT. SCOUTT & RASENBERGER, L.L.P. 
8 8 8 S t V E N T E E N T H STREET. N.W. 

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

T E L C H H O N E ( 2 0 2 I 2 9 8 - 8 6 6 0 

FACSIMILES : ( 2 0 2 ) 3 4 2 - 0 6 8 3 

I 2 0 2 I 3 4 2 - I 3 I 6 

December 22, 1995 

.r'r 
Via Hand-Delivery 

Vernon A. Williams 
Secretary %. v-
Interstate Commerce Commission 
Room 2215 
12th Street & Constitution Avenue, N.W. 
Wasiiington, D.C. 20423 

Re: Union Pacific Corp., Union Pacific RR. Co. and Missouri 
• Pacific RR Co. — Control and Merger — Southern 

Pacific Rail Corp., Southern Pacific Transp. Co., 
St. Louis Southwestern Rw. Co., SPCSL Corp. and The 
Denver and Rio Grande Western RR Co., 
Finance Docket No. 32760 

Dear Secretary Williams: 

EiiClosed are three copies of SPP-3, F i r s t Request of Sierra 
Pacific Power Company and Idaho Power Company r.o Applicants For 
Production of Documents, and of SPP-4, F i r s t Interrogatories of 
Sierra Pacific Power Company and Idaho Power Co;-.i any to 
Applicants. Also enclosed i s a 3.5" floppy computer disc 
containing a copy i n WordPerfect 5.1 of the two f i l i n g s . 

Sincerely, 

y^^Ccxy_ 
Richard A. Allen 

cc: The Honorable Judge Nelson 
A l l Parties on the 

Restricted Service L i s t Jtem No 

CORRESPONDENT OFFICES LONDON, PARIS AND BRUSSELS 



BEPORE TBB 
ZOTBRSTATE COMMERCE COMMISSION 

Union Paoifio Corp., Union Pacific 
RR. ro, and Missouri Pacific RR Co. 
— Control and Margar — southern 
Pacific Rail Corp., Southern 
Pacific Trans. Co., St. Louia 
Southvastarn Rv. Co., SPCSL Corp. 
and Tha Danvar and Rio Oranda 
Waatarn Corp. 

^PP-3 

Pinanca Docket Mo. 32760 

PIRST RBQUBST OP SIERRA PACIPIC POWER COMPANY AND 
IDABO POWER COMPANY TQ X V l f J ^ l c m B FOR PRODUCTION OF PQCnMEMTfl 

Pursuant to 49 C.F.R. Part 1114.21 and 1114.30, Sierra 

Pacific Power Company and Idaho Power Company ( c o l l e c t i v e l y 

referred to as "Sierra Pacific") serves the following request for 

production bf documents on 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, c o l l e c t i v e l y referred to as "Applicants " 



telegrams; memoranda; contracts; instruments; studies; 

projections; forecasts; summaries, notes, or records of 

conversations or interviews; minutes, summaries, notes, or 

records of conferences or meetings; records or reports of 

negotiations; diaries; calendars; photographs.; maps; tape 

recordings; computer tapes; computer disks; other computer 

storage devices; computer programs; computer printouts; models; 

sta t i s t i c a l statements; graphs; charts; diagrams; plans; 

drawings; brochures; pamphlets; n«;ws articles; reports; 

advertisements; circulars- trade letters; press releases; 

financial statements; accounting records; and.workpapers and 

worksheets. Further, the term "document" includes: (a) both 

basic records and summaries, of such records (including computer 

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

respect from original versions, including notes; and (c) both 

documents in the possession, custody, or control of Applicants 

and dociiments in the possession, custody, or control of 

consultants or others who have assisted Applicants in connection 

with thin proceeding. 

8. "ICC" means the Interstate Commerce Commission. 

9. "Identify," 

(a) when used in relation to an individual, means to 

state the name, address, and home and business telephone 

number of the individual, the job t i t l e or position and the 

employer of the individual at the time of the activity 

inquired of, and the last-known position and employer of the 

individual; 



(b) when used in relation to a corporation, 

partnership, or other entity, means to state the name of the 

entity and the address and telephone number of i t s principal 

p̂ .ace of business; 

(c) when used in relation to a document, means to: (1) 

state the type of document (e.q.. letter, memorandum, 

report, chart); (2) ide.ntify the author, each addressee, and 

each recipient; and (3) state the number of pages, t i t l e , 

and date of the document; 

(d) when used in relation to an oral communication or 

statement, means to: (1) identify the person making the 

communication or statement and the person, persons, or 

entity to whom the communication or statement was made; (2) 

state the datv̂  and place of the communication or statement; 

(3) describe in detail the contents of the communication or 

sv itement; and f4) identify a l l documents that refer to, 

relate to or evidence the communication or statement; 

(e) when used in any other context means to describe 

or explain. 

10. "Including" means including without limitation. 

11. ''Person" means an individual, company, partnership, or 

other entity of any kind. 

12. "Provide" (except where the word is used with respect 

to providing service or equipment) or "describe" means to supply 

a complete narrative response. If the information sought in a 

particular interrogatory i s conta.lned in existing documents, 

those documents may be specifically identified and produced »s an 



alternative to supplying a narrative response; however, the 

documents shall be produced within the time provided for 

responding to these interrogatories and sh.nll be identified as 

being responsive to that particular interrogatory. 

13. "Relating to" a subject means concerning, making a 

statement about, referring to, or discussing the subject. 

14. "SPRC" means Southern Pacific Rail Corporation. 

15. "SPCSL" means SPCSL Corp. 

16. "SP" means a l l SPRC entities individually and 

collectively, i.e.. Southern Pacific Rail Corporation, Southern 

Pacific Transportation Company, St. Louis Southwestern Railway 

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

Railroad Company. 

17. "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. 

18. "UPC" means Union Pacific Corporation. 

19. "UPRC" means Union Pacific Railroad Company. 

20. "UP" means a l l UPC entities individually and 

collectively, i.e.. Union Pacific Corporation, Union Pacific 

Railroad Company and Missouri Pacific Railroad Company. 

21. "Valmy Plant" means the electric generating plant 

located at Valmy, Nevada. 

INSTRUCTIONS 

1. Applicants should produce the documents requested 

herein within 15 days of the receipt of these requests. 



2. I f objection to any specific request i s made, the 

reasons therefore should i-je. stated. 

3. Applicants should contact the undersigned immediately 

to discuss any objections or questions with a view to resolving 

any dispute or issues of interpretation informally and 

expeditiously. 

4. I f no documents satisfy any specific request. 

Applicants should so state. 

5. I f documents that would have satisfied any specific 

request existed at any time, but no longer exist. Applicants 

should so state, state the nature and content of the documents, 

and the date and circumstances of the destruction of said 

documents. 

6. I f in response to a specific document request 

Applicants place any document requested into a document 

depository or refer to any document already located within a 

document depository. Applicants should specifically identify the 

document, its location within the document depository and the 

corresponding specific interrogatory to which i t i s responsive. 

7. References to railroads, snippers, and other companies 

(including Applicants) include: parent companies; subsidiaries; 

controlled, affiliated, and predecessor firms; divisions; 

subdivisions; components; units; instrumentalities; partnerships; 

joint ventures; and a l l present and former directors, officers, 

employees, agents, consultants, and other persons acting for or 

on behalf of any of them. 



7. Unless otherwise specified, a l l uses of the conjunctive 

include the disjunctive and vice versa, and words in the singular 

include the plural and vice versa. 

8. Unless otherwise specified, these document rcc^uests 

related to documents prepared after January 1, 1980. 

9. Where a request contains subparts denominated by 

letters (e .a . . (a), (b)), respond separately to each subpart. 

REOUESTS 

1. Produce every document prepared by UP relating to 

competition from one or more other railroads for the 

transportation of coal to the Valmy plant. 

2. Produce every document prepared by SP relating to 

competition from one or more other railroads for the 

transportation of coal to the Valmy plant. 

3. Produce every document relating to the establishment of 

tari f f rates for the transportation of coal by UP to the Valmy 

Plant, including documents relating to negotiations between UP 

and Sierra Pacific regarding such tariff rates. 

4. Produce every document relating to the establishment of 

tar i f f rates for the transportation of coal by SP to the Valmy 

Plant, including documents relating to negotiations between SP 

and Sierra Pacific regarding such tariff rates. 

5. Produce every document relating to the establishment of 

the terins of transportation contracts and any amendments and 

supplements to such contracts for the transportation of coal by 

UP to the Valmy Plant, including documents relating to 



negotiations between UP and Sierra Pacific regarding such 

contracts. 

6. Produce every document relating to making of any 

proposals for transportation contracts for the transportation of 

coal by SP to the Valmy Plant, including documents re l a t i n g to 

negotiations between SP and Sierra Pacific regarding any such 

proposals. 

7. Produce every study, analysis, t r a f f i c projection, 

business plan and marketing plan relating to the transportation 

of coal by UP, SP or the Combined System destined to the V?lmy 

Plant not previously produced in response to the foregoing 

requests. 

S. Produce every operating timetable (including any 

special instructions), station l i s t , and station book for 1994 

and 1995 year-to-date to the present for the UP and SP routes 

i d e n t i f i e d i n Appendix A. 

9. From January 1, 1994 to the presont, for the UP and SP 

routes specified i n Appendix A, produce every document that 

provides the following information: 

(a) the "from" and "to" stations (by name and milepost); 

(b) the mileage owned and operated, separated int o : 

1) miles of road 

2) miles of second main 

3) miles of a l l other main tracks 

4) miles of passing tracks, crossovers, and turnouts; 

(c) the miles of road operated under trackage r i g h t s ; 



(d) authorized speeds for unit coal t r a i n s , general frei g h t 

t r a i n s , and passenger tra i n s ; 

(e) the percent of track-miles in curves of two (2) degrees 

of more; 

( f ) the percent of track-miles of welded r a i l ; 

(g) FRA classes of track (e.g., 20 miles of Class IV track, 

30 miles of Class I I I track, e t c . ) ; 

(h) the train-miles, car miJes (loaded and empty), gross 

ton-miles of locomotives, cars, contents, and cabooses 

for: 
« 

1) coal t r a f f i c 

2) other unit t r a i n t r a f f i c 

3) general f r e i g h t heavy wheel load t r a f f i c 

4) general frei g h t t r a f f i c (excluding heavy wheel load 

t r a f f i c ) , and 

5) passenger t r a f f i c . 

10. Produce every current track chart or track p r o f i l e for 

the UP a:id SP routes i d e n t i f i e d in Appendix A. 

11. Produce every document that provides the following 

information r e l a t i n g to the UP's and SP's entire system for 1994 

and 1995 year-to-date, subdivided into the categories of track 

described in Schedule 720 of the Annual Report Form R-l: 

(a) miles of track; 

(b) miles of road; 
(c) track miles of continuous welded r a i l ; 

(d) percent of track-miles in curves of two [2) degrees of 

more; 



17. Produce every joint facility, trackage rights and 

haulage agreement in effect after January l , 1994, including any 

supplements to an agreement, related to the UP and SP routes 

identified in Appendix A. 

18. Produce every document relating to the negotiation and 

establishment of the compensation terms in the BNSF Agreement. 

19. Produce every document relating to the possible 

granting of access to BNSF to serve coal mines in Colorado and 

Utah currently served exclusively by either UP or SP. 

20. Produce every document relating to the possible 

granting of access to any railroad other than UP, SP or BNSF to 

serve coal mines in Colorado and Utah curr*intly served 

exclusively by either UP or SP. 

Respectfully submitted, 

ll^ 
Richard A. Allen 
Jennifer P. Oakley 
ZUCKERT, SCOUTT & RASENBERGER, 
L.L.P. 
888 Seventeenth Street, N.W. 
.Suite 600 
Washington, DC 20006-3939 
(202)298-8660 
Attorneys for Sierra Pacific Power 
Company and Idaho Power Company 

Dated: December 22, 1995 
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L E C o N F i r t o M o u s e 

C U R Z O N S T B E E T 

L O N D O N WIY B A S 

E N G L A N D 

T E L E P H O N E 0 7 I - t S S - s e S S 

TELEFAX 0 7 > ' 4 S S - 3 ' 0 I 

C O V I N G T O N fit B U R L I N G 
I 2 0 I P E N N S r L V A N I A A V E N U E , N . W . 

P O BOX 7 5 6 6 

W A S H I N G T O N . D C . 3 0 0 4 4 ^ - 7 5 0 6 

I 2 0 2 1 6 6 2 - 6 0 0 0 

T E L E F A X I Z O Z I e e z - e z s i 

T E L E X e e - S C 3 I C O V L I N G W S H I 

C A B L E C O V L I N O 

W M I T C M S 0 1 . C C T O l A c N U M . C M 

December 22, 1995 

BY HAND 

Konorabie Vernon A. Williams 
Secretary 
I n t e r s t a t e Commerce Commission 
Twelfth Street and Con s t i t u t i o n Avenue, N.W. 
Room 2215 
Washington, D . C . 20423 . . 

BRUSSELS CORRESPONDENT OFFICE 

* « AVENUE DES ARTS 

BRUSSELS lOAO BELGIJM 

TELEPHONE 3 2 2 ' 5 I Z - S 8 e O 

TELEFAX 3 2 - z s o z - i s a a 

Re: Finance Docket No. 32760, Union P a c i f i c Corp., 
et a l . -- Control & Merger -- Southern F=icific 
R a i l Corp.. et a l . 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket 
are the o r i g i n a l and twenty copies of Applicant's Responses to 
The Society of P l a s t i c s I n s t i t u t e , Inc.'s F i r s t Set of 
In t e r r o g a t o r i e s and Data Requests (UP/SP-37). Also enclosed 
i s a 3.5 disk c o n t a i n i r g the te x t of t h i s pleading i n 
WordPerfect 5.1 format. 

I would appreciate i t i f you would date-stamp tbe 
enclosed extra copy of the pleading and r e t u r n i t t o the 
messenger f o r our f i l e s . 

ca- "7 

Michael A. L i s t g a r t e n 

y.eThcr of the Bar of New York 
State 
Not admitted t o the Bar of the 
D i s t r i c t ot Columbia 

Item No. 

Page Count 



UP/SP-37 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

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 CO.MPANY, ST. LOUIS SOUTHWESTERN RAILWAY,,̂ .-;-̂  

COMPANV, SPCSL CORP. AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY / y /, 

APPLICANTS' RESPONSES TO THE 
SOCIETY OF THE PLASTICS INDUSTRY, INC.'S 

FIRST SET OF INTERROGATORIES AND DATA REOUESTS 

CANNON Y. HARVEY 
LOUIS P. WARCHOT 
CAROL A. JTARRIS 
Southern Pacrfic 

Transportat\on Company 
One Market PJ aza 
San Francisco, C a l i f o r n i a 
(415) 541-1000 

94105 

PAUL A. 
RICHARD 
JAMES M 
Harkins 

CUNNINGHAM 
B. HERZOG 
, GUINIVAN 
Cunningham 

1300 Nineteenth Street, 
Washington, D.C. 20036 
(202) 973-7601 

N.W. 

Attornevs f o r Southern 
P a c i f i c R a i l Corporation, 
Southern P a c i f i c Transportation 
Comranv. St. Loui.-. Southwestern 
Railwav Companv. SPCoL Corp. and 
The Denver and Rio Grande 
Wf»f̂ tfrn Railroc-'d Company 

7 

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

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

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

Attorneys f o r Union P a c i f i c 
Corporation. Unipn P a c i f i c 
Railroad Company and Missouri 
P a t ! i f i r Railroad Company 

December 22, 1995 



UP/SP-37 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAT- 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' RESPONSES TQ THE 
SOCIETY OF THE .lASTICS INDUSTRY, INC.'S 

71 RST SET OF INTERROGATORIES .\ND DATA REOUESTS 

UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and DRGW, 

c o l l e c t i v e l y , "Applicants," hereby respond t o SPI's F i r s t Set 

of I n t e r r o g a t o r i e s and Data Requests (SPI-2).-^ 

GENERAL RESPONSES 

The f o l l o v i n g general responses are made w i t h 

respect t o a l l of the requests. 

1. Applicants have conducted a reasonable search 

f o r documents responsive t o the requests. Except as 

objections are noted herein,-^ a l l responsive docaments have 

In these responses. Applicants use acronyms as they have 
defined them i n the a p p l i c a t i o n . However, subject t o General 
Objections Nos. 7 and 8 below, f o r purposes of i n t e r p r e t i n g 
the requests. Applicants w i l l attempt t o observe SPI's 
d e f i n i t i o n s where they d i f f e r from Applicants' ( f o r example, 
SPI's d e f i n i t i o n s of "UP" and "SP, " u n l i k e Applicants', 
include UPC and SPR, r e s p e c t i v e l y ) . 

^' Thus, any response that states that responsive documents 
are being produced i s subject to the General Objections, so 
t h a t , f o r example, any documents subject to a t t o r n e y - c l i e n t 
p r i v i l e g e (General Objection No. 1) or the work product 
doctrine (General Objection No. 2) are not being produced. 
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been or s h o r t l y w i l l be made available f o r inspection and 

copying i n Applicants' documenf. depository, which i s located 

at the o f f i c e s of Covington & Burling i n Washington, D.C. 

Applicants w i l l be pleased t o assist SPI t o locate p a r t i c u l a r 

responsive documents t o the extent that the index t o the 

depository does not s u f f i c e f o r t h i s purpcse. Copies of 

documents w i l l be supplied upon payment of d u p l i c a t i n g costs 

(i n c l u d i n g , i n the casa of computer tapes, costs f o r 

programniing, tapes and processing time) . 

2. Production of documents or information does not 

necessarily imply that they are relevant to t h i s proceeding, 

and i s not to be construed as waiving any o b j e c t i o n s t a t e d 

herein. 

3. Certain of the documents t o be produced contain 

s e n s i t i v e shipper-sp c i f i c and other c o n f i d e n t i a l i nformation. 

Applicants are producing these documents subject t o the 

pr o t e c t i v e order t h a t has been entered i n t h i s proceeding. 

4. I n l i n e w i t h past prac t i c e i n cases of t h i s 

nature, Applicants have not secured v e r i f i c a t i o n s f o r the 

answers to i n t e r r o g a t o r i e s herein. Applicants are prepared t o 

discuss the matter w i t h SPI i f t h i s i s of concern w i t h respect 

t o any p a r t i c u l a r answer. 

GENERAL OBJECTIONS 

The f o l l o w i n g objections are made w i t h respect t o 

a l l of the requests. Any a d d i t i o n a l s p e c i f i c objections are 

state d at the beginning of the response t o each i n t e r r o g a t o r y . 
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1. Applicants object t o production of, and are not 

producing, documents or information subject t o the attorney-

c l i e n t p r i v i l e g e . 

2. Applicants object t o production of, and are not 

producing, documents or information subject t o the work 

product doctrine. 

3. Applicants object t o production of, and are not 

producing, documents prepared i n connection w i t h , or 

information r e l a t i n g t o , possible settlement of t h i s or any 

other proceeding. 

4. Applicants object t o production of p u b l i c 

documents t h a t are r e a d i l y available, i n c l u d i n g but not 

l i m i t e d t o documents on public f i l e at the Commission or the 

SEC or c l i p p i n g s from newspapers or other p u b l i c media. 

5. Applicants object t o the production of, and are 

not producing, d r a f t v e r i f i e d statements and documents r e l a t e d 

thereto. I n p r i o r r a i l r o a d consolidation proceedings, such 

documents have been treated by a l l p a r t i e s as protected from 

production. 

6. Applicants object t o providing information or 

documents th a t are as r e a d i l y obtainable by SPI from SPI's 

members. 

7. Applicants object to the i n c l u s i o n of P h i l i p F. 

Anschutz and The Anschutz Corporation i n the d e f i n i t i o n s of 

"Applicants" and "SP" as overbroad and not susceptible of 

meaningful a p p l i c a t i o n i n the context of many of the requests. 
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8. Applicants object t o tne .inclusion of "any 

parent, subsidiary or a f f i l i a t e d corporation, partnership or 

other l e g a l e n t i t y " i n the d e f i n i t i o n s of "Applicants," "SP" 

and "UP" as unduly vague, overbroad, and not susceptible of 

meaningful a p p l i c a t i o r i n the context of many of the requests. 

9. Applicants object to the extent t h a t the 

i n t e r r o g a t o r i e s seek h i g h l y c o n f i d e n t i a l or s e n s i t i v e 

commercial information (including, i n t e r a l i a , contracts 

containing c o n f i d e n t i a l i t y clauses p r o h i b i t i n g disclosure of 

t h e i r terms) t h a t i s of i n s u f f i c i e n t relevance t o warrant 

production even under a pr o t e c t i v e order. 

10. Applicants object to the d e f i n i t i o n of 

" i d e n t i f y " i n s o f a r as i t requests home telephone numbers on 

grounds th a t such in f o i m a t i o n i s neither relevant nor 

reasonably ca l c u l a t e d to lead to the discovery of admissible 

evidence'. 

11. Applicants object t o the d e f i n i t i o n s of " r e l a t e 

t o " and " r e l a t i n g t o " as unduly vague. 

12. Applicants object to D e f i n i t i o n 22 as 

overbroad. 

13. Applicants object to I n s t r u c t i o n s 2, 5, and 10 

to the extent that they seek to impose requirements t h a t 

exceed those s p e c i f i e d i n the applicable discovery r u l e s and 

guidelines. 

14. Applicants object t o I n s t r u c t i o n s 4, 6 and 7 as 

unduly burdensome. 
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15. Applicants object to I n s t r u c t i o n 5 i n s o f a r as 

i t requests t h a t responsive documents be sent to SPI's 

attorneys rather than put i n the depository. 

16. Applicants object to the requests as overbroad 

and unduly burdensome to the extent that they seek documents 

f o r periods p r i o r t o January 1, 1993. 

17. Applicants object to the requests t o the extent 

t h a t they c a l l f o r the preparation of special studies not 

already i n existence. 

SPECIFIC RESPONSES AND ADDITIONAL OBJECTIONS 

Request No. 1 

" I d e n t i f y each and every plant l o c a t i o n of each and 
every customer of any Applicant, by Applicant, that ships 
p l a s t i c s resins and f o r each such plant l o c a t i o n provide the 
f o l l o w i n g information: 

a. I d e n t i f y and describe each contract entered 
i n t o i n the past f i v e years; 

b. State each rate f o r carrying p l a s t i c s resins 
f o r the past three years and the time period t h a t each rate 
was i n e f f e c t ; 

c. I d e n t i f y each competitive r a i l c a r r i e r w i t h 
access t o each such p l a n t ; 

d. Describe the routes used f o r shipments from 
each such p l a n t ; 

e. State which Applicants are c u r r e n t l y capable of 
serving said p l a n t ; 

f . I d e n t i f y a l l correspondence regarding rates 
and/or service f o r p l a s t i c s resins f o r each o r i g i n and 
des'_intAtiu.i i-air from January 1, 1990 through and i n c l u d i n g 
the date of your response." 

Response 

Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n t h a t i t includes 
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Recmest No. 3 

" I d e n t i f y , by shipper, o r i g i n a t i o n and d e s t i n a t i o n 
points, any p l a s t i c s resins t r a f f i c as t o which UP and SP have 
b i d against any other Western Class I Railroad since January 
1, 1990, i n c l u d i n g the dates of such bidding and the r e s u l t s 
thereof, and i d e n t i f y a l l documents r e l a t e d thereto." 

Response 

Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n th a t i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject t o the 

General Objections stated above. Applicants respond as 

f o l l o w s : 

See Response t o Request No. 1 . 

Request No. 4 

" I d e n t i f y , by shipper, o r i g i n a t i o n and d e s t i n a t i o n 
p o i n t s , any p l a s t i c s resins t r a f f i c served by e i t h e r Appli ant 
f o r which the other Applicant c a r r i e r has studied or proposed 
a b u i l d - i n ( i . e . . construction of track between the shipper's 
f a c i l i t i e s or a connecting short l i n e r a i l r o a d and the 
c a r r i e r ' s t r a c k f a c i l i t y ) since Janua^-/ 1, 1990, the rates and 
terms proposed b̂ ' Applicant t o said snipper and the 
d i s p o s i t i o n of tue consideration of said b u i l d - i n , and 
i d e n t i f y a l l documents r e l a t e d thereto." 

Response 

Applicants object to t h i s request as unduly vacru'"' 

and overbroad i n th a t i t includes requests f o r information 

t h a t i s neither relevant nor reasonably ca l c u l a t e d t o lead t o 

the discovery of admissible evidence. Without waiving t h i s 

o b j e c t i o n , and subject to the General Objections stated above. 

Applicants respond as follows: 



- 8 -

See Responses to KCS I n t e r r o g a t o r i e s Nos. 27 and 28, 

and the r u l i n g by Judge Nelson on t h i s matter at the hearing 

held on December 20, 1995. 

Request No. 5 

" I d e n t i f y , by shipper, any p l a s t i c s resins f a c i l i t y 
served e x c l u s i v e l y by e i t h e r Applicant wherein Applicant since 
January 1, 1990, was advised by i t s customer or otherwise 
learned t h a t another Western Class I Railroad was 
contemplating a b u _ l d - i n t o said shipper, or tha t the shipper 
was contemplating a build-out to the c a r r i e r , and st a t e what 
ac t i o n / r e a c t i o n the Applicant c a r r i e r took, i n c l u d i n g any 
proposed changes i n rates and/or service. I d e n t i f y a l l 
documents r e l a t e d thereto." 

Response 

Applicants object to t h i s request as unduly vague 

and overbroad i n that i t includes requests f o r information 

that i s nei t h e r relevant nor reasonably calculated t o lead t o 

the discovery of admissible evidence. Without waiving t h i s 

o b j e c t i o n , and subject to the General Objections stated above. 

Applicants respond as follows: 

See Responses to KCS I n t e r r o g a t o r i e s Nos. 27 and 28, 

and the r u l i n g by Judge Nelson on t h i s matter at the hearing 

held on December 20, 1995. 

Request No. 6 

"Describe i n d e t a i l and w i t h p a r t i c u l a r i t y each and 
every discussion r e l a t e d to p r i c i n g of p l a s t i c s resins from, 
to and w i t h i n the state of Texas, and from, t o and w i t b i n the 
state of Louisiana, and i d e n t i f y a l l documents r e l a t e d 
thereto." 

Response 

Applicants object t o t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 
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reasonably calculated t o lead t o the discovery of admissible 

evidence. Without waiving t h i s o b j ection, and subject t o the 

General Objections stated above. Applicants respond as 

f o l l o w s : 

F i l e s f o r UP's 10 largest p l a s t i c s shippers and SP's 

10 largest p l a s t i c s shippers are being produced. I n a d d i t i o n , 

f i l e s of p e r t i n e n t UP and SP executive o f f i c e r s are being 

searched f o r studies, reports or analyses concerning the 

handling of p l a s t i c s o r i g i n a t i n g or terminating i n Texas and 

Louisiana, and any such documents have been or w i l l be 

produced. SPI's members are aware of t h e i r discussions w i t h 

UP and SP. 

Request No. 7 

" I d e n t i f y each and every analysis, p o l i c y and/or 
comparative market analysis, including t r a n s p o r t a t i o n p r i c i n g , 
r e l a t i n g t o p l a s t i c s resins, and/or p l a s t i c s resins shipper(s) 
i n the Texas and/or Louisiana regions, i n c l u d i n g analyses of 
r a i l - t o - r a i l , r a i l - t o - t r u c k and r a i l - t o - b a r g e t r a n s p o r t a t i o n 
competition, i n c l u d i n g t r r . f f i c d i v ersion r e s u l t i n g from the 
BN/SF Agreement." 

Response 

Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requesLS f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject t o the 

General Objections stated above. Applicants respond as 

f o l l o w s : 

See the V e r i f i e d Statements of Richard B. Peterson, 

Richard D. Spero, and Richard J. Barber i n Volume 2 of the 
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a p p l i c a t i o n , and the rel a t e d workpapers. I n a d d i t i o n , f i l e s 

of p e r t i n e n t UP and SP executivr o f f i c e r s are being searched 

f o r any studies, reports or analyses concerning p r i c i n g or 

competition f o r the tra n s p o r t a t i o n of p l a s t i c s , and any such 

documents have been or w i l l be produced. The only study of 

the d i v e r s i o n of p l a s t i c s t r a f f i c as a r e s u l t of the BN/Sanca 

Fe settlement agreement i s the T r a f f i c Study discussfd i n Part 

I I of the V e r i f i e d Statement of Richard B. Peterson i n Volume 

2 of the a p p l i c a t i o n . Workpapers f o r that study are i n the 

depository. 

Request No. 8 

"Describe i n d e t a i l and w i t h p a r t i c u l a r i t y a l l 
a n t i c i p a t e d or p o t e n t i a l changes i n rates i f the Transaction 
i s implemented, i n c l u d i n g increases i n contract or t a r i f f 
rates f o r t r a n s p o r t a t i o n or r e l a t e d services, increases i n 
charges f o r equipment, reductions i n shipper allowances or 
refunds, accelerai-ion of increases under rate e s c a l a t i o n 
clauses, and d e f e r r a l or (sic] rate increases under r a t e 
e s c a l a t i o n clauses f o r any shipper of p l a s t i c s resins and 
i d e n t i f y any documents that r e f e r to or r e l a t e t o such 
a n t i c i p a t e d or p o t e n t i a l changes." 

Response 

Applicants object to t h i s request as unduly vague 

and unduly burdensome. Without waiving t h i s o b j e c t i o n , and 

subject t o the General Objections stated above, Applicants 

respond as fo l l o w s : 

See Response to KCS Interrogatory No. 31. 

Request No. 9 

"Describe i n d e t a i l and with p a r t i c u l a r i t y a l l plans 
of Applicants r e l a t i n g to the extent of any pass throughs t o 
shippers of p l a s t i c s resins of any cost savings gained as a 
r e s u l t of the Transaction, and i d e n t i f y a l l documents t h a t 
r e f e r t o or r e l a t e t o or evidence of the pass throughs of such 
savings t o any shipper of p l a s t i c s resins." 
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Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

See Response to KCS Interrogatory No. 33. 

Request No. 10 

"Describe i n d e t a i l and w i t h p a r t i c u l a r i t y each and 
every contact by any Applicant w i t h any shipper of p l a s t i c s 
resins r e l a t i n g t o (a) the Transaction and/or (b) the BN/Santa 
Fe merger, i n c l u d i n g but not l i m i t e d t o describing the 
incentives o f f e r e d or threats made to obtain support f o r the 
Transaction and i d e n t i f y every document r e l a t e d t o each such 
contact." 

Response 

Applicants object t o t h i s request as unduly vague 

and overbroad i n th a t i t includes requests f o r information 

t h a t i s n e i t h e r relevant nor reasonably calculated tr. lead t o 

the discovery of admissible evidence. Without waiving t h i s 

o b j e c t i o n , and subject to the General Objections stated above, 

i^.pplicants respond as follows: 

See Responses to KCS I n t e r r o g a t o r i e s Nos. 4 and 23; 

a d d i t i o n a l information w i l l be produced t o the extent required 

by the r u l i n g by Judge Nelson on t h i s matter at the hearing 

held on December 20, 1995. 

Request No. 11 

" I d e n t i f y each and every r a i l yard c u r r e n t l y owned 
by any Applicant, by Applicant, that i s used f o r the storage 
of r a i l cars t r a n s p o r t i n g p l a s t i c s resins. For each such 
yard, provide the f o l l o w i n g information: 

a. Total storage capacity; 

b. Actual storage of p l a s t i c s resins by month f o r 
the past three years; 



- 12 -

c. Each and every lease of track space, and f o r 
each such lease i d e n t i f y the lessee, the term, the p r i c e 
terms, and the amount of trackage leased; 

d. Whether any other e n t i t y , i n c l u d i n g any other 
r a i l r o a d or any shipper, has a u t h o r i t y c u r r e n t l y , or i n the 
f u t u r e , t o use such yard and i f so, describe i n d e t a i l and 
w i t h p a r t i c u l a r i t y the.basis of that a u t h o r i t y ; 

e. The charges, i f any, made f o r use of each yard, 
broken down by shipper by plant per month f o r the past tiiree 
years." 

Response 

Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated to lead to the discovery of admissible 

evidence. Without waiving t h i s o bjection, and subject to the 

• General Objections stated above, Applicants respond as 

f o l l o w s : 

Responsive information, to the extent a v a i l a b l e 

without conducting an unduly burdensome special study, w i l l be 

produced. 

Request No. 12 

" I d e n t i f y each and every r a i l yard c u r r e n t l y owned 
by any Applicant i n the states of Texas and/or Louisiana t h a t 
i s capable of being usnd f o r the storage of cars t r a n s p o r t i n g 
p l a s t i c resins. For each such yard, provide the f o l l o w i n g 
information: 

a. Total storage capacity; 

b. State whether any other e n t i t y , i n c l u d i n g my 
other r a i l r o a d or any shipper, has a u t h o r i t y , c u r r e n t l y or i n 
the f u t u r e , t o use such yard and i f so, describe i n d e t a i l and 
w i t h p a r t i c u l a r i t y the basis of that a u t h o r i t y . " 
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Response 

Applicants object t o t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably ca l c u l a t e d t o lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject t o the 

General Objections stated above. Applicants respond as 

f o l l o w s : 

The Operating Plan describes Applicants' plans f o r 

s t o r a g e - i n - t r a n s i t yards. Any yard i s "capable of being used 

f o r the storage of cars tranaporting p l a s t i c r e s i n s . " 

Request No. 13 

"Describe i n d e t a i l and w i t h p a r t i c u l a r i t y the 
reasons why UPC [ s i c i declined the SP's o f f e r of r e c i p r o c a l 
switching as an a l t e r n a t i v e t o UP b u i l d i n g a 10-mile branch 
l i n e t o several chemical plants i n the Mont Belvieu area east 
of Houston, Texas, and i d e n t i f y any documents r e l a t e d t o t h a t 
decision." 

Response 

Applicants object to t h i s request as overbroad i n 

t h a t i t includes requests f o r information t h a t i s n e i t h e r 

relevant nor reasonably calculated to lead t o the discovery of 

admissible evidence. Without waiving t h i s o b j e c t i o n , and 

subject t o the General Objections stated above. Applicants 

respond as f o l l o w s : 

I n UP's view, i t never received a meaningful o f f e r 

of r e c i p r o c a l switching. UP's p o s i t i o n i s stated i n the 

pleadings i n Finance Docket No. 32571, which have been 

produced. 
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Request No. 14 

"Describe i n d e t a i l and with p a r t i c u l a r i t y any plans 
and/or a. -^lyses r e l a t i n g to other merger or a c q u i s i t i o n 
candidate .ailroads and i d e n t i f y any r e l a t e d documents." 

Response 

Applicants object to t h i s request as unduly vague 

and unduly burdensome, and overbroad i n that i t includes 

requests f o r information that i s neither relevant nor 

reasonably calculated t o lead to the discovery of admissible 

evidence. Without waiving t h i s objection, and subject t o the 

General Objections stated above. Applicants respond as 

fo l l o w s : 

Neither Union P a c i f i c nor Southern P a c i f i c has any 

a c q u i s i t i o n plans other than the Merger Agreement. 

Request No. 15 

"State the basis f o r the statement i n 'An Open 
Le t t e r About the Soutb.ern-Pacific-Union P a c i f i c Merger' from 
Donald C. Orr i s t o Edward M. Emmett, that appeared i n the 
November 27, 1995 e d i t i o n of The Journal of Commerce, that 
' [ t ] h e recent UP-SP trackage r i g h t s agreement w i t h BNSF, by 
contrast, w i l l assure every shipper of service from two 
sharply competitive r a i l r o a d s ' i n c l u d i n g but not l i m i t e d t o 
s t a t i n g the basis f o r the assertion that no shipper wil3 not 
have access t o competitive service." 

Response 

Subject t o the General Objections stated above. 

Applicants respond as follows: 

The quoted language i s a reference t o the f a c t t h a t 

the BN/Santa Fe settlement agreement ensures t h a t every 

shipper that would otherwise have gone from two serving 

r a i l r o a d s t o one as a r e s u l t of the UP/SP merger w i l l have a 

strong competitive a l t e r n a t i v e i n the form of BN/Sante. Pe. 
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See the V e r i f i e d Statement of John H. Rebensdorf i n Volume 1 

of the a p p l i c a t i o n , the agreem.ents attached thereto, and the 

V e r i f i e d Statement of Richard B. Peterson i n Volume 2 of the 

ap p l i c a t i o n . 

Request No. 16 

"State the basis f o r the statement i n 'An Open 
L e t t e r About the Southern-Pacific-Union P a c i f i c Merger' from 
Donald C. O r r i s to Edward M. Emmett, that appeared i n the 
November 27, 1995 e d i t i o n of The Journal of Commerce, tha t 
'Shippers' needs f o r s i n g l e - l i n e service and access t o Mexico, 
P a c i f i c Coast ports and key gateway points i n Chicago, St. 
Louis and New Orleans w i l l be best served by the BNSF 
trackage-rights agreement,' including but not l i m i t e d t o 
s t a t i n g why the BNSF agreement i s b e t t e r than each possible 
a l t e r n a t i v e . " 

Response 

Applicants object to t h i s request as unduly vague. 

• Without waiving t h i s objection, and subject t o the General 

Objections stated above. Applicants respond as fo l l o w s : 

See the V e r i f i e d Statement of John H. Rebensdorf i n 

Volume 1 of the a p p l i c a t i o n , the agreements attached thereto, 

and the V e r i f i e d Statement of Richard B. Peterson i n Volume 2 

of the a p p l i c a t i o n . 

Request No. 17 

" I d e n t i f y each and every p r o d u c t i v i t y improvement 
you contend w i l l occur from the Transaction and f o r each such 
improvement state the value ^o the r e s u l t i n g r a i l r o a d and 
whether that value w i l l be passed on to customers." 

Response 

Applicants object to t h i s request as unduly 

burdensome. Without waiving t h i s objection, and subject t o 

the General Objections stated above. Applicants respond as 

fol l o w s : 
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The Operating Plan and the V e r i f i e d Statement of R. 

Bradley King and Michael D. Ongerth, contained i n Volume 3 of 

the a p p l i c a t i o n , the V e r i f i e d Statement of Mark J. Draper and 

Dale W. Saizman, contained i n Volume 1 of the a p p l i c a t i o n , and 

the workpapers r e l a t e d to the foregoing f u l l y set f o r t h 

Applicants' plans and q u a n t i f i c a t i o n s of b e n e f i t s i n t h i s 

regard. With regard to passthroughs, see Response t o Request 

No. 9. 

Request No. 18 

" I d e n t i f y each and every plant producing and 
shipping p l a s t i c s resins that i s served b y any Applicant and 
f o r which shipping rates offered by the Applicant serving i t 
has been influenced by the plant owner's a b i l i t y t o s h i f t 
production from one plant to another or by concern th a t the 
plant may lose business to another p l a n t . For each such 
p l a n t , i d e n t i f y the r a i l r o a d c u r r e n t l y serving i t , the s i s t e r 

• or a l t e r n a t i v e p l a n t , and the nature of r a t e or p r i c i n g 
a c t i o n . " 

Response 

Applicants object to t h i s request as unduly vague 

and unduly burdensome. Without waiving t h i s o b j e c t i o n , and 

subject t o the General Objections stated above. Applicants 

respond as f o l l o w s : 

Such influences pervasively a f f e c t p r i c i n g f o r 

p l a s t i c s . D etails as to the p l a s t i c s plants served by UP and 

SP are contained i n the t r a f f i c tapes and Peterson workpapers 

i n the depository. 

Request No. 19 

"State the switching charges l e v i e d by e i t h e r 
r a i l r o a d f o r use of i t s track by another r a i l r o a d i n serving 
any shipper of p l a s t i c s resins f o r each and every instance i n 
which i t has occurred i n the past three years." 
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Response 

Applicants object to t h i s request as unduly 

burdensome. Without waiving t h i s o b j ection, and subject to 

the General Objections.stated above. Applicants respond as 

f o l l o w s : 

UP and SP switching t a r i f f s i n e f f e c t since January 

1, 1993, t o the extent they can be located, are being 

produced. 

Request No. 20 

" I d e n t i f y those employees of Applicant [ s i c ! who are 
knowledgeable regarding the p l a s t i c s resins t r a n s p o r t a t i o n 
market and describe the basis of such knowledge as w e l l as the 
current and past ( w i t h i n the l a s t 5 years) r e s p o n s i b i l i t i e s of 
each such employee." 

Response 

Applicants object to t h i s i n t e r r o g a t o r y as unduly 

burdensome, and overbroad i n that i t includes requests f o r 

in f o n n a t i o n t h a t i s neither relevant nor reasonably c a l c u l a t e d 

t o lead t o the discovery of admissible evidence. Without 

waiving t h i s o b j e c t i c r . and subject t o the General Objections 

stated above. Applicants respond as f o l l o w s : 

A l i f t of the most knowledgeable employees and t h e i r 

p o s i t i o n s i s being produced. The basis f o r t h e i r knowledge i s 

t h e i r work i n the area. 

Request No. 21 

"Produce a l l documents i d ' - n t i f i e d i n response t o any 
of the i n t e r r o g a t o r i e s ste f o r t h above." 
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Response 

Subject to the General Objections stated above, 

Applicants respond as follows: 

See the Responses t o the foregoing Requests. 

Respectfully submitted. 
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The Denver and Rio Grande 
Western Railroad Company 

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

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

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

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

December 22, 1995 



CERTIFICATE OF SERVICE 

I , Michael A. List g a r t e n , c e r t i f y t h a t , on t h i s 22nd 

day of December, 1995, 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 d e l i v e r y on a l l p a r t i e s 

apr>earing on the r e s t r i c t e d service l i s t established pursuant 

t o paragraph 9 of the Discovery Guidelines i n Finance Docket 

No. 32760, and on 

Dir e c t o r of Operations 
A n t i t r u s t D i v i s i o n 
Room 9104-TEA 
Department of Justice 
Washington, D.C. 20530 

Premerger N o t i f i c a t i o n O f f i c e 
Bureau of Competition 
Room 303 
Federal.Trade Commission 
Washington, D.C. 20580 

I i cha ̂  1 A T L i s t g a r t 
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WEINER, BRODSKY, SIDMAN &KIDER_ 
ATTORNEYS AT LAW 

Item No. 

Page Count j 

ntOFESSKWAL COOOKATION 

1350 NEW YORK AVENUE, N.W.. SinTE 800 

WASHINGTON. D C 20005-4797 

cm) 628-2000 

TELECOPIER (202) 628-2011 

December 19, 1995 

UCHAItO I . ANDKHAMO. JK. 
JAMES A. BRODSKY 
JO A. MtOCME 
DON J HALTERN 
CHR1STC?HER E KACZMAREK* 
MITCHEL H U D U 
SHERRI L. LJEDNER 
PAUL C OAKLEY" 
BRUCE E. PRIDDY* 
MARKH SIDMAN 
RUOENIA SILVER 
HARVEY E. WEINER 
JOSEPH F. YENOUSKAS 

*NOTAJ>MITnDmD.C. 

o 

VIA COURIER 

Mr. Vernon A. Williams 
Secretary 
Interstate Commerce Commission 
Room 2209 
12th St. & Constitution Avenue, N.W. 
Washington, D.C. 20423 

Re: F.D. 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. ar̂ A The 
Denver and Rio Grande Western Railroad Company 

Dear Mr. Wii:^iams: 

This i s to request that the following individual be added as 
a party of record in the above-referenced proceeding. We 
accordingly would appreciate your amending the o f f i c i a l Service 
List in this proceeding at your earliest opportunity and 
distributing same to a l l other parties of record, so that we may 
receive copies of a l l pleadings and other filings: 

Peter A. Gilbertson 
Anacostia & Pacific Company 
53 W. Jackson Boulevard 
Suite 350 
Chicago, IL 60604 

Thank you in advance for ycur corporation in this matter. 
Please contact me i f you have any questions. 

Very truly yours, 

Jo A. DeRoche 

cc: Peter A. 
8790\1\ttdt609.let 

Gilbertson 

0IC2 2*5 
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Attorney at LavJ 
cember 12. 1995 

Item No.. 

Page Count. 

A Interstate Commerce Commission 
Office of the Secretary 
Case Control Branch 
1201 Constitution Avenue. N.W. 
Washington. D. C. 20423 

ATTN: Finance Docket #32760 

Mr. Arvide Roach, II, Esquire 
Covington and Burlington 
1201 Pennsylvania Avenue 
N.W.. P.O. Box 7566 
Washington. D. C. 20044 

Paul A. Curminghcmi, Esquire 
Harkins and C înnî gham 
1300 19th Street, N̂ W. 
Washington. D. C. 20036 

Mike Billiel 
Attorney 
Anti-Trust Division 
Department of Justice 
555 4th Street NW. Room 9409 
Washington, D. C. 20001 

Gentlemen: 

Jir 
1 

Cortimg Ajifnsas 72422 
7tUp(umt: ($01)357-3163 

ENTERED _ ^ 
Office of the Secretary 

DEC \ 4 1995 
' rn Part of 

L 2 J Public Record 

Please find enclosed my Response to Applicants Reply to Scott Manatt's 
Petition to Reopen/with Affidavit. AND ALSO, ObjecUon to the Merger by 
the undersigned pro se. 

Please file and retum appropriate copies with file liiarks. 

SM/sg 
t Manatt 



BEFORE THE 
INTERSTATE COMMERCE COJ^MISSION 

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 

-XRMSeOBTATION COMPANY. ST. LOUIS SOLTTHWESTERN RAILWAY 
ENTERED COMPANY, SPCSL CORP. AND THE DENVER AND 

Office of the Secretary IRlO GRANDE WEST1ERN RAILROAD COMPANY 

OEC 1 4 1995 M SCOTT MANATT. OBJECTING PETITIONER 

Pa.t of 
Pubiic Rcc-^H 

OBJECnON TO THE MERGER 

Comes now Scott Manatt individually and for his objection to the merger of 

Union Pacific and Southem Pacific Rail in the above financed docket case 

number now pending before the Commission, believes and therefore alleges and 

states: 

1. That the approval of said merger is not in the public interest and on the 

contrary Is adverse to the public interest and does not further the provisions set 

forth in 49 U.S. Code 11344 (b). The objecting party further alleges and states 

that the rails of Union Pacific Railroad are unsafe, unsound, inadequate, and fall 

to adequa tely provide and safeguard the traveling public and the public that lives 

contiguous to or near the said rails. That Union Pacific's present operation is 

such that this Petitioner beheves and therefore alleges that they fail to adequately 

supervise, maintain, safeguard, and construct in a safe and efficient manner the 

rails of the United States. 

2. TTiat this Petitioner and objector believes and therefore alleges that 

Union Pacific engages in a cover-up tactic to avoid disclosing to the American 

public the dangers of the rails of Union Pacific in the United States. 



3. That this Petitioner believes and therefore alleges that the dangerous 

rails of the United States maintained in an unsafe and inadequate manner 

should not have added to their rails other rails by merger until such time as the 

applicants have complied and made all the rails in the United States safe, secure, 

and sound for the traveling public. 

4. That this Petitioner knows of his ĉ ^̂ l knowledge, same being personal 

knowledge, that since 1966 there has been one explosion North of Coming, 

Ark.ansas and three derailments of trains on Union Pacific Railways in the City of 

Corning, Arkansas. That these derailments occurred and the box cars came to 

rest as close as one block to this Petitioner's office. 

5. The most recent derailment was 19 cars in 1995, same being on June 

17. 1995, in which there was a train derailment, explosion, and fire in down town 

Coming. That up to 500 people were evacuated and that the derailment was a 

Union Paciiic Train in down town Coming, Arkansas. That the approximate total 

distance of this town, along the rail, is one and one-half miles and that the June 

17, 1995 derailment placed the entire populous, including this Petitioner, at risk. 

6. That prior thereto, and on a separate occasion. Union Pacific Rail had a 

train derailment in down town Coming that blocked the main street of Coming, 

Arkansas, blocked the entire West Front Street and evacuated the businesses. 

That at the said Jme that the cars were derailed and off the track, they contained 

hazardous chemicals and the hazardous waste and disposal people and the 

health department required the said box car to be immediately watered down, 

safeguarded and moved out of the city. That In the event the car had exploded, it 

is very likely that many, many lives would have been lost and that this occurred 

in the down town city limits of the City of Coming. Arkansas over a one and one-

half mile stretch. 

7. That in addition to this, in front of the Baloate (sic) house, again on 

West Front Street, another derailment was had where six train cars were laid over 



approximately two and one-half blocks from the main intersection of the City of 

Coming, Arkansas, again less than three blocks from the law office of this 

Petitioner. 

8. That these derailments weie inexcusable. They reflected inadequate 

supervision. They reflect inadequate control. They reflect Inadequate and 

incomplete maintenance of the rails and they place the American traveling public 

and the people of this city at imminent risk and peril. 

9. That in addition to these matters, there have been various vehicles 

caught, stopped, and otherwise entrapped on the rails in Clay County, Arkansas 

on a rail owned by Union Pacific Railroad, allegedly maintained by Union Pacific 

Railroad, but in truth and fact not adequately maintained at all, and were 

resultant death traps to the traveling public, a number of persons having been 

killed. 

10. That in addition to this, the rviral crossings in Clay Coimty are such 

that people awaiting death traps and specifically the crossing two and one-half 

miles North of Coming, Arkansas, was constmcted in such a way that it was a 

death trap to the 19 year old son of this Petitioner and objector. That the 

arrogance and ruthless nature of Union Pacific Railroad is such that. (1) they 

neither admitted nor acknowledged, nor notified the family, nor sent any 

semblance of apology. (2) their continually stonewalling, (3) they continually 

cover-up, (4) they claim their mvestigation is an absolute work product, (5) they 

conUnue to operate in concealment and stonewalhng tactics realizing that the 

railroad is so big and ruthless and has such arrogance of power that they can do 

what they will. 

11 That this matter should be brought out into the light and that before 

any r̂  erger should be approved between Southem Pacific and Union Pacific. 

Union Pacific should be required to J\scertain, certify, and have verifiable proof 

that tliev have completed a complete study of all rails in the United States and 



that all rails, crossings and other matters in this Country are safe to the public 

and any person who has a right to be there ana use them. 

12. That this objecting party desires to have a meaningful participation in 

this action and request that a copy of all communications, filings, and any matter 

to be considered by the Interstate Commerce Commission and this application be 

required to be fumished a copy to this objecuxig party to afford to this objecting 

party and party in interest, an opportunity to cross examine, complete 

meaningful discovery and to review and respond to any materials that the 

Commission may be considering prior to said consideration date by any party, 

applicant, or objector to the application. 

13. That tlie Commission previously entered a Protective Order, which 

Protective Order was without notice to this Petitioner. That this Petitioner is 

entitled to mearJngful cross examine these applicants and that the Protective 

Order allows Union Pacific to continue their silence and arrogance of power to 

such extent that neither the press, the govemment, or any interested party can 

make the public aware of the defective and deficient condition of the rails of this 

Country. 

14. That Union Pacific is a publicly traded company and their records are 

public records and should be public and they should not have the benefit of a 

Protective Order and that ti:is Petition*, r should not be required to sign away his 

rights to use the contents of this application by way of Protective Order in 

violation of the First Amendment of the Constitution of the United States and 

right of free speech and/or opinion pertaining to this proceeding or any 

information in this proceeding. 

WHEREFORE, this PetiUoner prays that the PeUtlon to Merge with 

Southem Pacific and Union Pacific be denied as not being in the public interest: 

that this Petitioner have opportunity to supplement and produce evidence of the 

unsafe conditions and the history of the unsafe conditions of the Union Pacific 

1 



Rails and that Union Pacific be compelled and reqtilred to engage in meaningful 

discovery with this pro se defendant and that all copies of all documents be made 

available to this Petitioner at a location not a depository tn Washington, D.C. as 

the said Depository only tends to exclude fair and due delivery considerations of 

the matters and excludes this Petitioner's right to have access to the documents 

to make informed and knowledgeable decisions. Petitioner further prays leave to 

amend, supplement and to make such other entries of appearance including the 

right to testify before the Commission, live and in person, prior to any 

determination. The Petitioner further prays thr*. the Petition extend all schedules 

to provide adequate time for this Petitioner, acting pro se, to have meaningful 

dialogue in this action and that all parties to this action be notified and directed 

to forward copies of all pleadings with the Commission to the undersigned. 

Resp^tfiilly Submitted, ^ / 

./Scott Manatt. Objecting Petitioner 
P.O. Box 473 
Coming. Arkansas 72422 
(501) 857-3163 

CERTIFICATE OF SERVICE 
I, Scott Man^^ served a copy of tJie foregoing pleading 

upon attomeys for w^i^^BTO^ffilsaction. by.«iailing a copy properly addressed 
by U.S. Mall, postage prepaid, thls/^l^y of>^^^'g-<^995. ^ ^ 

^ -̂Scbtt Manatt 
P.O. Box 473 
512 West Second Street 
Coming, Arkansas 72422 
(501) 857-3163 





DANIEL E. LUNGREN, 
Aitorney General 

State of California 
DEPARTILENT OF JUSTICE 

I t e m No. 

Page Co 

50 FREMOKT STREET. SUHTE 300 
SAN FRANasco, CA 9410s 

(415) 356-6000 

FACSIMILE: (415) J56-6370 
(415) 356-6377 

December 7, 1995 

Honorable Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
12th & Constitution Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

RE: Finance Docket No. 32760, Union Pacific Corp., et a l . — 
Control and Merger — Southern Pacific Rail Corp., et a l , 

Dear Secretar/ Williams: 

The Attomey General of the State of Califomia hereby 
intervenes i n these proceedings. Please place this o f f i c e on the 
service l i s t . 

Sincerely, 

DANIEL E. LUNGREN 
A t t o m e y General 

•8 
LINDSAY BOWER 
Deputy Attorney General 

cc; Hon. Jerome Nelson 

Offica o( lhe S«»cr.jfEfy 

DEC t 2 m 
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H O P K I N S & S U T T E R 
<A P A ( T N E > S H : P iNCLUDINO PKOrESSIONAl. CO«K»ATIONS) 

ROBERT P VOM HGEN 
(202) 81S-8269 

888 SIXTEE.VTH bTREET, N W , WASHINGTON. O.C. 20006 (202) 8Ji-8O00 
FACSIMILE (202) I l l * 

CHICAOO OFf ICE THIFE f U J T N - r : )NAL PLAZA M t O l 

O A L L A i OFFIC. JTOO aANX ONE CENTEt 1717 MAI.X STtEET 71201 

Derember 11, 1995 

BY HANn DELIVERY 

Mr. Vemon A. Williams 
Secretary 
Interstate Commerce Commission 
Room 1324 
12th Street & Constitution Avenue, N.W. 
Washington, D.C. 20423 

Re. Union Pacific Corp. et al. - Control & Merger -
Southern Pacific Rait Corp.. et a i . Finance Docket No. 32760 

Dear Mr. Willicims: 

Enclosed please find an original and 20 copies of Canadian National Railway 
Company's ("CN") Notice of Appearance (CN-1) for filing in the above-referenced 
action. Also enclosed is a 3.5 inch disk containing the text of this pleading in 
WordPerfect 5.1 format. 

Please date-stamp the extra copy provided and retum it with our messenger. 
Thank you. 

Sincere 

Robert P. vom Eigen 

RVE/dmo 
Enclosures 
cc: All parties of record 

P45644-1 

ENTERED 
Office Of the Seoeiaiy 

DEC 1 1 1995 

L3J Public Record 



CN-1 

BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

Finance Docket No. 32760 

Union Pacific Corporciaon. Union Pacific Railro.iil Company 
and Missouri Pacific Railroad Company 

- Control and Merger -

Southern Pacific Rail Corporation, Southem Pacific 
Transportation Company, St. Louis Southwestern 

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

NOTICE OF APPEARANCE 

Please enter the appearance of the undersigned counsel on behalf of the 

Canadian National Railway Company ("CN"), which desires to become a party of 

record in this proceeding. 

Dated: December 11, 1995 

Respectfully submitted. 

ENTERED 
Office of the Secretary 

OEC I t 1995 
i n Part of I 
•—J Public Record I 

i ^ / y y -yy. 

Robert P. vom Eigen 
Charles A. Spitulnik 
Alicia M. Serfaty 

HOPKINS & SUTTER 
888 Sixteenth Street, NW 
Washington. D.C. 20006 
(202) 835-8000 

Counsel tor Canadian National 
Railway Company 



CERTIFICATE OF SERVICE 

I hereby certify that on December 11, 1995. a copy of the foregoing Canadian 

National Railway Company's Notice of Appearsmce was served by Hrst-class U.S. mail, 

postage prepaid upon till parties of record in this proceeding. 

Robert P. vom Eigei^ 


