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SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPOFATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILRCAD 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

NOTICE OF SUPPLEMENTAL FILING OF
DEPOSITION TRANSCRIPTS

Yor the convenience of the Board and the parties, 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., an¢ The Denver and Rio Grande
Western Railroad Company are filing this day certain transcripts and associated

documents for the depositions taken to date in this action, as listed below:
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SUPPLEMENTAL FILING

Date of Witness Nature of
Deposition Supplemental Filing 3
e St L. —— ———————

3/20 Rebensdorf Original signature page

1/30 Month Original of signature page

2/16 Anschutz Redacted version of
transcript

2/22 Draper & Saizman | Errata

2/26, Gray Errata and signature pages

Kauders Errata and signature page

Genring Original transcript and
redacted version of
transcript, with signature
page and errata

Original transcript and
exhibits; redacted version
of transcript

Original transcript and
exhibits; redacted version
of transcript

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 proceeding. Confidentiality designations forming the

basis of the redactions listed above have been provided to the parties on the restricted




service list. The redacted versions of the transcripts are filed separately, not under seal.

CANNIN Y. HARVEY
LOUIS P. WARCHOT
CAROL A. HARRIS
Southern Pacific
Transportation Company
One Market Plaza
San Francisco, California 94105
(415) 541-1000

PAUL A. CUNNINGHAM
RICHARD B. HERZOG
JAMES M. GUINIVAN
Harkins Cunningham

1300 Nineteenth Street, N.W.

Washington, D.C. 20036
(202) 973-7601

Attorneys for Southern

Pacific Raii Corporation, Southern Pacific

Transportation Company. St. Louis
Southwestern Railway Company. SPCSL

Corp. and The Denver and Rio Grande
Western Railroad Company

March 29, 1996

Respectfully submitted,

CARL W. VON BERNUTH
RICHARD J. RESSLLR

Union Pacific Corporation
Martin Tower

Eighth and Eaton Avenues
Bethlehem, Pennsylvania 18018
{610) 861-3290

JAMES V. DOLAN

PAUL A. CONLEY, IR.

LOUISE A. RINN

LLaw Department
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J. MICHAEL HEMMER
MICHAEL L. ROSENTHAL
Covington & Burling
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Notice Date:

Case lName:

Case Number:

Dep. Date:
Deponent:
Place:
TSH:

02/27/96

Union Pacif

32760
02/26/96

3 c -
ic Ccrporation,

John T. Gray

Washingten,

44858

Change
Change
Change
Change
Change
Change
Change
Change
Change
Change
Change
Change
Change
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Change
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"opportunity." to "operation."
"force." to "for us."

"to" to "two"

“than" to "that"

"save" to "safe"

“directly” to "basically"
“substitute" to "separate"
“whether" to "what were"
“McKenzie" to "McKinsey"
"division," to "position,”
efficiency?" to "efficiently?”
“actually.” to "naturally.”
“business." to "bidding."”
“one" to "won"

“portray" tc "betray"”
“differ" to "deliver"”

"here, SP" to "here, for SP"
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Page $ OoF 1

ERRATA SHEET FOR THE TRANSCLIPT OF:

Notice Date: 02/28/96

Case Name: Union Pacific Corporaticn, Union Pacific Railrcad Company
Case Number: 32760

Dep. Date: 02/27/96 oo e E.d

Deponent: John T. Gray

Place: Washingteon, DC

TS#: 448593

CORRECTIONS:

Change

Change "McKenzie’s" to "McKinsey’s"

Change "Where" to “"When"

Change "questions" to “statements”
Change "unless" to “as long as”
Change "unless" to "as long as”

263:17; 264:4, 9, 16, 20; Change "McKenzie" throughout to
265:6, 15; 266:20; "McKinsey"
499:21; 450:4, 12
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g Jignature or Deponenc

Pl 17w 4 Ve
Date of Signature




ERRATA TO KAUDERS DEPOSITION

CHANGE

"manager economic” to "Manager Economic"
"research” to "Research"

"the" to "at the"

"group manager" to "Group Manager"
"regulatory planning and analysis" to Regulatory Planning and
Analysis"

“group manager" to "Group Manager"
"regulatory planning" to "Regulatory Planning"
"Master's" to "Master"

"manager economic research” to "Manager Economic Research"
"commission" to "Commission"

“company" to "Company"

"and" to "in"

"costs" to "cost"

"were" to "was"

"commission" to "Commission"

"what" to "what percentage"

"then" to "them in"

“say" to "said"

"18" to "line 18"

"you he" to "you"

"mill" to "mills"

"a variable for fully" to "variable or fully"
"5.297" to "5,297"

"work table line" to work table, line"

"coal" to "cost"

vice president and engineering" to "vice president for engineering"
"not we" to "not where we"

"evaluation" to "valuation"

"term"” to “terms”

"commission" to "Commission"

"cost" to "costs"

"UP/SP/CN '94" to "UPSF_N94"

“process here" to "process year"

“cause" to "costs"

"variable," to "vanable or"

"use" to "others"

"an URCS" to "a URCS"

"board" to "Board"




"Ex Parte 270 Sub No. 4" to "Ex Parte 270 (Sub-No
"board" to "Board"

"goes" to "gross"

"necessary” to "net"

"work" to "worked"

"areas of " to "areas"

"ISS" to "ICC"

"comiaission or board" to "Commission or Board"
"1.1739" to "1.7139

"UP" to "UP/CNW"

"sort" to "some"




MAR 26 96 04:49PM HARKINS CUNNINGHAM

Page ] of l
ERRATA SHEET FOR THE TRANSCRIPT OF:

No:cice Date: 03/22/96

Case Name: Union Pacific Corporation, Union Pacific Railroad Company
Case Numper: 32760

Dep. Date: 03/19/96 /[ / / / S

Depcnent: James S. Gehring

Place: Washingteon, DC

TSH: 45607

CORRECTICNS:

Page Line Now Reads Should Read Reasons Therefore

Page 2 Line  Change

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 tc John Sampson"
133 14 Change '"numbers to Dow" to "numbers for Dow"
9 Add "I understood was" after "document”
18 Replace "My understanding was" with "I
assumed"
15 Replace "We’re going to assume" with "We were
assuning"
20 Replace "felt" with "assumed”
21 Add a "." after "August"
22 chlac. "and said" with "We would have askod
Dow,"
22 Roglac. "Dow says" with "I assumed that Dow
said"
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Applicants have completed our review of the
deposition transcript of Mr. Matthews.

With respect to the Matthews deposition transcript,

App
Con
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fidential":

Page
Page
Page
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Page
Page
Page
Page
Page
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81
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10,
12,
18,
oL,
22,
27,
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33,

32,

Exhibit

the following portions
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line 23
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through page 12,
through page 20,
through page: 22,
through page 24,
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through line 12
through line 21
through line 15
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Applicants are also submitting the
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Page Line
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the Matthews deposition:
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Page 2

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

444,

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

- - ’

Change "occasions" to "any questions"
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1cerely,

A/WJE‘- Z"‘A .U./mm.

Arvid E. Roach II
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Hon. Vernon A. Williams
Hon. Jercme Nelson




CERTIFICATE OF SERVIC

I, Teresa M. Gillis, certify that, on this 29th day
6, I caused a copy of the foregoing Notice of
lemental Filing of Deposition Transcripts to be served by
first-class mail, postage prepaid, or by a more expeditious

manner of delivery on all parties of record in Finance Docket

No. 32760, and on

Director of Operations Premerger Notification Office
Antitrust Division Bureau of Competition

Suite 500 Room 303
Department of Justice Federal Trade Commission

Washington, D.C. 20530 Washington, D.C. 20580

\;;<”VV4J‘ /@4. /é&£4;;/1.

~

Teresa M. Gillis
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(702) 687-6007

Commussioners:
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Chairman

JO ANN KELLY

GALEN D. DENIO

JUDY M. SHELDREW
DONALD L. SODERBERG

February 23, 1996

Vernon A. Williams, Secretary
Surface Transportation Board
1201 Constitution Avenue, N. W.
Washington, D. C. 20423

Re: Finance Docket No. 32760
Dear Mr. Williams:
Enclosed please find an original and five copies of the document entitled PARTY

OF RECORD PUBLIC SERVICE COMMISSICN OF NEVADA'S FIRST SET OF INTERROGATORIES TO
JOINT APPLICANTS for filing in the above-referenced Docket.

Vj'y truly yRurs,
TIMOTHY HAY, ESR.
General Couns
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Finance Docket No. 22760

ION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY,

AND MISSOURI PACIFI¢ RAILROAD COMPANY--CONTROI. 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 INTERROGATORIES TO JOINT APPLICANTS

TO: COUNSEL FOR JOINT APPLICANTS

Party of Record, Public Service Commission of Nevada ("PSCN"), by and
through its attorney Timothy Hay, Esq., General Counsel, hereby propounds the
following Interrogatories pursuant to 49 CFR § 1114.26, to be answered by Joint
Applicants within 20 days after receipt of this document pursuant to 49 CFR §
1114.26(a).

The following preliminary definitions and instructions apply to each of the
Interrogatories set forth hereinafter and are deemed to be incorporated herein.
As used in these Interrogatories, the term *agreement® and the plural

form thereof shall mean all written, recorded or graphic matters, however

produced or reproduced, of every kind and description, pertaining in 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 all 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
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.

3. As used thro'ghout these Interrogatories, the term “person,” or its
plural or any synonym thereof, is intended te and shall embrace 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 entity.

4. As used throughout these Interrogatories, the term ® communication,"”
its plural or any synonym thereof, is intended to and shall e;lbrace and include
all written communications, and with respect to all communications, shall include
but is not limited to every discussion, conversation, conference, meeting,
interview, telephone call or doctor or other professional service visit.

- ¥ a. As used throughout these Interrogatories, the terms ¢ identify,"”

*jdentity," or “identification,” their plural or synohyns thereof, when used with

reference to a person, shall mean to state the full name and address, and where
applicable, the present position and business, if known, and each prior position
and business.
b. As used throughout these Interrogutovies, the terms "identify,”

*jdentity," or *identification,” 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
it is a letter, a memorandum, a report, a drawing, a chart or tracing, a
pamphlet, etc.;

(2) the general subject matter of the document or object;

(3) the name, and current or last known business address and
nome address of the original author or draftsman (and, if different, the signor
or signors), and of any person who has edited, corrected, revised or amended, or
who has entered any initials 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 file

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 if 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 communication
(telephone call, letter, etc.), the date of the connunicatioA, 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
irvolved in such communication.

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

control, or can be ascertained upon reasonable 1nvestigation of areas within your

control. The knowledge of your attorney is deemed to be your knowledge, so that,
apart from privileged matter, if your attorney has kncwledge of the information
sought to be elicited herein, said knowledge must be incorporated into these
answers, even if 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 part,
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 if 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 crder to bring within the scope of the Interrogatory all responses
which might otherwise be construed to be outside of its scope.

11. If an Interrogatory is objected to, in whole or in part, or if

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




privilege or.ocherwise, 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. If, for an
Interrogatory, the answers for all Joint Applicants would be the same, only one
answer is necessary. If 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, you shall supplement your responses

according to the following:
A party is under a seasonable duty to amend a prior response if he
obtains information upon the basis of which (i) he knows that the
response was incorrect when made, or (ii) 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
INTERROGATORY NO, 1

Please provide any updates to operating plans that would affect operations
of the rail system in Nevada.
INTERROGATORY NO, 2 .
Please provide any agreements that have been entered into that may affect
coal shipments to utilities in northern or southern 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 utility power plant)?




Would such an agreement be precluded by the trackage rights

igrecments between the Union Pacific/Southern Pacific and the
Burlington Northern/Santa Fe?
INTERROGATORY NO, 4
Do the numbers of trains in each direction projected for the Central
Corridor (Donner Pass, Reno, Sparks, Winnemucca) include all
Burlington Northern/Santa Fe trains operated under the trackage
rights agreement?
If so, please identify them on the time tables.
If 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.
INTERROGATORY NO, 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, Fernley,
Lovelock, and Winnemucca, Nevada?
b. How are these train speeds determined?
INTERROGATORY NO, 7
What 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 status
of agencies currently authorized and operated by either :he Union Pacific

or the Southern Pacific railroad?




INTERROGATORY NO, 9 5
Please describe how Joint- Applicants intend to respond to hazardous
materials 1inquiries and/or incidents in a post-merger operating
environment.
INTERROGATORY NO, 10
a, Are the charges to Burlington Northen, -~ta Fe for trackage rights
over the Union Pacific/Southern Pacific railroad comparable to costs
that the Union Pacific/Southern Pacific charges itself for the same
routes?
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, 10cal/st§te officials, and railroad

officials or railroad operating personnel?

If not, how are relations between shippers, the general public,
local and state officials, and railroad officials or railroad
operating personnel to be maintained?

If so, please describe the functions this approach would covar, and
the region an *ombudsman® would be responsible for.

INTERROGATORY NO. 12
The application (Volume 3, P. 401) indicates that the New York Dock

Ry. --Control-- Brooklyn Eastern District Termipal, 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?

What are the "standard" labor protections applicable to related
trackage rights and abandonment proposals referred to in Volume 3,

p. 4017




Using information in the application (density charts, increased tonnage of
shipwents), 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,

Nowe,

General Counsel ]7

PUBLIC SERVICE COMMISSION OF NEVADA
727 Fairview 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 INTERROGATORIES TO JOINT APPLICANTS upon the foregoing
parties in this proceeding, by first-class, postage pre-paid U mail.

DATED this 23rd day of Fe mry.ﬁ‘
<d 6;4V4s(/
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'BEFORE THE
suxraces TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPAN
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
TO THE BURLINGTON NORTHERN RAILROAD COMPANY
AND THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY
( " BNSF" )

Pﬁrsuant to 49 C.F.R. §§ 1114.21-1114.31, the
Brownsville and Rio Grande International Railroad ("BRGI")
directs the following interrogatories and informal document
production requests to the Burlington Northern Railroad Company
("BN") and the Atchison, Topeka and Santa Fe Railway Company
("Santa Fe") (collectively, and as hereinafter defined, "BNJ3F")

BRGI requests that, within 15 days after service of
these requests, BNSF serve their responses on BRGI’s counsel and
make the requested documents available for inspection and cépying
by BRGI or its representatives at the document depository
established by BNSF in this proceeding. Alternatively, BNSF may

produce legible, complete, and exact copies of responsive




. documents so long as the documents themselves are retained and
will be made available if requested. In such case, the copies
should be sent by expedited delivery tc the undersigned
attorneys. BRGI will pay all reasonable costs for duplication
and expedited delivery of documents to its attorneys.

BNSF should contact the undersigned promptly to discuss
any objections or questions with a view to resolving any points
of dispute or issues of interpretation informally and
expeditiously.

DEFINITIONS

1. The "Agreement" means the agreement between UPC,
Acquisition (a direct wholly-owned subsidiary of UPRR), UPRR and

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

Application (UP/SP-28).

2. "Applicants" mean the Union Pacific Corporation ("UPC"),
Union Pacific Railroad Company ("UPRR"), Missouri Pacific
Railroad Company ("MPRR"), Southern Pacific Rail Corporation
(*SPR"), Southern Pacific 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 result from the
Transaction.

3. "Application" means the application filed in this
proceeding on November 30, 1995, by the Applicants, including,
where relevant, 2 amendment or supplemental information submit-

ted by Applicants to the Board. .
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4. "BNSF" means an& and all 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 all
successor entities resulting from the merger of the above-
identified parties as approved pursuant to Finance Docket No.
32549.

5. "Board" or "STB" means the Surface Transportation Board
and/or its 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 entity created by
the merger of UP and SP.

9. "Depository" means the depository established by BNSF in
accordance with the Interstate Commerce Commission’s order of
December 7, 1995 ("Order Adopting Discovery Guidelines") in these
Proceedings, to contain "all documents relevant to [each eviden-
tiary] filing (other than documénts that are privileged or
otherwise protected from discovery)".

10. "Diversion" means an increase or decrease in a

railroad’s participation in traffic over previous levels or an

increase or decrease in a railroad’s share of revenues from the

traffic in question.




11. "Document" means any writing or cther compilation of
information, whether printed, typed, handwritten, recorded, or
produced or reproduced by any other process, including: intra-
company communications; electronic mail; correspondence; tele-
grams; memoranda; contracts; instruments; studies; projections;
forecasts; fummaries, 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;
talendars; photographs; maps; tape recordings; computer tapes;
computexr disks; other computer storage devices; computer pro-

grams; 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; 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 original versions and copies that differ in
any respect from original versions, including
notes; and
both documents in the possession, custody, or control of
BNSF and documents in the possession, custody, or ,
control of consultants or others who have assisted

BNSF in connection with this proceeding.




12. "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 position and 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, address, and telephone

number of the corporation, partnership, or entity;

(c) when used in relation to a document, means to:

(1) state the nature of the document (e.g..
letter, memorandum, report, chart);
identify the author, each addressee, and
each recipient; and
state the number of pages, title, and date
of the document and the specific page
number (s), and line number(s), if
poésible, where the relevant information
can be found.

(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 date and place of the communication




or statement;’

describe in detail the contents of the
communication or statement; and
identify all documents relating to the
communication or statement;

(e) when used in relation to traffic flows, means to
identify relevant traffic movements by commodity (including 5-
digit STCC code), origin, and destination; and

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

éxplain.

13. "Including" means encompassing without limication.

14. "Interchange" or "interline" includes all forms of
interchange, including run-through trains and haulage. All
references to "interchange" or "interline" traffic includes
potential as well as actual interchange or interline traffic.

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 forth", "list", or
"describe" means to supply a narrative response in accordance
with 49 C.F.R. § 1114.26. If the information sought in a partic-
ular interrogatory is contained in existing documents, those
documents may be specifically identified and produced as an
alternative to supplying a narrative response.

17. "Rates" include contract rates and tariff rates.

18. "Relating to" a subject means making 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. n"Settlement Agreement" means the fo?f"Wing agreements

between the Applicants and BNSF:

20. “Shipper" means a user of rail services, including a
consignor, a consignee, or a receiver.
21, ngpw means SPT, SSw, SPCSL, and any divisions,

departments, Subsidiaries, affiliates, or related Companies,

Present or former employees, agents, counsel, officers,

directors, advisors, consultants, divisions, ang all other
Persons or entitijes acting on behalf of any or ali of them.

e o "Studies, analyses, and reports" include Studies,
analyses, and reports in whatever form, including letters,
memoranda, tabulations, ang Computer printouts of data selected

from a database.

23. "Thig Proceeding" means Finance Docket No. 32760 ang




7. If the answer to ah interrogatory may be derived from
documents in BNSF’'s possession, and deriving the answer would be
no more burdensome for BRGI than for BNSF, then BNSF may respond
to the interrogatory by referring to this Instruction and
identifying and producing the documents, indicating specifically
by document date, page and, if possible, line number where the
information can be found.

8. To the extent that any response refers to or consists of
documents in the depository, identify the documents by Bates
;umber(s) and specific line number(s) as relevant.

9. If any information or document is withheld on the ground
that it is privileged or otherwise not discoverable,

(a) identify the information or document; and

(b) state the basis for the claim that it is privileged

or otherwise not discoverable.

10. Where any interrogatory or document request refers to

"BNSF" and the response for BN alone would be different from the

response for Santa Fe alone, give separate responses for BN and

Santa Fe.

11. Ir responding to any request for data regarding
intermodal traffic, indicate separately data for trailers and for
containers.

12. Where the response to a request is found in the
response to another request, in the Application, or in documents
in the Depository, it will be sufficient to refer specifically to

relevant portions thereof.




33. Al documents_feqﬁested and other information requested
herein should be supplied or made available in 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 is an obligation
to supplement such responses as may be required.

15. References to railroads, shippers, and other companies
(including BNSF) include: parent companies; subsidiaries;
controlled, affiliated, and predecessor firms; divisions;
;ubdivisions; components; units; instrumen;alities; partnerships;
joint ventures.

16. Unless otherwise specified, all users of the

conjunctive include the disjunctive and vice versa, aud words in

the singular include the plural and vice versa.
17. In answering each of the interrogatories, BNSf are to:
(a) 1Identify all source documents from which the

information has been or can be obtained or which
form a basis for answers given or corroborate the
answers given. For each source document
identified, state the name, title ard address of
the custodian of-such document, and state whether
such source document may be inspected and copied
by BNSF; and
State whether the information furnished is within
the personal knowledge of the person answering

and, if not, the name of each person to whom the

i §




information is a matter of personal knowledge.

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

1. Has BNSF committed to institute competitive rail service

to and from Brownsville, TX, and the Port of Brownsville in the

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

is approved and consummated?

2. If so, by what means will such service be accomplished

(trackage rights/hauling rights or other arrangement)?

3. Specify the terms, conditions (duration) and any
territcries on trackage rights, haulage rights or other
arrangemené pursuant to which BNSF would be available to provide
competitive rail service to and from Brownsville, TX, and the
Port of Brownsville in the event the UP/SP merger is approved and

consummated.

4. Will BNSF have the right to interchange traffic with
BRGI under trackage rights, haulage rights cr other arrangement
pursuant to which it would be enabled to provide competitive rail
service to and from Brownsville and the Port of Brownsville in

the event the UP/SP merger is approved and consummated?




5. Will BNSF seek to become a party to the June 1982
Agreement for Relocation of Railroad Facilities and for Related
Improvements at or near Brownsville, TX, in connection with
commencement of competitive rail service to and from Brownsville,
TX, and the Port of Brownsville in the event the UP/SP merger is

approved and consummated?

6. Will BNSF establish and maintain terminal facilities at
or near Brownsville, TX, upon undertaking competitive service to
and from Brownsville and the Port of Brownsville in the event the

UP/SP merger is approvad and consummated?

7. Has BNSF committed to station personnel at Brownsville

to promote competitive rail service and to service customer
accounts in the event competitive rail service is instituted upon

approval and consummation of the UP/SP merger.

8. IF BNSF has determined to institute competitive rail
service for Brownsville and the Port of Brownsville through
haulage rights arrangements with UP/SP, will BNSF undertake to
ensure that such rights can e assigr.:d to BRGI should BNSF
subsequently decide not to continue haulage rights service to and

from Brownsville and the Port of Brownsville?




BROWNSVILLE AND RIO GRANDE RAILROAD
FIRST REQUEST FOR PRODUCTION OF DOCUMENTS
1. Identify and provide copies of any documents which
constitute and/or discuss terms, duration and fee payments for
trackage rights and/or haulage rights arrangements as between
UP/SP and BNSF regarding institution of competitive rail service

to and from Brownsville and the Port of Brownsville.

2. Identify and provide copies of any documents which

eonstitute 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 rail
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 rail service to and from

Brownsville and the Port of Brownsville.

5. Produce all written discovery responses provided by
applicarts to any person in connection with the subject

proceeding (whether such responses were provided formally or

14




informally, and whether offered in the form of a pleading, a

letter or otherwise), and copies of all documents provided by

Applicants to any person in ccnnection with this proceeding.

This is a continuing request and is effective throughout the

pendency of this proceeding.

FEBRUARY 20, 1996

Respectfully submitted,

hCL:ti..}au C}"ELﬂ*iﬂ*jA&f_

Keith G. O’Brien

John D. Heffner

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

Counsel for Brownsville and
Rio Grande International
Railroad




CERTIFICATE OF SERVICE

I hereby certify 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
all other parties listed on the Restricted Service List (by first

class mail or a more expeditious manner of delivery).

Rado 212/

Robert A. Wimbish
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY,
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
TO THE APPLICANTS

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

Brownsville and Rio Grande International Railroad ("BRGI")

directs the following interrogatories and informal document
production requests to the Union Pacific Corporation ("UPC"),
Union Pacific Railroad Company ("UPRR"), Missouri Pacific
Railroad Company ("MPRR"), Southern Pacific Rail Corporation
("SPR"), Southern Pacific Transportation Company ("SPT"), St.
Louis Southwestern Railway Company ("SSW"), SPCSL Corp.
("SPCSL"), and the Denver and Rio Grande Western Railroad Company
("DRGW") (collectively, the "Applicants").

BRGI requests that, within 15 days after service of
these requests, Applicants serve their responses on BRGI’s

counsel and make the requested documents available for inspection
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and copying by BRGI or its representatives at the document
depository established by Applicants in this proceeding.
Alternatively, Applicants may produce legible, complete, and
exact copies of responsive documents so long as the documents
themselves are retained and will be made availzole if requested.
In such case, the copies should be sent by expedited delivery to
the undersigned attorneys. BRGI will pay all reasonable costs
for duplication and expedited delivery of documents to its
attorneys.
” Applicants should contact the undersigned promptly to

discuss any objections or questions with a view to resolving any

points of dispute or issues of interpretation informally and

expeditiously.

DEFINITIONS

1. The "Agreement" means the agreement between UPC,
Acquisition (a direct wholly-owned subsidiary of UPRR), UPRR and
SPR to merge, as provided in Exhibit 2 in Volume 7 of the
Application (UP/35P-28).

2. "Applicants" mean the Union Pacific Corporation ("UPC"),
Union Pacific Railroad Company ("UPRR"), Missouri Pacific
Railroad Company ("MPRR"), Southern Pacific Rail Corporation
("SPR"), Scuthern Pacific 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 result from the

Transcztion.




3. vapplication" means the application filed in this
proceeding on November 30, 1995, by the Applicants, including,
where relevant, any amendment or supplemental information submit-
ted by Applicants to the Board.

4. "BNSF" means any and all of following: the Burlington
Northern Inc. ("BNI"), Burlington Norchern Railroad Company
("BN"), Santa Fe Pacific Corporation ("SFP") and The Atchison,
Topeka and Santa Fe Railway Company ("Santa Fe"), and any and all

successor entities resulting from the merger of the above-

identified parties as approved pursuant to Finance Docket No.

32549.

5. "Board" or "STB" means the Surface Transportation Board
and/or its 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 entity created by
the merger of UP and SP.

9. "Depository" means the depcsitory established by
Ppplicants in accordance with the Interstate Commerce
Commission’s order of December 7, 1995 ("Order Adopting Discovery
Guidelines") in these Proceedings, to contain "all documents
relevant to [each evidentiary] filing (other than documents that

are privileged or otherwise protected from discovery)".




10. "Diversion" means an increase or decrease in a
railroad’s participation in traffic over previous levels or an
increase or decrease in a railroad’s share of revenues from the
traffic in question.

11. "Document" means any writing or other compilation of
information, whether printed, typed, handwritten, recorded, or
produced or reproduced by any other process, including: intra-
company communications; electronic mail; correspondence; tele-
grams; memoranda; contracts; instruments; studies; projections;
Torecasts; 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; statistical statements;
qraphs; charts; diagrams, plans; drawings; brochures; pamphlets;
news articles; reports; advertisements; circulars; trade letters;
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 original versions and copies that differ in
any respect from original versions, including

notes; and




both documents in the possession, custody, or
control of Applicants and documents in the
possession, custody, or control of consultants or
others who have assisted Applicants in connection
with this proceeding.
12. "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 position and 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, address, and telephone
nﬁmber of the corporation, partnership, or entity;

(c) when used in relation to a document, means to:

¢1) state the nature of the document (e.g..
letter, memorandum, report, chart);
identify the author, each addressee, and
each recipient; and
state the number of pages, title, and date
of the document and the specific page
number (s), and line number(s), if
possible, where the relevant information
can be found.
(d) when used in relation to an oral communication or

statement, means to:




identify the berson making the communication
or statement and the person, persons, Or
entity to whom the communication or statement
was made;
state the date and place of the communication
or statement;
describe in detail the contents of the
communication or statement; and
identify all documents relating to the
communication or statement;

(e) when used in relation to traffic flows, means to

identify relevant traffic movements by commodity (including 5-

digit STCC code), origin, and destination; and

(f£) when used in any other context means to describe or
explain.

13. "Including" means encompassing without limitation.

14. "Interchange" or "iaterline" includes all forms of
interchange, inciuding run-through trains and haulage. All
references to "interchanc.2" or "interline" traffic includes
potential as well as actual interchange or interline traffic.

15. "Person" means an indi&idual, company, partnership, or
other entity of any kind.

16. "Provide" (except where the word is used with respect
to providing service or equipment), "set forth", "list", or
"describe" means to supply a narrative response in accordance

with 49 C.F.R. § 1114.26. If the information sought in a partic-




ular interrogatory is cohtained in existing documents, those
documents may be specifically identified and produced as an
alternative to supplying a narrative response.

17. "Rates" include contract rates and tariff rates.

18. "Relating to" a subject means naking a statement about,
referring to, or discussing, the gubject, including, as to
actions, any decisions to take, not take, defer, or defer deci-
sion on the action.

19. "Settlement Agreement" means the following ayreements
getween the Applicants and BNSF:

(a) the agreement dated September 25, 1995, and
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-1); and

(c) any additional supplemental agreements between
these parties which relate to the agreement described in 24 (a),
above.

20. "Shipper" means a user of rail services, including a

consignor, a consignee, or a receiver.

21. "SP" means SPT, SSW, SPCSL, and any divisions,
departments, subsidiaries, affiliates, or related companies,
present or former employees, agents, counsel, officers,
directors, advisors, consultants, divisions, and all other

persons or entities acting on behalf of any or all of them.




22; "Studies, anal&seé, and reports" include studies,
analyses, and reports in whatever form, including letters,
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 in 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
Coﬁpany, and any divisions, departments, subsidiaries,
affiliates, or related companies, present or former employees,
agents, counsel, officers, directors, advisors, consultants,
divisions, and all other persons or entities acting on behalf of

any or all of them.

INSTRUCTIONS
1. To the extent that Appiicants consider any of the
following interrcgatories or document requests objectionable,
respond to each part thereof that is not objectionable,
separately identify that part of the interrogatory or document
request that Applicants find objectionable and state the grounds

for each such objection.




2. Unless otherwise specified, these discovery requests
cover the period beginning January 1, 1994, and ending with the
date of response.

3. When producing documents, indicate the specific request
in response to which the documents are produced.

4. Where a request contains subparts denominated by
letters, (e.g., (a), (b)), respond separately to each subpart.

5. If Applicants have informetion that would permit a
partial answer to any interrogatory, but would have to conduct a
Epecial study to obtain information necessary to a more complete
response to that interrogatory, and if the burden of conducting
such special study would be greater for Applicants than for BRGI,
then:

. (a) state that fact;

(b) provide the partial answer that may be made

with information available to Applicant; and

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

produce'such business records, or compilation,

abstract, or summary based thereon, as will

permit BRGI to derive or ascertain a more

complete answer.
6. If a document responsive to any part of a document
request is not presently available:
(a) state that fact;
(b) identify the document to the extent

possible;




state when the document was most recently in
Applicants’ possession or subject to
Applicants’ control and what disposition was made of it;
identify each person currently in possession or
control of the document; and
furnish whatever other responsive documents are
available.
7. 1If the answer to an interrogatory may be derived from

documents in 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 tue documents, indicat-
ing specifically by document date, page and, if possible, line
number where the information can be found.

8. To the extent that any response refers to or consists of
documents in the depository, identify the documents by Bates
number (s) and specific line number(s) as relevant.

9. If any information or document is withheld on the ground.
that it is privileged or otherwise not discoverable,

(a) identify the information or document; and

(b) state the basis for the claim that it is privileged

or otherwise not discoverable.

10. Where any interrogatory or document request refers to
"Applicants" or to any "Applicant', and the response for UR alone
would be different from the response for SP alone, give separate

responses for UP and SP.




11. In responding o any request for data regarding
intermodal traffic, indicate separately data for trsilers and for
containers.

12. Where the response to a request is found in the
response to another request, in the Application, or in documents
in the Depository, it will be sufficient to refer specifically to
relevant portions thereof.

13. All documents requested and other information requested
herein should be supplied or made available in 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 is an obligation
to supplement such responses as may be required. ‘

15. References to railroads, shippers, and other companies
(including Applicants) include: parent companies; subsidiaries;
controlled, -affiliated, and predecessor firms; divisions;
subdivisiuns; components; units; instrumentalities; partnerships;
joint ventures.

16. Unless otherwise specified, all users of the
coniunctive include the disjunctive and vice versa, and words in
the singular include the plural and vice versa.

17. In answering each of the interrogatories, Applicants
are to:

(a) Identify all 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
identified, state the name, title and address of
the custodian of such document, and state whether
such source document may be inspected and copied
by Applicants; and

State whether the information furnished is within
the personal knowledge of the person answering
and, if not, the name of each person to whom the

information is a matter of personal knowledge.

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

3 Specify any changes Applicants plan, after consummation

of the merger, to the frequency and number of train operations

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

Brownsville.

- i Under the Settlement Agreements between Applicants and
BNSF, will BNSF be accorded direct physical access to both
Brownsville, TX and BRGI to institute competitive rail service in

the event the merger is approved and consummated?

3. If BNSF will not be accorded direct physical access to
BRG! -- either via BNSF-exercised trackage rights or haulage
rights -- as a result of the proposed merger, will Applicants

12




impose a switching charge upon the movement of traffic to and
from BRGI and BNSF? If such an additional charge will be imposed

by the Applicants, how much will this charge be?
4. If the response to interrogatory (2) above is in the
affirmative, will such access be accomplished through a grant of

trackage rights to BNSF?

5. Specify the terms and conditions, including compensation

and any limitations on service and access, which would be

attached to a grant of trackage rights to BNSF between Houston

(Algoa) and Brownsville.

6. (a) What form of access to Brownsville industries will

be accorded to BNSF?

(b) What, if any, limitations would be placed on such
access to existing industries and to any new industries locating

in Brownsville in the future?

7. What terminal facilities will be available to BNSF for
purposes of meeting local service requirements for traffic moving

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

8. Have applicants offered tc handle BNSF business to and

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

e




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 utilization of trackage rights?

10. In lieu of undertaking to provide competitive service to
and from Brownsville and the Port of Brownsville by means of

trackage rights, has BNSF requested Applicants to facilitate

provision of post-merger competitive service to and from

Brownsville by handling BNSF business on a haulage basis from
Houston? If so what are the terms and extent of such service

including price and duration?

11. If 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, will Applicants commit to
extend similar rights for BRGI, whereby Brownsville shippers
would be assured of competitive rail service alternatives via a

connection with a class 1 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 traffic with the FNM at Brownsvillé
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(Matamoros, Mexico)?
(b) 1Is such access contingent upon BNSF opting to
accept trackage rights access to Brownsville and the Port of

Brownsville?

13. Will Applicants agree to accord BRGI direct access to
the Mexican border crossing at Brownsville and the right to
interchange traffic with FNM at Brownsville (Matamcios, Mexico)

in order to assure Brownsville shipper and receivers traffic

fioving to and from Brownsville and to Port of Brownsville?

REQUEST FOR PROCJCTION OF DOCUMENTS
1. Identify and provide copies of any traffic and/or market
studies conducted to access the impact of this merger on
Brownsville and the Port of Brownsville including diversion of

traffic to other ports.

2. Identify and provide copies of any documents which
constitute and/or discuss terms duration and fee arrangements for
trackage rights and/or haulage rights options proposed as between
Applicants and BNSF regarding service to and from Brownsville and

the Port of Brownsville.

3. 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 traffic
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_ border crossing at Brownsville and rights to interchange traffic

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
rail 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.

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

trackage and/or haulage rights options thrdugh which BNSF would

be able to provide competitive rail service to and from

Brownsville and the Port of Brownsville.

6. Produce all written discovery responses provided by
Applicants to any person in connection with the subject
proceeding (whether such responses were provided formally or
informally, and whether offered in the form of a pleading, a
letter or otherwise), and copiss of all documents provided by

Applicants to any persecn in cennection with this proceeding.




This is a continuing request and is effective throughout the

pendency of this proceeding.

Respectfully submitted,

: /
; g /Rag
Keith G. O’Brien
John D. Heffner s
Robert A. Wimbish
1920 N Street, N. W.
Washington, D. C. 20036
(202) 785-3700

Counsel for Brownsville and
. Rio Grande Internatiocnal
Railroad
DATED: FEBRUARY 20, 1996




CERTIFICATE OF SERVICE

I hereby certify 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

all other parties listed on the Restricted Service List (by first

class mail or a more expeditious manner of delivery).

Robert A. Wimbish
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nver, Colorado 80248
February 17, 1996

_«% 60 (AB-3 Sub No. 130)
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)

Notice of intervention

d 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
agpiications on historical grounds pertaining to preservation of railroad striictures and
railroad right-of-way, if any, on the Union Pecific Raiiroad, Southern Pacific Lines 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
cate 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 80248

If you have questions or concerns, please contact us at the above address. The

societies telephorie number is [303] 623-6747. My home phone and fax number is
[303] 238-5614. :

Sincerely, ! NTERED )
/ : f Office of the Secretary

Kenton Forrest B 2 0 1994 J I

1
Secretary :‘
f Part of
”: Public Record




% Ir:ThERMQUNTAIN CHAPTER
. of the ; A
NATIONAL RAILWAY HISTORICAL SOCIETY?®

Interstate Commerce Commissior: Docket No.FD-32760 (AB-3 3ub No. 130)
interstate Commerce Commission Docket No.FD-32760 (AB-8 Sub No. 38)

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

| 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 Cenver, Colorado

William A. Mullins
Troutman, Sanders, LLP
501 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 documeni- have been submitted recently, | would appreciate receiving a copy of
the documents.

Kenton Forrest
Secretary




I strongly urge approval of the merger of Union Pacific and Southern Pacific Railroads.

Sincerely,

4/_’ -

Yames M. Foley
State Representative
District 81







.Item No.
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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 32760

UNION PACIFIC CORPORATION, ET AL.
-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, ET AL.

ILLINOIS POWER COMPANY’S
FIRST SET OF INTERROGATORIES
AND DOCUMENT PRODUCTION REQUESTS
TO BURLINGTON NORTHERN RAILROAD COMPANY AND
THE ATCHISON, TOPEKA AND SANTE FE RAILWAY COMPANY

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

=RIERED 1 Marc D. Machlin
Gifice of the Secretary : Michelle J. Morris
PEPPER, HAMILTON & SCHEETZ

| - 1300 19th Street, N.W.
60 2 3 1996 Washington, D.C. 20036

(202) 828-1200
- Part of
Public Record

Attorneys for Illinois
Power Company

February 22, 1996
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Illinois Power Company ("Illinois Power"), by and
through its attorneys, Pepper, Hamilton & Scheetz, hereby
requests that the Burlington Northern Railroad Company and The
Atchinson, Topeka and Sante Fe Railway Company respond to the
following Interrogatories and Document Requests within 15 days
after service, as provided in the Discovery Guidelines adopted by

Judge Nelson in his decision served December 7, 1995.

DEFINITIONS AND INSTRUCTIONS
3 "Applicant" or "Applicants" means one or more of
the parties to the Railroad Merger Application in Finance Docket
No. 32760 filed at the Interstate Commerce Commission ("ICC")
(now the Surface Transportation Board) on November 30, 1995.

r "BN" means Burlington Northern Railroad Company.

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

Railway Company.

4. "BNSF" means BN and SF, collectively.

5. "SP" means Southern Pacific Transportation
Company, St. Louis Scuthwestern Railway Company, and the Denver
and Rio Grande Western Railroad Company.

S "UP" means the Union Pacific Railroad Company, the
former Chicago and North Western Railway Company, Missouri
Pacific Railroad Company, and the former Western Railroad
Properties Incorporated.

75 "Havana Station" means Illinois Power’s Havana

power plant located near Havana, Illinois.
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8. "Wood River Station" means Illinois Power’s Wood
River power plant located near Alton, Illinois.

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 Pacific
Basin Resources’ Sanborn Creek/Bear #3 Mine near Somerset,
Colorade.

. 11. "Skyline Mine" means Coastal Coal’s Skyline Mine
located in Carbon Cour.ty, Utah.

12. "Settlement Agreement” means the agreement between
BNSF and UP/SP dated 3eptember 25, 1995, including all
supplements and amendments thereto.

13. Coal Specifications for Wood River Station means
ash (10 percent maximum, as received), moisture (12 percent
maximum, as received), BTUs (minimum of 11,500) and sulfur
(generating maximum sulfur dioxide emissions of 1.8 pounds per
million BTUs).

14. Coal Specifications for Havana Station means ash
(10 percent maximum, as received), moisture (20 percent maximum,
as received), BTUs (minimum of 10,000) and sulfur (generating

maximum sulfur dioxide emissions of 1.2 pounds per million BTUs).

15. The "information" sought in these interrogatories

shall include all information in the knowledge or possession of
the Applicants’ agents, employees, attorneys, investigators,

outside experts, consultants and any other person or firm
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directly or indirectly subject to the Applicants’ contrecl in any
way whatsoever.

16. "Document" or "documents" shall mean, unless
otherwise indicated, any writings, transcriptions, pictures,
drawings or diagrams of any nature, whether transcribed by hand
or by mechanic=i, electronic, photographic or any other means, as
well as recordings or other sound reproductions, whether or not
now in existence, or written or oral statements or conversations
by whatever means, including by way of illustration, but not by
way of limitation, letters, correspondence, telegrams, personal
telephone conversations, meetings or conferences, notes,
recordings, contracts, agreements, drafts, work papers, labels,
memoranda, inter-office conference, books, records, articles,
studies, results of investigations, reviews, bulletins, minutes
of meetings, resolutions, computer data, stenographers’
notebooks, desk calendars, appointment books, and/or diaries or
papers similar to any of the foregoing, however denominated,
microfilm, work sheets and other written instruments of any kind
and description.

17. If the "document" has been prepared in several
copies, or additional copies have been made, and the copies are

not identical, each non-identical copy is a separate "document."

18. The phrase "all documents" shall mean each and

every document within a stated category, whether located on
premises ownied by the party responding to these Interrogatories

and/or elsewhere or whether or not now in existence. Documents
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located at premises other than the responding party’s premises
are specifically included.

19. "Identify" means:

(a) Wherever you are arked to "identify" a
document, you shall specifically designate the type of 4document
(e.g., letter, inter-office memorandum, report, eté.) and shall
state:

(i) Information sufficient to enable the
requesting party to identify the document, such as its date, the
name of the addressee or addressees, the name of the signor or
signors, the title or heading of the document, and its
appropriate number of pages.

(ii) The identity and addresses of the
person(s) to whom copies were sent.

(iii) The present or last known location of
the possessor of the original of the document (or if that is
unavailable, the most legible copy).

(iv) You may produce any document in lieu of
providing the requested identification.

(b) Wherever you are asked to "identify" a
person, you shall furnish information sufficient to enable the

requesting party to identify and locate the person, including his

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

telephone number), his present position, prior relevant positions
he had and similar identifying information.

(c) Wherever you are asked to "identify" a
communication, you shall indicate the date therecf, whether the

-5~
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communication was o:21 or written, identify the document if the
communication was written (or if an oral communication, whether
the communication was recorded in any manner in any document),

and shall also identify the person or persons who sent, received

or has knowledge of the communication and state the information

communicated.

20. The conjunction "and/or" shall be interpreted in
eﬁery instance both conjunctively and disjunctively so as to
include any information within the scope of any of the
specifications contained in the terms to which the conjunction
"and/or" applies.

21. The term "relating" means referring, evidencing,
including, constituting, comprising, containing, setting forth,
showing, disclosing, describing, explaining, summarizing,
mentioning, or concerning, directly or indirectly.

22. If you cannot answer any portion of any of the
follewing interrogatories in full, after exercising due diligence
to secure the inf<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>