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March 28, 1996

Office of the Secretary

Case Control Branch

Attn: Finance Docket No. 32760
Surface Transportation Board
1201 Constitution Avenue, N.W.
Washington, D.C. 20423

RE: Compliance with Decision No. 26, dated March 22, 1996 re-
garding Finance Docket No. 32760, ICC Dockets AB-12 (Sub-No.
1880) and AB-8 (Sub-No. 39

Dear Sir:

This letter serves to notify the Secretary and all parties
of record not previously notified of all filings made to date by
the Colorado Department of Public Health and Environment. The
documents followed are:

COLO-1: Notice of Intent to Participate; COLO-2 Amended Notice of
Intent to Participate; COLO-4:(sic) Request for Change of Status;
COLO-5, letter notifying parties of filings to date, and COLO-6,
Joint Comments of the Colorado Department pgof Public Health and
Environment and the United States Environmental Protection Agency
Region VIII.

Sincerely,

T —— 5 M
ENTERED | e |-

Oftice .t the Secretary 4 Jape T. Feldman
' ASsistant Attorney General
APRE 1996 Natural Resources Section

(303) 866-5073
Part of
Public Record




—CERTIFICATE OF SERVICE

I certify that I have this day served copies of the within
Notice of Prior Filings by depositing copies of same in Federal
Express mail, prepaid, at Denver, Colorado this ﬂgday of March,
1996, addressed as follows:

William G. Mahoney, Esq.
Highsaw, Mahoney & Clarke, P.C.
1050 17th Street, N.W.
Washington, D.C. 20036

Betsy B. Monseau

Cyprus Amax Coal Sales Corp.
€100 East Mineral Circle
P.O. Box 3299

Englewood, CO 80112-3299

f the Colorado Attorney General
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SUITE @00
1233 20™ STREET. N.W.
WASHINGTON, D.C. 2C038

(202) 223-4700

TELECOPIER: 202-298-7138

Tuesday, April 2, 1996
(202) 833-5262

Mr. Vernon Williams
Secretary
Surface Transportation Board

f ¥ 703
180T Conntitation Ave, WAV 1 L. G [0 /&w 22

Washington, D.C. 20423-0001
Dear Mr. Williams: /

Enclosed is a disk with the_ Highly Confidential Versi of the

Verified Statement of Henry B. McFarland, submitted in Finance Docket

32760. It is in Word Perfect 5.1 format on a MS-DOS readable disk.
J Appendix B is in a separate document saved as an Excel text file.

i If there are any problems in reading the disk, please call me at 202-
833-5262.
Sincerely Yours,

Koy % %, Tudy

Henry B. McFarland

Senior Economist

-

Office of the Secretary

APR 3 1996

Part of
Public Record
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57— IMAN SANDERS LLP

DR NEYS AT L AW

A LIMITED LIABILITY PARTNEASHIP

NATIONSBANK PLAZA
999 PEACHTREE STREET, N.E. - SUITE 750 600 PEACHTREE STREET, N.E. - SUITE 5200 601 PENNSYLVANIA AVENUE, NW.
ATLANTA, GEORGIA 30309-3964 ATILANTA, GEORGIA 30308-2216 SUITE 640
TELEPHONE: 404-885-3651 FTELEPHONE: 404-885-3000 NORTH BUILDING
FACSIMILE: 404-885-3652 FACSIMILE: 404-385-3900 WASHINGTON, D.C. 20004
TELEPHONE: 202-274-2950C
FACSIMILE: 202-274-2994

HAND DELIVERED

Mr. Vernon A. Williams
Surface Transportation Board
Case Control Branch

Room 2215

1201 Constitution Avenue, N.W.
Washington, D.C. 20423

Re: 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

Dear Secretary Williams:

Enclosed are the disks containing Appendices 5 and 6 to the Verified Statement of Dr.
Curtis Grimm. These. disks were inadvertently omitted from the disks that were sent with The
Kansa; City Southern Railway Company’s Comments and Request for Conditions ("KCS-33").
Tiiese Appendices appea- at Volume III, pp. 373 through 452.

/
' Sincerely yours,

et T

William A. Mullins

[ ENTERED | '
Office of the Secretary

APR 3 1996

Part of
Public Record
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ARKANSANS FOR COMPETITIVE RAIL
P. O. BOX 552
BRINKLEY, ARKANSAS 72021

March 29, 1996

Ms. Linda T. Morgan, Chairman
Surface Transportation Board
Department of Transportation
1201 Constitution Ave., NW
Washington, DC 20423

In re: Union Pacific/Southern Pacific Merger
Finance Docket No. 32760

Dear Ms. Morgan:

In reference to the above matter, we are transmitting in five
separate envelopes 503 names of individuals opposing the merger
of the Union Pacific/Southern Pacific Railroads, postmarked March
29, 1996 from the United States Post Office, Brinkley, Arkansas.

Very truly yours,

ARKANSANS FOR COMPETITIVE RAIL

Office of the Secretary

APR 4 1996 Rﬂ:ﬂVfb“&;}

F\
' APR 219 B
Part of MALL 96 .

Public Record
MANAcc GEMENT
1.C.C.
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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 COMPANY

NOTICE OF WITHDRAWAL OF COUNSEL FOR
INTERNATIONAL BROTHERHOOD OF BOILERMAKERS,
IRON SHIP BUILDERS, BLACKSMITHS, FORGERS AND HELPERS

Highsaw, Mahoney & Clarke, P.C. hereby withdraws as counsel
for the International Brotherhood of Boilermakers, Iron Ship
Builders, Blacksmiths, Forgers and Helpers (“IBB”) in this
prgceeding. Late in the day on March 29, 1996, the due date for
co;ments, IBB entered a settlement with the Applicants under
which IBB changed its position to support for the proposed
transaction. IBB will continue to participate in this case but
through its own representative, Joseph A. Stinger. Any filings

by IBB will be filed under the acronym "IBB". Service of any

filings on IBB should be made on its representati




™

Joseph A. 3tinger
Assistant To President
International Brotherhood Of Boilermakers & Blacksmiths
570 New Brotherhood Building
Kansas City, KS 66101

Respectfully submitted,

/)

11¥ah G. Mahoney
Richard S. Edelman
Donald F. Griffin

HIGHSAW, MAHONEY & CLARKE, P.C.
1050 17th Street, N.W.

Suite 210

Washington, D.C. 20036

(202) 296-8500

Dated: April 2, 1996 Counsel for Allied Rail Unions




-3~
CERTIFICATE OF SERVICE
I hereby certify that I have this day caused to be served a
copy of the foregoing Notice Of Withdrawal Of Counsel For
International Brotherhood of Boilermakers, Iron Ship Builders,
Blacksmiths, Forgers and Helpers to all parties of record on the

attached service list, by first-class mail, postage prepaid.

Dated at Washington, D.C. this 2nd day of april, 1996.

Rlﬁd S Edelman







_ . o &2l976
MONTANA FARMERS UNION PO. Box 24T

Great Falls, MT 59403-2447

Item No.Z Phone 406 - 452-6406
Fax 406 - 727-8216

Page Count |

/J{,ol 2%

March 29, 1996

Hon. Vernon A. Williams, Secretary
Surface Transp~rtation Board

12th & Constitution Avenue, N.W.
Washington, D.C. 20423

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

Dear Sir:
Eaclosed please find a diskette containing the the Montana Farmers Union Request

for Conditions, Protest and Comments in the above-styled proceeding. This diskette
is formatted in WordPerfect 5.1 format.

Sincerelz S ;

George Paul, Executive Director
Montana Farmers Union

P.O. Box 2447

Great Falls, Montana 59403
406-452-6406 phone
406-727-8216 FAX

N
Office of the Secretary

APR 4 1996

Part of
Public Record
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~ ZPARTMENT OF THE ARMY
TATES ARMY LEGAL SERVICES AGENCY
901 NORTH STUART STREET
AKLINGTON, VA 22202-1837

Subject: Finance Docket No. 32760 Union Pacific, Union Pacific Railroad Company,
and Missouri Pacific Railroad Company - Control and Merger - Southern Pacific Rail
Corporation, St. Louis Southwestern Railway Company, SPCL Corp., and The Denver
and Rio Grande Western Railroad Company

Office of the Secretary

Case Control Branch

Attn: Finance Docket No. 32760
Surface Transportation Board
1201 Constitution Avenue NW
Washington, DC 20423

Dear Secretary:

Enclosed is a computer disk formated in Word Perfect 5.0. The Comments of
Major General Roger G. Thompson, Jr., on the behalf of the U.S. Department of
Defense and All Other Federal Executive Agencies in the ahove-referenced proceeding
are under “Rail2.doc”. The original and 20 copies of this document were previously
filed with the Surface Transportation Board on March 27, 1996. If you have any
prgblems with this disk, please call Mr. Peter Q. Nyce, Jr. at (703) 696-1644.

/

Peter Q. Nyce, Jr.
General Attorney
Regulatory Law Office

Enclosures f —T:m‘_—_"""‘tngy-—-]
on i

ice of the Secretary

APR 4 1994

E Part of
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ﬂﬂ[ 9L COUTT & RASENBERGER, L.L.P.
-48 SEVENTEENTH STREET, N.W.
WASHINGTCN, D.C. 20006-3939
TELEPHONE : (202) 298-8660

FACSIMILES: (202) 342-0683
(202) 342-1316

April 2, 1996

VIA HAND DELIVERY

Vernon A. Williams

Secretary

Surface Transportation Board

Room 2215

12th Street & Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Sierra Pacific Power Company and Idaho Power Company -
Request for Conditions and Comments

Finance Docket No. 32760
Dear Secretary Williams:

We were informed that the 3.5" computer disk containing a
copy of the highly confidential version of SPP-10, Request for
Conditions and Comments by Sierra Pacific Power Company and Idaho
Power Company, which was filed on March 29, 1996, is incomplete.
Accordingly, we are enclosing a second 3.5" computer disk in Word
Perfect 5.1 format that contains the following information that
was inadvertently omitted:

/

X Summary of Evidence and Argument
2. Verified Statement of Jeffery W. Hill
3. Certificate of Service

We apologize for this error.

: sinsfrely,

SF3 41994 i aichard A. Allen ;

=1 Partof g Attorney for Sierra Pacific Power
2 Fublic Racord s Company and Idaho Power Company

Enclosure

CORRESPONDENT OFFICES: LONDON, PARIS AND BRUSSELS
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2
Counsel/Environmental
Tel 801578 6972
Fax 801 578 6999

Office of the Secretary

Case Control Branch

Attn: Finance Document No. 32760
Surface Transportation Board

1201 Constitution Avenue, N.W.
Washington, D.C. 20423

Re:  Compliance with Decision No. 26, issued March 25, 1996, regarding
Finance Docket No. 32760, 1CC Dockets AB-12 (Sub-No. 1880) and
AB-8 (Sub-No. 39)
Dear Sir/Madam:

I enclose an original and five copies of a Certificate of Service, which certifies
Viacom International Inc.’s compliance with Decision No. 26 of Finance Docket No. 32760
requiring parties to serve additional other parties with a list of numbered pleadings submitted
in connection with the above-referenced matter.

Sincerely,

jeffrey B. Gro§

Enclosures

cc: (w/o encls.)
Felicity Hanney, Esq.
Arvid E. Roach II, Esq.
Paul A. Cunningham, Esq.

SLC1-21329.1 21980-0010




CERTIFICATE OF SERVICE

Pursuant to D-cision No. 26 in Finance Docket No. 32760, I certify that on this

27th day of March 1996, I served a list of numbered pleadings submitted by Viacom

International Inc. to the additional parties of record listed below by causing it to be mailed via

U.S. Mail, postage prepaid.

Mr. Richard S. Edelman
Highsaw, Mahoney & Clarke
1050 17th Street, N.W., Suite 210
Washington, DC 20036

Mr. Donald F. Griffin

Highsaw, Mahoney & Clarke
1050 17th Street, N.W., Suite 210
Washington, DC 20036

Mr. Willam G. Mahoney

Highsaw, Mahoney & Clarke

1050 17th Street., N.W., Suite 210
Washington, DC 20036

SLC1-21329.1 21980-0010

Ms. Besty B. Monseau

Cyprus Amax Coacl Sales Corp.
9100 East Mineral Circle

PO Box 3299

Englewood, CO 80112-3299

Clinton Miller, III

United Transpotration Union
14600 Detroit Avenue
Cleveland, OH 4407

Mr. James J. Irlandi

STB Practitioner

1809 N. Broadway, Suite F
Wichita, KS 67214

U

[ ffrey B. Groy\




Viacom Inc.

One Utah Center

201 South Main Street, Suite 1100
Salt Lake City UT 84111-4904

Vice President
Counsel/Environmental

Tel 801578 6972
Fax 801 578 6999

VIACOM

TO ADDITIONAL PARTIES OF RECORD

Re:  Compliance with Decision No. 26, issued March 25, 1995, regarding
Finance Docket No. 32760, ICC Dockets AB-12 (Sub-No. 1880) and
AB-8 (Sub-No. 39)

Dear Sir/Madam:

This letter serves to notify additional parties of record of all filings made to date
by Viacom International Inc. in connection with the above-referenced matter. The document
filed to date is:

VII 0001 Notice of Intent to Participate

Parties wishing to obtain a copy of this document should contact the
undersigned.

d Sincerely,

/
i A’*\
Jeffrey B. Groy

Secretary, Surface Tranrportation Board
Felicity Hanney, Esq.

Arvid E. Roach II, Esq.

Paul A. Cunaingham, Esq.

SLC1-21331.1 21980-0010
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b Westem Railroad Com
Yo ! ZRWd 3i Oak Terrace o
PR ghster Groves, MO 63119-3614
3 52 PHW U(:):SS-I”I

OFfior o CC  Voice Mail 314-855-3005 FAX 314-961-0574
vC OF SECRETARy  Mobile 314-740-9485

March 25, 1996

Secretary Vemnon Williams
Surface Transportation Board
Department of Transportstion
1201 Constitution Avenue NW
Washington, D.C. 20423

On 2/23/96, the Missouri Secretary of State Chartered (R422812) the LACKLAND
WESTERN RAILROAD COMPANY for the purpose of acquiring, maintaining, constructing
and operating a railroad for public use in the conveyance of persons and property between
Centaur, MO and E. St. Louis, IL, a distance of 42 miles. The trackage (23 mi) and
Operating Rights (18 mi) is owned and operated by the St. Louis Southwestern Ry. Co., a
subsidiary of Southern Pacific Trans. Co. Southern Pacific has agreed to be acquired by
Unioa Pacific currently before the Surface Transportation Board ("STB") as FD 32760.

Lackiand Western has become a party to Association of American Railroads Interchange Car
Service/Car Hire, and sectior 10706 Agreements and paid the AAR's Administration Fee to
reserve "LKWR" as its reporting marks. Lackland Western has become a full carrier member
of the American Short Line Railroad Association ("TASLRA").

Lackland Western has beea in contact with UP's Rebensdorf and SP's Ongarth and has
decided to make application to STB to become & party of record and possibly intervene in
FD 32760. .

THis application is being FAXed to you at 202-927-6419 and 202-927-5647 at the suggestion

of one of your staff members. : ’,b
04 WM i o0y %s‘/f(, ' P

C. A. Mennell
President

A

Office of the Secretary

APR 4 996!

Part of
Public Record
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March 20, 1996

Honorable Vernon A. Williams
Office of the Secretary

Attn: Finance Docket No. 32760
Surface Transportation Board
1201 Constitution Avenue, NW
Washington DC 20423

RE: Union Pacific Corp. et al. -- Control and Merger -- Southern

Dear Secretary Williams:

CERTIFICATE OF SERVICE

As required by Decision No. 17, | hereby certify that a copy of the
previous filing by East Bay Regional Park District in this proceeding has
been served by first-class U.S. mail, postage pre-paid, upon the
additional parties of record designated in Decision No. 17. Five copies
of this Certificate is enclosed.

Very truly yours, 'WI
. ’ ry

GRAHAM & JAMES ur , ;
e < MAR 2 7 1996

Part of
Public Record

Susan B. Berson

Attorneys for East Bay
Regionai Park District

A California Registered
Uimited Liability Partne :
incluging Professional
Corporations

Attorneys

2000 M Street, N.W.
Suite 700
Washington, DC
20038-3307

Tel (202) 463 0800
Fax (202) 463 0823

Direct tel

(202) 833-0851

h. ernet
sgersen@gj.com

"p

uraham & James ur

Los Angeles
Newport Beach
New York

Palo Alto
Sacramento
San Francisco
Seattle
Washingten, DC

Beijing
Tokyo

Dusseldorf
London
Milan

Deacons Graham
& James

Bangkok

Hanoi

Ho Chi Minh City
Hong Kong

Jakarta

Taipe:

Brisbane
Canberra
Melbourne
Perth
Sydrey

Affilisted Offices

Berlin
Brusseis
Bucharest
Frankfurt
Hamburg
Leipzig
Munich
Prague

Mexico City

Jeddah
Kuwait
Riyadh
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- MNNSYLVANIA AVENUE, N.W.

:H;CAGC » 202-463-2000
JERLIN TELEX 892603
BRUSSELS WASHINGTON. D.C. 20006-1882 FACSIMILE
HOUSTON o 202-861-0473
LONDON
LOS ANGELES
NEW YORK
MEXICO CITY CORRESPO ?SNT

JAUREGUI, NAVARETTE, NA?ZH YR

ERIKA Z, JONES
202-778-0642

TO ALL PARTIES OF RECORD

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

Burlington Northern Railroad Company and The Atchison,
Topeka and Santa Fe Railway Company ("BN/Santa-Fe") ask that all
parties submitting March 29 filings serve two (2) copies of those
filings on BN/Santa Fe at the addresses below by the most
expeditious means possible:

Erika Z. Jones

Adrian L. Steel, Jr.

Roy T. Englert, Jr.
Kathryn A. Kusske

Mayer, Brown & Platt

2000 Pennsylvania Ave., NW
Washington, DC 20006

Jeffrey R. Moreland

Richard E. Weicher

The Atchison, Topeka and Santa Fe
Railway Company

1700 East Golf Road

Schaumburg, Illinois 60173

Janice G. Barber

Michael E. Roper

Burlington Northern Railroad Company
3800 Continental Plaza

777 Main Street

Ft. Worth, Texas 76102-5384

BN/Santa Fe requests that parties with representatives or
counsel in the Washingtor, DC area either: (i) serve counsel for
BN/Santa Fe by hand delivery on or before March 29; or (ii) call
Kelley O’Brien at (202) 778-0607 on or before March 29 and
arrange for pick-up of the filing.




\ll- Parties of Record
arch 26, 1996
page 2

BN/Santa Fe requests that all other service be made by
overnight mail for Saturday delivery. Upon request, Ms. O’Brien
will provide parties with an overnight courier account number
that may be used by parties serving BN/Santa Fe by overnight
mail.

Thank you for your assistance.

Sincerely,

&7
bl s

Erika &.cJones

Hon. Vernon A. Williams
Hon. Jerome Nelson
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" 'Pade Count 3 :OUTT & RASENBERGER, L.L.P.
:& ueq —8 SEVENTEENTH STREET, N.W.
3SHINGTON, D.C. 20006-3939
'ELEPHONE : (202) 298-8660
FACSIMILES: (202) 342-0683
(202) 342-1316

March 26, 1996

Parties of Record on the Surface Transportation
Board's Service List for Finance Docket No. 32760
Listed in Decision No. 26

The Texas Mexican Railway Company, in compliance with Decision
No. 26, served March 25, 1996, hereby provides to you a list of
each of its numbered pleadings in this case. Any Party of Record
wishing to have copies of any pleading on this list should send a
request to:

Richard A. Allen =

Andrew R. Plump 2530 Qe

John V. Edwards Ve A

Zuckert, Scoutt & Rasenberger,

888 17th Street, N.W.

Suite 600

Washington, D.C. 20006

2 |

Copies of requested pleadings will be sent within three (3) days
of receipt of the request.

Certificate of Service

I certify that I have served by U.S. mail, postage pre-paid,
this Notice and the attached List of Numbered Pleadings of the
Texas Mexican Railway Company on all Parties of Re d listed in

Decision No. 26.
dwardS\\‘Rasen;;::>
Scoutt & rger, LLP

888 17th Street, N.W.
Suite 600
Washington, D.C. 20006

Dated: March 26, 1996

~ ENIERED
Office of the Sacrstary

L

|

! MAR 2 7 1996
i
i’_ B gﬁggﬁacord

CORRESP ONDENT OFFICES: LONDON, PARIS AND BRUSSELS




List of Numbered Pleadings for
THE TEXAS MEXICAN RAILWAY COMPANY

N

Designation Date . Description

T™M-1 Aug. 28, 1995 Notice of Intent to Participate

T™M-2 Sept. 18, 1995 Comments of the Texas Mexican Railway Company in
Opposition to the Proposed Procedural Schedule

TM-3 Dec. 7, 1995 Request to place Representatives of the Texas Mexican
Railway Company on the Restricted Service List

T™ 4 Dec. 18, 1995 The sexas Mexican Railway Company’s First
Interrogatories to the Applicants

Dec. 18, 1995 The Texas Mexican Railway Company's First Request to
the Applicants for the Production of Documents

Jan. 24, 1996 The Texas Mexican Railway Company's Comments in
Support of the Motion of the Western Shippers Coalition
for Enlargement of the Procedural Schedule

Jan. 29, 1996 The Texas Mexican Railway Company’s Description of
Anticipated Responsive Application

Jan. 29, 1996 The Texas Mexican Railway Company’s Petition for
Waiver or Clarification

Feb. 2, 1996 The Texas Mexican Railway Company’s Second
Interrogatories to the Applicants

Feb. 2, 1996 The Texas Mexican Railway Company’s Second Request
to the Applicants for the Production of Documents

Feb. 5, 1996 The Texas Mexican Railway Company’s First
Interrogatories to Burlington Northern Santa Fe

Feb. 5, 1996 The Texas Mexican Railway Company's First Request to
Burlington Northern Santa Fe for the Production of
Documents

Feb. 26, 1996 List of Numbered Pleadings by the Texas Mexican
Railway Company served on all PORs




.

Feb. 26, 1996

Feb. 26, 1996

Mar. 4, 1996

Mar. 4, 1956

The Texas Mexican Railway Company’s Third

- Interrogatories to the Applicants

The Texas Mexican Railway Company’s Third Request
to the Applicants for the Production of Documents

Objections of the Texas Mexican Railway Company to
the Applicants’ First Set of Interrogatories and Request
for Production of Documents

Objections of the Texas Mexican Railway Company to
the First Interrogatories and Request for Production of
Documents of the Burlington Northern Railroad
Company and the Atchison, Topeka and Santa Fe
Railway Company

List of Numbered Pleadings by the Texas Mexican
Railway Company served on all PORs listed in Decision
No. 17

Response of the Texas Mexican Railway Company to the
Applicants’ First Interrogatcries and Request for the
Production of Documents

Response of the Texas Mexican Railway Company to the
First Interrogatories and Request for the Production of
Documents of the Burlington Northern Railroad
Company and the Atchison, Topeka and Santa Fe
Railway Company

Response of the Texas Mexican Railway Company to the
Applicants’ Appeal of the ALJ's Order Restricting
Applicants’ Discovery







LAW CFFICES

WCOUTT & RASENBERGER. LR,
188 SEVENTEENTH STREET, N.w.
- ASHINGTON, D.C. 20006-3939
TELEPHONE : (202) 298-8660
FACSIMILES: (202) 342-06823
(202) 342-1316

March 26, 1996

VIA HAND DELIVERY

Vernon A. wWilliams

Secretary

Surface Transportation Board

Room 2215

12th Street & Constitution Avenue, N.W.
Washington, D.c. 20423

Re: Union Pacific Corp., Union Pacific RR. Co. and
Missouri Pacific RR Co, -- Control and Merger ~-
Southern Pacific Rail Corp., Southern Pacific

Transp. Co., St. Louis Scwthwestern Rw. Co., SPCSL
Corp. and The Denver and Rio Grande Western RR Co.,

Dear Secretary williams:

Also enclosed is a 3.5" floppy computer disc containing a
copy of the filing in Wordperfect 5.1 format.

Sincerely,

Richard A. Allen
Jennifer P. Oakley

Enclosures

CCc: Honorable Jerome

Restricted Service Lis&ﬁw%?,fgqsi)ma,y

MAR 2 7 1996’

Part of
x Public Record

CORRESPONDENT OFFICES: LONDON, PARIS AND BRUSSELS




LAW OFFICES

ZUCKERT, SCOUTT & RASENBERGER, L.L.P.
2 888 SEVENTEENTH STREET, N.W.
WASHINGTON, D.C. 20006-3939
TELEPHONE : (202) 298-8660
FACSIMILES: (202) 342-0683
(202) 342-1316

March 26, 1996
SPP-9

Parties of Record ("POR") on the Surface Transportation
Board's Service List for Finance Docket No. 32760
Listed in Decision No. 26

Sierra Pacific Power Company and Idaho Power Company, in
compliance with Decision No. 26, served March 25, 1996, hereby
provide a list of each of its numbered pleadings in this case.
Any POR wishing to have copies of any pleading on this list
should send a request to:

Richard A. Allen

James A. Calderwood

Jennifer P. Oakley

Zuckert, Scoutt & Rasenberger, LLP
888 17th Street, N.W.

Suite 600

Washington, D.C. 20006

Copies of requested pleadings will be sent within three (3) days
of receipt of the request.

Certificate of Service

I certify that I have served by U.S. mail, postage pre-paid,
this Notice and the attached List of Numbered Pleadings of Sierra
Pacific Power Company and Idaho Power Company on all Parties of
Record listed in Decision No. 26.

Dated: March 26, 1996 i;;>£:?

ennif P. Oakley
Zuckert, Scoutt & Rase ger, LLP
888 17th Street, N.W.
Suite 600
Washington, D.C. 20006




List of Numbered Pleadings for
8ierra Pacific Power Company

Idaho. Power Company

Designation  Date

IPC~1

SPP~-1

SPP~2

Dec. 29, 1995

Dec. 7, 1995

Dec. 20, 1995

26,

Document not numbered

Description

Notice of Intent of Idzho Power
Company to Participate

Notice of Intent of Sierra Pacific
Power Company to Participate

Request to place Representatives of
Sierra Pacific Power Company on the
Restricted Service List

First Reguest of Sierra Pacific
Power Company and Idaho Power
Company to Applicants for the
Production of Documents

First Interrogatories of Sierra
Pacific Power Company and Idaho
Power Company to Applicants

List of Numbered Pleadings by
Sierra Pacific Power Company Served
on all PORs

Sierra Pacific's Objections to
Applicants' First Set of
Interrogatories and Request for the
Production of Documents

List of Numbered Pleadings by
Sierra Pacific Power Company Served
on PORs Listed in Decision No. 17

Response of Sierra Pacific Power
Company to the Applicants' First
Interrogatories and Request for
Production of Documents

Response of Sierra Pacific Power
Company to the Applicants' Appeal
of the ALJ's Order Restricting
Applicants' Discovery

List of Numbered Pleadings
Sierra Pacific Power Compa
on PORs Listed in Decisi







DEPARTMENT OF
TRANSPORTATION
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Vernon A. Williams g | g : : ,
Surface Transportation Board War 5 1995aII - ?:on:;')c;a%ﬁ'gg
1201 Constitution Avenue NE) Fax (503) 986-4174
Washington DC 20423-0001 bk
File Code: PLA 16-4-2
TS

RE: Finance Docket No. 32760, UNION PACIFIC CORPORATION, UNION

PACFIC RAILROAD CO, AND MISSOURI PACIFIC RAILROAD CO. --Control and

Merger --SOUTHERN PACIFIC RAIL CORP., SOUTHERN PACIFIC

TRANSPORTATION CO., ST. LOUIS SOUTHWESTERN RW. CO., SPCSL CORP.

And THE DENVER AND RIO GRANDE WESTERN RAILROAD CO.

The State of Oregon, through its Department of Transportation, in compliance with Decision No.

16, has served a copy of its Notice of Participation, as well as that of the Port of Portland, on all
Parties of Record in this proceeding.

CERTIFICATE OF SERVICE

| certify that | have served by US mail , postage pre-paid, this Notice on all Parties of Record in
this proceeding.

Dated: February 29, 1996 4 / )
audia L. Howells |

Oregon Department of Transportation

, RN EED
q Offica of the Sacratary

MAR 2 6 1996

an of

' (3. biblc Record 1

Transportation
Development Branch
Mill Creek Office Building
555 13th Street NE

Salemn, OR 97310







Item No.  LAW CPFICES

ON & JESSUP, P.C.
Page Count_ . 2\ TH WASHINGTON BOULEVARD

' Y 3# W—ﬁ_ 'CST OFFICE BOX 1240

, INGICN, VIRGINIA 22210

(703) 525-4050
e . L e e em—
SOR—— TBLBCOPIER

Office of the Secretary . (703) $25.4054

INTERNET
a ‘ TRANSLAW@DOS.DOSYS.COM
WILLIAMP. JA IR m m
SUEERN O< arch 21, 1396
JONNT. SULLIV

JOHN . COPLEY] s:&:'amm

Mr. Ver

Secretary

Interstate Commerce Commission
12th & Constitution Ave., N.W.
Washington, DC 20423

Re: Union Pacific Corp., Union Pac fic
Railroad Co., and Missouri Pac.fic
Railroad Co.-~Control and Merger-~-
Southern Pacific Rail Corp., Southern
Pacific Transportation Co., St. Louis
Southwestern Railway Co., SPCSL Corp.
and The Denver and Rio Grande Western
Railroad Co.

Finance Docket No. 32760

Dear Mr. Williams:

This letter is being sent to all parties of record to notify them that
the following documents were filed in the above-captioned proceeding by Save
The Rock Island Committee (STRICT):

1. Reply in Opposition of Save the Rock Island Committee, Inc., to Petition
For Waiver of or Exemption From 49 U.S.C. Section 10904(E)(3) and 49
C.F.R. Section 1152.13(D) (STRC-1), filed August 24, 1995.

Reply in Opposition of Save the Rock Island Committee, Inc., to Petition
to Establish Procedural Schedule (STRC-2), filed August 24, 1995.

Reply in Opposition of Save the Rock Island Committee, Inc., to Petition
For Waiver of 49 C.F.R. Section 1152.22(D) (STRC-3), filed August 31,
1995.

Motion of Save the Rock Island Committee, Inc., to Reject Impermissible
Pleadings (STRC-4), filed August 31, 1995.

Comments of Save the Rock Island Committee, Inc., on Proposed Procedural
Schedule (STRC~5), filed September 18, 1995.

STRICT also filed a notice of intent to participate (STRC-6) on December 15,
1995, and served discovery on applicants (STRC-7), service of which on all
parties is not required by Decisioun No. 16 in the referenced proceeding.

This letter is being served on all parties of record following recent
communications from your office correcting earlier advice that the foregoing
notification of filings was not required by Decision No. 16. Under the
circumstances, a waiver of the time limit for serving this list of pleadings
is requested if necessary. Any party requiring a copy of any of the foregoing
documents who has not previously received same should request it from me.

Very truly

Jackson, Jp.
WPJ/jmb

cc: Mr. Jim Link
All Parties of Record




. CERTIFICATE OF SERVICE
I, W111£1m°9; Jackson, Jr., counsel for Save the Rock Island Committee,

Inc. ("STRICT"), certify that on this 21st day of March, 1996, I caused a copy

of +the attached notice to be served by first-class mail, postage prepaid, on

all known parties of record in Finance Docket No. 32760.
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. LAW OFFICES
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GorpON P. MacDougaLL S0 SRSD 8o
oes CO.HﬂIC‘ﬂCUT AVE, N. W, 223-9738

WasHINGTON, D. C. 20036

March 22, 1996

Vernon A, Williams

Secretary

Surface Transportation Board
Washington, DC 20423

Re: F.D. No. 32760, et al.
Union Pacific-Control & Merger-Southern Pacific

Dear Mr. Williams:

This is to certify, in accordance with Decision No. 17
(served March 7, 1996), that I have served a copy of all filings
submitted so far in this proceeding (UTUI-1, JDF-1) on behalf
of United Transportation Union, Tllinois Legislative Board, and
United Transportation Union, Gernzral Committee of Adjustment,
on all designated parties of record by first class mail postage-
prepaid.

Very truly yours

Attorney for UTU-IL and UTU-GCA
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Brotaerhood of Locomotive Engineers

SEATTLE. NASHINGTCH

PRESIOENT e ;._ cramman Dan Potoshnik

SECRETARY-TRgABUAER
_ ADOnmess.

AQDRERS:
14203 183rd Ave. SE
Renton Wash. 98059
206-255~6984

Mr. Jerome Nelson Federal Energy Regulatory Commission

Mr. Vernon Williams United States Dept. of Transportation (¢¢f
Surface Transportation Board

12th and Constitution Ave. NW Room 1324

Washington DC 20423

Gentlemen,

I am writing asking for party status to the pending UP-SP merger,
because of the work we have done as Union Pacific engineers being
diverted to the BNSF Railrocad apparently as a trade off or as a deal
to gain BNSF railroad support for the UP-SP merger.

Please review some of the enclosed letters which describe the '
expanding situation in the Pacific Northwest and Washington State in
particular. I will begin with our problems with the proportional rate

sCheme, where two carriers bid to serve a custome: and the successful —=

bidder either provides the service or contracts with the unsuccessful
bidders crews to provide the service. I compare this to the oil
business where you buy brand A gasoline however it comes out of the

brand D pipeline. This confuses the custamer while charging more for
the service.

Haulage agreements allow railroad management to decide who will
provide the service rather than the customer who pays for the service. |l -~
This is anti competitive and does not improve the situation. " &

Service measures a railroads commitment by management to serve and
the condition of its equipment, availability, access, and crews skill
in providing the service day after day. For example if a particular
railroad needs motive power in it"s coal fields, the higher rate coal
business will command the exira hcrsepcwer and the customers at the
Ports of Seattle and Tacoma Wash. will have to hold business to wait
for available locomotives. When the monopoly one railroad, BNSF has for
control over all east west routes and all north south routes in the

state of Washington then the customer and rates and access will be
limited.

- . e S ——

{ Unlon Pacific employees have asked for UP railrocad to negotiate with
the BNSF for access to a soon to be reopened east west route to help
with congestion and access to the western Washington ports, but UP
managemer.c seems to be paralyzed with fear that the BNSF might object
or withdraw support to the pending UP-SP merger. When the BN and the
Santa Fe merger combined a far reaching single line service, the UP
railroad received a small trackage access in Nebraska. Now when the
UP-SP merger is being considsred the BNSF railroad will receive
several hundred miles of trackage rights and International connections
to Mexico and trackage rights between Bieber and Stockton California
for a single line service between San Diego and Vancouver BC Canada.
This includes access for BNSF to every -west coast sea port.
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We have watched BN railroad block out UP access to the coast route
between Seattle and Vancouver BC Canada, about 120 miles. We have
also watched BN deny access to their double track between Seattle and
Tacoma, (29 miles) when congestion on the UP single track plugged up
traffic. The closed BNSF Stampede pass route will soon be reopened
with help from Washington state DOT and other government agencies, the
BNSF has said they will keep it closed if UP railroad and crews had
access to this route when th~ BNSF keeps traffic bottled up on the
BNSF s Tacama Portland route. The UP has given trackage to the BNSF on
the UP Olympia branch and the Grays harbor branch and diverted many
main line trains to the BNSF and access at many points in between.

Apparently BNSF is determined tc take all the business while giving
little or no access to UP railroad. The balance has been lost with the
merger of the BN and the Santa Fe railroads.

I think you have the hardest job of all trying to restore balance to
the rail system and som: measure of competition to the railroad system
in the western United States dominated by the BNSF which has been
determined to block any campetition in the Pacific Northwest.

I will emphasize that I only speak for our local division of Union
Pacific engineers and do not know of adverse affects on other BLE
divisions which may be affected by this pending merger but I believe
you probably should combine UP-SP to counter the monopoly of the BNSF.
The devil still remains in the details as to how you restore balance
and access to the transcontinental and international freight business
in the western U.S. with trackage rights and access. Our customers
need safe and reliable service at reasonable rates to balance the
shippers needs and the railroads capabilities and the professional
skill of the railroads employees. If I can clarify or explain any of
the information I have enclosed please let me know and I hope you
couid send more information to us as it becomes available. Thank you
for your time.

Sincerely,

Dan Potoshnik secretary UP BLE division 892 Seattle

cc: 892 division officers
cc: Dave Stewart BLE GC WR
cc: Warren Wilson UPRR
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9522 157th St. East
Puyallup Wash. 98373
206-841-0240

Senate Transportation Committee Members
Senator Brad Owen Chairman

Concerning ESHB 2832 Stampede Pass Milwaukee corridor

We are writing to follow up on a few of our safety and oper.tional
concerns that we were asked to comnment on by Senator Prentice, at the
camittee hearing on February 26ch 1996.

We are concerned about short line (WCRC) railroads operating with
unqualified crews and equipment over difficult mountain grades and
throush sensitive areas such as the Green river gorge which supplies
the Tacama city water supply. ;

We believe that a shortline WCRC could not be financially
responsible to protect these sensitive areas in the event of an
accident or derailment. BNSF and UP railroads are financially
responsible and their crews are qualified and capable to serve the
needs of the customers.

Another area of concern is the proportional rate and haulage
agreements between railroad carriers, which have the following effects
upon shippers, rates and service. Two rcilroads bid for the custamers
business and the successful bidder either provides the service or
contracts with the competing railroads crews to provide the service to
take the financial resources of the bidding railroad elsewhere.

This complicated sct-me is similar to the oil business when you buy
brand A gasoline and it is supplied by another company out of the
brand D pipeline, confusing the customer while charging more for the
product. Trackage rights allows another railroad to actually provide
service on a route such as the North, South route between Tacoma Wash.
and Portland Oregon.

In closing we would alsc 2xpress ccncern about the BNSF railroad
having exclusive control and access to all East West corridors and the
North South corridors with limited access by Union Pacific between
Tacama Wash. and Portland Oregon Southward. This may have a negative
effect on shippe.s service, rates and access to servica. If we can
answer any questions please let us know.

Sincerely,
Nick Flores President
cc: Sid Morrison WsDOT

cc: BLE GC Dave Stewart
cc: Bob Gallamore UPRR
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Mr. Dennis Duffy Manager Quality

Union Pacific Railroad

1416 Dodge St. Roam 430 March 4th 1996
Qmaha Nebraska 68179

Dear Mr. Duffy,

I am writing tc inquire if Union Pacific has any plans to improve
our service to the Seattle and Tacama Wash. area. I have written a few
letters and I will enclose copies and ask that you review them. I have
received no response fram management and I think that is probably due
to the pending UP-SP merger. Qmaha is backing away fram anything the
BNSF might possibly object to. Unfortunately our service to Tacama and
Seattle has detericrated over the last five years that custamers have
diverted bus..ess to the BNSF because the UP cannot handle it.

Specifically the BNSF has plans to reopen the Stampede pass route
with help from the Washington State DOT and the Ports. I believe that
the UPRR should also seek access to this route to maintain our service
to Seattie and Tacama with UP crews since the BNSF has effectively
limited our service nn the north, south route. Recent statistics have
proven the BNSF intermcdal traffic has increased while the UP has
declined. How long will (maha be paralyzed in making any decision?

Our local managers have been supportive and even the conductors have
expressed support for UP service across Stampede pass fram Auburn to
Yakima where I believe the current UP trackage rights end. This would
connect to Xennewick and Wallula and on to Hinkle Oregon. Th2 ENSF has
controlled access and denied UP access while taking help fram the
Washington state DOT and other government agencies.

The BNSF is already hauling United Parcel Service which we used to
haul eastbound and they are probably going to get APL business also.
The current situzation will culy get worse and the projected traffic
will go elsewhere so maybe we can learn a lesson from the BNSF where
their management works with their employees to provide service to our
custamers. If you need more information please write or call.

Sincerely,

Dan Potoshnik secretary BLI 892
cc:Dave Stewart GCA
cc: Nick Flores 892 President
¢cc: Bch Hines UP Seattle
cc: Bob Gallamore Qmaha
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Mr. Robert Narc Vice President Operations

Union Pacific Railroad

1416 Dodge St. Room 1206

Qmaha Nebraska 68179 September 10 1995

Dear Mr. Naro,

I am writing to ask you about proposed changes at the Seattle Wash.
and the Portland Oregon area as a result of the pending Burlington :
Northern and the Santa Fe merger, and the Union Pacific and the
Southern Pacific merger. We were dismayed to hear that Qmaha had not
asked for any access in the northwest area, which has been frequently
plugged during heavy traffic levels. The ports of Tacama and Seattle
have to explain to customers why the railroads can™t get their act
together and improve the service.

Recently the tonnage has been at a medium level, however when the
Continental grain elevator at Tacama reopens after the recent fire and
explosion it will be difficult at best to get a train through Tacoma.

During August there were rumors about changes in plans by the UP to
serve custamers North of Seattle however I believe the UP will be shut
out by the BN general managers, who have been determined to block any
service by the UP anywhere. Since August we have watched the UP give
trackage rights to the BN on the Olympia branch and give all the
service on the Grays harbor branch to the BN and on Sept. 7th two
military trains were exchanged on the main line at Kenton and Champ
Oregon and crewed with BN crews while two UP engineers were deadheaded
hane. The trains were SSCPD-31 led by engines UP$020 and UP3582 and
SSCPD~01 led by engines UP6021 and CSXT8427. The engineers affected
were Roy Gill and Ron Ryan. At the least this was a screwed up
interchange campounded by the management decision to use MOP™s larry
Breeden and Hank saathoff Lo pilot the BN crews instead of operating
department personnel. The BN crews took the two 58 car trains north to
Tacama and combined them to deliver them to Fort Lewis Washington. My
question is why couldn™t the UP work with the UP labor representatives
to serve UP custamers instead of contracting to the BN?

Recently same UP crews were delivering trains to the Fort Lewis via
Nisqually and quite a few years ago the UP declined to provide the
service to the fort when it discontinued the Wabash turn.

This trend of declining service and giving away more and more work
to the Burlington Northern makes us wonder why a customer would want
to ship with the Union Pacific and pay more for less service? I have
watched while the UP backs away from serving the custamers more and
more while maybe the UP serves the custamer scme where else,on our
district you can see for your self what is happening. Our crews have
eurned service awards fram our customers. While management has been
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willing to give up and give away service that has taken our crews a
long time to earn. Let me describe samething else to you, the BN and
the BLE state legislative board have worked with the Washington state
department of Transportation to help with access and financial cost to
reopen the Stampede line between Auburn Wash. and the Richland, Pasco
area. This plan will connect to the Spokane line and the BN main line
to Chicago and increase their capacity significantly. Does the UP have
any service plans in this area? I admire the cooperation betweer the
BNRR and it"s Labor Representatives. This is something the UP has been .-
lacking in consistently.

I°d like to describe samething else, recently we asked Boise Service
Unit Superintendent Jerry Heavin to ask the BN Superintendent Kevin
Spradlin if to relieve congestion at Tacama could we divert straight
through trains around on the BN double track to Seattle. The reply was
no and probably more direct than that. The BN will let their own crews
die on hours of service at Tacama behind waiting UP trains holding to
get on the UP single track at Reservation, rather than let the UP have
access to this route. Does Qmaha have any plans to help serve the
customers here or more of the same which has been to retreat fram the
hard work of serving our customers.

I1°d like to speak about cost, which is something dear at heart to
management. Does the car mile charges and the Maintenance of way cost
and the operations charge for dispatching and probably even a fee for
administrative cost that the BN charges the UP for all of these
interchanges how can all of these costs be shuffled into so many
different budgets? Hopefully your own UP crews are your best choice
investment and with a little support from Qmaha we can move forward
and serve our custamers better than we have in the past. Please let us
know what Qmaha has planned so that maybe samething positive can be
accamplished.

¢

Sincerely,

Dan Potoshnik BLE division 892 Seattle

cc: Tom Frederick
cc: Nick Flores

cc: Dave Stewart
cc: Jerry Heavin
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Mr. Barry Michaels General Manager
Union Pacific Railroad

1416 Dodge St. Roam 642

Qnaha Nebraska 68179

M Ml'. Midﬂels:

I am writing enclosing more information following the letter from
MIO Bob Hines concerning planned expansion by the BNSF railroad for
the ports of Seattle and Tacoma Washington. I have written earlier to
ask if Union Pacific management had any plans for improving our
service to the ports and I have been unable to get even a response
fram Gmaha management.

I believe the BNSF railroad has utilized its connections with the
ports and the State of Washington Department of Transportation for
financial support while the UPRR has little or no access to serve our
custamers. In essence why would our custcomers choose Union Pacific
service when we do not have access to serve our customers?

Currently our APL and UPS and doublestack trains follow BNSF lumber
and grain trains which are underpowered so we operate on approach
block signals all night long averaging slow speeds 35mph or less.

I hope that Omaha has same plans for imprcving our service so we czn
serve our custamers better.

Enclosed is more information about ENSF plans to reopen the Stampede
pass and or the Snoqualmie pass route pla2ase let us know what we can
cdo to help.

Sincerely,

Dan pbtqsh:.ik secretary

cc: Tam Fredecick
cc: Nick Flores
cc: Llarry Smith Qmaha
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Brotherhood of Locomotive Engineers

Dan Potostrsh

Secretary Division #892
14203 183rd Ave. SE
Renton Washington 98059

Mr. Ron Bums President
Union Pacific Railroad
1416 Dodge St.

Omaha Nebraska 68179

Dear Mr. Bums,

I am writing fo ask if "nion Pacific has any pluns for expanding service to
our customers in the Seattle and Tacoma Washington area. I have watched the UP
railroad management decline to provide service and divert work to the Burlington
Northern Santa Fe Railroad crews while leaving UPRR crews wondering, and
watching the work we have usually done given away. | have watched work given
away on the Grays Harbor Branch, on the Olympia Branch, and even Main line
trains between Portland, Oregon and Seattle, Washington. Our UP crews watched
and wondered why our good service was not backed up by Omaha management. |
believe that the UPRR misses an opportunity when it does not utilize its own
crews. It also appears to be a way for UPRR managers to save their budgets by
diverting the work to the BNSF RR, while the bill for the service comes to the
UPRR later.

Let me describe something to you. Recently, a llow engincer described a
trip where he hauled a train between Portland, Oregon and Longview, Washington
where a disagreement between a local manager and train management occured.
The local manager wanted this crew to switch Longview and train management
wanted the crew to cut off and run for Vancouver, Washington to pull empties to
avoid causing the customer to shut down. Train Management overruled the
manager and sent the crew to Vancouver. Someone unknown arranged for the
BNSF to pull the empties, so when this crew arrived, the BNSF had already
pulled the empties. BN engine 3503 pulled the 96 empties and the UP crew went
on into the terminal, this w2s on January 7th. On January 8th a whole train of UP
busincss was delivered ‘o the UP Albina yard pulled by UP engine 907 with a
BNSF crew aboard. this appears to be how the budget gets ciicumvented and the
customer gets short-changed. The budget is more impertant to managers than the
customer is, and I believe this is what is wrong with our service. Access is critical
in our area because of capacity restraints. Also critical is support from Omaha,
which has not supported anything except a smaller budget even when business
increases. Enough about the budget.

Let me describe something else to you; our operations. On February 7th,
1996, I was the engineer aboard the APL Seattle eastbound landbridge train UP




engine 9725 south. We entered the BNSF RR at Tacoma, and on the double track
ran around the BNSF 111 train who was working at Tacoma. Our train was about
2 miles ahead of 111 train with no work or speed restrictions. Fort Worth BN S +
dispatcher stopped our APL train to put BNSF 111 back in front of our train with
aspeedmticted,mda-pow«edmdhuvytunagehh,ofmxedﬁmgm
lumber grain and boxcars. This caused significant delay and is normal procedure.
Infact,APLmdUPShmmss has no priority and is regularly put behind BNSF
grain trains. UPS business out of Seattle eastbound regularly goes on the BNSF
because the UP does not have access or desire to serve this business.

Let me describe something else to you. A few years back we hauled coal
between Sharp Utah and Centralia Washington on train symbol CSSUCW. I was
the engineer aboard this train and we had an uneventful trip from Portland Ore. to
Centralia Wash. When we arrived at Centralia we usually put about 110 cars in
the Main 2 siding which was clear. The BN trainmaster said no because there was
a BN coal irain between Pasco and Vancouver Wash. about 200 or 300 miles
behind our train. Our next suggestion was the Main 1 siding which was also clear.
Again the BN trainmaster said no because the BN coal train which was behind us
would come in and be switched and unloaded and the empties when they were
available would go in the Main 1 siding so we were sent north to put the train in
the next two stations 10 miles north of Centralia. Two more crews later the train
was finally again delivered to Centralia. With this kind of runaround it is amazing
that the customers ship with us at all.

There are usually several dcrailment or congestion problems which block
the North/South main linc leaving UP customers at the Ports of Seattic and
Tacoma left out. When the line opens the BNSF trains will go first, and days later,
the UP trains will be fit in giving our customers second rate service and excuses
from Omaha. | believe we need a second way to serve our customers over the
abandoned Stampede or Snoqualmie pass routes. This is vital if you plan to
compete with I-5 traffic in the future. Please see the enclosed articles from the
local newspaper describing the BNSF plans while the UP will have no access to
this project while the Washington State Department of Transportation helps
support this project. You will find a report of a meeting enclosed where nc one
from UP management attended. | hope that somcone at Omaha supports the idea
of serving our customers with our crews and would support the idea of joining
with the BNSF to open these lines which have been abandoned for many years.
This would be a win for the customers of the Ports and for BNSF and UP
railroads and their crews. Plcase let me know if you need more information.

Thank you for your time.
Sincerely, %uk

Dan Potoshnik
Secretary, Brotherhood of Locomotive Engineers
Division 892
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Vernon A. Williams «<C. BUILDING
Secretary GUARD DESK
Surface Transportation Board
12th Street and Constitution

Avenue, N.W.
Room #2215
Washington, D.C. 20423

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

Dear Secretary Williams:

Applicants have received a copy of the Board’s March
19, 1996 Decision No. 20. Footnote number three states that
Applicants’ appeal of Judge Nelson’s Wednesday, March 6 order,
dated March 11, "was in fact filed with the Board at approxi-
mately 3:00 a.m. on Tuesday, March 12." The footnote also states
that applicants’ reply to Entergy/WCTL’s appeal was filed "in the
early hours of March 12."

Applicants appreciate the fact that the Board accepted
the appeal and response. Based on our internal records, however,
we are confident that both pleadings were filed on the evening of
March 11. On the date-stamped copies we received, the "2" in
"12" was crossed out and made a "1," presumably to indicate "11."
This change was initialed. We suspect that the Board’s date-
stamp inadvertently was set on an incorrect date.

Applicants urnderstand the importance of adherence to
deadlines and continue to make every effort to meet the deadlines
set forth in Decision No. 6. Applicants would appreciate any
steps you could take to correct the record on this matter. Thank
you for your assistance.

Sincerely,
/%WVI% el
Arvid E. Roach II

Enclosure

cc: Restricted Service Lis: (by facsimile)




HIGHLY CONFIDENTIAL -- TO BE FILED UNDER SEAL
UP/SP-171

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --
RN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
PORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
‘A, COMPANY, SPCSL CORP. AND THE DENVER AND
' RIO GRANDE WESTERN RAILROAD COMPANY

APPLICANTS’ APPEAL FROM ALJ'S ORDER

CANNON Y. HARVEY CARL W. VON BERNUTH
LOUIS P. WARCHOT RICHARD J. RESSLER
CAROL A. HARRIS Union Pacific Corporation
Southern Pacific Martin Tower

Transportation Company Eighth and Eaton Avenues
One Market Plaza Bethlehem, Pennsylvania 18018
San Francisco, California 94105 {(610) 861-3290
(415) 541-1000

JAMES V. DOLAN

PAUL A. CUNNINGHAM PAUL A. CONLEY, JR.
RICHARD B. HERZOG LOUISE A. RINN
JAMES M. GUINIVAN Law Department ;
Harkins Cunningham Union Pacific Railrocad Company
1300 Nineteenth Street, N.W. Missouri Pacific Railroad Company
Washington, D.C. 20036 141€ Dodge Street
(202) ©873-7601 Omaha, Nebraska 68179

(402) 271-5000
Attorneys for Southern
Pacific

¢ Rail Corporation, ARVID E. ROACH II
- i fi i J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.O. Box 7566

Washington, D.C. 20044-7566
(202) 662-5388

March 11, 1996




REDACTED -- fO BE FILED IN THE PUBLIC RECORD
UP/SP-172

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

N PACIFIC CORPORATION, UNION PACIFIC RAILRCAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --
SO&THERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION CUMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
~7 ~COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

APPLICANTS’ REGPONSE TO ENTERGY’'S AND WCTL'S APPEAL

memm

CANNON Y. HARVEY CARL W. VON BERNUTH
LOUIS P. WARCHOT RICHARD J. RESSLER
CAROL A. HARRIS Union Pacific Corporation
Southern Pacific Martin Tower
Transportation Company Eighth and Eaton Avenues
One Market Plaza Bethlehem, Pennsylvania 18018
San Francisco, California 94105 (610) 861-3290
(415) S41-100C
JAMES V. DOLAN
PAUL A. CUNNINGHAM PAUL A. CONLEY, JR.
RICHARD B. HERZOG LOUISE A. RINN
JAMES M. GUINIVAN Law Department
Harkins Cunningham Union Pacific Railroad Company
1300 Nineteenth Street, N.W. Missouri Pacific Railroad Company
Washington, D.C. 20036 1416 Dodge Street
(202) 973-7601 Omaha, Nebraska 68179
(402) 271-5000

ARVID E. ROACH II

J. MICHAEL HEMMER

MICHAEL L. ROSENTHAL
Covington & Burling

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

Washington, D.C. 20044-7566
(202) 662-3388

March 11, 1596
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BY HAND

~ ENTERED
Honorable Vernon A. Williams Ctfice ot the S=cntary
Secretary 49 1996
Interstate Commerce Commission ! MAR & 2 '”?.
12th Street & Constitution Ave., NW ' Part of
Room. 2215 Public Record
Washington, DC 20423 —

Re:  Finance Docket No. 32760, Union Pacific Corp., et al.. --

Control & Merger -- Southern Pacific Rail Coryp., et al.
Dear Secretary Williams:

Earlier today, we received a copy of Decision No. 20 in Finance Docket No. 32760.
Footnote No. 3 to this decision states that: ;

BN/Santa Fe’s repl{y] to Entergy/WCTL’s appeal [was] filed in the early hours
of March 12, but should have been filed on March 11.

We have reviewed the records concerning the filing of BN/Santa Fe’s reply, and, as indicated
by the attached messenger receipt, BN/Santa Fe’s reply was filed with the Guard at the Surface
Transportation Board on the evening of March 11 before 7:30 p.m., which was the time the
date-stamped copy was returned to our office. We believe that the Guard may have
inadvertently had the date-stamp set for March 12.

We recognize and appreciate that the Board accepted BN/Santa Fe’s reply for filing.
BN/Santa Fe has made and will continue to make every effort to comply with deadlines
imposed by the Board and the Administrative Law Judge in this proceeding.




MAYER, BROWN & PLATT

Honorable Vernon A. Williams
March 21, 1996

page 2

Thank you for your time and attention to this matter. Please call me if you have any
questions.

Sincerely,

N

Yrika Z. Jones

Administrative Law Judge Jerome Nelson
All Parties on Restricted Service List
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Viacom Inc. o

One Utah Center

201 South Main Street, Suite 1100
Salt Lake City UT 84111-4904

Jeffrey B. Groy
Corporate Counsel/ Environmental

Tel 801 578 6972
Fax 801 578 4999

March 13, 1996

Office of the Secretary

Case Control Branch

Attn: Finance Document No. 32760
Surface Transportation Board

1201 Constitution Avenue, N.W.
Washington, D.C. 20423

Re:  Compliance with Decision No. 17, issued March 7, 1996, regarding
Finance Docket No. 32760, ICC Dockets AB-12 (Sub-No. 1889 and
AB-8 (Sub-No. 39)
Dear Sir/Madam:

I enclose an original and five copies of a Certificate of Servicc, which certifies
Viacom International Inc.’s compliance with Decision No. 17 of Finance Docket No. 32760
requiring parties to serve additional other parties with a list of numbered pleadings submitted
in connection with the above-referenced matter.

I understand that service of additional parties of record was to be completed by
March 12, 1996. Due to a delay in receiving Decision No. 17, however, service was
completed as quickly as possible.

Sincerely,

Jéffrey B. Gro

Enclosures

cc:  (w/oencls.) ‘ ENTERED s
Felicity Hanney, Esq. Qtice of the Scc
Arvid E. Roach II, Esq. MAR L.‘-ﬁ
Paul A. Cunningham, Esq. , =

part O
et

SLC1-20937.1 219800010




CERTIF1CATE OF SERVICE

Pursuant to Decision No. 17 in Finance Docket No. 32760, I certify

13th day of March 1996, I served a list of numbered pleadings submitted by Viacom

International Inc. to the additional parties of record listed below by causing it to be mailed via

U.S. Mail, postage prepaid.

Sue Ballenski

Physical Resources
U.S.D.A Forest Service
P.O. Box 25127
Lakewood, CO 80225

Jane T. Feldman

Asst. Attorney General

State of Colorado

1525 Sherraan Street, Suite 500
Denver, CO

Eric M. Hocky

Gollatz, Griffin & Ewing

213 West Miner Street

P.O. Box 796

West Chester, PA 193810796

Dick Schiefelbein
78C1 Woodharbor Drive
Fort Worth, TX 76179

Anne D. Smith

White & Case

1747 Pennsylvania Avenue, N.W.
Washington, DC 20006

D.E. Thompson, Ganeral

Chairman

Brotherhood of Locomotive
Engineers

414 Missouri Blvd.

Scott City, MO 63780

~ -

MAR £ 1 1996
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J. Tucker
P.O. Box 25181
Arlington, V1 22202

George T. Williamson
Management Director
Port of Houston Authority
P.O. Box 2562

111 East Loop N.
Houston, TX 77029

Tami J. Yellico
Pueblo County Courthouse
215 West 10th Street
Pueblo, CO 81003

Stephen D. Alters
Alfers & Carver

730 17th Street, (#340)
Deaver, CO 80202

John D. Ballas, Agency Engineer

Industry Urban-Development
Agency

15651 East Stafford Street

P.O. Box 7089

City of Industry, CA 91744

Kenton Forrest

Secretary, Intermountain Chapter
National Railway Historical Society
Terminl Annex

P.O. Box 480181

Denver, CO 80248

Susan B. Gerson

J. Michael Cavanaugh

Graham & James, LLP

2000 M. Street, N.W., Suite 700
Washington, DC 20036

Russell S. Jones, 111
Mountain Coal Company
555 17th Street, Suite 2200
Denver, CO 80202

William R. Knimv Director
Fuel Services Departinent
Wisconsin Power & Light Co.
P.O. Box 192

222 West Washington Avenue
Madison, W1 53701-0192

Richard H. Streeter

Barnes & Thornburg

1401 Eye Street, N.W., Suite 500
Washington, DC 20005

Steve Tucker, President
Denver and Rio Grande Wester
Employees Labor Committee

2048 J Road
Fruita, CO 81521

Betty Jo Christian

Steptoe & Johnson

1330 Connectivut Ave., N.W.
Washington, DC 20036-1795
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SRS et e S 22 Finance Docket No.32760

UN:ON PACIFIC CORPORATION, ET AL.
CONTROL AND MERGER
SOUTHERN PACIFIC RAIL CORPORATION

Pursuant to the Board's Decision No. 17, served March 7, 1986, ., Marc Racicot,
Governor of the State of Montana, herewith list the pleadings filed to date in the

above-styled proceeding:

1 Petition for Leave to Intervene - Filed January 10, 1996 -
MTGQC-2

Description of Inconsistent and Responsive Application - State
of Montana - Filed January 29, 1996 - MTGGO-3

Further pursuant to the Board's decision, petitioner, will, upon request, serve a copy

of the above-described pleading.

CERTIFICATE OF SERVICE

Pursuant to the Board's decision, this document has been served upon each of the
parties of record identified in Decision No. 17, by mailing them by first-class mail, postage
prepaid.

Dated at Helena, Montana this / 5:‘-“,‘day of March, 1996.

e Al

MARC RACICOT
Governor
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VIA FACSIMILE

The Honorable Jerome Nelson
Administrative Law Judge

Federal Energy Regulatory Commission
Room 11F21

888 First Street, N.E.

Washington, D.C. 20426

Re: Finance Docket No. 32760, Union Pacific Corp.,
et al. -- Control & Merger -- Sc:tnern Pacific
Corp.. et al.

Dear Judge Nelson:

Applicants intend to raise at the hearing on March 20
all of the issues addressed in my letter of March 13 as to the
parties identified there. We are pursuing discussions with
counsel for the parties and hope to be able to report prior to
the hearing that some of the issues have been resolved.

In addition, the issues that are raised in my March 13
letter in regard to the response of Wisconsin Electric are raised
i as to the following parties represented by the same
counsel, who made the same objections Wisconasin Electric made
earlier but did nct serve anything on March 12: Illinois Transit
Assembly Corp., Springfield Plastics, Inc., and Mountain Plal.s
Communities and Shippers Coalition.

The responses of International Paper (which Applicants
just received today) and Kennecott raise the same issue regarding
UP and SP traffic files as the Dow responses, referred to on
page 2 of my March 13 letter. We are pursuing discussions with
all three of these parties in an effort to resolve this issue
before the hearing.

In addition, if there is a need to do so, we intend to

raise the issue whether parties intending to file testimony
should be required to give us alternative dates when their

6£:21 9661°81°€0 SNIT3N8 3 NOLONINOI WOd4




COVINGTON & BURLING

The Honorable Jerome Nelson
March 18, 1956.
Page 2

witnesses will be available for deposition between April 8 and
19, as we have requested. We have askad that parties advise us
immediately if they are not willing to do so, so that we may
raise the issue in a timely manner. So far we are not aware of
any refusals.

Sincerely,

szv;l é?lélvullzrzhﬁfc.

Arvid E. Roach II

cc: Restricted Service List

av:21 9661°81°%80 ONIT¥NE 3 NOLONINOI WO¥4
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The Henorable Jerome Neélson
Administrative Law Judge

Federal Energy Regulatcory Commission
Room 11F21

888 First Street, N.E.

Washington, D.C. 20426

Re: Finance Docket No. 32760, Union Pacific Corp.,
at al. -- Control & Merger -- Southern Pacific
corp.. et al.

Dear Judge Nelson:

This is in response to Mr. McBride’s letter of March 13
concerning the issue of w =2ther associations have any duty to
attempt to seek information from their members in response to
Applicants’ discovery requests.

The issue is not academic as to Western Shippers
Coalition ("WSC"), as Mr. McBride suggests. We raised the issue
because all of the association parties, including WSC, objected
generally that they had no duty at all even to seek information
from their members in responding tc Applicants’ requests. WSC
made such a general objection (General Cbjections 13), as well
as its objecticns tc specific interrogatories (gee response to
Applicants’ Document Request No. 25). The issue will also arise
with respect to discovery requests Applicants serve after
March 289.

We are not aware of any ICC or Surface Transportatiocn
Board precedent supporting the broad position of WSC and the
otner associatiocns. As with other parties, they should have to
demonstrate as to each request that requiring or even requesting
the members to respeond would entail an undue burden, and that the

vl 9661°81°C0 ONIT¥NE 3 NOL9IINOI WO¥4




COVINGTON & BURLING

The Honorable Jerome Nelson
March 18, 1996
Page 2

information sought is not rele-ant.’ Applicants are prepared to
address specific objections about burden and relevance relatin
o securing responses from association members, but it is
difficult to do so preductively if an association contends that
it cannot even be required to make an inquiry.

In scme cases, moreover, members may have cbligations
to assist and provide information to the association as to
matrers where the association is purporting to represent members’
interests. If members can be called upon to provide information
or documents to assist the association or its consultants when it
serves their interests, €.9., in oppesing the application, they
have a comparable obligation to provide information or documents
requested by Applica~cs, if cthey wish to be able tc use or rely
upen information from their members in this proceeding. There
should certainly be no presumption that information can flow from
members o an association only when it is convenient or helpful
to them.

Further, the associations have plainly used discovery
to obtain infcrmation from Applicants for the benefit of their
members. Complying with these requests has often been burdensome
for Applicants, and has included preduction of highly sensitive
commercial information. Applicants have gone to great lengths to
obtain responsive information. These same associations shculd
not now be permitted to shield their members from discovery

requests, or from simple inquiries for responsive information.

The fact that WSC may have chosen to make an inquiry of
its members, through its consultant, to respond to one
interrogatory, does not moot the issue raised by its general
objecticn.? This is a threshold issue that should be resolved

' OF missio _, 70 FERC 9 61,023 (Jan.
13, 1995) (data requests to association seeking information from
members should be considered individually on basis of whether
request is unduly burdensome and seeks relevant information).

2 Nor is it relevant for this purpos2 that Applicants did
not have someone go to Mr. McBride’s office to examine a document
rhat his response described sufficiently. Applicants’ requests
called upen parties to provide copies of all depository documents
by expedited delivery at Applicants’ expense, precisely so that
we did not have to send people all over town to examine and ask
for copies of such documents. WSC did not initially comply with
this request.

Ar:1 9661°81°%9 ONIT3NE8 3 NOLSONINOD WO¥
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COVINGTCN & BURLING

The Honorable Jerome Nelson
March 18, 1996
Page 3

at the outset as to all parties to whom it applies, so that both
sides can know how to proceed with respect to the specific
requests where the issue arises.

Finally, the possibility that WSC might ultimately
decide not to file anything on March 29 does not bear on the
general issue raised as to whether WSC or other associations have
any duty at all to seek to obtain information from their members.
The issue is relevant and has been raised by the responses of WSC
and other parties.

Sincerely,

Oramed E:IELaglle?/c1f¢_
Arvid E. Roach II

cc: Restricred Service List

Ip:l1 9661°81°C80 ONIT¥NE 3 NOLONINOCI WO¥4
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VIA_PACSIMILE

The Honorable Jerome Nelson
Administrative Law Judge

Federal Energy Regulatory Commission
Room 11F21

888 First Street, N.E.

Washington, D.C. 20426

Re: Finance Docket No. 32760, Union Pacific Corp.,
et al. -- Control & Merger -- Southern Pacific

:

Dear Judge Nelson:

This is in response tc Mr. McBride’'s letter of March 13
seeking to recpen the issue concerning production of certain
information about bids for cocal transportation. Mr. McBride
asserts that Western Shippers Coalition ("WSC") did not get "what
we were to receive" because Applicants did not provide the names

£ the utilities in questiocn (p. 1). In fact, Applicants were
not required to reveal the names of their customers.

Applicants’ obligation regarding this sensitive bid
information was based cn the arrangements worked out with Your
Honor at the March 1 discovery conference, which were in turn a
modification of what we had undertaken to do in connection with
Your Honor’'s rulings on January 26, 1996 concerning WCTL'’s
requests for rate proposal information. At the January 26
hearing, Applicants agreed to precduce information about whether
both SP and UP had made bids on shipping coal from Colorado/Utah
and the Powder River Basin, respectively, to the same facilities
of a list of utilities to be selected by WCTL. In view of the
commercial sensitivity of such rate proposal information, Your
Honor suggested that the names of the customers for which there
was such an overlap not be identified, but rather that the
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COVINGTON & BURLING

The Honorable Jerome Nelscn
March 18, 1996
Page 2

customers be identified by a ccde (January 26, 1996 Tr., pp. 967-
69) .}

At the March 1 hearing, after Your Honor ruled that
Applicants should provide some information about actual cecal bid
prices., the parties agreed that Applicants would do so by
modifying their response to WCTL to include the actual bid prices
in instances of overlap. This bid information would be available
only to outside counsel, while information about the relationship
of the SP and UP bids to each facility would be available to
outside consultants (March 1, 1996 Tr., pp. 1630-42). This
agreement on the record came after off-the-record discussions in
which Applicants explained, in conjunction with counsel for WCTL,
what we were required to do under the January 26 ruling, includ-
ing the provision of ccded responses to avoid identification of
individual customers. Applicants decided to forgo an appeal from
Your Honor's March 1 ruling (March 1, 1996 Tr., p. 1639) in part
pecause Your Honor had provided for protecting the identity of
customers who had received the bids. Applicants wrote to counsel
for WSC and WCTL on March 8, 1996 providing the information
required as to cthe two instances identified where bids had been
made to the same facilities and offered to discuss provision of
the ratios for outside consultants if desired.

WSC now seeks to change the deal it struck and Your
Honor endorsed. After Applicants complied in good faith in
reliance on the understanding that the confidentiality issue had
peen resolved, WSC asks Your Honor to require identification cf
the utility customers and to permit WSC's consultants to have the
actual bid prices. It has provided no basis for such a ruling.
WSC received what it asked for in the first instance, and it
should not be entitled to a second -- really a third -- bite at
the apple.

The concerns about commercial sensitivity of bid
information that underlay the criginal January 26 limitations and
the March 1 modifications are as strong as they were then. Even
with masking of the customer names, there is a risk that the
knowledgeable consultants working for WSC and WCTL would be able
ro idencify the customers in gquestion if they saw the actual
bids. That is precisely why Your Honor concluded on March 1 that
the information to be provided to consultants would be limited to
ratics.

: Copies of the relevant transcript pages are enclosed
for Your Hconor'’'s convenience.
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COVINGTCN & BURLING

The Honorable Jerome Nelson
March 18, 1996
Pace 3

WSC has not shown that Applicants’ responses are
deficient in any way. Its requests should be da2nied.

Sincerely,
CL‘V;J £i ELGdJL:u:/de;
Arvid E. Roach II

Enclosures

cc (w/o encl.): Restricted Service List
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r7ed by us or served Ty another ral rzad sut :tlay

like the price they're paying there and they

4ant to negotiate a buy cut with that mine.

And in order to ke able co un cihcse
-umpers, they need a proposal from us so tihat they
<now what cheir delivered cecst would be for aither
geing to another source of mine or buying out cf thae
concract and =rying to do thac. That is very, very
sensitive information. Not to us, but to our
cuscomers.

JUDGE NELSON: 3o what’'s your point?

MS. RINN: Well, just other examples --

JUDGE NELSON: We shouldn’t give anybedy
anything?

MS. RINN: No, what I am saying --

JUDGE NELSCH: In this department.

MS. RINN: What I am pointing out is that

we have an cbligation to keep this confidential and we

are not free to go ahead and disclose chat. That we
either have to get the conseat or at least advise
these other parties because they have such
confidentiality --

JUDGE NELSON: How about if we code the
custemers by letter or by number? Again, he doesn’'t

care who they are. He wants to show competition.

NEAL R. GROSS
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MS. RINN: That strikes
somewnat difficul:t since this is a decumen
and che noticn is we're supposed
documents and anything can be redacted. We can =ake
an educated guess based on the length of the redacs=ien
as ©o what custcmer yocu're talking about.

JUDGE NELSON: We do this on the energy
side sometimes.

MR. ROCACH: I though it was just whether
there had been 3 bid from a customer. And if we end
up wich --

JUDGE NELSCN: He wants to show two bids
to Goldberg and say see, there’'s competiticn out
there. Well, for these purposes, it doesn’'t mat:zer :
Coldberg’s name is O’'Brian or Saltenscall
Commonwealch Electric.

MS. RINN: TlLe cther thing of.it would

JUDGE NELSON: So we can code names.

MR. ROACH: Seven of them we have --

MS. RINN: Ccde names and --

JUDGE NELSON: It could be shipper number

twgo. Who cares?

MR. ROACH: Yeah. Seven customers we had

a positive reading on bids for both kinds of ccal.
NEAL R. GROSS

Are @T GSONETEAR AND TRANACRERR
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Well, that's my suggess:on
-~ had cthe name =2f the
“customer, the destinatiocn, that would be --
JUCGE NELSON: Use numters or !

MS. RINN: Yes.

MR. LOFTUS: Your Honor., we’'re cerczainly

happy to explore someching like that with applicancz’s
counsel.

JUDGE NELSON: Can you keep it down to the
Colorado coals versus the Powder River Basin csals so
they don’‘t have to look for --

MR. LOFTUS: 1I'll lcok at that.

JUDGE NELSON: -- every mine in :h2
systems.

MR. LOFTUS: Colorado and Utah maybe?

JUDGE NELSON: I don’‘t know encugh to <now
whether that means anything. I see the continuacticn
of the line into Utah.

MR. LOFTUS: Yes, Your Honor.

JUDGE NELSCN: And I think “s. Rinn said
- she told me that there were mines thera. That’'s

fine, Colorado and Utah on the one hand, Powder River

Basin on the other. We’'ll use the same time frame as

we used before and we’ll use that same universe <f

NEAL R. GROSS
COMAT REPORTERG 4D TRNGCARIERS
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just this kind.

JUDGE NEZLSCN: So in doing that work, wWhy
can‘t yocu also get this price and volume information,
whatever it is he gave --

MR. ROACH: B8ecause we’'ll have tc go zack
and dc a thcocusand more searches to get this because
that’s not what we’'ve been searching for.

JUDGE NELSON: How far have ycu getten?

MR. ROACH: I cdon’'t know. I think we’'re
close to peing complete with that work.

JUDGE NELSON: Can you find that out?

MR. ROACH: I can find it ouc.

JUDGE NELSON: All right, let’s take a
preak while counsel finds chat ouc.

(Whereupon, the proceedings went off che
record at 3:11 p.m. and resumed at 3:24 p.m.)

JUDGE NELSCN: Mr. Nozrton.

MR. NORTON: Your Honor, with respect C¢
rhe request for the additional discovery, which is
separate from the redaction question, we have agreed

that we will in addition to providing the informaticn

rhat we were called ugen to provide with respect €O

s e ™ ARAAN
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the list of shippers identified by Western Coal
Traffic League in response to earlier requests :that
you ruled on on January 26th, which were called on us

to identify where there was an overlap in situsticns

where both companies have significant preposals co the
same facility.

We will, in those instances where that
happened, we will also give information about tha
final rate positicns of the parties, in addition to
the overlap.

MR. MILLS: Is that for all the applicants
for both Union Pacific and Southern Pacific?

MR. NORTON: That’s correct, yes.

MR. MCBRIDE: And just so I make sure we
have clarity on thig. The way these rates are often
times quoted, they are shipper cars and rail cars
often times, and they are different types of races or

tonnage levels. I presume we’'re going to get chat

kind of breakdown, because those are the rates.

JUDGE NELSON: There’'s a question, Mr.
Norton, whecther they’'ll get a breakdown when it’'s

shipper cars versus railroad cars. There are

ppill 9661°81°%0 ONIT3¥NE8 3 NOLONINOD WOd4




“iiffarent rate struccures.

information is prebably going to be comparable in both

cases if they are responding to bids that we provided

in toth ways.

JUDGE NELSON: Anything else?

MR. ROACH: Well, we’ll give the final bid
for each, if that’s brcken down two ways, shipper

cars, non-shipper cars.

JUDGE NELSCN: The final bid is whatever

MR. ROACH: Right.
MR. NORTON: Now we would also think that
this information, as we indicated before, ought to ce

subject to a higher level of confidentiality.

JUDGE NELSON: That’s the next questicn.
I'm prepared to turn it cver to counsel only.

MR. MCBRIDE: We have a ccal expert and so
does Mr. Mills. The ccal expert is going to review

this material and draw the inference an’ submit the
rebuccal testimony. He is outside all of cthese

companies. He’s a consultant, just like Mr. Sharp.

NEAL R. GROSS
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So we’'re not giving this to somebody who is chen going

to derive commercial advantage.

JUDGE NELSON: For who does he work? Who
are his clients?

MR. MCBRIDE: Well, he has done work for
ccal companies and utilicies, as well as railrcads.

His data base goes to the Union Pacific, ™r. Sharp

testified.

His name is Mr. Jerald Vanonneti. He is
with Resource Data International. He signed =zhe
pretective crder in this proceeding. He sat in on Mr.
Sharp's depositicn t©o prepare this testimony. He’s an
honorable person. Your Honor can order him to do
whatever Your Honor orders him to do with the
inforrndcion, but I have to have him be able to prepare
rebuttal testimony about it.

MR. MILLS: We would also like to request
that we have cne expert ~ho we have not yet finally
identified, but we‘’ll be in a similar role, Westarn
expert for -- Western Shippers Ccalition also will ke

permitted to see the information under the same .

guidelines, but only one.

NEAL R. GROSS
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MR. NORTCN: It’s not clear how
expertise is n near the two ratass
determine one is higher or lower than the other. I'm
not sure that this is the same kind of informatien

that is necessary access to the outside experts who

are going to be continuing to represent the people we

have to negotiate with, and possibly alse our
compecicors.

JUDGE NELSON: I think that Mr. Norton has
the better of it on this cne as far as you are going
to get the numbers that you can make sense out of
them. We have experienced counsel here, and deal wich
such things. I don’'t think ycu need experts.

MR. MCBRIDE: I should have told you
scmething.

JUDGE NELSON: In the better world, it
would be nicer to have them. But we are dealing with
highly sensitive stuff.

MR. MCBRIDE: Let me explain the problem.
I'm serzy, I --

JUDGE NELSON: Which you read at the last

minuce for. I want you to have some of it, but I want
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CO respect these protactions.

MR. MCBRIDE: I understand. I just wans
to explain to you that this is a licecle mora
cemplicated than just putting two rates along side cne
another. 3ecause If it’'s PRB coal, for example,
versus Colorado or Utah, PRS coal is in the 8,000 to
8,500 btu per pound range. Colorado Utah coal is in
the 11,000 pound per btu range. Then you have to lcck
at ratings of boilers. This is what these kinds of
axperts do.

I am not that expert.

JUDGE NELSON: The expert can do all rthar,
Mr. Norton, as long as yocu can -- price.

MR. MCBRIDE: But he has got to take the
numbers and put them on an equal fcoting so that he
can draw a conclusion from them. It is a little mcre
complicated, because the utilities buy the coal ~
per BTU basis, so they make these kind of

computactions. So do the railrocads I‘m sure, if chey

are mazkicing right. He has to be able to draw a

conclusion about these somewhat adjusted numbers.

JUDGE NELSON: Is there a way to ccde che
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aumbers so the consultant will knew what they are?

MR. NORTON: Well, I think that’'s already

provided for as to the response to 30 CTL. wWe were

going to be deing that.

JUDRGE NELSON: I'm lostc now.

MR. NORTON: No. Part of the ruling on
January 26th was that the information would be
provided of the cverlap, would be pProvided ultimately
in a coded form. So we would be indicating --

JUDGE NELSON: So then the consultant can

lock at che cede?

MR. NORTON: Well, if that applies here,
that would alleviate that prcblem.

JUDGE NELSON: Why don’‘t we do that?

MR. MCBRIDE: Let me make another point.
If chey are going to give us what is not historical
rate information where cne railroad won the business
over another, then I think almost by definition, that
information is not going to be at all useful to him,
even if they wanted to theorize he was geing to do
something with it for scme other client in the next

negotiation. Every one of these situaticns --

Spill 9661°31°¢@ ONIT3N8 3 NOLONINOD Wo¥4




1537

JUDGE NELSCN: Now we're talking about two

different cthings. If the rate -- we’'re talking about

cthe turnover of rates.
MR. NCRTON: Right.

JUDGE NELSCN: The winning bid. Is that

MR. NCORTON: Well, the winning and the

JUDGE NELSON: And the losing bid, the

MR. NORTON: That'’s right.

JUDGE NELSON: If there is a system of
ceding them, which you would have to work out, what
harm can it be if the consultant sees the code?

MR. NORTON: I don‘t think we would have
the same problem in that case.

MR. ROACH: But if he sees the rates and
what’s coded is who is the utility, I think that's
what we were talking about.

JUDGE NELSON: I am trying to code the

MR. ROACH: Well, it‘s not going to tell

WMIFRAL M AAAAN
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him anything if he doesn’'t see what the price :is.

That's the prcblem.

I mean this (s what we argued akbcuc ac
length last time.
JUDGE NELSON: He can see -- we can make

a code of relative strengcth, like 3X and 2X.

MR. MCBRIDE: We can accept the coding of

the utilities and just take the prices and the rates
and go from there, which I understcod was Mr. Nercon's

JUCGE NELSON: No, no. The problem :is
that he dcesn’'t want your consultant seeing the
prices. My sugcestion is that we cede the prices.

MR. ROACH: Give a ratio instead of a --

JUDGE NELSCON: Yes. Something that would
reflect magnitude, but without cthe actual real
dollars. Could we do chat?

MR. NORTON: That could be done.

MR. ROACH: To go to the consultant, and
the actual prices to the lawyer.

JUDGE NELSON: Yes. Exactly.

MR. ROACH: I chink that would ke

NEAL R. GROSS
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acceptable.
JUDGE NELSON: So I'm going to direct
that, that ccded prices te provided the consultant,

and cthe real prices to counsel only, outside counsel

only, no --

Okay. What else do we have?

MR. ROACH: I have one other thing I need
te say about this, the matter we just rescolved, Your
Honor. That is, that by agreeing to this we are
foregoing our right to appeal. We did this before
with KCS, as you may recall. We found ourselves back
here.

We very much do not want to find ourselves
back here with yet another bite ¢f the apple on this
issue. We thought it was resolved January. Now we're
trying to resolve it on March 1. We are stipulating
to something that we very much would prefer to appeal
from, frankly.

JUDGE NELSON: Well, if we were here for
a third time with seeking further discovery with
reference to this alleged coal competition, I would be

very upset at it. You remind me. Twice is encugh.

NEAl R GROASS
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MR. MCBRIDE: Fair enough, Your Henor. I
sust need to know since our evidence is due :in four
weeks and we have -0 work through a censultant, when
the applicants estimate we’ll get thig informat:on.

JUDGE NELSON: How scon can his

production go on?

MR. ROACH: Just as scon as we can do it.

We’'re near the point of identifying where the overlap
ig. [ think it will be a matter of days to go to the
overlap cases and get the racte information.

MR. MCBRIDE: Could we set an cutside dare
of next Friday?

JUDGE NELSON: A week from teday. Hcw's

MR. ROACH: Yes. Unless we come back to
you and show you cause, which I don’‘t imagine we’ll e
able to do.

JUDGE NELSCN: That’s fine.

MR. MCBRIDE: And then I guess we could

come back and show you cause if our understanding of

this didn’'t work.

JUDGE NELSON: Well, I don’'t really want
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to see this again.

MR. MC3RIDE: [ understand.

JUDGE NELSON: We’'ve ceen through it twice
now in a different context.

MR. MCBRIDE: That we unders=and what
we're being told here in kind of hiercglyphics. But

it may be cthat their hieroglyphics and ours are a

liccle different.

JUDGE NELSON: You’'re going to see che
real numbers and the hieroglyphics. You can
understand what they did. I would expect Mr. Roach
and Mr. Norton or whoever dces the work, if there’s a
question about how the coding translates to the real
aumbers, that somebody could help them see that
relationship.

MR. RCACH: Sure.

JUDGE NELSON: All right?

MR. ROACH: As long as everybody is being
fair and candid with everybody, we'd like the study of

Mr. Vananneti or Vasanetti that you said you'd give

the applicants at the hearing teday.

MR. MCBRIDE: Yes, sir.
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MR. ROACH: Thanks.
MR. MCBRIDE: You bet.

JUDGE NELSON: All right. Now what else

do we have today? We have Mr. Lubel’s -- is there any

ocher item, or is that it now?

wWhat do you have?

MR. MILLS: We have a request for
depositicns of cne Burlington Northern witness and two
Union Pacific witnesses.

JUDGE NELSON: Well put aside <this
argument of the non-testifying witnesses. What else
1s there abouc ic?

MR. MILLS: About those witnesses?

JUDGE NELSON: Yes. Who are they, and why
do you want them?

MR. MILLS: One is a Burlington Northern
witness who was involved in some bidding for a
movement to energies or gulf state utilities, Nelson
Generating Station in Louigiana, and which there was
some bidding that took place between the Burlington
Northern, the Union Pacific, as originating carriers,

the Kansas City Southern and the Southern Pacific as
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Robert M. Bruskin, Esq.
Howrey & Simon

299 Pennsyivania Avenue, N.W.

Washington, DC 20004

Honorable John Bryant
U.S. House of Representatives
Washington, DC 20515

Honorable Ben N. Campbell
U.S. Senate
Washington, DC 20510-0605

W. F. Carter
Albemarle Corporation
451 Florida Street
Baton Rouge, LA 70801

Kirk Brown

2300 South Dirksen Parkway

Springfield, IL 52764

Honorable Richard Bryan
U.S. Senate
Washington, DC 20510

Richard Cabanilla
Planning Department
Imperial County

939 Main Street

El Centro, CA 92243-2856

Attn: Steve Thacker
Honorable Ruth H. Carter
City of Canon City

P.O. Box 1460

Canon City, CO 81215

E. Calvin Cassell

Eastman Chemical Company

P.O. Bex 1990
Kingsport, TN 37662




Edward S. Christenbury Betty Jo Christian

400 West Summit Hill Drive Steptoe & Johnson

Knoxville, TN 37902 1330 Connecticut Avenue, N.W.
Washington, DC 20036-1795

Honorable Thad Cochran Honorabale William Cohen
U.S. Senate U.S. Senate
Washington, DC 20510 Washington, DC 20510

Paul A. Conley, Jr. Honorable Jon R. Cook

Law Department Texas House of Representatives
Union Pacific RR Co. P.O. Box 2910

1416 Dodge Street Austin. TX 78768

Omaha, NE 68179

Robert J. Cooney William F. Cottrell

Law Department Asst. Attorney General

Norfolk Southern Corp. 100 West Randolph Street, 12th Floor
Three Commercial Place . Chicaco, iL 60601

Norfoik, VA 23510-2191

James R. Craig Paul A. Cushing, Jr.

South Orient RR Harkins Cunningham

4809 Cole Avenue, Suite 350 1300 19th Street, N.W., Suite 600
Dallas, TX 75205 Washington, DC 20036
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Robert A. Cushing, Jr.

United Trans Union, Local 1918

12401 Hidden Sun Court
El Paso, TX 79938

Honorable Kika de La Garza

U.S. House of Representatives

Washington, DC 20515

Jo A. Deroche

Weiner, Brodsky, et al

Suite 800

350 New York Avenue, N.W.

Washington, DC 20005-4797

Nicheolas J. Dimichael
Donelan, Cleary, Wood et al
Suite 750

100 New York Avenue, N.W. -

Washington, DC 20005-3934

Kelvin J. Dowd

Slover & Loftus

224 17th Street, N.W.
Washington, DC 20036

John M. Cutler, Jr.
McCarthy Sweeney |Harkaway
Suite 1105

1750 Pennsylvania Avenue, N.W.

Washington, DC 20006

Thomas Degnan

U.S. Gypsum Co.

25 South Franklin Street
Chicago, IL 60606

Patrica E. Dietrich
Slover & Loftus

224 17th Street, N.W.
Washington, DC 20036

James V. Dolan

Law Department

Union Pacific RR Co.
416 Dodge Street, N.W.
Omaha, NE 68179

Robert K. Dreiling

K. C. Southern Rwy Co.
114 West 11th Street
Kansas City, MO 64105




-

Honorable Richard S. Edelman
Highsay Mahonrey Clarke

Suite 210

1050 Seventheenth Street, N.W.
Washington, DC 20006-3939
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