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Enclosed fo1 dihng lb a Mollon fo1 Protective Oruc1 by the M1ssoun & Nonhc1n 
A1km1sab Rmhoad Company, Inc m 01de1 to fac1h1,11c ,c~ponbc lo d,~wvery and 
potential Ube or cl1nliden11,1l and h1ghl)' confidcntml nmh::lial m this p1oce.:d111g 

Thank you fo1 your aSMbtancc If you have any quebtions pl.:asc rail 01 em:11I me 
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ney for Missouri & No1them Ark1;msas 

Ra1ho.id Company, Inc 
Em,lub111e 



BEFORE THU 
SURFACE TRANSl'ORTATION BOARD 

Docket No 42104 

ENTERGY ARKA'.'ISAS, INC AND l::N"I ERGY SERVICES, INC' 
\' 

UNION PACIFIC RAILROAD COMPANY AND MISSOURI & NORTHERN ARKA1'1SAS 
RAILROAD COMPANY, f~C. 

Finance Docket ~o 321117 

\IIISSOURI & :'.'IORTIIERN ARKA:'.'ISAS RAILROAD COMPANY, INC. 
-LEASE, ACQUISITION AND OPERATION EXEMPTION­

MISSOURI PACIFIC RAILROAD COMPANY AND 
BURLINGTON NORTHl:.RN RAILROAD COMPANY 

MOTION FOR PRO'! ECTIVE ORDER 
EXPEDJTED HANDJ.ING REQUESTED 

Scott G W1lhams Esq 
Senim Vice President & General Coun,el 
RailAmenca, Inc 
5)00 Broken Sound Uoulevard N W 
Sc:cond Floor 
Boca Raton. FL 33487 
(.561) 226-1757 

Dated Apnl 16, 2001! 

Louis E G1t11mcr, Esq. 
Law OIIiccs of Louis E G nomer 
600 Baltunore Avenue 
St11te 301 
Towson, MD 21204 
(202 I 466-6532 

Attorneys for MISSOURI & NORTHERN 
ARKA/1.'.SAS RAILROAD CO'vlPANY, INC 
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BEFORE THE 
SURFACC rRANSPOR l'ATION l:IOARD 

Docket No. 42104 

ENTERGY ARKANSAS, INC AND ENTERGY SERVICES, INC 
V 

UNION PACirIC RAILROAD COMPANY AND MISSOURI & NORTHERN ARKANSAS 
RAILROAD COMPANY. INC 

Fmance Docket No 32187 

MISSOURI & NORTHER;\; ARKAl\'SAS RAILROAD COMPANY. INC. 
-LEASH, ACQUISITION AND OPERA I 101' EXEMP rION­

MISSOLRI PACIFIC RAILROAD COMPANY A\ID 
BURLINGTON NOR'l I IERN RAILROAD COl\fPA(';Y 

MOIION FOR PROl"ECTIVEORDER 

Missouri & Northem Arkansas Railroad Company, Inc r'M&'IA"), puNmu!l to 49 

C F-.R § 1104 14(b), files this Motion for Protective Order (the ''M(>lmn'") m these procecdmgs 

m the fo1m provided m the Appendix to this motion. The proposed protective order will 

facilitate discovery 111 these procccdmgs by protectmg the confidcntiahty of materml rcllectmg 

the term~ of contracts, fimmcial mfomiat1on, and other t'Onlidenual and proprietary mfonnat1on 

m the event sud1 materials arc produced The proposed protective order follows the format of 

protecuve orde1s that have been uppmved mother complaint proccedmgs before the Surface 

Tran~portauon Board 

'.\-!&NA 1s autho11zcd to ~late that ~:ntergy Arkansas, Inc. Fntergy Service~, Inc, and 

Union Pac11ic Railroad Company concur in this mouon 
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M&i'vA prays that the Board grant its :'vfot1on for a Protective Order 

Scott G W1lh.1ms Esq 
Sc:mor V 1cc: Prcs1do:nt & Gc:neral Counsel 
Ra11Amenca, Inc 
5300 Brokc:n Sound Boulevard N W 
s~-cond Fluor 
Boca Raton, FL 33487 
(561)226-1757 

Dated April 16, 2008 

Rc,pc.:1rully suh1111ttc:d, 

'°Z4: Law Otfice~ of I .oms E G1tomi:r 
600 13alt1mu1 c Avenue 
Suite JOI 
Towson, \.f D 21204 
(202) 466-6532 

Attorneys for. MISSOURI & NORTI-IERN 
ARKANSAS RAILROAD COMl'/\NY. INC 
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APP~NDIX 

PROTECTIVE ORDER 

I. For purposes of this Pro1t-ct1ve O1der 

(aJ "ConfiJenllal Documen1~" means Jncument~ and other tangible material~ contammg 
or retlecting Conlidc-nt1al lnfbmtallon. 

(b) ''Contidenllal lnformauon·· means (1) trafiic data (mcludmg but not (muted tu 
wnyb1lls, ubstracts, study movement sheets, and any documents or computer tapes contaming 
duta derived from waybills, abstracts, study movement sheets, or other data bases, and cost work 
papers), (11) the 1dent1ticat1on of shippers and receivers m conJunction with shipper specific or 
other traffic data, (ni) the conlidentml tenns of contr.icts with shippers or carriers, (1v) 
conlidcntml financial and cost data, (vJ d1v1s10ns of rates, trackage rights compensatmn levels, 
and other compensation between carriers, and, (v1) other confidcnt1al, commerc1.il, financial. 
uperallon.1I, proprietary, or personal mformauon 

(c) "Designated Material" means any documents designated or stamped as 
"CONFIDENTIAL" or "HIGI 11.Y CON Fl DEN I IAL" in accordance with paragraph 2 or 3 or 
this Protective Order, and any Conlidcnuul lnfom1a11on contamcd m such materials 

(d) '•Party" means F.ntcrgy Arkansas, Inc, Entergy Services, Inc. Umon Pacific Railroad 
Company, and M1~~ouri & Northern Arkansas Railroad Company, Inc. ind1v1dually, as the case 
nmybe 

(e) "Parties" means Entc1gy Arkansas, Inc. Fntergy Services, Inc, Unum Pacific 
Rmlroad Company. and M1~souri & Northern Arkansas Rmlroucl Company, Inc, collectively, a~ 
the case may be 

li) "Proceedings" mean (1) the prnceedmgs before the Surlace Transportation Board 
("STB'' or "Board") m S l'B Docket ~o 42104 and Fmancc Docket No 32187, and (11) any 
Jud1c1al review ptocccdmgs ansmg from (1) 

2 If any Party to the Proceedings detcnnmcs that any part of(1) a document 11 
submits, (it) a discovery request 11 propounds, (111) a discovery 1csponse 11 produces, (1v) a 
transcript of a dcpos1t1on or a hearing III which 11 part1c1pates, or (v) a plcadmg or other paper to 
he s11bm1ttcd, filed, or "rved III the Procccdmgs contains Conlidcnual Information 01 cons1Ms of 
Conlidentlal Documents, then that Pm1y muy designate and stamp such Confidcntml Information 
and Confidential Documents as ·'CONFIDFN l'IAL ·• Any information or document~ designated 
or stamped as '·CONFIDl:.NTIJ\L'' shall be handled as provided for hereinalier 

3 If any Party 10 the Proceedmgs dclcrmmes that uny part of(1) a document 11 
submits. (11) a d1,covery request II propounds. (111) a discovery respon,;e 11 produces, (1v) a 
lran,cript of a dcpos11lon or a hearing III which 11 part1c1pate~. or (v) a plead mg or othe1 paper to 

5 



be subnnttcd, tiled, or ~erved 111 the Proceedings contains sl11ppcr-spec11ic rate or cost data, 
d1v1s10n of rates, trackdge rights compensation levels, or other compensation between earners, or 
othe1 compeut1vely scns1t1ve or proprietary informauon, then I.hat Party may designate and stninp 
such Conlidenllal lnformauon as "I IIGHL Y CONFIDENTIAL" Any 111fomiat1on or documents 
so designated or stamped shall be handled as provided hereinafter 

4 lnfornmuon and documents designated or stamped as "CONFIDENTIAL"' may 
not be disclosed in any way, directly or md1rectly. or to any person or enuty except to an 
employee, counsel, consullant, or agent of a Party to these Proceedings, or an employee of such 
counsel. consultant. 01 ngent, who, before 1ecciving access to such infmmatton or documents. 
has received and has rei1d a copy l>f Lins Protective Order and has 11greed to be bound by 11S terms 
by signing a confiJentiahty unJertaking m the form ~cl forth III the Undertaking for Confidential 
Mate11al 

5. lnfonnauon and documents designated or stamped as "HIGI II. Y 
CONFIDENTIAL" may not be disclosed many way, d1rectl:i, or indncctly, to any employee ofa 
Party to these Proceedings, or to any other pcr~on or entity except to an outside counsel or 
outside consultant ofa Party, who, before receiving access to ~uch informauon or documents. 
has received and has read a cop:i, of tins Protective Order and has ag1ceJ to be bound by lls terms 
by signing a confidentiality undertakmg in the form set forth in the Cindcrtakmg tor 1-hghly 
Confidential Material 

6 The Parties must lile sm1ultaneously a public version of any Highly Confidential 
or Confidential subm1sst0n filed with the Board. whether the suhm1ss1011 1s designated a Highly 
Conlidentml Version or Contidcntml Version When tihng a Highly Conlidcnt111l Version, the 
tihng Party does not need to tile a Conlidentml Version with the Doard, but must make av111lable 
(snnultaneously with the Party's subm1ss1on lo the Hoard of its Highly Confident111I Version) 11 

Confidential Version rev1ewable by the other Party's m-housc counsel l"he Confidcntml 
Vers1011 may be served on the other Party m electronic format only In heu of preparing a 
Contidentml Version, the filmg Party may (sunultaneou~ly with the Party's subm1ss1on to the 
Board of1ts Highly Confidential Version) make available Lo outside counsel for the other Party a 
hst ofal1 '·h1ghly conlidentml"' information that must be retlacted from us 1-hghly Confidcntml 
Ve1s1011 prior to review by m-house pcr~01111~•1, and ou1~1de counsel fo1 the other Party 11111st then 
redact that material from the Highly Confidential Ve1sion before permitting any in-house 
pe1,onnel lo reHcw thc subm1~smn 

7 Any Party to these P111ceeJ111g~ may challengc the des1gnauon by the other Party 
of 111tormat10n or documents as "CONFIIJ13:-JTIAL"' or as '"HIGHLY CO:-.IFIDENTIAL" by 
filing a motion v.1th the Board 01 w11h au :1dn11mstrauve law Judge or other officer to whom 
autho11ty has been lawfully dclegt11ed by the Aoard 10 ad1uJ1catc ~uch challenges 

R Designated l\,faterml may not be used for any purposes other than the preparation 
and pre'ICntallon of evidence and argument m the~e Procecdmgs, as defined herein Such 
proscnbcd purposes include without )mutation. business, commercial, operational, and/or 
compe11t1ve purposes 
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9 Any !'arty ....,ho 1ecc1ves Oc~1gn11ted Material in discovery shall destroy such 
materml::; and any notes m documents reflecting ~uch material~, other than file copies uf 
pleadings or other documents filed with the Boord 11nd 1etmned by outside counsel fo1 a Party lo 
these Proceedmgs, at the earlier of (I) such time as the Party rcce1vmg the materials withdraws 
from these Proceedings, or l2) the completion of these Pmceedmgs, including any petitions for 
reconsideration, appeals, or n:mands 

IO No Party may include Designated Mah!nal in any pleadmg, brief, discovery 
request or re~ponse. or othe1 document subm1lled lo the Board, unles~ the plcadmg or other 
document is submitted under seal, in a package clearly marked on the outside as "Conlidcnllal 
Materials Subject to Protect1vc Order" 49 CFR 1104 14 All pleadings and other documents so 
subm1ttcd ,hall be kept contidcnual by the Board and shall not be placed in the puhhc docket in 
these Proceedmgs, except by order of the l:Joard or ofan adnunistrauve law Judge or other ollicer 
in the exe1cisc of mllhority lawfully delegated by the Board. 

11 No Party may mclude Designated Material in any p!cadmg, brief, discovery 
rcq uest or respon~e. or other document sub nu lied to any tn bunal other than the Board in these 
Proceedings, unless (I) the pleudmg or other document 1s ,uhm1lled under ~cal in accordance 
with a protective order that requires the pleading or other document to be kept contident111l by 
that tribunal and not be pl.iccd 111 the public dod.et 111 the proceeding; 01 (2) the pleadmg or other 
document 1s subnutted 111 a sealed package clearly marked. ''Contident1al Materials Subject to 
Request for P1olect1v.: Order," and 1~ accomp,inied by a 1110110n to that tribunal requesting 
1~suance ofa protective order that would require the pleachng or other document ht: kept 
cunfidenual and not be placed 111 the public docket 111 the proceeding. and requesting that, 1fthe 
mouon for protective order 1s not issued by that tribunal, the pleading or other document be 
returned to the filing Party 

12 No Party may present or otherwise use nny Dc:~1gnatcd \1ater1al at a Ooaid 
hcarmg in these Pru~eedings, unless that Party has prev1ou~ly suhm1ttcd, under seal, all proposed 
exh1b1ts and other documents contaming or re11ectmg such Designated Mate1 ial to the Board, to 
an adm1111s111111vc law Judge, 01 to another officer to \~hom relevant authority lms been lawfolly 
delegated by the Board, and has accompmued such subn11~s1on with a written request that the 
13oard, adnumstrativc law judge, or other olTicer {a) restrict allendance at the hearing durmg 
any d1~cu~s1on of such De~1gnated Material, and (h) restrict access to any port1C1n of the record 01 

bncls rctkctmg d1seusswn of such Designated '.\-fatemd 111 accordance with th1, Protective 01dcr 

13 If any Party 111tends lo use any Designated Mate11al 111 the course of any 
deposn1on m these Proceedings, Llmt Party shall so advise counsel for the Party p1oducing the 
De~1gn.ited Material, counsel for the deponent. nnd all other counsel mtending the deposllll•n 
Allcndance at nny port10n of the depos11lon at which any Designated Material 1s used or 
d1~cus-ied shall be restncb:d lo persons who may re~1cw that material under the term~ ofth1s 
Protective Order All portions of deposition transcript~ or cxl11b1ts that conMst ot: reter to, or 
otherw1~e disclose Designated Material shall be til.:d under ,eal and be otherwise handled as 
provided in paragraph IO of this Protective Order 
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14 To the extent that m.itenals reflectmg Conlidcntml lnfom1at1on are produced hy a 
Party m these Proceeding~. and me held and/m used by the rece1v111g person m compliance with 
this Protective Order, such pmducuon, disclosure, holdmg. and use of the materials and or the 
data that the matenal~ contam are deemed essential for the d1sposiuon of these Proceedings and 
will not be deemed a vmlauon of 49 U S C !l 11323 or § 11904, or any other relt:vant pro~1s1on of 
the ICC Termination Act of 1995. 

15 All Parties mu~l comply with ,111 ol'thc prnv1s10ns oftlus Prntt:cllvc O1der unless 
the Board or an udm1mstmuve law Judge or other onicer cxerc1~ing authority lnwfolly deleg,1ted 
by the Board detemunes that good cause has been shown wummtmg suspension ufwiy of the 
prov1s1ons hercm 

16. Nothing m this Protecuve Order rest11cts the nght of any Party to disclose 
voluntarily 1111y Conlidentml lnforrnauon or1gmated by that Party, or to disclose voluntarily any 
Confidential Uocuments originated by that Purty, 1fsuch Confidenual lntbrmat1on or 
Conlidcnual Documc:nts do not contain or rctlcct any Conlidcntial Information originated hy any 
other Party 
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UNDER"! /\Kl!'JG 

CONF IDEN I JAL MATF.RJ/\L 

I,, __ --:-----,--,---,-----,,'' have rend the Protective Order scived on April 
_. 2008, governing rhe production and use of Conlidcnrial lnforrruilinn and Confidential 
Documents in STB Dockt:t No 42104 and Finance Docket No 32187, unde1~tunJ the same, and 
agree to be bound by II~ terms I agree not to use or to permit tl1e use of any Confidential 
Information or Conlidenual Documents obtained pursuant to that l'mtective Order, or to u~e or 
to pcrnnt the use of any methodolog1~~ or techmqut:s d1sclu~ed or mformauon learned as a result 
of rec.:1ving such data 01 mformauon, for any purpo'!c other than the preparation and 
pre~entation of evidence and argument m STl-l Docket :-.lo 42104 and Finance Docket No 
32187, before the Surface Transportatton,Board ("'Board"), and/or any Jud1c1al review 
proceedings in connection wilh STB Docket No. 42104 and Finance Docket No. 321117 I further 
agree not to disclose any Confidential Information, Confidential D1>cumcnts, methodologies, 
techniques, or data obtained pursuant to the Protecuve Order except 19 persons who ore also 
bound by the tenns of lhe Order and who have executed Undcrtakmgs in the fom1 hereof, and 
that, at the conclus1011 of these Proceedmgs (including 1my proceeding on ad111inistm1ive review, 
judicial review, or remand). I will promptly destroy any documents containmg or reflecting 
materials dc:sigm1ted or stamped as "CONFIDENTIAL," other than file copies, kepi by outside 
counsel. of plcad111gs and other documents filed with the Boaid 

I understand and agree that mon.:y damages would not be a suITTc1ent remedy for breach 
ofth1s Undcrtal.mg and that the Parties or olht:r parties pwducmg Confidential lnformauon or 
Confidenual Documents shall be enutled to spcc11ic performance and 111Juncl1ve and/or other 
equnable relief as II remedy for any ~uch breach I further agree to WJIYe any 1equ11cmcnl for the 
sccunng or posung of any bond m connection with such remedy Such remedy shall not be 
deemed to be the exclusive remedy for b1each or this Um.lcrtakmg, but shall be 111 add11111n to all 
1cmcru1es av:ulable at law or <-"qmty 
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UNDER"fAKING 

HIGHLY CO'll'IDENTIAL MA"l ERIAL 

I,--,,---,----------,----• am outside fcounsel] [consult,.mtJ for [Party to 
Proceeding], for whom I am actmg in these Proceedings I have read the Protective Order served 
on Apnl _, 2008, governing the production and use of Highly Confidential lnfonnation and 
~hghly Conlidenual Documents in STB Docket No 42104 mul Finance Docket No 32187, 
underi.tand the same, and agree to be bound by us terms I agree not to use or to permit the use: 
of any lhghly Confidentml lnliimiation 01 Highly Confidential Documents obtained pu1suant to 
that Protcctiw Order. or to u~e or IO pcnmt the use of any methodologies 01 techmqucs disclosed 
or mfomiat1on learned as a result of receiving such data or information, for any purpoi.e other 
than the preparation and p1esentat1on of evidence and argument in STl3 Docket No 42104 and 
Finance IJockct No 32187 before the Surface Tran~portation Board ("Board"'), 01 any jud1e1al 
review p1oceedmgs in connectmn with S 1"13 Docket No 42104 and Finance Docket No 32187 
further agree not to disclose any I hghly Confidential lnfonnat1on, Highly Confidential 
Documcnb, methodolog1e~, techniques, or data obtmned pursuant to the Protective Order except 
to person~ who arc also bound by the term, of the Order and who have e."ecuted l·hghly 
Confidential UnJertakmgi. in the fill m hereof 

I also understand and agree, as a cond1t1on precedent to my receiving. rev1cw111g, or using 
copies or any inlormat1on or documenb designated or st.unped as "HIGl·IL Y 
CONFIDENTIAL," that I will take all ncci:ssary stcpi. to assure that said information or 
documents be kept on a confidi:nllal bus1s by any outside eouni.cl or outside consultants workmg 
with me, that under no c1rcum\tanccs will I permit access to i.aid matcrmls or mfonna11011 by 
employees of my chem 01 tis ~ubs1diarres, affi hates, or owner~ At the conclusion of thci.e 
Prcx..-et"dings (111clud111g any proc~>eJmg on adn11m~tra11ve revrew, Jud1c1al review, or remund), I 
agree to promptly destroy any document~ containing or retleclmg 111l01 matmn or documents 
d.:s1gnated or stamped us "HIGI IL Y CONl'lDcNTIAL," other th,m file copies. kept by ouu.1de 
counsel, of pleadings and other documents tiled with the Board 

l understand and agree that money damages would not be a sufficient remedy for bn:ach 
oftlus IJndcrtakmg and that the Parties or other pa1tic~ producing Highly Confidential 
Information m I hghly Cunlidentml Documentb shall be entitled to spec1!ic performance and 
inJunctive and/or other equitable relief as a 1emedy ror any such bre.ich I further agree to waive 
any reqmrement tor the securing or postmg of any bond 111 connection with such remedy Such 
remedy shull not be deemed to be the exclu~1ve remedy fo1 breach of th1~ Undermking, but shall 
be in addition to all rcmed1~s .ivailable at law 01 eqmty 

Signed ________ _ 

Dated. 
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C'F.RTIFICATE OF SERVICE 

I hereby certify that I have c,111scd the Motion for Protective O1dcr m Docket No 42104, 

£111ergy Arkunsas, Inc and Entergy Serv1ceY, Inc v Umon Paq/ic Ra,lroc,c/ ( 'ompuny and 

M1s5011ri & Northern Arkunms Rm/road Comp,mv. Inc , and Finance Docket No 32187, 

M1ssu11ri & Northern Arkm1sw Ra,Jroad ( 'ompcmy, Im; - [.l!US<', .4.c:q111s11wn and Opera/Ion 

Exemptwn-,1,,fosmm Puc,fic Ra1/mad Company and B11r/mgto11 Northern RC11lroad Company 

to be served electromcally on counsel for Entergy Arkdn~as, Inc . Entergy Sci vices, Inc , and 

Umon Pacific Railroad Company 

II 

.ouis E G1tomer 
April 16, 2008 


