CoVvINGTON & BURLING

1201 PENNSYLVANIA AVENUE NW WASHINGTON MICHAEL L. ROSENTHRX]&S
WASHINGTON, DC 20004-2401 NEW YORK

TEL 202.662.5448

TEL 202.662.6000 SAN FRANCISCO FAX 202.778.5448
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June 20, 2002 -
/vl ( ef
HAND DELIVERY
ENTERED
The Honorable Vernon A. Williams Office of Proceedings
Secretary it by bk
Surface Transportation Board Jun 2y 2002
1925 K Street, N.W. partof .
Room 711 Public Record.

Washington, D.C. 20423-0001

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

Dear Mr. Williams:

I am enclosing an original and 25 copies of a new cover page to correct
typographical errors in the cover of yesterday's filing in the above-referenced matter by
Union Pacific Railroad Company.

Please date stamp the enclosed extra copy and return it to our waiting

messenger.
Thank you for your assistance.
Sincerely, %
Michael L. Rosenthal
Enclosures

cc: All Parties of Record

i



UP/SP-397

BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMP
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

UP’S REPLY TO BNSF’S AND CMA’S RESPONSES TO ORDER TO SHOW CAUSE

CARL W. VON BERNUTH
Union Pacific Corporation
1416 Dodge Street, Room 1230
Omaha, Nebraska 68179

(402) 271-6304

ofi ENTERED
JAMES V. DOLAN ice of Proceedings
LOUISE A. RINN
LAWRENCE E. WZOREK JUN 2 0 2002
Law Department Part of
Union Pacific Railroad Company Public Recorg
1416 Dodge Street

Omaha, Nebraska 68179
(402) 271-3309

J. MICHAEL HEMMER
MICHAEL L. ROSENTHAL
Covington & Burling

1201 Pennsylvania Avenue, N.W.
Washington, D.C. 20004-2401
(202) 662-5578

Attorneys for Union Pacific Corporation,
Union Pacific Railroad Company and
Southern Pacific Rail Corporation

June 19, 2002
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