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f ' f l l M o n e r n .il.so retpi^-sr .1 waive," or the refinlrement at 19 
C.P.H. I lHo.f>(h) (h) that for eich corapHny l . l en t i r ie - t In the 
copportti" . -hurt , >» iitatpmt»nt be lnclui1f>.i ImlVr-Htlnp; any i l l rec tors 
or o f r i t ^ f r a mhl-ih that o,->inp.iny haa In comrnon with any other 
co-npa'iy l l . t t f . l on th-? char t . They ,Hr,p;iif' that t h i s requlreinent 
i*oali1 h>> bur.leascm-' In t^ompi-'llIng i1e:i(?rt ptlons oV numerous 
Intracompany .llpoc^tor an.l o f f i c e r Interl.^oks f o r .SP"?P ami I t s 
sul sl'11art<-.i .nn.l Tor .IPT anl ' . t . i sub.i l . l lar le . ' i . Pe t i t ioners 
p."opos<> In.-itea.l to ! I s t .inly tho.ie orrtc«,>r.s anii d i rec tors (1) 
comtnori to .TMP or any of It.s aubslillar!e."? anl to "iPT or ,any of 
I t s suba l . i t ' i r l es , mv-i (?) cv-.tnmon to ;>K.'̂ P or SPT or any of t h e i r 
8Ub.sl(llarles nn i tn »riy '•.^r'-ler oi i tsMe of e i the r the ;P o - .".PT 
coppoTiite r-jn! I le."!. We i.^of-pt th la propos.i l , which w i l l s a t i s f y 
OU!" InforTiuf. I ;>nH I (("jeil;-., la 1 waive tho ri?qulrement. 

K l n a l l y , p^"tt» timf rs r que^t cL i r I f l c a t l o n of 1<) '::.>•''.«. 
I l f l 0 . 6 ( b ) , whtcti require: the .llaolosure of Intercorporate 
r e l a t lonshlp."^, thronr.b owne".nblp of 3t>.i:k or otherwise, between 
apDllt!Hnt vivrr'x-'r:! or i f f l l .Hte.l persons and other ca r r ie r s or 
persons i f f I H i r e d with <>th> r c i r r l e r i ^ . Petl t lone".t seek 
c la r 1 r I c-«t lo.-i th»it .ll.i.'-lostjr'i" only of ,s lj;ri i f leant Intercorporate 
or fInrtDcl . t i reliitlonshlp,"? Is required. They propose to desi"rlhe 
only those r « l « t l . i n s h l p n Involwlnfi: ownership by pe t i t ioners or 
t h e i r i f f l l l a t H S of -nort- t h m S pert:-nt <">f a non- . l f f 11 lated 
carr ier ' s ; ."ttotik, Inolu.llnir 'hose r e l a t lonshlp.i tn which a sroup 
of pe.ipK' i f f l l l a t e i l w l ' h P '- t l t loners own.t ,nore than •> pe'c.'nt of 
a non-aff I Mtited ca r r l ' ^ r ' s . tock. '"hlR approach conform.-* wi th 
the .ttib.tt.'in'''' of the r-'.iu 1 r-f̂ -nont"< . f ' ' t l , - ' ,iertlo?i -ihii w i l l he 
p f r t n l t t e i ) . ^ 

.SC.';!', 'lanta Kf , .SC.'t), .T.SP und .SKT have Clled a j o l - • 
p e t i t i o n fi^r a protec t ive m-.ler which wonl.1 .allow person-
COIISMIt iivtr. ol" titich comp-ttil.-s to wirk totJ;<>th"»r anl exchaitiJ;." 
I n f o r n a t l . i f i wi th .ml vlolaMn.n the tertti.s of the VotliiR Trust 
A(<reeinent .)r .Section."! 11^11 and 1191d ')f the I n ' e r s t a t e "tommerce 
Act ( " A c t " ) . Theat? pe t i t ioners allej^e that a cooperatlv e f f o r t 
l;> iieiMsssary to prep'ire th.- appl loat lo- , supporttnt? data and 
toat l . iony. The pt^tltloner;- have s . i^t i l t ted prop-5.sed condition:! 
which "-liey i - - ' " -\- - ) ' ' • : : - • ' ( . - pr-i tp-r 1 .̂ r 

I 1 , -vi.s . . r-.i.i'. 'ompaiiy .'""'.Ki" * repl ied 
> f - t l t l on . Whll«> 1KT has no oh lec t ion to -» pro tec t ive 

. , ;• ' 11- •!, ->( !: \ r ~iV un order that does 
not t. 

Wf CDncliidi- t.h. thi» ii'-oposed coti ' l l t l.)n."s and restr l . -Mons 
are approprlatt^ .nn.) neeett.snry, Tho purpt)!j(>.<) of these .-OMdltlon."? 
are the prevention " f p<Ki.iII>le v io la t ion ; ! of '^ectlon.i U 'n r r ] 
W i l of tho ',ct an! ^h.̂  i>r..teotlon of iionf Ident l a l rnat»-l5i\; . 
The condition.! w l l . •>•';-?, Santa "e, r^pro, ard ."IPT -.O 
prepare ami pfo.ien' - i-vant material which nay be r quired 
f o r otir analysis of the 1')rthcoittlr,r aprl t.^-i t 1 .-.•i -'.ir .'onf-i-oi, Tn 

2/ :lc<^ - -. . ^•|,iOO, CSX 
Corporat .:o;itro..-Amer l.:at 1 Commerc >al l.lries L_?/1SJI, ' ' 
prlnt»viT7~served October 19, 19^3. 

3/ id_. 
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a d d i t i o n , wo conclude that a protec t ive order la necessary to 
prot'?ct t:orii'lderit I I I ilat a which in/iy be .-inh.lect to discovery by 
interes te . i t h i r l i i a r i l e s . Inch an or.ler w i l l proinote the public 
In te res t by fac111t-i t lnc llacovery and preventln^i: Improper or 
unne-^e.mary i l lsclosure of conf iden t i a l inatter. 

Howeve", we w i l l modify pe t i t i one r s ' proposed order to 
spec i fy the ty|)es of in . i ter l . i l which .should be protected. I f In 
the course of the consolidation proceeding the pe t i t ioners decl.le 
that a . l i l l t l ona l rnatter should be prote.-ted, they rnay of course 
p e t l t l . i n t h f .admlnl.Ttratlve law Jud^e hearlnK the caae. 

This decision w i l l not s i g n i f i c a n t l y a f f e c t energy 
conaumptlon or the i-|uallty o."" the human envlro.nment. 

I t la ordere.j: 

\ . P e t i t i o n e r s ' ri-que.sts f o r walvei- and c l a r i f i c a t i o n of 
the Ronsol Idat Ion Proce.ture.'-- are pranted to the extent set f o r t h 
i n t h l a decision. 

r.. Petitioners anil a l l parties to t h i s proceeding h a l l 
comply with the provlsli-)n;i of the protective order appen led to 
t h i s d.'clr.lon. 

3. Phi.'! dec U-I.in ^t^.vn be e f f e c t i v e on the date I t Is 
served. 

By the ComtnlssIon, f^nalrman Taylor, Vice ('Chairman Andre, 
CominlssJoners .".terrett and t;radlson. 

James H. Rayne 
(.SKAt̂ ) Aotlnf, . l e i re ta ry 



Plnanc." "docket No, 30100 

APPF.tmix 

Protective Order 

I . Por purpo.^es of thts oreder "Confidential Information and 
Data" tne.-ins t a f f l c .lata (Inclu.llnv, hut not l l i n t t f d to -waybills, 
abstract.', atudy movement nlicets 4 i.l any l.ioumeiits or computer 
tapes coniilnln.^ data derive.I from waybllJr,, abstracts, .study 
movement sheets, and cost work papers), th"> I d e n t i f i c a t i o n of 
shippers an.l r e o e l v r s In conjunction with shipper-specific 
t r a f f i c .lata, and the confidential terms of contracts with 
shlppera. .'Inch material.-! w i l l be maintained on ' cor.fidentlal 
basis as fo; 'lows : 

(a) Confidential Inftirmatlon ami Oat.a T-d/ be disclosed 
by ."jl'T*^ or SPT personnel only to "retJtrlcte I acceis group" 
per.sonneI of ,SK;;P, .'l.nnt.i I'e TndUiitrles, Inc., .Southern 
Pacific Company and AT.SI' (herelnaf te •• referr-'d to as the 
".Santa Ke .Iroup") that ire I d e n t l f l e . l by the .Santa Pe Troup 
and only for uae In the consolidation proceellng. ."uch 
"re.itrI.:ted .icee.ia .•roup" pertionnel may Include outside con-
.sultant.s, attorney.!, .ir .Santa Pe .-'roup personnel I d e n t i f i e d 
by ntime. "Hcstrlcti-d access -troup" prrscnnel may not 
dliicloae Conf I lentl.-il 1 nform.itIon and nata ô" .SPT to persons 
outside tlie "r.'strl.-ted acce:!.s f^roup," and w i l l be required 
t ' l execute a f f l d a v l t t ; Indicating t h e i r under !ta'~dln< of the 
ohllR.itlon not to disclose such Confidential Intormatlon and 
Data. A l i s t .if such personnel, and any addltlon.-i to that 
gr.^up that may he made from time to t i n e to that l i s t , shall 
be provl.led t . i the C'l-ninlsslon s t a f f and made available to 
any Itxterested party upon re.iuest. To the extent that anv 
ConfIdentl.al tnform.itlon an.l hata are hlsclo.ied to .Any Santa 
Pe c.roup Per."5ont)el, such materials shall be treated as 
co n f l . l e n t l a l . Such materials, any copies, and ary data 
derived therefrom .sit.ill be 'laed solely for the purpo.ie of 
thl! consolidation pr.)ce.»dlng, or any court l l t l K a t \ j i 
a r t s l r i i ; therefrom an.l not for any hualneos, .lommercla 1 , or 
other :opipetltlve ptirpoye. 

(b) ConfI.lent la I Information and Data may be disclosed 
oy the .'',-inta Pe Oroufi or th e i r personnel only to " r e s t r i c t e d 
access .'.iixip" personnel of SPT Id e n t l f l e . l by ,SPT and only 
for use In thl- onso I idat Ion proccedlnf,. .Su-h " r e s t r i c t e d 
access Ki'oup" personnel may Include outside .;onsultants, 
attorney."^, .ir ;;PT per.sonnd l . l e n t l f l e d 5y name. "Restricted 
access .^r.jup" iiersoniiel miy not .ll.iclos' c o n f i d e n t i a l 
Information and Data of ',he Santa fe Troup to personnel 
ouslde the "restrlct»"i| acces.-i group," and wl i 1 be required 
to pxei^ute affidavit.-; Iridlcatlng t h e i r under.itandlntj: of the 
oh 11 ivi t Ion n.->t t'> .11 .cinse auch Conftdciit I - i l Information nnd 
DatH. A ll.-;t .' .iich personnel, ^n.l iny additions to that 
Kro ip that '1,1-, 'n,-! 1.̂  from time to time to that l i s t , s h a l l 
be >r.)vlde.| to the C.>;nml."5s Ion s t a f f .in.l made available to 
any Interetited fxirty upon request, '''o the e tent that an.v 
Conf 1 ili'rit la I I iiform-i> lofi and Data are dlsclo;;ed to any SPT 
personnel, suc>i materials shall be treate.l a-, c o n f i d e n t i a l . 
.Such m.aterlal."!, any '-o|)les, and any data derived theref'-om 
shal I be usetl solely for the purpose of the :onsolldstlon 
proceeding, or any court l i t i g a t i o n arising? therefrom and 
not for any buslnet-.n, ct^mmerclal or other ciwipetltlve 
purpose. 

•/ Kor purposes of ti.'.K pcote.'.t We or.ler, "">Pr" w i l l Include a l l 
c a r r i e r suh.sl.1larlert; of ".juthern Pacific Transportation 
Company. 



• ^ M t n . 

\c> Any IP- •• '-.>••• ; or among 
ma r k e t i n g or .ineratlnt'; personm'l of the .S.T.nta Te rlroup and 
.SPT who .are not p a r t o f the " r e s t r i c t e d aoces.'. group" may 
occur o n l y I f cotinsel f o r each company I n v o l v e d are Informed 
bef o r e . i r a t the time o f such meetln?^ an.l are a f f o r . l e d an 
o p p o r t u n i t y t o p a r t i c i p a t e I n or monitor such meetings or 
conf e r e n c e s . A permanent record of such meeting or 
conferences mu.st be prepared throut^h the iise of d e t a i l e d 
minutes or i t h ' - r s i m i l a r netho'ls. 

3. i f t h l ' 1'»'1 .111 f i i r c o n s o l i d a t i o n l.-s u l t i m a t e l y denied, or 
the t r a n s I.:t Ion l a 'tot onaiimmate.l, or I f no a p p l i c a t i o n Is 
f i l e d , , i l l d a t a , m a t e r i a l s . I n f o r m a t i o n , e t c . exch-inged by th---
'Santa Pe Orotit) an.l ".I'T I n p r e p a r i n g the i p p l l c a t l o r : f o r f l M n ' ; 
and I n the co.jrse o f the oonsol I d a t l . i n proceeding s h a l l be 
re t u n i t - . i t o tne or I . f i l i a t i n g p a r t y . 

3. To the e x t e n t t 
c o n t r a c t s , ;ihlpper-,-!pe 
o t h e r c o n f i d e n t i a l >i 
pursuant t o a reque,it f o r 
d a t l o n pr.3cee.Ung.-:, 
c o n f t . i e n t l . i t . .Such mat 
the r e f r o m : 

la t m a t e r i a l s r e f le<-t. In,.-; rSie terms . i f 
i r i f " t r a f f i c data, o t h e r t r a f f i c data, or 

p r o p r i e t a r y I n f o r m a t i o n are produced 
discovery by any p a r t y t o the c o n s o l l -

such -nati-r 1 a 1 .<? r.hal 1 h" t r e a t e d 
-. . in-, .-IP 11'-., iti 1 iri'- i i t a .lerlve.l 

c o n s o I l i d t l o n 
t h e r e f r o m and 
competI - ' -

• - purpose of the 
|ifo.,ei;iUng, . j r any co u r t l i t i g a t i o n arlslm-; 
not f o r any bualne.-s, commercial, or o t h e r 

t h . : ' i . . i n )L h.- iUsclo:;el In any way or to any person 
w i t h o u t an or.l.-r of the Commission or the A d m i n i s t r a t i v e T.aw 
' i t . ' M - t ' \ . . cons.i i 1 il.a 11 i-iti proceeding except: 

', .) i i | i l oy eer,, .:oiin.-,el, or agents of the 
p a r t y -eque.-.t Ing such - n a t e r l a l s , s o l e l y f o r use I n 
connec Ion w i t h the c o n s o l i d a t i o n procee.lln.i^ or 
r e l - i t e l t:oui"t I t t l g a t l o r . , provl.led t h a t such 
fm(>loy 'e, c.>unael, or agent has been g i v e n and has 
reail a copy . i f f i t s P r o t e c t i v e Order and agrees to 
be hound !iy l t ; i term.s p r i o r t o r e c e i v i n g access t o 
su • - '-- l a l !; and 

' ) To iny p a r t i c i p a n t In the c o n s o l l f ' a t l o n 
• l i n e wtio Is not an employee, counsel, or af,ent 

.)f trie reque:-.ttng p a r t y o.ily In the - i f p u b l i c 
hearln,w;s In :^uch procee.lings. 

{••) Any in.if er 1 t ! p r - . i . l u c e . l through dis c o v e r y s h a l l he 
det i t r o y e d , .ind notli:.- of such l e s t r u c t l o n served upon the 
Commls!->l.->n ati.1 pres l . l l i - i g A d m i n i s t r a t i v e Law .'udge and t h " 
p a r t y produclnvr, the m a t e r i a l s , at such time as the p a r t y 
ri»celvlng the m a t e r i a l s wlth.iraws from the c o n s o l i d a t i o n 
proi-f'c 11 r or .itherwl:!p a t the completion of the proceeding 
-md ill.-,' r - i ' l i t •! .-oiirt ! U-1111 on. 

ntalned tn any plea.lltig filed with the 
Co.": • , ., --le procedure set forth at IP C.f'.H, 1101.11 
.-.h.ill hi. fol l-.wcd. Sec 18 hv.i. ';(JR,16, lihH27 

1. T.I t.h.- , . \ t , - t t t t h a t :-.'iy meetlnp,, conferences, exchanges o f 
data, or o t h e r c o o p e r a t l v " t ^ f f o r t between the .Santa Pe Troup an1 
3PT are ui-M .ni.t c a r r l e - l out I n compliance w i t h the f i r s t para
graph above, liuch mei.'tlni-
o t h e r c o o p e r a t i v e e f f o r t : : 
11 on o'' the .ippl 1 ca 1.1 on . 
II..'I.e. I I <'M . 

, conferences, exchanges of data, and 
j r c deemed esaenr.lal f o r the d l s p o s l -
i :;hall not be ileomi'l : i v i o l a t i o n of 19 
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'i. To the extent that m:it'rials reflectln.^ the terms of con
t r a c t s , shlpiior-speclfIc t r a f f i c data, other traf.'lc data, or 
other proprl'»tary In f o r m i t l o n are pr.iluced by a party In t h i s 
proceeding anl held an.l used by thy receiving person In com
pliance with the t h i r d paragraph above, such production, 
disclosure, and use of the materials and of the data that the 
materl.ils contain are deemed essential for the dl.'pos11Ion of the 
application and shall not he deem-'d a vloipnlon of t' l '•. 
11910. 

6. A l l ,>art,li's .-.rvill .-..iiply wM.h , i l i -f th.' provlslont stated In 
t h i s protective order unless goo-l cause, as determined by the 
Commission, Is shown by any party to warrant suspension of any of 
the provisions herein. 
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