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INTERSTATE COMMERCE COMMISSION 

- - - - _____ ,.x 

SANTA ?;Ol7THFRN PAC rv ; 

CORPOHAriON CONTROL - SOUTHERN : Finance Docket 

PACIFIC TRANSPORTATION COMPAN No. 30400 

Interstate Coinmerce Commission 

12th and Constitution, N.W. 

Hearing Roorr. A 

Wednesday, June 27, 1984 

The prenouLing conicitencv 

above-enti tlec' .^a' onvencd, pursuan 

at 9:35 a.m. 

BEFORE; 

A d u i i n i s t r J i v e Law Judqe 

o t i c e , 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

1 3 

14 

15 

1 

17 

19 

20 

22 

APPEARANCES: 

MICHAEL A. SMITH, ESQ. 

.«̂ ou»-horn P i . : anspor .i • i'">r! ro'i?p.=»ny 

Southern Pacitic Building 

One Market Plaza 

San Francisco, California 94105 

Repr esen 11 iivj souLtiern P a c i f i c 

Transportation Company 

DENNIS rt. vNî bON, tISQ. 

Santa Fe Industries, Inc, 

224 South Michigan Avenue 

Chicago, I l l i n o i s 60604 

Representing Santa Fe Southern 

Pa c i f i c Corporation and the itchison, 

Topeka & 1̂n̂ ,̂  r- way 

DAVID H. REMES, ESQ. 

ARVin F . ROACFi, ' ! , ''S j . 

; t o n .s inu 

66 

1201 Pennsylvania ftven-.ie, N.W. 

Represent in Hid 

Ra i 1 road 
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APPEARANCES: 

ROBFRT N. KHARASCH, ESQ. 

K.ATHr.̂ FN M̂M'">N, 

Galland, Khdcasch, Morse & G a r f i n k l e , 

1054 T h i r t y - F i r s t S t r e e t , N.W. 

Washington, D.C. 20007 

Representing the Missouri Kansas 

Texas Railway 

MO K i^ 1 ,̂  i \ H • 

HARVEY E. BINES, ESQ. 

Su l l i v a n & Worcester 

'̂•̂  Post Office Sq-'iT.-

Boston, Massachusetts 02109 

Representing Kansas C i t y Southern 

CHARLES H. WHITE, 

Ar n a l l Colder 

1000 Potomac Strer 

01 

Washinqto! "> n 0 n 

' l i 
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APPEARANCES: 

THOMAS B. LEARY, ESQ. 

E. BARRFTT PRP''TYMAN, PS?. 

PETER F. ROUSSELOT, tlSQ. 

Hogan & Hartson 

RIS Connecticut Avenue, N.W. 

Wasiunyton, D.C. 20006 

Representing Denve 

Western 

Grande 

MARY BCNNEx'T REED, ESQ, 

United States Department of Transportation 

400 7th St.: . . , .... , 

Washington, D.C. 20590 

On behalf of the United States 

Den.H r ••'̂ pn t of Tran-'nor?-

WILLIA^' 

Su i ; 

1660 L Stret 

Wash i nn ton, 

7ANS, ESQ, 
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APPEARANCES: 

EDW.ARD A. GELTMAN, ESQ. 

Squ i 1 , s s, n̂ ^ 

1201 Pennsylvania Avenue, N.W. 

Washington, D.C. 20004 

Representinq Mazda Motors of America, 

Centrals, Inc. 
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P R O C E E D I N G S 

JUDGE HOPKINS: For the l e c o r d , t h i s i s 

Finance norke^ 30400, San*- , Southern P a c i f i c 

C o r p o r a t i o n , C o n t r o l , Southern P a c i f i c 

T r a n s p o r t a t i o n Company. 

I have set t h i s p r e h e a r i n g today merely on 

the q u e s t i o n of d i s c o v e r y m a t t e r s t h a t seem to have 

a r i s e n . low the p a r t i e s seem t o have been 

working very w e l l i n c o o p p r a t i n q w i t h each other i n 

h a n d l i n i ' i s c o v e r y m a t t e r s , and t h a t is the way 

I would l i k e t h i s case to c o n t i n u e . 

A.s I p o i n t e d out t o more than one of you, 

I t h i n k on telephone , 1 

t h i n k most of the d i s c o v o r y m a t t e r s can be handled 

w i t h o u t the neces:" f the Judge p u t t i n g ou-

We ate gi ;ably f o t 

ind T know th> 

qet tremendous and l e t us not 

so 

going t o 

what 

:. I •., way. 

probabl 

1 of t h i 

so f a r , are w 

from 
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cooper at:" on between the , r t i e s . 

Just for the record I would l i k e you to 

announce your names so t'Mt T w i l l know o"erybody 

and in the f u t u r e be able to recognize everybody 

when I see them.. 

MR. SMITH: Your Honor, my name i s Michael 

Smith. I am representing one of the Applicants, 

Southern P a c i f i c Transportation Company. 

MR. WILSON: Your Honor, my name is Dennis 

Wilson. I am representing Applicant Santa Fe 

Southern P a c i f i c Corporation and \tchison, 

Topeka & Santa Fe Railway. 

MR. REMES: Your Honor, David H. Remes, 

Covington & B u r l i n g , representing Union Par md 

Missouri P a c i f i c Railroad. 

MP 

Covington .s, F^urling representing tne same i 

M iON: Kathleen Mahon with Galland, 

Kharasch, Morse <« Ga r f i n k l e representing the 

Missour i-Kansas-Texas "''3y« 

MR. KHARASCH: Robert Kharas- f 

repre r. 

MP : Mor >- • • , . V,,. < • -

in Bo 

che • Southern R 

m, 



1 MR. WHITE: Your Honor, my name i s Charles 

2 White w i t h the law f i r m of Arn o l d Golden & Gregory, 

3 Washington, n . r . , represent-i na T̂ 'x as-Mex ican 

4 Railway. 

5 MR. LEAR": Your Honor, rry name i s 

6 Leary, Hogan i . Hartson, represent . enver & Ric 

7 Grande western. 

8 MR. PRETTYMAN: ime 

9 f i r m , same t o p i c . 

10 MR. ROUSSELOT: Your Honor, Peter Rousselot, 

11 a l s o of Hogan & Hartson, r e p r e s e n t i n g Denver S< Rio 

12 Grande. 

13 MS. REED: YOUL ; j m r , Ma r . i'u>:-d appearing 

14 on b e h a l f of the U.S. Departm' '-anspor ta t i on. 

15 MR. EVANS: 1iam C. Evans, Verner, 

<̂  

17 Cnicago No t e r n . 

18 MR. GELTMAN: Honor, Ed Geltman 

19 appeaj on b e h a l f of Mn^ria Motors oi 

20 • ̂ • ^Is . 

21 JUDGE HOPKINS: iy? 

2 2 An who hasn't g i 

2 3 wuu^i.. yu.^ j ,i , • - i > 

24 w: 
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1 MR. KHARASCH: Your Honor, the M-K-T had a 

2 number of discoverv matters pending with the 

3 A p p l c a n . n-'i-r,-' courte.sy of Mr. i ' h and 

4 Mr. White we had extensive telephone d i s c u s s i o n s 

5 l a s t F r i d a y -- I am sor y, Mr. Wilson and Mr. Smith, 

6 v.'e had e x t e n s i v e telephone (Mscussions l a s t F r i d a y . 

7 We bave prepared and I would l i k e to 

8 submit for the record a Memorandum of Discussions 

9 and Agreements w i t h r e s p e c t to the M-K-T d i s c o v e r y 

10 r e q u e s t s . May be t h a t mar,-it- i i preiiear ing 

11 e x h i b i t ? 

12 JUDGE HOPKINS: I w i l l mark i t prehearing, 

13 PHC, Prehearing C o n f e r e n c '^'vs.ibit No. 1. 

14 (The docu.' '^ferr 

15 was marked PHC E x h i b i t 

1/ JUDGE HOPKINS: An> ')U t h a t have 

18 day, would yo < remember r.o 

19 one to E l l e n C o l d s t e i n f-oo? She i s ove: the 

20 corner here t i i u i n g out 1 t -.ink, but she i s t ' 

21 MR. KHARASC .nor, we have to 

22 repo»-t th;"-- m a t t e r s cover^^d 

23 trie d i v e r .i i ou -u . W ; 

.!4 product 

25 i : and wi 11 be 
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11 

statement of procedures for the r a i l t r a f f i c 

d i v e r s i o n study. That i s expected about July 3. 

I have to report t-o you. Your Honor, tha t 

we are having some tr o u b l e with the tapes and the 

production c ev ••• ' ace that i s s t i l l going on today, 

but the Applicants say they have been working on i t . 

One of the tapes turned up. Apparently 

there are c e r t a i n probi„ms you w i l l bo hearing 

about. Your Honor, w i t h respect tc these computer 

tapes and the computer study which may be insoluble 

becaj.9e of the nature of the study. Some things 

are not apparently a v a i l a b l e . 

At t h i s time we have noted on pages 9 and 

10 of Prehearing Conference Ex h i b i t 1 tha t we have 

some matters which we w i l l request you r u l e on 

todv.^ ; ̂  - . r ^ - . . , ^ , . , ., . - .: .: • . We 

have J question o l payment of costs for producing 

data and we h?ve a question of M-K-T Request 40 and 

41 iS a Santa Fe objection whi I. /. , ; to 

hear • : !ig from Mr. Wilson. 

We would li'-. Your Honor 

i t woui . , . 1 to the A[. . 

t n e ^ - r. ,.v , 

request 

mm 
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the case. 

I must t e l l you the s e r v i c e l i s t i s a 

t e r r i b l e mess. I t h i n k today t h e r e ar-"̂  ^ RO odd 

people on : . t . Some of them are r a t h e r odd; they 

are ••ct p i r t i e s i n t h i s case. I can't imagine t h a t 

the A p p l i c a n t s want t o b a i l up every piece o f 

t r i v i a t h a t has besn sent or s p e c i f i c t o one p a r t y 

or another. 

On the ot h e r hand, t h e r e are c e r t a i n 

answers which are q u i t e i i i t e r e s t i n g to a l l of us 

d e a l i n g w i t h g e n e r a l s u b j e c t s , and those should be 

d i s t r i b u t e d . 

We suggest t o Your Honor t i i a t should be 

discussed and we ought to hav; cooperati.'e 

e f f o r t a l s o on c l e a n i n g up the s e r v i c e l i s t sc we 

a l l can go about '--̂ r .... 

JUDGE HOPKINS: Ott. the record a minute. 

( D i s c u s s i o n o f f r e c o r d . , 

JtmCR HOPKINS: On the r-cort" 

Mk. WILSON: Your .liurr^r , t ;i t o 

Request 40 an o b j e c t i o n 

to the request on re l e v -

1 would 
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Not having seen the documents y e t as the 

search i s underway, I can ' t address what o b j e c t i o n 

I might rai'?p w'v̂ n r do r — ' i i ^ w -hp documents. 

Other than t h a t though, I have no g e n e r a l 

o b j e c t i o n a g a i n s t these two r e q u e s t s . 

MR. KHARASCH: Mr. W i l s o n , I don't q u i t e 

understand how t h e r e c o u l d be an a t t o r n e y - c l i e n t 

q u e s t i o n . Our Request 40 and 41 de a l w i t h s p e c i f i c 

s i t u a t i o n s i n Southwest Kansas and examining the 

market t h e r e . 

The q u e s t i o n i s what, I would c a l l , t y i n g 

agreements e x i s t ? That i s , c o n t r a c t s between the 

A p p l i c a n t s and shippers t h a t t i e t h e i r t r a f f i c 

moving i n Southwest Kansas to t r a f f i c moving 

elsewhere on the A p p l i c a n t . 

Number ^'-^''s • •.-<-•..•. , -nt 

and t r a f f i c moving under . i o f f e r e d to 

Mr. Wilson and Mr. Smith t h a t , s ince I do cor. 

t h i s i s business i n f o r m a t i o n which i s or. t t y 

s e n s i t i v e , t h a t t h a t would be produced only t i i r o u g h 

o u t s i d e counsel and then we w i l l t r y to pr 

i n some aq'Treqate form. 

. -lu-i ' V rc-u i t y under s Land why the • ' 

b'. ent [• >ge here. 

-t cont between two business 

Alt'.-' 
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e n t i t i e s . 

JUDGE HOPKINS: I t h i n k he i s j u s t 

protec t i-o.^i f . 

MR. WILSON: That's r i g h t . I haven't seen 

the documents yet. You are t a l k i n g about contractSi 

And occasionally our T r a f f i c DeoartTient seeks legal 

assistance on the contracts they w r i t e , not perhaps 

as often as we would 

JUDGE HOPKINS: You are not objec ., to 

producing the data on any relevancy basis? 

MR. WILSON: That's c o r r e c t , subject of 

course to the procedures you o u t l i n e d in y ...,, 

MR. KHARASCH: ke me to go 

on wit <rost and present you with the cost 

quest ion? 

JUDGE HOPKINS: ^ 

HR. KHARASCH: Here i s the p r o b l - . 

A p p l i c a n t 5S p a r t o f c h e i r i ' " * ' i 

h i g h l y complex coir - massag ing , tne 

maS!. - - ar. 

understanding at t h i s time -- they wr 

.> .-..;:.oc? case. T" ' c. 1982 dat ' 

be brought fro-

nple of the 

y some 

er 
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movements of 1982. 

That base case then 

e l a b o r a t e 

r s a t e d by r a t h e r 

. . a s 11 i se .1 : : n 

25 

which they made c e r t a i n adjustments in 1982. We 

w i l l s u r e l y be hearing a l o t about t h i s l a t e r on. 

Then the a d j u s t e d base case .subjected 

to a computer treatment which purports to compute 

d i v e r s i o n from the grar d i v e r s i ' ti 

the g r a n t o f the anr o-. 

That pro • ]ata t h a t 

' e l l s you t h a t t h a t the M-K-T w i l l l o s e so much 

t h e i r c a l c u l a t i o n s the K-C-S w i l l lose uch, 

the Un. V i ' 1 by the 

c a l c u l a t i o n s 

Now, we benan 

tho . -

p r e c i s e l y what you c ,• p lease g i v e us 

f: some example nsas C i t y 

and how you >i i i your J . 

- l y . 

Tht^ 

sorae e:< ampl t s . Four 

hen t 

rou r 
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compute impedances by * model. 

We also asked. Your Honor, would the 

Appl ican* us ••hoir ^ 

a f t e r they d i d t h e i r c a l c u l a t i o n s ot d i v e r s i o n what 

the t r a f f i c that they said the M-K-T had before and 

a f t e r was, th r t of the basv • . . , ; ; .. ^ ; 

base case and tne diversion for the M-K-T, i f they 

had a finure to give us that. 

Tn response the Applicants provided, i q a i n 

A>:ij L o r 

: justed 

duced 

in .June, ,i t tapes . • -. • • 

a l l of the t r a f f i c , t h 

base case and the post-diversion 

a set of t :. 

We 

d i d n ' t answer our q u e s t i o n . How can w 

dc ' i . iey sa: .j be 3 2 500 t o have 

the A p p l i c a experts ex t a l l 

tht . s i o " :; 

We L-

22 

23 

Prehe i 

$9,000 f 
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app>- tely $3,000 each for producing the base 

case, the adjusted base case he post-merqer. 

, - ^ i p o . ^ ... J 

copying i s mechanical. We object to t h a t . 

I t i s our p o s i t i o n . Your Honor, that the 

case i s l i k e t h i s : Tf the Applicant chooses to 

make a computer study, se- -omputer study, they 

must produce data t h a t they use in a copiable form, 

We then, of course, must pay for the cost of 

copy•- -. That i s , we w i l l pay for t , we 

w i l l pay for the f e l l o w that tape 

pay for expressing i t ' 

We do not wish to pay • "io not think i t 

the ! i f data 

which t h ' i c a n t s .̂ e are 

• : . '.<• V! 1 WP ? r ••> 

us iny t iu . 

That is our p o s i t i o n . T 

p o s i t i o n ne-, •. T' 'o co-r 

on inan y » ..; eii ' ic 

w, 

22 

2 3 

24 

25 

nd br-

bu. 
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Now, the answer that we got, and we w.lll 

hear from Mr. Wilsjn at length -in t h i s , the answer 

i s , well, w. . . . t real ly h-T-'? t'>i s. We used the 

data but we didn't keep i t in tape form. 

I say that i s 

going to produce this giant study, which i s one -! 

the heart the case, then they bett* e us 

the tapes. I f i t is not i n copiable form, 

sorry, 'hey w i l l have to orodure i t so •""n*- i t can 

be cop l i d . T!-'.* : <r our p u o i t i o n , .,' 

Mr. Raker indicates he h - same point 

pend ing. 

V... _ r . - . f̂ re rece..e^ tn. tapes, a;-

I understand, and the same i st let me T 

yo'j background 

What -s ' r V t her.; .-i^;-. > 

an attempt 

been rect 

wou 1 d h.v i -1 h» 

sheets; jn otner wonis, w 

O r .T; o f t • 

HP V 

'i»ir*PaMa 
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W3 also were furnished w i t h the sets of 

tapes. There were nine in t o t a l that we received. 

As I have previously indie.. . : in some w r i t t e n 

f i l i n g s with Your Honor, these tapes were received 

in a very strange format. 

Rather than a s o i l of h o r i z o n t a l f i l e 

which took each t r a f f i c record i n d i v i d u a l l y , t h i s 

had 40 v e r t i c a l f i l e s . There were 295,000 

movements, that i s wl- i»- I understand is 

approximately the number, a.-.d then eacri of these 40 

v e r t i c a l f i l e s , 40 c h a r a c t e r i s t i c s , as they say, 

e-=>ch one of chose had 295,000 e n t r i e s . 

So in order to be able to determine what 

WO' >ments that they concerned themse' 

w i t h , hen had to redo, reformat these tapes to 

. . . . . ^ f t- V, arr> 

the 295-296,000 ' i s . 

Pa r t o f the p r o b j 

we r ece , : oe s i n i t i T • ! •.. 

June, we found 

t h a t even though 

*" t h e boo i n n i ng o F 

l e m • 1 e r e 

And 

^cted tapes were su; 

l a s t s u b s t i 

1 nd t 

on Ju' 

U y 

our 

'iliiiiiiUiiifa 
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1 assemble the d a t a . A l t h o u g h , I must say, t h a t even 

2 now we w i l l not be able to have what one would 

3 n o r m a l l y have on a study t --'ent sneet because, 

4 even assuming t h a t we know what movements were 

5 s t u d i e d and \/nat happened to those movements, we do 

6 not -. . OP the tapes aay i n d i c a t i o n ot the reason 

7 why a movement was or was not d i v e r t e d i n the sense 

8 t h a t n o r m a l l y under study movement sheets the 

9 ev.Tlu.ators would i n d i c a t e the reasons. 

10 But, i n any e v e n t , we t h i n k we w i l l be 

11 a b l e to assemble wit nder of t h i s week 

12 the movements, but : ;k t n a t i t i s r e l e v a n t to 

13 t h i s issue of c o s t , and we take the same p o s i t i o n 

14 ' Kharasch t a k e s . 

15 T t h i i s r e l e v a n t to note tha*-

17 

18 

19 

20 

21 

22 

23 

24 

have con. 

and 

T'- ' =! dooti'i' t i p.cl u l' 

am adv IS . t over two--

hou 

•--11- ; : 

wo t K. . 

We 

we agree 

omputer time, 

de s e r v i c e , 

's t i m e . And I 

Ufa 
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r e q u i r e d t o pay the a p p r o x i m a t e l y $9,000 t o r e c e i v e 

the data d i v e r s i o n s t u d y . 

JUDGE HOPKINS: What are you people 

w i l l i n g to pay of t h i " . $9,000? Nothing? 

MR. RAKER: No, s i r , I t h i n k we can f a i r l y 

be r e q u i r e d t o pay whatever mifjh^ have been the 

co s t of the tapes and whatever m i g l i t have been the 

normal cost of copying those tapes. 

I ara assuming t h a t when I see t h a t they 

charge app r o x i m a t e l y .9300 f o r ' ' "C w a y b i l l d a t a , 

t h a t t h a t i s pro b a b l y an a p p r o x i m a t i o n of what each 

of these tapes should have c o s t . kv. there are 

nine tapes t h a t we r e c e i v e d , • )ch o f them 

should have . o u t 

approx . y $2700. 

work t ' i nem .-• 

MR. RAKER: A b s o l u t e l y . 

MR. WT','^'':'N: May wo -osr 

JU! • iPKINS: S u r e l y . 

ON: 

Mr . p . - i pns , f 

was n o t o i t i 

e q i 

iHf»ir»P'ji« 

i t t ^ i i ^ M i i i M i l i 
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1 rr.ade a v a i l a b l e to the KATY i n , I believe i t was May 

2 I r I .am sorry, to the K-C-S on May 16 for theiL 

3 inspectio,. ; review. 

4 That i s a l l that our evaluators reviewed 

5 to s a f s f y themselves that the t r a f f i c d i v e r s i o n 

6 study wc.s making the judgments that they f e l t were 

7 reasonable and that i s a l l that we believe tne 

8 Commission or the p a r t i e s need -w to s a t i s f y 

9 themr^elves on the questions of t r a f f i c 

10 d i v e r s i o n study. 

So as far as Mr. Raker's inference that 

12 there might be some o b l i g a t i o n on our part to 

13 produce a d d i t i o n a l support data that we did not 

14 produce to create t'.is a d d i t i o n a l data, which i 

15 agree is l e g i t i m a t e discovery for K-C-S and KATY to 

16 seek to h-iv.; • ,1 > .ita err • ' tri -i: can 

analyze i t i f they want, i ctrt.:4inly question the 

18 l i k e l i h o o d that i t w i l l help them i n l i g h t of the 

19 f a c t that wo j-iave al m i,"* --r. :!:".:.d complete 

20 information on 4500 movements, which i s obviously a 

21 s u b s t a n t i a l number, but ; -S and KATY seek to 

2 2 h i.ita cr . : , s i n t .-. . ... 

23 create i t as part of o -

24 appropriate t h 

2 5 ; .lese t 
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As I understand t'-"^ " ^ t u a t i o n at BNS, the 

actual cost of producing the data for the l a s t 

three tapes that ha been re f e r r e d to here, the input 

tape, the adjusted base ca a tape and the post-SFSP 

merger tape, was $36,000. 

Those tapes were requested by four 

d i f f e r e n t p a r t i e s and the costs were alloc a t e d 

among the p a r t i e s to come out with the f i g u r e of 

approximately, w e l l $9,000 per pa r t y . 

As people have suggested, probably $8,000 

of that $9,000 represents t h e i r cost of a c t u a l l y 

creating these tapes. 

The reason for the cost -i : ' - , '-wording 

to my understanding, i s that the information while 

i t was contained w i t h i n the compute id to 

' o u p ; r s • . . , ' 

language w i t i i number:-

computers c o u l d unders tand 

T t i s not 

w i 

is high and 

l i t t l e . 

tapes in 

t h a t o t h e r 

>laced on the t a p e . 

We p a l i n g 

!.ce 

ty to manipulate the dat. t 

ige. I t i s not easy to the5:e 

^̂ •o->,000 mo ...̂.̂c ui_;i: 

reduced to 295, 0U(i records. 

As Mr. Raker sugg 
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as 1 understand ^ t , 60, rather than 40, v e r t i c a l 

f i l e s of data t h a t have to be reorganized for these 

rapes to come i n t o existence. 

BNS only charged, is they t o l d me, t h e i r 

cost. They did not charge t, - ^ i t mar • n on t h i s 

p a r t i c u l a r t h i n g since i t caTie out so h.q .. They 

were surprised at the si z e , and they svhpecte.d that 

the p a r t i e s would object to "-y b i l l w , of 

course, they have. 

But our p o s i t i o n on t h a t , I suppose the 

p o s i t i o n of PMf̂  on t h ^ * , • •, the part; seeking 

the discovery should be required to pay * f t h i s 

study which was undertake ' request. W.t 

didn't object to tn. quest, but i t .. 

not an easy matter. I t required q u i t e a b i ' 

proaramming work and quit '^ort by BNS 

and th chargin . 

ot creating thes<. tapes. 

Now, on the other point ' . Kh.orasch 

r a i states that KATY i s ws 

$2500 for '-'••̂v ' spqroqa^-

u n d e r s t \nd rtoin 

on 

b u i l d $ 9 , 0 0 0 , 

f 1 i ' 

subs tep 

I 
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1 creating the f i l e which would segregate out the 

2 KATY t r a f f i c . 

3 .So that i f these tines hasl not been 

4 created and KATY had asked to nave KATY's t r a f f i c 

5 segregated in a h o r i z o n t a l f i l e format, which i s 

6 the p r o j e c t t h a t Mr. Kharasch has indicated i t 

7 would be appropriate for KATY to pay f o r , the cost 

8 of that would be about $11,500, the $9,000 plus the 

9 $2,500. 

10 So i t seems to mo »• -, ,»- KATY more or less 

11 by i t s own admission here i s i n d i c a t i n g that i t i s 

12 appropriate for them to pay for t h i s e n t i r e cost o: 

13 assembling the dat ; . i the -r. ̂ •̂ r..-̂ r in whi-^h •'ipv 

14 directed BNS to assemble i t . 

15 Of course ot'er parcies can assembl 

1 ̂  t h e n , . . . - . ^ - . ' 'v̂  

17 option that K-C-S has chosen. Mr. Rakt miments 

18 on that shou ted because I understand 

19 BNS offered to ore i t o thpsp h o r i z o n t a l f i l i n g s for 

20 a charqo ,•; u; • ;L K-̂ " O. MI . "iker 

21 p 

22 w o u l d h a v e a c c e p t e d t h e BN,"=; o T . " , 

23 JUD'"' . 1 Ui- . Mr. . 

24 say so i b o u t 

2 5 MR. RA ' O i n t s . F i 

l i t 
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a l l , we were t o l d that they would do the work f o r 

us, we d i d n ' t learn t h i s at the o u t s e t , but only i f 

we agreed never to attack the BNS -T-PIPI . That was 

the c o n d i t i o n that our people were t o l d . 

This was not from Mr. Wilson. These were 

conversations between BNS and our consultants. We 

f e l t that we could not agree on that basis. Tn any 

event, we had spent most of the .tioney before we 

were tc out i t . 

Secondly, Your Honor, as far as t h i s 

concept of being s a t i s f i e d w i t h a c e r t a i n number of 

sample movements that are in the depository, even 

assumin<; that i t is • • ' ' o go through 1500 

pages, I believe i t i s , -cord, maybe i t i s 900 

pages, and pick out ind 1 movements, as I 

un • • • d i , ^ t • v;hol T • o-n t h P 

Commission's standpoint. 

We have to cost the t r a f f i c that we are 

going to los- . . .. . .. of our onposi'-iop case. 

The only way wt o t r a f f i c ig 

to lose i : to know what the spe- movements are 

t . would lose in connection with the proposed 

trans - • .• •• i i t i s d. • -

le the speci 

that . .'re gr at i s the whole 

i i i i i i i i i 
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purpose of t h i s p r o j e c t . 

Let me add. Your Honor, that I think that 

there i s no qu''-̂ * ' .̂ n about i "t t'̂ T'- i ^ the 

Applicants had done t l i s work in-aouse, whether 

they used a computer or whether they used human 

beings to do i t , c l e a r l y there wouldn't be a charge 

of t h i s s o r t for us to be able to learn what 

movenents they say we are going to lose. 

That i s r e a l l y what the whole matter b o i l s 

down t o . 

MR. KHARASCH: Your Honor, I j u s t 

out that the .Appl icants produce-; 

resu proceede 

1 version 

Now, wiien a party pu 

tb 

o i 's the b.-?..'7ku' •= , ' ' hey wer 

f o rai, 1 i t. ney A 

- h i b i t l i k e 

'oni able 

th . 

g i 

you 

I * j'OU v.l. 

o produc 

• roced .jres, 

.0 

m 
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1 Now, the data must be ia a copiable form. 

2 After i t i s in copiable form, we would be glad to 

3 pay for aiy -n.TSS.suinq of t h i s . tvit i l l we say i s 

4 give us data in copiable form that was done. 

5 JUDGE HOPKINS: Mr. Wilson, I have had 

6 trouble from the beginning when I have read l e t t e r s 

7 back and f o r t h on s i m i l a r matters because I have 

8 the question that j u s t because you hired an outside 

9 consultant to do t h i s study for you, t h a t they must 

10 be paid and you don't have to worry about producing 

11 t h i s material or yov want to get paid for i t . 

12 I question that and T don't see any reason 

13 in the world why the r- :o Siu . _ been 

14 paying these hio I r e a l l y don't see i t . 

15 I think » :1 should be orov 

16 ani ' .lo^'t .see any reason .. 

17 required because you have an ou- consu 

real .-ork for you. 

19 You presi rence and thev i r e 

20 t r y i n g to pr rsprove what you prest 

21 j u s t 

22 . WILSON: : und- nor 

2 3 • ' • • • ' ' 1 ; n1y f • ' ' • -

w-
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And whether i t were an in-house study or 

an outside consul tan tudy, when the other 

p a r t i e s suggest tha- u l d i t i o n i i study should be 

undertaken at whatever d i r e c t i o n s they desire --

JUDGE HOPKINS: I think we are t a l k i n g 

about a d i f f e r e n t s i t u a t i o n there. They are going 

outside the normal s i t u a t i o n when a di v e r s i o n study 

is presented. 

I f they asked for something more than t h a t , 

now, that i s d i f f e r e n t . I don't think there i s any 

question about that and I think i t is agreeable to 

the other side, but I don't think these are. I 

thin k these tapes should norrnally be presented 

w i t h i n the normal cour iversion study. 

And I don't t h i n k they oe charged these 

f i n n r p s . 

I think you ought to work that out with 

your con' I f you trouble with your 

consultant, vou ounht to wo- . ., 

MR. WILSON: , Honor. 

JUDGE HOPKINS: ,y other 

No, r t 

with 

l i i B :^h{. .•••:.-.r 
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were a s k i n g , w e l l , t h i s has to do wi ,.h r o u t e 

c l o s i n g s and such. 

JUDGE HOPKTMS: We have time on those . 

MR. KHARASCH: On those we are going t o 

get the g e n e r a l p o l i c y and, i f t h a t i s not 

s u f f i c i e n t , we w i l l have t o ask f o r s p e c i f i c s . 

JUDGE HOPKINS: I t h i n k frc;.. what I have 

seen so f a r the p a r t i e s have been w i l l i n g t o work 

w e l l t o g e t h e r . And l e t us hope wo c o n t i n u e l i k e 

t h i s because I see no major proolem t h a t way. 

MR. GELTMAN: Your Honor, Ed Geltman on 

be h a l f of Mazda Motors of America, C e n t r a l . I j u s t 

want 1- -̂. <-ike one p o i n t . 

We are appearing here today in t h i s 

d i s c o v e r / c o n f e r e n c e , but we '<> ast receiver. 

i n i t i a l response r .n 

Southern P a c i f i c . 

We have not ' 

the i n f o i . . . -n t h a t 

the d e p o s i t o r y , 

' out of 1ine i n 

...anta Fe and 

o p p o r t u n i t y t o examine 

.> produce i n 

are r e a l l y 

we 

• .-Jut u 1 /e. 

We V 'd hope 

i n f "y b u t , we d o n ' t , we v 

.able to come b 

o l v e them 
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JUDGE HOPKINS: This i s no problem on t h a t . 

MR. LEARY: Your Honor, Tom Leary on 

b e h a l f o f the Pio Grande. We have one o u t s t a n d i n g 

d i s c o v e r y d i s p u t e t h a t does r e q u i r e a r u l i n g today. 

T h i s i s our Request Number 8 which says: Please 

produce a l l c o p i o s o f any documents or work papers 

i n v o l v e d i n d e t e r m i n i n g the f a i r market value o f 

S-P-T Co. as a separate e n t i t y , i n c l u d i n g the f a i r 

market value of stock -vhich was placed ;u 

independent, i r r e v o c a b l e h o l d i n g t r u s t . 

We got an answei.- t h i t says t h a t the 

A p p l i c a n t s , S-P-T o b j e c t s to t h i s request on the 

ground t h a t the value of S-P-T's stock i s not 

r e l e v a n t . The f a i r market v a l u e o f stoc 

separate e n t i t y was not d e t e r r the 

c r e a t i n g o f the h o l d i n g t r u s t . 

Now, t h a t may a l l be very w e l l , bu 

quest )es beyond the value of the s t o c k . The 

q u e s t i o n asks f o r any s t u d i e s they nn l y hu /e or any 

v a l u a t i o n they put on t h ' ^te 

as s e t . 

And WP f e e l t h a t r 

deal they must iia-v. • •_• • -ro o: 

r a i l r .sset p a r t o 

•y 

'f§'m9§*w§^wfmm 
MM 
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simply have not responded t o t h a t p o r t i o n of the 

quest i o n . 

The question goes beyond simply the 

evaluation of the stock, and we have no response 

right now. 

JUDGE HOPKINS: I received a l e t t e r today, 

June 25, i s that i t ? 

MR. SMITH: Yes, Your Honor. I don't know 

i f you have seen my l e t t e r to Ken Sanford which I 

wrote on June 25. Ken Sanford i s the in-house 

lawyer for D-R-G-W. He c a l l e d me l a s t week and 

mentioned that our response to t h e i r Item Number 8 

wasn't what they r e a l l y had in mind. He explained 

what they r e a l l y wanted. 

And I t h i n k we have answered i t i n our 

.Juno 7s i,-:>*-to'', T s'-! I 1 am not convinced th.-i*: ^hp 

gener a l s u b j e c t i s r e l e v a n t , but the answer i s t h a t , 

as e x p l a i n e d t o Ken, i s t h a t i n reaching the 

agreement botwppn SP oomn,-;nv , thp for-nor oarent of 

.S-P-T, ann no .igreed 

value oy separate component p a r t s of the 

t id or any o ^ne, 

The ' »̂  •. .^ 

consun^ the h. • com.p •: 

a whole. 
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1 JUDGE HOPKINS: I t h i n k , Mr. Leary, i t 

2 might be a good idea for you to get a copy of t h i s 

3 l e t t e r so that then, i f you have .any fu r t h e r 

4 requests on t h a t , I am p e r f e c t l y w i l l i n g to l i s t e n . 

5 MR. LEARY: I dcn't be l i e v e that that w i l l 

i) answer the proolem, because whether or not there 

7 was an agreed upon, separate v a l u a t i o n of the 

8 r a i l r o a d assets as between the Southern P a c i f i c and 

9 the Santa Fe is not r e a l l y what we are looking f o r . 

10 What we are locking for is any i n t e r n a l 

j 11 materi a l that the Southern P a c i f i c may have 

12 generated for i t s own purpos r i v i n g at that 

13 agreement. 

14 Now, whether they secured 's 

15 agreemi , that va; 

16 or, 

17 JUDGE HOPKINS: Mr. Srr. lo you know 

18 whether ther any s 

19 MR. SMITH: Y- , r know *• •. •> -ve looked in 

20 n- 1 - i u-j t IT 'id 

21 unders tood Mr. be wi 

2 2 agreed v a i ijo 

2 3 neg-yt i i to-.i ..<v r .v..-..: n the two companies . 

2 4 On t h a t ' rre wh 
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1 version of the n e g o t i a t i o n to the holding company 

2 merger, what that has to do with any issue in t h i s 

3 case regarding the r a i l r o a d t r a n s a c t i o n , rvhich i s 

4 r e a l l y a separate t r a n s a c t i o n . 

5 MR. LEARY: Your Honor, i t i s an issue as 

6 we move along in t h i s case because we are asking 

7 for purchase and for trackage r i g h t s over a p o r t i o n 

8 of the Southern P a c i f i c Railroad and we are going 

9 t o , as we go down the road, get in t o a question of 

10 what tha t is worth. 

11 JUDGE HOPKINS: I can see the relevance 

12 myself. I tnink i t might be advisable for you to 

13 look over your records au i . -• i •" you c.«'- •n-̂ e 

14 forward with anything that would i i i t what he .'s 

15 looKi r. 

16 MR. LFA.PV: Your Honor, I j u s^ r a i s e ie 

17 o t h e r q u e s t i o n anO i t-i iax; today may not be the 

18 appropr ] i s t en ing to t h i s 

19 d i s ' - i s s i o n o f the mri^-tor o f '~aoo the c o n f u s i o n 

20 Ol trie -iri'd tue o t r o r s ro ;.rie tapes ;o on , 

21 and we ha<i 

2 2 ' m a i o r c o n o 

23 the r ••• ...u:- ^ . ;y t - • 

24 i n t r y i 
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We are now faced w i t h the schedule. We 

s t i l l don't have a r u l i n g on the e x t e n s i o n of time 

to f i l e a supplement to the J u l y 19 f i l i n g s and we 

are l o o k i n g at something t h a t has to oe f i l e d t h r e e 

weeks from today and we s t i l l do not nave data t h a t 

we can use. 

And so 1 j u s t Tiention t h a t now as a matter 

of concern f o r our next c o n f e r e n c e . 

MR. ROACH: May I add my v o i c e on b e h a l f 

of Union P a c i f i c and M i s s o u r i P a c i f i c t ^ ' ' " i t 

comment? The f a c t t h a t we do not have any p r e s e n t 

d i s c o v e r y d i s p u t e s t h a t need to be presented to you 

i s a very d i f f e r e n t propos i ' from tho * '' ' t 

t h e r e have been d e l a y s and problems and we c o n t i n u e 

t o d i s c o v e r f u r t h e r problems. 

Time i s r e a l l h• • r e . T c o u l d 

g i v e a long :;peeci» auout 'iie l i e i a y s . 

JUDGE HOPKINS: T̂ ho no n e c e s s i t y . r 

understand t h a t . To i f the reasons why I 

• u a l l y c a l le-" •• prehear i ny c • . I 

t h i n k a 1 be 

brougii 

i n som • - • • ,, i i, i ,,. 

f a c e - t o - ! 

J pe r wo 
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And t h a t i s one o f the rea ins why I 

wanted t h i s c o n f e r e n c e . 

MR. KH^RASCH: Yopr Honor, I TUS^ S • , 

hate to have c o n s p l u a n t s i n t e a r s , and I d o n ' t say 

t h a t T i l l Anderso.T i s not a m^^nly g\ ]y , but when he 

c a l l e d back and sa ; \ j us the JP i s d UTO and i t 

i s garbage and wt have to c o r r f c c i t , the p ro t ^ 

ve are f a c i n g i s , and t h i a l k i n g about 

p r e p a r i n g r e s p o n s i v e a p p l i c a t i o n s a t the samj> t ime 

onr. : inswer • •' • ,.• •' . ] . • • : : tudy and 

suc l i , t o r the r e s p o n s i v e a p p M c a t i i nave ro 

ge t the t r a f f i c da ta t h a t i s on the l i n e s t h a t you 

want o i ' o i h has • • •< _ 

You have t o make an e s t i m a t o •ne 

d 1 •/( , bo th 

1 7 

18 

20 

21 

22 

23 

24 

25 

day, l a b o r , 

the 

today on hoha 1i 

t h r - •' ^ r y ^ • -.- . •• 

'•̂  a Z O 

Corn-

ox hib Its to labor, \\\\^-

1 V i / 

or oeed ur a l 

iWaan 

mm 
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responsive a p p l i c a t i o n s . 

I have a copy for Your Honor. 

JUnGF HOi you. 

MR. KHARASCH: 1 think we are t r y i n g to 

work together. 

JUDGE HOPKINS: There has been no decision 

yet on the request for extension? 

MR. KHARASCH: No decision . There have 

been f i v e d i f f e r e n t requests in and the Commission, 

i n c i d e n t a l l y , has not oven passed on the que;,tion. 

There are c e r t a i n t e c h n i c a l things that have to be 

addressee. 

W.-> i'o , commo;. ; . • , . e 

the responsive a p p l i c a t i o n . The date that oeen 

requested is 

which IS Ju!- So we are coming up to September 

10. common. 

of 

ion. I rruvo 1. so 

d iscus.-: 

no o. here. e. T • 
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Commis . w i l l please decide on t h a t , we w i l l then 

siiCjges*- esponsive a p p l i c a t i o n s come i n , tha" 

decent time be allowed for takinn a breath so that 

the p a r t i e s who are concerned with i n t e r a c t i o n of 

the responsive a p p l i c a t i o n s can be ready — we 

suggest 20 days — and then begin the hearing in an 

order l y manner and f i g h t i t out. 

JUDGE HOPKINS: So you are saying we 

shouldn't have any h e a r i m or anything u n t i l a f t e r 

a l l of that is tu ̂ o:: vOm. . L 

MR. KHARASCH: We are faced with a 

practical problem. Your Honor. We 

peopl . ^"y\ ' s not a hug-̂  ' • '. ̂  ^ • - ' 

have some coordination. 

The f i r s t 'he 

;-. oonsiv'o pipl i.- : i ons in 

as the Commission say 

app l i c a t i o n s i n . 

JUDGE HO!- rv+:hina 

y p ' . 

'1 r ' 

ur M.vv>-

sponsive 

d i ̂ ĉ nn w^en vou will ' 
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MR. KHARASCH: We are f i l i n g t h i s a t l e a s t 

t o g e t t he respo n s i v e a p p l i c a t i o n p a r t o u t . We 

hope to keep working t o g e t h e r , as Your Honor has 

suggested, and a t l e a s t on the P r o t e s t a n t ' s s i d ^ , 

or those o t h e r than the A p p l i c a n t ' s s i d e of the 

t a b l e , t r y t o g i v e you a c o o r d i n a t e d schedule we 

hope t h a t would g i v e you a l l of the i n p u t . 

MR. LEARY: Your Honor, on behalf of the 

Rio Grande we are not mentioned as being party to 

this, but we also support and endorse the concept, 

and particularly this concept of having a breathing 

space of about 20 days between the filings ot these 

applications .ri..; ,0 beginning of the \\r-\-^.q . 

JUDGE HOPKINS: And the be g i n n i n g of the 

hear ing , yes , 

MR. '̂MARAS 'H: Our proV- v-ii-ir Honor, i f 

you p e r m i t , physica' 

Everybody 

r e a l l y c a n ' t do any 

e l se . 

JUL PKINS: So 

small time ! 

wi s h , • ' i l l wou r 1 I ' t be 

Com̂  

stud ies or 

.y 19. 

ready we 

; ng 
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MR. KHARASCH: They say July 25. We say 

we didn't even have the tapes i n . 

JUDGE HOPKINS: I have no idea what the 

Comraijsion i s 'oing to do on t h a t . I don't want to 

comment. 

MR. KHARASCh: I hope they w i l l act before 

we m *: Your Honor oi July 25. 

JUDGE HOPKINS: I believe they w i l l . 

MR. KM.ARASCH: W" w . l l do our very best to 

coordinate on our side ot trie t a ble with everyone. 

JUDGE HOPKINS: think that would be a 

good idpa. As I said m the order, that T would 

Mke to have ev^'ybody co j e r a t e in t h i - /..y. I t 

works out bett e r for everybody. 

Mr. Raker. 

MR. 'KR: Your Honor, I ii •, . .) 

Your Honor at the commencement ot the hearing t 

morning and I amongst the p a r t i e s he'-e a 

prop- •" tirpopduril order r e l a t i n g to the 

e s t a o i i s n m e .-uinerit d t ..los i to r i >.;> s . 

f ee l s trong ly i m e t h i n 

•y • oh 

d 1 s 11 ng' 

cou 

1 \ ' 

oeed u 

mm 
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1 I r a i s e i t today because i t does have 

2 r e l e v a n c e to the d e p o s i t o r y which has a l r e a d y been 

3 e s t a b l i s h e d by the A p p l i c a n t s . And to the e x t e n t 

4 t h a t the concepts expressed i n t h i s order are 

5 deemed to be m e r i t o r i o u s , t h e r e does seem to be 

6 some reason t o do i t sooner r a t h e r than l a t e r . 

7 P a r t i c u l a r l y what I have i n mind. Your 

8 Honor, i s the problem t h a t when a p a r t y i s t o l d i n 

9 response to a d i s c o v e r y i n q u i r y , w e l l , t o the 

10 e x t e n t t h a t t h e r e i s a i i y t h i n g r e l e v a n t i t i s In the 

11 d e p o s i t o r y , t h a t t h a t k i n d of a response i s 

12 e s s e n t i a l l y being t o l d t o go to the p r o v e r b i a l 

13 hayotack and you are not even t o l d huw many needles 

14 t h e r e might be t h e r e . 

15 And to the e x t e n t t h a t documents are being 

16 added to t ^ . ^ ̂ - p o s i ^ o r y from t i-"̂ o to * iTe, t o the 

17 e x t e n t t h a t tl i e documents may be out ot the 

18 d e p o s i t o r y f o r c o p y i n g , to the e x t e n t t h a t we 

19 r e a l l y don't know what the g u i d e l i n e s wore, what 

20 g u i d e l i n e s were used i n es^ 'ling the d e p o s i t o r y , 

21 wh u i s u l t a n t exper i witnesses 

22 t o l d they w. . upposp^l to accun , , -//o.̂ ' of 

documents the ̂  w.... .p.uLate au ; _ 

24 depo.s ations ~-

2 5 at l e a s t t ' 

9'lf^K§9l§tii^ 
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bes t vague, then i t i s v e r y d i f f i c u l t t o know how 

much f u r t h e r one i s to press vhen one d o e s n ' t f i n d 

a n y t h i n g d i r e c t l y r e s p o n s i b l e oi ' whon one f i n d s 

o n l y c e r t a i n t h i n g s t h a t seem to be r e s p o n s i v e i n 

the deposi t o r y . 

Let me add . Your Honor, t h a t i t i s my 

u n d e r s t a n d i n g t h a t the whole concept o f s e t t i n g up 

a document d e p o s i t o r y stems f rom complex m u l t i - d i s t r i c t 

l i t i g a t i o n where t he concep t i s t h i s would be 

something to f a c i l i t a t e d i s c o v e r y . 

T t h i n k t h a t t h a t p i r i t w i t h which 

we a l l hope - - and I b e l i e v e t h a t i n c l u d e s tne 

Applican*-s — t h a t i s the s p i r i t v. ,i.,;h we hope i s 

go ing to be used i n t h i s case . But I t h i n k t h a t i t 

would be a w f u l l y h e l p f u l i f t h e r e were some 

gu ide l i nes . 

Now, the proposed form o f o rde r ind ica tes -

t h a t the e s t a b l i s h m e i - j r y would be 

o p t i o n a l p . i -h o i r t y . T d p n ' t f e e l s t r o n g l y 

about t h a t . AD I i t .,i • concerned i t c o u l d be 

compu l so ry . But i s t h a t i f t i i e r e i s 

go ing to be cne , we ought to kno 

depos i t o r y . 

, You 
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i n San F r a n c i s c o . T t h i n k i t i s a p p r o x i m a t e l y h a l f 

t h a t number i n C l i c e g o . We have now spent, K-C-S 

has had personnel at these two d e p o s i t o r i e s f o r a 

t o t a l of a p p r o x i m a t e l y 15 man days and so f a r t h a t 

work has been e s s e n t i a l l y t o t r y to c a t a l o g u e what 

i s t h e r e . 

We lear n e d yesterday — we had someone 

a r r i v e i n San ^'rancisco yesterday -- t o cur 

ple a s u r e t h e r e was w I d i s a reasonably 

d e t a i l e d inriex r f .^r, ; . ,g d e p o s i t o r y i n San 

Franc i s c o . 

U n t o t t u n a t e i y , cue c the Cnicauu 

d e p o s i t o r y , a t l e a s t f rom what we sa-v ' >--t week and 

w h i c h , by the way, they r e f u s e d t w us to copy 

and so we c o p i e d i t down by hand, t h a t index 

n t ; , - / l y as de^ ' 1 od . Tt c 

; ' i d o e s n ' t a . ; t a i l the i n 

i r e in t.ie box . 

An., ' oa 1 1 y f jo 

t h a t sor t o f t h i •• | t,iV; 

t h a t t h a t i s rea-

case w 

i s we r.!, '.i-j .i l o t b e t t e r 

JUDGE NS: 

ice, 

,o.-.-by-o'o>--r h-o 

• cuments t h a t 

i t e t h . 

I w i l l not say 

'KOm wh 

i t I ci 

-use. 
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MR. RAKER: T gave i t to them t h i s morning. 

Your Honor. ".Je lot have an opportunity before 

tho hearin-i •-•-is -nr i-, -^ to discuss i t . 

JUDGE HOPKINS: I don't t h i n k t h i s should 

be decided upon today in view of what you said. I t 

might very we l l be that I think you ought to send 

copies to the other p a r t i e s in the case too. 

I t h i n k t h i s would be be t t e r i f we could 

work i t out at the next prehearing conference. 

MR. RAKER: Pe r f e c t l y agreeable. Your 

Honor. We w i l l do t h a t . 

ouwGF, HOPKINS. T w . .-e i t a document 

number though, w-p wi '. 1 • *: ?r o'-nar ing 

•jrence Number 2. 

(Tiie document refe-

•'.ed PH'̂  ' - > h i b i t No. 

i / 

18 

19 

20 

21 

22 

23 

MR. SMITH: may comment on t -Ir . 

Raker i s r i g h t . At Southern har-o i ••pr-

go • • • •• •• ipposi t jr. y and ac-

! d e X . 

r ' s p. 

have c o p i 

him one. A i 1 1 

y . 
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get them to you by the end of tl'.e week. 

We also have a l i s t of documents that have 

been placed in the depository since the f i r s t 

v i s i t o r s came. Pr i m a r i l y t h a t i s responses to 

a d d i t i o n a l i n t e r r o g a t o r i e s that we have gotten and 

tha t i s the way we have handled t h a t . 

Even in the absence of t h i s index, however, 

I want tc j u s t say for the record that I think we 

have bent ovei -.wards to be cooperative in 

tryi.ng to h = l p people •'ind i n d i v i d u a l documents on 

any i n d i v i d u a l subject or reques' an. 

11. - r 

e s t a b l i s h e d i n the u-P-'-' ^ merger w i t h the 

d e p o s i t o r y concio * i c h I t h i n k i s a v e r y good 

wa ;o i t - Tt i s a l o t to put your 

-IO" relents t i i e r e so everyi.^ . . .:>•• 

t u L i y I " 

o u t . 

J , . ' - i : T t h i n k 

•: per le : 

MR. SMJT^H: 

JUDGE HOPKINS: Some of 

oc • : ; we gr . . .v. 

'̂: NRASCH; I 

One, 
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1 s t r a i n on the ">arties. I t h i n k one depository i s 

2 the be t t e r way to do i t . I f you have one 

3 depository you can go there and you can do your 

4 research, i f tha t i s i t . 

5 Second, a depository i s no good i f i t i s a 

6 haystack w i t h no needles there. You r e a l l y have to 

7 have a l i s t of documents to prepare you to use i t . 

8 You have to consult with your consultants and 

9 economists and here i s the s t u f f , and they w i l l 

10 look at i t and you can prepare i t and be useful. I 

11 l i k e Mr. Raker's suggestion. 

12 JUDGE HOPKINS: I understand. 

13 MR. WILSON: Again, T would l i k e to 

14 respond i n connection with the Chicago document 

15 depository. 

16 I g-uo-ss ••hp''e a r e t w o t h i p . ; 

1 1 : somewhd t 

18 there were three document d e p o s i t o r i e s . The way 

19 that we d i v i d(- . 

20 wr i i c i . we tno - jyh t would oe o' • le 

21 

22 I n o t h e r word 

23 developed op-^^' -'o-v^, •; " > >-•-.:! '-.j./ \^ . 

24 in C h i c a g o . A l l oL t i ie r a i l oper 

25 re i n San Fran 
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And in a s i m i l a r manner a l l of the t r a f f i c 

flow p a r t i c i p a t i o n study m a t e r i a l i s in Chicago. 

I t i s not that o K-h r a i l r o a d h is -n i i n t a i n e d 

separate papers r e l a t i n g to the same subject. We 

have divided i t on a subject matter basis which we 

thought would f a c i l i t a t e tne discovery to the 

par t i e s . 

And on the other p o i n t , I am sorry about 

the index not being provided. Our p r i n c i p a l 

paralegal was on vacation l a s t wec-k and I guess the 

s u b s t i t u t e paralegal sot understand th a t 

procedure. 

B u t we n n r r iT 1 v , v o u know, >v<-r t he 

d o c u m e n t a n d , i r s e , you c a n make cop ie . s 

l i s t i n m a t e r i a l s in the boxe those 

BN.S -Pid i . . , i 

1 i r j t 1 ay . 

So I t h i n k q u i t e i n 

ter!;. neces , . ' u f ic , y . 

And I ' ike t r ie o t i 

r e c o r d , ' ' a d d i t i o n a l 

l a b e l i n g o f ome o f t h e comput-'=^r r e ; 

h • • 1 by t n e 

: ..ist i o i 
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p a r t i e s when they are in the document deposit ;ry. 

JUDGE dOPKINS: Everybody i s nice guys 

here, r i g h t ? Everything i s working otJt . That i s 

a l l r i g h t . I am glad to see t h a t . As I t o l d you, 

th a t i s one reason why I wanted everybody here 

today or anybody that wanted to come. 

Are t h t r e any other matters? 

(Pause) 

JULiGS HOPKINS: Nothing further? 

MR. Wt '.CONJ: I wou n - • hi nq 

on t h i s , although t h i s conference doc;, th 

scheduling. 

n n ] i - ,1 I t - : , 

e x t e n s i o n s of t ime on any of these da tes and we 

were advised t h a t i t was not necessary to f i l e any 

HIO re p i pad r nu t -, 

on the resf 

11, of cours-

opposit) , 

s.i ys . 

JUDGE HOPK 

would suggr 

would be Wl 

Applican 

proceeding, to send 

I fereu 

- nedui 1 no t-
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the other p a r t i e s in the so we have something 

before us before we even have the prehearing 

conference. 

MR. KHARASCH: Could we be o f f the record 

for a moment? 

JUDGE HOPKINS: Surely. 

(Disr'ussion o f f the record.) 

JUDGE HOPKINS: Back on the record. This 

prehearing conference w i l l now be closed. I 

appreciate everybody's cooperation and I hope i t 

w i l l continue l i k e t h i s . < you very much. 

(Thereupon, at 10:37 a.m., the prehearing 

conference in t 

adj our ned .) 

ioove- p" •-ter was 
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( i ^ r y F i r s t Class Mail ( ) Express Mail 
( jPick Up At Alderson-20 F St., N.W., 20001 

I Messenger Metro/DC ($10) 
)Emery Acct No.: 

The undersigned hereby agrees to pay in accordance w i t h the terms of t h i s order form. 
Invoices are due when rendered and prepayment may be necessary . The undersigned, h i s or 
her law f i r m and his or her c l i e n t sna^l be responsible, j o i n t l y and sev e r a l l y for the 
payment of tne o b l i g a t i o n incurred he/eunder, / ^ c l uding a re^onab l e attorney's fee for 
any c o l l e c t i o n action that may be j f ^ ^ i r e d /(56 Enforce t h i s ,*bl ignition. 

SIGNATURE REQUIRED: r—y'^ 

): fizA T^Lry^jd J^4/f0/^ SEND TO: 

JO Si 3^^"^ 'yu-^ 

BILL TO: 

U i J ^ f - ^ ^ t.^^ ^ a ^ l TEL. N0.= ..^^ 3'/.^ 



ALDERSON REPORTING COMPANY, INC. 
P.O. BOX 2973, WAS.H., D.C. 20013 

202/628-9300 

OFFICIAL REPORTERS TO THE 
INTERSTATE COMMERCE COMMISSION 

y 

f,..'m i .tfyr, -
CASE TITLE: 1^7^ .^OifSSf^. , 

DOCK ET NO.: ^ cj-pci^ 1^ ITY/S TATE: K ^ ^ U ^ ^ f ^ n ^ , p. ^ \ 

I hereby c e r t i f y , pursuant to Public Law 89-332. th a t I have been authorized t o 
appear i n the above e n t i t l e d proceedings and t o represent the p a r t y ( i e s ) noted. 
Please note your appearance for the record & re t u r n t o the reporter. 

NAME: 

REPRESENTING: 

ADDRESS: 

/ i t ' 

ORDER FOR OFFICIAL TRANSCRIPT 

(V) ENTIRE PROCEEDINGS (;<) HEARING DATE OF I f l T ^ 

(-) $ 2.7 5 PER PAGE for t r a n s c r i p t ready i n 15 calendar days. 

( ) $ 4.00 PER PAGE for t r a n s c r i p t ready i n 7 calendar days, 

( ) $ 4.75 PER PAGE for t r a n s c r i p t ready i n 5 calendar days. 

( ) $ 9.75 PER PAGE for t r a n s c r i p t ready next business day. 

FOR SAME DAY/RUSH TRANSCRIPT CR SPECIAL ARRANGK.MENTS, please c a l l 202-628-9300. 

Shipping and handling fees w i l l oe o i l led co you. Please in d i c a t e : 

{ ) Fir..t Class Mail -press .Mail 
( )PicK Up At Alderson-20 F . t . , :..W,, 20001 

( )Messenger Metro/DC ($10) 
)Emery Acct No.: 

The undersigned hereby agrees to pay i n accordance witn the terms of t h i s order torni. 
Invoices are due when Lc?ndered and prepayment may :;e necessarv. The undersigned, his or 
her law f i r m and his or her c l i e n t s h a l l be responsible, j o i n t l y and severally for the 
payment of the o b l i g a t i o n incurred hereunder, including a reasonable attorney's fee fur 
any c o l l e c t i o n action that may be required t o enforct^ t h i s obl i g a t i o n . 

SIGNATURE REQUIRED: 

SEND TO: r:yr,;^ y y ^ ^ 

• ^jfy^^F.^ 
BILL TO: '"tZ^/^'iriiley:... 



ALDERSON REPOR' ING COMPAN'Y, INC. 
P.O. BOX 2973, WASH., D.C. 20013 

202/628-9300 

OFFICIAL REPORTERS TO THE 
INTERSTATE COMMERCE COMMISSION 

CASE TITLE:_ 

DOCKET NO.: CITY/STATE: 

I hereby c e r t i f y , pursuant to Public Law 89-332. that I have been authorized t o 
appear i n the above e n t i t l e d proceedings and t o represent the party (ies) noted. 
Please note your appearance for the record & r e t u r n t o the reporter. 

NAME; 

REPRESENTING: 

ADDRESS: 

yt€^H^a Oi0f^ 
I ORDIR FOR OFFI 

OFFICIAL TRANSCRIPT 

I ) ENTIRE PROCEEDINGS ( ) HEARING DATE OF < p < 

$ 2.75 PER PAGE for t r a n s c r i p t ready i n 15 calendar days. 

( ) $ 4.00 PER PAGE fur t r a n s c r i p t ready i n 7 calendar days. 

( ) $ 4.75 PER PAGE for t r a n s c r i p t ready i n 5 calendar days. 

( ) $ 9.7 5 PER PAGE for t r a n s c r i p t ready next business day. 

FOR SAME DAY/RUSH TRANSCRIPT OR SPECIAL ARRANGEMENTS, please c a l l 202-628-9300. 

Shipping and nandling fees w i l l be o i l l e d t o you. mease i n d i c a t e : 

( )Messencer Metro/DC ($10) 
( )Emery Acct No.: 

( , ) F i r s t Class Mail ( )Express Mail 
( )PicK Up At Alderson-20 F St., N.W., 20001 

The undersigned hereby agrees to pay i n accordance with the terms of t h i s order form. 
Invoices are due when rendered and prepayment mav be necessary. The undersigned, his or 
her law f i r m a.id his or her c l i e n t s h a l l be responsible, j o i n t l y and severally for the 
payment of the o b l i g a t i o n incurred hereunder, including a reasonable a t t o r r tee for 
any c o l l e c t i o n action that may b.? r<'quired to enforce t h i s o b l i g a t i o n . 

SIGNATURE REQUIRED: 

SEND TO: 

4 
BILL TO: 



ALDERSON REPORTING COMPANY, INC. 
P.O. BOX 2973, WASH., D.C. -0''13 

202/628-9300 

OFFICIAL REPORTERS TO THE 
INTERSTATE CÔ lMERCE COMMISSION 

CASE TITLE: 

DOCKET NO. CITY/STATE; • :. 11 i r..i I,.:, 

I hereby c e r t i f y , pursuant t o Public Law 89-332. t h a t I have been authorized t o 
appear i n the above e n t i t l e d proceedings and to represent the p a r t y ( i e s ) noted. 
Please note your appearance for the record & rett-rn t o the reporter. 

NAME: 

REPRESENT! .'JG: 

ADDRESS: .1 

ORDER FOR OFFICIAL TRANSCRIPT 

( ) ENTIRE PROCEEDINGS ( ) HEARING DATE OF 

( ) $ 2.7 5 PER PAGE for t r a n s c r i p t ready in 15 calenoar days 

( ) $ 4.00 PER PAGE for cransc r i p t ready in 7 calendar days. 

X ^ ' l l j ( ^) * 4.75 PER PAGE for t r a n s c r i p t ready in 5 calendar days. 

' ~ ] ^ \ ^ ( ' ^ ' ) * 9.75 PER PAGE for t r a n s c r i p t ready next business day. 

^ F̂ R SAME DAY/RUSH TRANSCRIPT OR SPECIAL ARRANGEMENTS, please 
r 

Shipping cind nandling tees wi . . : . 

( ) F i r s t Class Mail .xpress Mail 
( )Pictc Up At Alderson-2G :• :J.W., 20001 

2-628-93Lii. 

Pleads iiiU .1 t ( i : 

( ' \ - ') Messenger Metro/Dc: ($1 n) 
( )Emery Acct No.: 

The undersigned hereby agrees to pay i i i accordance with the terras of t h i s order form. 
In--- . - are due when rendered and prepayr.ant may be necessary. The undersign'^^, h : -
h" t i r m and his or her c l i e n t s h a l l be responsible, j o i n t l y and severally 
paymeii'. of the o b l i g a t i o n incurred hereunder, including a reasonable .attorr 
any c o l l e c t i o n action 'hat may be required to enforce t h i s o b l i g a t i o n . 

>i(jt.At 

U t ' l i w-

•( r) / i n 'p-


