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t r e Sou tner r 
SPT StOCK 

ano assets dre 

compame'. <itn ATSF. "he new c a r r i e r «ouia oe narea 
I'aclfic ana ianta Fe .Railway uomoany [SPSF Railway;, 
and assets have been held In a Comii'l ssion-approved voting 
t r u s t . * / SPT's fopmep pape.it, SPCo and SFI were previously 
ntpgto to form SFSP. The non-rail merged e n t i t i e s »ee« 
not involveo in these proceedings. 

Responsive applications seeking various condltio.is were 
f i l e d by several protesting r a i l r o a d s . These earners are: 
Denve.- & Rio Sranae western Railroad Company (ORGW), Kansas City 
Southern Railroad Coapany (KCS). Missouri-Kansas-Texas Railroaa 
Company (MKT), Tex. s-Mexlcan Railroad Company (TM), ;nd Union 
Pacific Railroad Co»pany-Mlssouri Pacific Rallpoad Company 
(UP/HP). Buplingun Northepn Railpoad Company (BN) did not 
oppose tne a r i g l r i l merger plan but resepved i t s r i g h t to o.-ipose 
tne transaction i ' i t were w e t e r i a i l y modified to accomniodat.* 
apposing paptles. The United States Department of Jusfice (DOJ) 
apposed the merger, wmle the United States Oepartment of 
Transportation (DOT] supported i t . Other State and Feoeral 
agencies, labor orgtnlzations, shippers, ana other railroads also 
p a r t i c i p a t e d in the proceedings. 

In an open conference nela on July 24, L986, tne Commission 
'otea to 3eny tne mrger. aecause the transactian'3 
anticompetitive effects outweignea i t s potential p u o l i t 
a e n e f i t s . "he -ommission l i s o ' itea to *eauire joolicants to 
iuomit a plan af 3i vesf. ture. 

')n Sisotemcir 3, 1986, suoseuuent to tne conf';-ence out arior 
to tne 'ssuance af tne written decision, jopitcants reaue:>ted 
tnat ie: .1) -eooen tne aroceeainti for tne aurcose af consideri.ig 
-lew ?viaence ina; ,2) aefer ssuance jr i .ypitten jecision 
• nip I ementT nq tne vote at tne ^uly ,^4 confereire jntil tne lew 
iviaence naa aeen receivea ina consiaerea. Jecision No. 16, 
not 3P7ntea;. sepvea Jctooer } , .986 , tne timmssion :eniea tne 

r e t i t i o n ta the extent . t "eauestea 1 a e f e r r f i :f tne ssuance af 
i •ecision. -lowaver. t ieia n -oeyance "ne -eauest .0 -"ooen. 
l o t i n q tnat iopiicants •ere itte- ^ o t i n q -a -e<iot:ate voluntary 
iareements :a -esoive tne '.nti c s n o e t i t i ve ;saects 3f tne ier':ep. 
",Te l.jrnmission naicated tnat ' t ,<ouia ae sceotive ta -eooeninq 
f?e craceeainqs ta tonsiaer cnanqea circumstances natariai'y 
i r f e c t i n q ,)ur ce . •^i-.n :n i n i t t a i aecisian. - i n a l i y , tne 
Summission JUSOPPV-CJ --3 -tquirement tnat <ociioants suomit 1 
::ivestiture .ian j n t i r i n a l -ulin>j ...as naoe on tne ae t i t i o r , to 
.--•ooen.̂ ' 

;n ictooer 10, .9b6. the Sommission stuea ts -.nttan 
:ec';sion ,enyina tne jo p i i c a t ^ o n ^na emoracea aroceeainqs. .t 
-ec"qnicea tr.e suostantiai :uol-c aenef''ts the nercer -*ouia 
croaucR "nrougn -eaucea t n n s D o r t a t i o n costs ana •morovea ;ervica 
-or i-'iacer-. lowave'", :ne -.artnrui affects i f tne t.'-ansaction 
,«ere *''iuia to te ir>;dt6r. , i r t i CL 1 ar i y on the .'lest -least ana 'n 
tns . ' T i i t r i ' ma loutnern l a r n a o r s . ^ ' 

-uDiect "a .artain ;anaitions. '.ne .jirnni ss 1 on loprovea tne 
""srns J: :ne .of.na "rust ;areenent n • :ecisicn • rt -.nis 
,-roceeainq ,TOt .i n n t e a l , 5ervea Secemoer .3, .983. .uesnons 
:omDiiance <itn the terms j r tne t r u s t itme -eviewea n •. 
;ecision n -,nis jroceeainq not jr-nv.edi, ;arvea ^eoruarv ^7, 
.987. 
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The Commission considered wnether eond1t1)n» could be 
fashioned to provide adequate mitig a t i o n for Ĵ̂ e loss of 
competition. I t concluded that,the proposea :mo1tions wepe not 
Shown to be e f f e c t i v e remedies.'/ As fere oertinent. the 
K " r B / i l " " '̂ '̂̂  extensive tr»-kage r i g h t s proposed 
by UP/MP to opepate ovep he Soutnepn COP .dor and into 
C a l i f o r n i a and by ORGW to operate over tne Central Corridor and 
Into California would apparently alle'Mate some of the 
anticompetitive effects in those areas. The Commission declined 
to apppove the mergep subject to tnose conditions (and certain 
other mlnop conditions), because they coula cpeate othep 
anticompetitive effects and would pesult In a majop restpuctuplng 
of the tpapsaction which could have s i g n i f i c a n t unfopeseen 
consequencfs. 

We were reluctant to impose the UP/MP ana ORGW conditions in 
l i g h t of the economic burden the' might place on tne newly 
created system, we concluded that i t would not be in the public 
Interest simultaneously to cpeate a consolidated railpoad and to 
place I t undep such ppessuPes that i t s chances for success were 
seriously compromised. Throughout t h i s nroceeding, apoiicants 
character!zea ^acn of these sets of co.naiticns i n a i v i a u a l l y . not 
to nention tn combination, as "aea I-oreakers. • .̂e notea tnat 
imposing tre ronaitions would risk d i l u t i n g the t r a f f i c aase 'or 
a i l the comoeTitors ina ;eooaraizing tne success of tne -lercea 
system. ..e lea -efusea ta -nauiqe -n tnis ;ort t f -estructur--ng 
in t r e aast, ind ne affirmea tnat aosif. on -n tne pr?or 
decision. We f e l t compel lea to aeny the nerger proposal in tne 
aospnce of a solution tnat would sotft resolve the t a e n t i f i e a 
ant comart, 1 ci ve o-oolems ma furmsn JS ̂ i t n r s a s i s ta .?xoact 
tnat the lerqea ; a r r i a r touia aecome ma -emain : jtronq ii<a 
a f f e c t i v e conoetitor. 

The Conimi SSI on I so rulea that SFSP «ould lave to tivest 
either i?T ar .,rSF._/ -eauireo tnat a i i v e s t i t u r e alan ae 
suomittso x i t n i n 90 lavs wmcn -.as ;tavea iv lecision '.o. IS. 
_iu_ur_a). mo -oservea : un sdi c t i an -ar tne juroose ; r ^verteei.no 
tne t i v e s t : t u r e jrocess -.men ./dj :iven i rwo ,aar ;er-oa - t r 
;amcIec:-n. <eoortinq -eauirefflents t e n •aoosaq ta issurs 
•oraerly a i v e s t i t u r a . 

On Jecemoer i , i9db. aoolicanis t i l e d a suooiement to :neir 
* a r ' i e r :acit:on to -.'ooen. ^ooiicants na lot tn^Penqe :ur 
anor -inoinqs tnat -ne lerner t s e i f -s m t i comDe': 11 ve j u t 
t i t n e r jrferea to snow tnat tne ^areenents -nev laa ̂ nterea • ni:o 
''ouia ,u f f 1 c i a n i i y iraei'orate tnese mt i comoet; 11 ve .Effects ;Q ;S 
to naite tne :rooosea t ran sac i oi. loorovaoie. ,n 3ec;sion lo. 17 
not ar'ntea ) .servea Jecemoer 16, 1986. «e J a r i i t t e u icner 

parties to -'•D'y ay aaar»ssinq -.nether mplicants -laa i a t i s f i e a 
aur requiacions for rogoeninq. -(epiicants -.ere also -eauestad ta 
jjqgest m looroor'ata irac^aural icneaule f tne aroceeamq .er'> 
•eooenea. 

"•ftsr :ansiaer"na ^.le suooiament ina tns -^cl'os. n 5 
decision -n tnis :iroceeaina l o t a n n i e a l . -ervea -eoruarv ;, 
1987. -ne -lammission :onciuaeo tnat -ooiicants ^ao -ot raomittea 
a :oinDrenensi ve arooosal. js treviously Jirectea. 'rey .ere 
jiven ;0 :avs -urther :o suDpiomeni: :neir j e t i t . o n . ,e -pminaea 
1001Icants tnat they lave tne auraen to mow inanaea 
circumstances.' mn ' I t j h a t test s tot ;at:sfiea .imoiv ay jn 
.^xorsssi on )r -neir TBW <iilinqness to iccspt :onaif:ons. he 

_,' In l a a i t i o n . tne lommission -auna tnat ; 3 r t j i n jtner 
:ora-.f:ons lougnt -.era -lot var-antea. aecausa -ner"; <ds 10 -lan 
ta :anio8t:t-an n :na meas tney laaressaa. 

-action c: ir -ne .otinq i-nst iqreement .ommi tteo ;rSP -.0 
let': tne iP'r, luc «e "scoqnijsa 'n lur ;ctaoer .Z ;ecis-.an tnat 
:aia af S?'' -.as not i lammissian canaition, inq tnat J i v e s t i t u r a 
^lay in tne alternative se s a t i s f i e a ay sale af ATSF. 
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Commission stated tnat the p e t i t i o n to reooen woula be granted 
only i f applicants aescribea t h e i r prooosa. in s u f f i c i e n t d e t a i l 
and s a t i s f a c t o r i l y addressed a l l of the proalems that had been 
found to be present in the merger. ApplIcants were requlPed to 
indicate the evidence .hey would submit and how that evidence 
would address the effects of the merger, including thp harm and 
the benefits. Other parties were allowed an opportunity to 
comment on whether applicants had complied with the c r i t e r i a for 
reopeni ng. 

Applicants have made a timely submission in response to tnat 
decision, and several replies have been received.£/ On May 14, 
1987. we heard oral apguaent fpom the paptles on wnethep our 
pcqulpements fop reopening nad been met. 

STANDARD FOR REOPENING ANO POSITIONS OF THE PARTIES 

The Commission may reopen a proceeding because of material 
e r r o r , new evidence, or s u b s t a n t i a l l y changea circumstances. 49 
U.S.C. 10327(g)(1), Under our regulations, a p e t i t i o n to reopen 
must state in d e t a i l tne material error or indicate that the 
ppiop action w i l l be affected matepially because of new eviaence 
OP Changed cipcumstances. 49 CFR 1115.3. When a party seeks to 
introduce new aviaence. the aviaence nust oe statea b r i e f l y , nust 
not appear to se cumulative, ana axplanation must oe jiven as to 
«ny i t ni% not arevious'.y aoauceo. 

applicants nave now jresentea a proposal af aroaa scooe 
that they allege acdresses tne problems 'aentifled in the i n i t i a l 
decision. They state that changed circumstances result from the 
a v a i l a b i ' i t y of evidence cbncerning the cumulative effects af 
agreements tney lave -eacnea «ith other r j i i r o a a s an t.-affic 
aroaections, auoiic aenefits, tne 'inanciai vif i o i l - . t y af the 
-ailroaos, ana the tonseauent competitive moact. "hey jrge that 
tne agreements they nave -eacnea are taiiorea to neet t n e i r 
toncerns ana tnose i f tne lamraission; tnat •mo I^mentation af 
the"!e iqreements as t a r t i f :anso i i aat i O' .<ouia i i l e v i a t e the 
int'comoati t've mooiems tnat • cent:' i ea : mn :nat. :;eccuse 
tne iqreenencs -asuitsa -ram irns-'enatn • eqot•a11ons. tnere -s 
iome 1 ssi'•• • " t h a t tne aoerafions me m a c t i c a i . In tne 
suop i a, i t i i ' . t h e i r t e t i t i o n to -eooen, loplicanis -nciiiaea 
tapiQS j r f . f agreements. "hey i r e iuraraancea ar'eflv -sere tor 
tanvenience. ' 

Aopi'cants <ouia j r s n t jP/MP averneaa tracxage -•'^nts 
:etween £' Jaso. "», ma l a i t o n , CA via 'uma. ~ i ) , . i t n a r^qnt 
to serve ^noenix. ^Z, ty leans ar tracxaoe -lants ;ver .rancn 
ines. "hey ,ou i c. also jrant jP/MP averneaa tracxaoe -'gnts 

aetween loit o n ma .atnroo, lA via 'lojave. 'ulare. ma 
lerceo. lA). - i n a i l y , lopiicants <ou 10 aroviae i comoetitive 
j n c m q l u t h o n t y -'or JP.'"1P at -iicnmona, '.A, ma at iP'^-JiTSF 
:ommon j o i n t s aetween : ,'a j Saltan ina withroo, lA; ana ,b) 
Antiocn ma lartlne.:. SA. 

In -"turn. jP -lou i a ;rant IPSF -iailway iverneaa trac.aqe 
-icnts tef.ieen; a, .lerra jianca ma ;iq lanay. "X. ,icn < -i ent 
:a :icK .o i r sat luc ;ars i t Jaiias. -art ^ortn. ^acos. ma 
Srtestwater, "X; S) 1^. . j u i s . '10. ma Ihic-qo. ' L : C: -ay .Sity 
ma ^'aceao. "X; ana a) .Vicnita <na ie n e a i c i , /la Jurana 
<S ). 

•-. AopMcar t s «iou I q ? n t e r 'nco a 'onq-cerm e x c l u s i v e 'ease 
. i t n jRGW -or I P T ' i i n e s : a i tetween Jqoen, JT. mo - i o s e v i i i e , 
lA ; a) :3etween l eso , '''V. -na '.lamatn - a i l s , 'R; ina c; j v e r 
; a r t a i n arancn i n e s . 'hey . o u i a a iso a r o v a e JRUW .<ith t r ackage 

_^' « n i i ^ <e lave :ons iaarea i i : tne iuon i ss i ons. t m s ; e c : s i o n 
.oes 'Ot c ec': 1"'• c i 1 : y ^uarass i i " : r :,tem. 

• ' 'he iuraements l e g o f . .atea « i t n JHUy i r e " u r t h e r iviDOiemencea 
ay agreements OHGW suomi t tea on '•larcn 26, 1987 . 
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a^k-r?^? ° thpough the San Joaquin Valley 
and ?; " " " ' " I " ? - i t " '-"e leased lines, at Klamach Falls 
" ? h r ! ? l ! J ^ : . ^ " ' ' ' r * ^ ' ' " r - ''^"•"y. ^l^^y -0"'<« provide ORGW 
rl!„„^"!,*"*" Central Corridor t r a f f i c to and from SPT-ATSF 
7nT!»C/ r * ^ *" "-OS Angeles area tnrougn a 
/oluntary Cooperaiion Agreement. 

„*PP'̂ '̂ «"'̂ * "oula orant MKT overhead trackage r i g n t s : (a) 
between Dallas ana Midloth-an, TX. -1th a righ t to construct 
I P T " , n l i t ' s f a c i l i t y at Midlothian; and (b) over 
Conner ^r^hMJ^HJ*" Sinton. TX. with the r i g h t to 
connect with the MP track between Sinton and Corpus C h r i s t i , TX. 

^'••f'' '° ^^^•'^^ *̂'"<* " Corpus C h r i s t i . MKT would 
J i ^ ? i ? ! auaranteed reciprocal s - i t c i i n g access to a namea 
f a c i l i t y at Houston, TX. 

" " " ' f cooperate with TM to preserve e x i s t i n g 
l i V l l l ?" °P*'"iV"' '•e'a'-ionsnips on a l l Mexican t r a f f i c moving 
.̂ ,. 22 .'•«'-edo, TX, gate-.ay. '̂ hey wouid keep open a l l routes 

with ,M via Corpus Chr i s t i and wou^d establish th-ougn rates with 
TM comparable to SPSF Railway's rates via the Eagle Pass, TX, 

5. Applicants -.ould also coooerate v«itn the :hicaqo ma 
lortn western .(aiiway lomoany .CMV) to areserve ^.Y,st:na " r a f f i c 
ana iperating -eiationsnips an t r e f r i c interchangea at Kansas 
v-ity. i t . .PUIS, ana Shicago. Th«y *ouia neeo open a r. through 
routes and aaopt existing j o i n t r i t e s via those gateways ana 
proviae nondiscriminatory service an CNW t r a f f i c , -̂ hese aarties 
nave rsacneo an agreement ir divisions 3f ;oint -ates. 

Arnuing iqainst -eQaen:nq, :oj jrqes that, alinouqn tne 
agreements jeograpnicai1y .over -lost )f the t r a f f i c juoiect 'o 
'oss af comoecition, tney ..ouia loi naintain existing ar'ce ma 
service tomoetition. " h i ; -s aecause af tne acK i f -irec-
service -n t e r r a i n -reas ;roviaea -ar i tne .,;r9emant3 -ne an 
^oaoum aiiey mo otner '.anfornia tomts;. -ur'-ner m-uas 
tnat jroolems -.itn tne : anoensaci on :eris lav -asult T -cnoooi'v 
a n c i n q , caiiusion, ana aaaitionai r e q u i r e . J Q ^ ^^^^ M'aqes 
that i o p l i c a n t s ' i r f i c : a n c y ::ains lo l o t jucweign the :otentiai 
harms ar nerger. aecause tney are ioecuiative, iconsist^nt ..itn 
l o p i i c a n t s ' aartier aosit^on. ana icnievaoie .itnout mercer. 

<CS .rces :nat, -atner tnan -oooen the troceeuino. ,.e inouia 
:eny reooemnq ma aeqin i t i v e s t i i u r e jroceeainq. .cS states 
mat, )nce : t tas -laa in ;oportunitv to axamine IPT': iccaunts 
ma mooertias. - t .li; naxe m . j f f e r ta acoutre SPT tnat ae 
t i a a n y -n the juoi'c ! nterest. • * 

<CS argues tnat tne ixtraorqinary r e i l e f sought 3y 
ippi icants '•uns tounter ta tne jresi-raotion af --inaiity'. mq -nat 
in aiternativa s i v a i i a o i a :a mri'canis, -laraely, -o -' 1 ' ' l e w 
iopMcac-on --.tr lerqer maer -9 J..,.:. i:;a3. i c : -ur-ner m-ues 
tnat 1001 icants - - j i i f l o to neet -ne -scuirements jf :ur --oruar" ' 
3ec:sion -.ecause tneir -.tacanent ir tenefits s ;onci.,sorv .na 
-heir contentions -re -ot -.raaicle ma are r-aconci l ao I o .^ith 
t h e i r - a rner to-sition. sC; itates mat, 'f tnis jrocosai 
overcomes tne arooiems 'inec ;y -ne lommission, js jr-jea ty 
•mpi-cants. tnen - t = i lew ma different ".ransaction -aquir-nq 

:ne ma' ircument. • -eauestea tne laomi ssi on. .netner 
.a -•̂ ooan jr l o t . :a -"fouira tnat :art:as "nterastaq n 
curc.-,as;ng ipT ta a 1 : owea access to aooxs anq -acaras. 
;rooer-ies, ?tc. -;o tnac tney tan -orni,.iate in of-'ar.' ': j i s o 
is<ea i: to t i r e c t the tr'istae to seiact a aurcnaser ma"-a am 
- m iuciicat^on - -ne .i.rcnaser s : i c r r - a r ' ;r -- -nc ae 

•-"a ;aie f tne :urr:naser :3 . lon-tarr^ er • . .CS -.i^o rnnouncea 
-...Jt, -r t .era taiactsa is the :urcnaser, -t ^ouu iee^ m 
ixan:Dt;on jnoer sactian iJSoS far tamoorarv autnority -a -lanaae 
ana anerate iPT. ' / - oye 
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S^po^ed b ^ ' a p p ^ n n i i : ' " ' Procedure, schedule than t h . t 

rn^nof!! ^ f l * * * «9«inst reopening on the basis that there are no 
Changed circumstances, j u s t a new willingness on the oar- of 
ar%' e s " " h ' a t ' t h r r ? J P^-','"^y reJected'cpndU^o^S! ' 'a o 

I d e n t i f i e d , there are unresolved compensitlon Issues, and there 
B1 l i J n \ ?! competition In t h * San Joaquln Vaney 
?!„f " . i r ' " ? ! / " " «PP'1c"t»' "tw estimate of benefUs 

DISCUSSION ANO CONCLUSIONS 

App I 
Changed c 
changed c 
tne f i n a l 
1nc i uaing 
transacti 
Moreovep, 
theopy as 
5otn ATSF 
low taken 

cants nave sought reopening solely an the gpouno af 
ircumstances and new eviaence associateo «itn tnose 
ircjmstances. Aopiicants nave statea thev accept a l l ^ 
nqs ma tonc.usions m jur . n i c i a i aecision as corrpc-
mose -eiat>ng to the anticompetitive affect af -ne ' 

on as a n g i n a l ly proposea, as the iaw af tne case' 
applicants nave expressly abanaonea tne " f a i l i n g f i r m " 

ma"???"^^ f " " '"'^ *cknowleage that 
ma iPT tan ttana alone. because a f these aositions 
ay applicants, natenai arror :s not at issue. 

m«,n?!''c^-!*' " ^ ^ ' ^ ' ^ ^ suoplemental aviaenca f a i l -o 
..Pnvince .s tnat tnis aroceeainq snouia ae -eooenea. \op ?carts 
•ave .eqotiataa several iqreements . i t n atner -aiir;aas i " 
]ur°°ni;-^'' ="^'"'"°B^^^^ve trooiams ,.e aar;t 1 f i ao ^ 
aur ,nitial lecision, these iqreaments tontai.n ;Prv , • ^ 
. tru IV lew ;r tnanqea. Inaeea. lucn t r tne ' lew'-v i a'a'rca ' m 

ai! aeemea nereiy cummattve. -vuarca .an 

Nearly a l l af the 
' i r e s , ar atner j o e r a t i 
nerqer .ere <tthin tne 
.traaosaa tv trese - a i i r 
• n )ur • ni t l a I t e c i t i u n 
trackage -ignts trantea 
jaroe as tnose .JP/MP an 
DRGW trackage -i q n t s . 
Sor-i<ior 'mes aast af 
suascantiai1y the same 
JHGW ar'ginaiiy jouant 

arrangements for trackage -i g n t s . lease j f 
ons ay -aiiroaas treviously looosing th i s 
scooe af the lanoinons :reviau:;iv 
oaas. -asistea ay moiicants 

-ar •jxamoia, tne loutnern 
ta :P/MP ay iopiicants are 

qi n a i l y :ougnt. 'he same 's 
Its jrooosai to iease SPT': 
<Iamatn f a i l s ana -ioseville 

mo -ajectaa 
lorr-oor 
a r q eIy tne 
true af the 
an"- r J j 
s af 

nature as tne purcnase/trackag^a nqnts 

"he --asnioninq j r sucn tonaitions --as aeen arqeiv . i t n i n 
iPPMcanfs tantro, :unnq tne m t i r a tourse ,f tnis aroc^aa no 
ne ttrcumstancos .men -ave -. , reaav tnanaeo mP. m 'ssance 

^ere.v cnarqes :r ;osition -atner tnan external occurrences n 
ur tecision tarvea -eor.arv 3, .987, .e aamonisnea 'opM " ; t s ' 

^hat tne tnanqea :: rcumstances test .ou.a ,-.ot ae . a t i sr 1 aa n mo , v 
e t ^ - n i s ' ' m i r r " n ' ' J'*"" ^'"^"gness to .ccept t a n o i t i ^ n s ! ' 

yet .ms m i r t m i t t i t u a e ->am -esistance to accuiascance 
:r-mary ttrcumstanca tnat .as tnanoao. ,,e tnoos^ o Q !i'ow 
lerqer lopncants m )ODortunity ta. 'n , r f a c t . saex 

• i r s t ay taxing j narq-iine arelimirarv 
ssues af tamoecition ana icceotaoia 
ing aac:< an i nora tanci i u t o r y aopraacn i 
s msuccessfui. "hrouanout t n i i 
s .tacea -nat tne lajor .anaitions near 

tne 

tonso I 1 a a t i on f.vi ce : 
aporaacn towara tne 
.and- i t ' ; ons . tnen -"ai 
the ' n i t i a i iooroacn 
j r n c e e a i n c , :Qn i i can 

r o r - xamo ia , ^t s t a t e s t n a t appMcan ts a r a v i o u s i v 
t n a r a c t a r ' t a a tne t c n a i t i o n s is a raaa to rv :emanqs --^i't 
tne . ' lao i i t v u a f i r t t o s e j r nemer ma - t a r - ^ - a 
t e r v i c a - l o n / e n e n t c m v i i i o n e u . ' ' 
: r the . remises mn . i t n j a r t i f .na lettnoooioay iseo 
t a i c u i a t i n q the a e n e f i t s . 

i I so taxes 
te tnooo i oqy 

'.sue 

t n r a a t a n 
. 1c n tne 
• I t n lanv 
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consideration were "deal breakers" and/or were operationally 
not f e a s i b l e . We Co not think that permitting reopening to 
accommodate changes In l i t i g a t i o n strategies Is in the public 
I n t e r e s t , nor is i t consistent with the stPlct deadlines that 
Congress has mandated fop handling mergers. See 49 USC 
n 3 4 5 ( c ) . ^ / — 

While not an element of our statutory or regulatory 
c r i t e r i a , we are not unmindful of the practica' toncern for 
time. A substantial amount of time has already baen spent in 
enterta i n i n g the o r i g i n a l application and more r,.me would nave to 
be spent In considering the revised proposal, ^ i i l l e Congress has 
not established procedjral deadlines for our c n s i d c r a t i o n of a 
consolidation procaed'ng on reopening, the st^'tute c'early 
r e f l e c t s a Congpesslc lal mandate fop exoedldous disposition of 
• • r g t r proposals. 49 U.S.C. 11345(b). To <> 11ow reopening and 
extend th i s proceeding largely in order t r accommodate 
applicants' new positions on the competitive effects of t h e i r 
proposal and on the conditions they f e now w i l l i n g to accept 
would not be in harmony with t h i s Congressional purpose. 

In a d d i t i o n , reopening would effect an unlimited extension 
of the voting t r u s i arrangement under which SPT nas seen nela so 
as to <nsulaie SFSP, ATSF and SPT from v i o l a t i o n of unlawful 
common control arovisions :f the Interstate Sammerce Act. Je io 
not oelieve ' t to oe in the public interest to continue tnis 
temporary arrangement witn no assurance tnat *e .<ouia i i t i m a t a i y 
approve the transaction. I t is sasential to reopening on tne 
basis of new evidence and changed circumstances that any sucn 
1 nf opuat 1 on, taken as ppesented, would so Tater^ially a l t e r ar 
Change tne case tnat )ne mgnt reasonaoiy -eacn conclusions 
aif'ferent -rom tne an g i n a l conclusion. Jn the aviaence 
presentea. ie ao not now oelieve the i n i t i a l aecision wcuia 
change. In f a c t , tne nature ana scooe af the transacfuns tnen 
ana aow aroposea tiay increase comoetitive narm -atner tnan 
laeauateiy -5!.iieay iucn tancarns. 

-urtnermore. tne agraements, an tneir -"ace. '"aii ta 
a l l e v i a t e a i l af tne mticomoeti f: ve affects .a 'aenttf'ea. In 
p a r t i c u l a r , .<e inoicatad tnat tne nerger touiq l o t ae t e r n i t t e a 
to aiirainate - a i l competition in tne San joaquin /al'ay. In 
-ejecting the 'naepenaent -atemaking authority aroooseq ay <CS, 
He -naoe ' t clear tnat miaoers *ere to ae ifforaec tne aenefits 
af aotn rate ana ser%ice competition. 'at tne SFSP-.jP'MP 
agreement .ouia -lot aermit J?/MP to aroviae ts iwn acai service 
in tne .an ^oaouin /aiiey, "he ancinq luchonty jrancea 'MP 
IS not 3uOStant 1 ai1y n f f e r e n t -rom ,C2' arooosai ana .ouia not 
proviae service competition for traff''c -noving to ana -ram San 
Joaauin /alley aoints via tne Southern Sorriaor. .̂e liso 
maicatea that t r a f f i c or'-ginating or terminating at SPT 
axe 1 us 1 ve I y-servea -lest Coast aoints *oula lave to ae issurea j f 

' ' 'he 31-uatton -lere "s n f f e r e n t -rora meat 'lortnern ̂ ac. 
'arter - ji-aat lortnern, 131 . .Z. Z. 228 1̂ 6/ lortnern Tv-
mere tne .ammission -aooenaa tne jroceeainq ;rter • m11a 1 1 v 
aenyinq tne nerger application. Althouqn tne itanaaro -'ar 
-eooeninq ..as l o t as clearly definea as ' t s toaay, men 
ippiyinq tne aresent statutory cnter-'a t ;s clear tnat tne 
'iortnern . i nes :roceeaing /.as reopenea 'or nater-ai a'rrar is ^ e i l 
as tnanqea c-rcunstancas ana new aviaenca. On -sooeninq, we 
-ecoqmzeo tnat tne a a r i i e r lecision laa arroneously nteraratea 
tne statute ana tnat arroneous i n t e r o r a t a t i on lao n a t e n a i l v 
arfectea the iqency's analysis. 'lortnern .-inas, 331 '..3.3.' at 
269. 'loreover. tne cnangeo circumstances m lortnern .:nes 
•"nvolvea aoDl:cants' jqreement to 3oecif''c tonaitions Tne 
lommission laa 'aentifieo iS Tecessary -a ^naoia ^ x i s f i n u 
-aiiroaas to tcmoete iqainsc tne 'ev. tomoanv. era. T t c n t r . i s t , 
..e .ere maoia to t t a t e <nat tonoittons ^ouia -asoive tne 
campetifive arooiems •oentifiea m aur m i t i a i j e c i s i o n . 
Applicants' attempt co do so now is not a nere response to a 
t a e c t f i c ''inqinq, aut 1 caraoiex neb af tanqif.ons tnat ..on 1 3 -lave 
1 i r a s t i c imodct in tne .astern -aiiroaa tvstam. 



Finance Socket No. 33400 

art aval l a o l e - C e n t r a I C o r r i d o r r o u t i n g in a pos t -merge r 
t n v l r o n M n t . However, t he SFSP-DRGU agreement, does not g r a n t 
ORSM a c e t s s , e i t h e r d i r e c t or t. ' irougtr SPSF g a t h e r i n g o p e r a t i o n s , 
t f t i l T such SP"** p o i n t s I n C a l i f o r n i a . These f l aws a r e an 
a d d i t i o n a l i n a l c a t l o n t h a t the e x p e n d i t u r e of more t ime on t h i s 
<PPI1cat1on would no t be In t h e p u b l i c i n t e r e s t . 

Even o v e r l o o k i n g these gaps between our e v a l u a t i o n of t he 
an t1co«pe t1 t1ve e f f e c t s and a p p l i c a n t s ' p resen t a t tempts to 
address t h e * , we are c o n f r o n t e d w i t h a coap lex se t o f agreements 
t h a t p r o a l s e t o a l t a r s i g n i f i c a n t l y the r e l a t i o n s h i p s between 
M j o r w v s t a r n r a i l r o a d s . In our I n i t i a l d e c i s i o n , we emphasized 
ou r n l u c t a n c t t o engage i n m a j o r r a i l r o a d r e s t r u c t u r i n g and t o 
r e a r r a n g e t r a f f i c p a t t e r n s I n w a y v t h a t ' I g h t have un foreseen 
coRsaquencas. We da n o t f i n d t h a t SFSP'* n e g o t i a t i o n of these 
ag reeaan ts makes us s u o s t a n t l a l l y l ess concerned about the 
poss - l b l e consaouences o f t h i s rear ran igament . The UP/MP and ORGW 
a g r a t M n t s a r t i n t e r r e l a t e d , and the f a i l u r e o f any s ig . - . l f l c^ inc 
p r o v i s i o n of e i t h e r m igh t r e n d e r the e n t i p e r e v i s e d c o m p e t i t i v e 
s t r u c t u r e i n e f f e c t i v e . For exampie , one major impetus f o r t h i s 
new p roposa l appears to be a p p r o x i m a t e l y l.OOQ m i l e s of SFSP 
t r a c k a g e r i g h t s over UP l i n e s t h a t were not a p a r t of the 
p r e v i o u s p r o p o s a l . Whi le <<c encourage coooerac ive e f f o r t s 
aetween r a i l r o a d s , oe are a e a l i n g nere « i t n a corao l lca teu sec af 
ar rangements naae ay savera i western - 3 i i r o a a s -.ow- n comoeti t i o n 
• • i t h aacn a t n e r i c r o s s two - a i l t a r r ' a o r s . - ie- t re- i i s i n c i i n e a to 
r i s k t n e a o s s i b i l i t y af c o i T u s i o n ino narxec. s p l i t t i n g t.nac n i q n t 
r e s u l t froHi sjjc.n an a r t i f l c - t a i , s e t t l e m e n t mauced 
* a t 1 ona11 za t1 on- of t h e wes-tern - a i l sys tem. 

In- coffloi n a t i o n t h e s e concerns -avs- te rsuaaea .s ta a x e r c t s e 
l u r . e i I r e c o g m t e a a i s c r e t i o n n t h i s area- to- :eny -eoaen ina . 
Bowman " r a n s o . . - r i tansas i e s t - - e i a n t I vs rem, A19 J . 3 . 2 3 1 , 
l U - i i T37T 

1; J n i t j f l : i ta tes / . •''•area -uco - r e i a n t . ; n e s . I n c . . 
327 I . e . 515. : ! J 5 .94b i ; 1 CC ' . . a r t e y l i t y , 12Z J . J . : U 2 . 
516—1,7 '.944.'.; ' CC ,'. I r n r n e r n o o a ' f .ccomoi-va - nc i nea r? . :o . 
15;—.'92,. t I I . . t : i D to . . ;C. ,.ine •.. - j o 7 , . - m c a t i n q 
n ;u.r- . c taoer - r, ,.-86 t a c t c i o n t n a t le- .ere- n i l ina ta t a n s i a e r 

- e o o e n i n q , .e l e a n r ta : i v e ; 0 p i i c a n c s iverv -aasonaoie 
: a o Q r r u n i t y ta : e r r a c t : t n e i r n i t i a i t r n o o s a i . .e- : i a o t . i t n 
;re!iTacureIV to - e j e c t jq raements t.nat .ere- aeinq leaoc iacea ina 
t h a t <»• laa "'oc l aa the- cnanca- ta e v a l u a t e . . : : is teac cnose- i t 
t n a t t o i n t to ae -aceo t i ve - to my n o a i f i a a arooosai tnac 
^ x o i a i n e a n t e t a i i lov* • t <ouia ;e- t o n s i s t e n c . i t h -ne- t u o M c 
- t e r e s t . - avma -'aa tne- t o p o r t u n i t v to - ixanine tne tcmoiare 

;ackaae- t nac . u o i i c a n r s -ave- t r p s e n t e a . .a t n i nx - t t on t i nues to 
tose t a n s i a e r i D i e a roo iems. .oD i i canrs - lave- -or-, n j u r t o i n i o n - . 
t emons t ra taa t n a t -aooamnq ina - i r t h e r - e a r ' n a s i r e - . a r r a n t e a . 
" a i r n e s s to a i l ' j a r t i e s ina to tne. auoMc - a a u i r e s ' aromot 
t s r i m n a t i o n i f : u r cons i a e r a t i on ; r l o o i ' c a n c s ' arooosai n i q n r 
af ) u r / lew t n a t tne n i t t a i : ec i s ' ' an .ou ia l o t te tnanaea ay 
t n a t av1aenca. 

l u r - n q tne l a m m i s i o n t t a n s i a e r a t i o n ; f - ' o o e n i n q , ;CC 
-eaues tea t n a t the ' ruscee- JS- i r a e r e a "a -axe :?T n f o r n a c i o n 
: va i I ao I a: to a r o s o e c n ve- uyers .. .e noers tana tne^ CS -oauest 
to te* ine- - o r -nraeoiate -a lease: i r :nTormat ion- to auvers n 
iovance- t r e m u l a t i o n j r tuoraission^ t r ; t i v e s t i t u r e ' a i an ay 
IF SP . tec I ine- to : r a n r tne - CS -eouest-. .F'iP s maer in-
: o i l q a c i o n moosea :y t n i s lammission to p resen t . j i a n t o - h i s 
iqency , . . iKew ise <e -'ave- t i r a c t a a tne t rus tee - ta " a c i l i t a t e ma 
- t s s i s t tne : i vest-; t u r p t r o c e s s . . .s the t r o s o e c t i v e t a i l a r i r , ? r 
i t o c x ma i s s a r c , IFSP lav . i s n ta n s t r u c t t n e " r ^ i s tee ta laxa 
c e r t a i n SP''' n f o r m a t i o n - i v a i i a o i a ta j r o o e c t i v e auye rs . 
- iowever, aur - a a u i n n g -a iease i f I?'' ' : a t a ta l o t a n f a i auvers 
-'OW i i q n t ei*" . e i : t i s r t m t tne t i v e s c i t u r e t rocess ma r r a r - a r e 
. i t r t I r C F ' - ' ammi s s 1 on - i ̂ ons po - ' j t i a s s <ai l ,s -ne - : - j s tas . -
:'a.c.ies.- . / .ouio :. .a -acassar " :C ;nv ;tme-, "ne- "-i. 'stee- lav 
taex ;uiaance- ram- ",te- . ..mmi ss-. orr -nqarmnq- • t s . f j f : as ta 
- j c i i i t a t a ma i s s ' i s t the . i v e s t t t u r a a rocass . • '* ' 

- - ' JUP t r i e r tar'. 'aa "por ' idpv 17. ,986, - a ' l a r n i r a tne - r i i s t a e 
- n I e n tpmmunica t to r .na - r o r n a t t o n ; n a r ' n q -amains -n 
j o e r a t i v e ; u i a e . 
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We are instructing our Office or Compliance ana Consumer 
Assistance to continue monitoring operation of SPT under the 
voting trust agreement during the course of the d1/est1ture. The 
Trustee and applicants are referred to ordering paragraph number 
two In our decision in this proceeding served June 30. 1987 (as 
modified on July 2. 1987), for a description of their i n i t i a l 
responsibilities with respect to the divestiture. 

In our June 30. 1987 order, we directed SFSP to submit a 
divestiture plan within 90 days, and thereafter quarterly 
reports. We will not direct SFSP to serve copies of the 
divestiture plan on parties to this proceeding. To do so would 
be an unnecessary action in the divestiture process and entail 
additional expense and administrative burden for SFSP. Instead, 
tht plan will be made a part of the public record and interested 
persons may review i t at che Commission or they may contact SFSP 
for a copy of the plan. 

As to the divestiture plan i t s e l f , we do not wish to impose 
requirements or restrictions that might hamper the parties in 
arriving at an expeditious and sound solution. We do except the 
p'an to describe i i sufficient detail the anticipated approach 
and procedures to accomplish clvestiture. 

Mle comments 
•ng )f -eoorts. /.e .isn ta 
liractive -squinnq a 
oversee the process to insure: 
comoleted. and (2; that tne 
public interest. Althougn we 

We also ordered that interested parties could 
within 20 lays ''rom tne late :f - i I 
maxe clear tnat tne auroose af the 
divestiture plan is co allow is to 
(1) that an oraeply divestitupe is 
divestltupe is consistent with the 
intend to see that viable comoetition remains m tne areas servea 
ay tne two -aiiroaas. <e lo not -ntena to iirect SFSP -eqarainq 
the sale of its property so 'ong as tnese toncerns are net. -te 
do not anticipate any formal action on aur part unless and until 
(1) there is iction taken contrary to tnese juiaeiines, or '21 
the divestiture process leaas to the '-iling -or joproval af i 
transaction tuoject ta tur ; uri sai ct-i on, -t "hat ttne, 3f 
tourse, the -'ormai trocaeainqs tontemoiatea -n jur ttatute :na 
regulattons ..ouia aqain ae -jffacttva. 

"his action x i i ! -lot significantly affect 
of the luman anvironment ar energy corservat-on, 

ither tne tuaiity 

It 's ardereo. 

-ODMcants p e t i t i o n ta -eooen t h i s : r o c e a a i n a s 
l e m aa. 

C. A p p l i c a n t s nust suomit a a lan -'or i i v e s t i t u r e ay 
Septemoer 28, 1.987. 

3. J r a a n n o aaraqraon numoer S, i f l u r n i t i a i t e c i s i o n . 
ina j r ae r - ' nc j a ran raon • ! f Dects ion lo . 11 -n t n i s t r o c a u i n q , 
i r e a e i e i a a . 

. i , " h i s l e c t s i o n . l i l ie a f f e c t i v e ;n -na tare t a r v e a . 

iy the Commission, l i a i r n a n S r a a i s c n , . i c e Ihairman 
Laraooley, lommi s s i oners I t e r r e t t . i n o r e . ma Simmons. Ihairnian 
j r a a i s o n ana lommiss ioner limraons t i s s e n t e a n aar t . . i t n 
separa te a x p r e s s i o n s . 

[SEAL ; 
Jorata ^. icJae 

l ec raca rv 

- ) -
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CHAIKMAW CKAnTunK d l s s e n r l n . ^ i n p 

On. y,,r ago, e h l j Comats.ion denied eh. „..— 
owniea Che proposed nerger of the 

Sc.ch.rn P a c i f i c .ad t h . S.nc. P.. . p p . „ „ i , . 

Of r . i l c o - p . c i t i o n . r . . i a th.„ .„a c o n t i n u . co . . i n c . i n . h . t 

p o e . n t i . l c o - p . t i c i , . p r o b l . . . e.w .na . o i v . b l . t„ i ^ g . , , 

. I g n i f i c t , o t o r c . r r i . r c o . p . c i t i o n .„d I n Ug^. of ch. C,».i3. 

. t o n . , . u t h o r i c y co f . h i o n c o n d i t i o n , apon i c . . p p r o . . l . B.c.u.. 

t h . C o - . i . . i o n would noc r . c o g n i z . ch. P.c.ncy of .ocor c . r r i . r 

c o m p e t i t i o n and w.. r . l u c c . n c co . . c . b l i . h c o n d i c i o n . to , i c i g . c . 

. . r = , i . . a .o»„.clciv. n.r„. t n , a n p l i c . n c s , . r , ,.„.ct.ci :o , u r , u . 

r . o p . n i n , and Co o c f . r ch. C o . . l . . t o n s o l u t i o n , co concern, t h . 

.(.Bcy had caom.r.e.d. 

:n t h . d.y, r - o l l o w i n , . ,.n. a n p i i c a n c , .orkea :o , r r l v , 

ac , s . r i . , of a,r....nc, d.,l,„.a to s o l v , a l l of ch. a o , . i b l . 

p r o b l . , . n i ghU.nc.d ',v ch. .:o™.i„xo„ and ,v,„ a a d i c i o n a . r a c e r s 

1 e n v i r o n m e n t a l ) -oc iadres«»n ^„ -s- -

. r f o r t , m. ie s n . c . t n . :.cc tnac t n . ,arc.e, nav. t . r c n . o i u -

Clon, to t o m o e c i c i v . .ro»i,™s , o i a c l o n , -.h.c -.oald „ t n o r o u . h i v 

,x..xn.d ,y :n, :o.,i..x„„ ,n reoo.nm,;. :n. Commission -as .ecxded 

o 4lve the ,.reer .r.ioosai 10 r u r t h e r . o n s i d e r a r i o n . 

: :ina - e .acionaie .,rf«red f a r : e n i a i .r r.ooenin, to .e 

4 singcnuou.. r h . «.oricy «reiy , . K „ t o n c l a . o r T .cace,.„c 1 .hour 

•v^.c -:c -.ould f i n d tne or o c e e d i n , .ere reooened .nd -arcner 

-.dence .xam.neo. ^ , r t - . c u i a r i v t r o u o l i n . .3 the ,-scuss.on ,r 

: o r o e c i c i o n vnere 'omo, c i c. ve ,roole„,- ,re na™,d -.uc :„iv 

i e n s r a i l y I d e n c i f i . d . 
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Th. i»«jorlC7's d«i:ision* i n chis p r o c d i n g com .. co be 

p . c p l . s i n g . Th. l.ce.e d . c i . i o n i . n d i soa.eiaa. c o n f l i c c i n j , some-

elm.a c i r c u l . r •....g... According t o ch. d . c i . i o n , t h . r . w.r. 

eomp.clcive p r o b l . • • b e f o r . . t h o . . p r o b t . a . hav. not b..a aolv.d and 

c o u l d earn out to b. wore, chaa b . f o r . . Th. d . c i t i o n c o n c l u d . . ch.e 

the . f f . e c s of ch. carrwne p r o p e l a r . coo bro.d .ad uaknown co b. 

• ^ p l o r . d . Th. . p l i c a a c a a r . c r i c i c i z . d f o r p r . . . n c i n g n e n - . o l u t i o n a 

bne .1.0 cha.ela.d f o r noc o f f . r i n g th.m i o o n . r . 

With cho.. ' . x p l . n ^ c i o n . , ' ch. a. r g . r . p p l l c . c i o n ia d.ni . d 

wich f l n . l i c y . I f Ch. propon.nts of ch. a.rg.r md a.ab.rs of ch. 

a u b l i c l o noc und.rscand, ch.v i r . loc i l o n a . 

Th. Coaaia.ion 1. wrong co d.ny c.op.ning. C a r . f u i r . v i . w on 

r.op.ning and u l c i a . c . a p p r o r . l of Ch. a.rg.r «ould hav., I b . l i . v . . 

f . a u l c . d i n 1 scrong c o a p . t l c i v . r a i l s . r v i c e i n the '.^.sc, :>a. vn i c h 

could a v a i l l c s . l t of o n . - c i a . and i n n u . l savings boch c o d i n g i n 

the -.undrads i f j i l l l o n s i t - l o l l a r s . Jxoecced ^ f f i c i a n c v z a m j 

iouLd lave b e n e f i t e d 'locn i r i v a c e md o u o i i c '.ncerascs. Inar.eaa. .e 

face 1 i i c u a c i o n .here tha jrSP -lusc i l v e s c me ri.'.r:!ad ind ai^nc 

t o n c . i v a b i y l l v e s t . c s e l f af l o c n . This arocess t o u l d :aKa 3av«ral 

-ore 'ears. In :h« ^.anc^a.. -he i n c e r c a i n t v -oncinues. 

IJMMISSIONER JIMMOHS, l i s a . n c m g -.n oa.rc: 

: j o i n f u l l y i a thac pa r t j r today's i s c i s i o n which i d d r e s s . s 

tha aeCiCion :o reopen md iCaces )ur reasons :or »enying : n i s 

• a c i t i o n , 1 -.annoc, iowever, j o i n i n :!•. a a i o r i t y ' s d i s c u s s i o n i r 

-..ne i i v e s t i t u r e process. 

,\ny i i v e s t i t u r e proposal lusc 5e :or, LStenc wich che - u o i i c 

-nceresc. ind the t o o n i s s i o n i s -n spons i b i i :or i e c e r i a l n i a g tha 

l u o l i c inceresc .n t h i s -lactar. 3uc toaa;' 3 d e c i s i o n .naicaces tnac 

t h . GooBission w i l l issuoa in a s s e n c i a i l y passive roLe .n tne 

, l-/es c 1 cu r e . 1: -^iso i c c i v e i v :i3courai;es .-.e : i i i n g .r lomoencs 
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inc.r.ac.d p.rci.., .v.n co ch. axc.nc of d.l.cing r.f.r.nc.s co 

ch... coaa.ncs In prior d.cisions. Giv.n i h . l . v . l of inc.r.sc 

pr.viou.ly g.n.rnt.d by Ch. a.rg.r propo.al, ic is u a r . . l i . c i c Co 

•ugc.ac Chat coaacncs should noc. and not, b. f i l e d . 

Raaponalbl. ccaaaata w i l l gr.acly aaalat che Coaalaaloo in 

d.c.raining tfh.r. ch. public iac.r..c l i . . . 

In acfcnowladging chac coaa.ncs w i l l b. f i l . d , I do noc int.nd co 

socourag. .ny uan.e.a.ary delay In accoapli.ha.nc of rh. 

dlv.scicurs. Concinuing unc.rcalncy ov.r ch. fucur. a.k..up af ch. 

'w.sc.rn r a i l sysc.a nuac b. brought Co an and, and dilatory caccics 

'oy any parcy jnould noc . b. tol.r.c.d. M«v.rch.l.ss, :h. ^.joricv 's 

haac. in setting p.r.a.c.rs for ch« div.scicuv. pcoc... can only b. 

terned inse.aly. ?h. Coaals.ion's '..n.r.I Counul Is currancly 

addressing aua.rou. issu.. Involv.a in ch. iiv.aticur., iaciualng 

ipplicaol. icacucory provisions .ind :h. appropriac. r o l . oc tn. J?T 

Trustee. ^is inaiysia ;f -.nes. .ssues ixlX ie .^nciciad :o ;arerui 

lonsiaeration. 

Ta iuooary, lopiicancs ioa ocner oarties inouxd oe i-^are tnac 

noc i l l -jemoars c.nls Joanission •lew :ne iivesciture process la 

-.3rrowi7 -18 iec )uc in todav'B lacision. 
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