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This decision reviews requests by various parties for conditions in the "Houston/Gulf Coast" 
oversight proceeding that would modify the way in which rail service is provided in the Houston 
area. The proceeding was initiated in connection with the recent rail service crisis in the westem 
United Stales. Among othe. ' ings, we have decided to adopt a so-called "clear route" condition to 
enhance efTiciency and facilitate the smooth movement of railcars through the Houston Terminal, 
Under the "clear route" condition, the neutral and highly efficient joint Union Pacific Railroad 
Company (UP)/Burlington Northem Santa Fe Railway Company (BNSF) dispatching center at 
Spring, TX, will have the authority through its Joint Director to route traffic through Houston over 
any available route, even a route over which the owner of the train does not have operating 
authority. Thus, as a result of the Board's decision, a BNSF train may be permitted to operate over 
track of UP: a UP train may be permitted to operate over track of BNSF; and a Texas Mexican 
Railway Company (Tex Mex) train may be permitted to operate over track of either UP or BNSF. 

' This decision embraces: (1) Finance Docket No. 32760 (Sub-No. 27), Texas Mexican Railway 
Companv & Kansas Citv Southern Railwav-Constmction Exemption-Rail Line Between 
Rosenberg and Victoria. TX: (2) Finance Docket No. 32760 (Sub-No. 28), fiujJmglfiiLiifillflSm 
and Santa Fe Railwav Company-Terminal Trackage Riehts-Texas Mexican Railwav Cnmpĵ nV 
(3) Finance Docket No. 32760 (Sub-No. 29), Burlington Northem and Santa Fe Railwav Company-
-Application for Additional Remedial Conditions Regarding Houston/Gulf Coast Area: Finance 
Docket No. 32760 (Sub-No. 30), Texas Mexican Railway Company, et al.-Reauest Fnr Afjnpijr̂ n 
of Consensus Plan: Finance Docket No. 32760 (Sub-No. 31), Houston & Gulf Coast Railrnĵ rj.. 
Application for Trackage Rights and Forced Line Sales: Finance Docket No. 32760 (Sub-No. 32), 
Capital Metropolitan Transportation Authority-Responsive Aoplica ion-lnterchange Riyht̂ , 
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We do not, however, adopt the so-called "Consensus Plan" sponsored by a group of shippers 
that seek open access in Houston; two affiliated railroads that seek to increase their traffic and 
revenues through govemment directive; and the Railroad Commission of Texas (KCT), which, for 
some years, has wanted to undo the Union Pacific/Southern Pacific (UP/SP) merger fot the 
Houston/Gulf Coast region and to use the merger proceeding as a way to provide many Houston 
shippers with more rail competitors than they had before the merger. While we understand and 
share Houston's interest in averting a future service crisis, wc will not undo the merger in the way 
that has been proposed. We find that implementation of the merger has provided important solutions 
for the recent emergency, and the Consensus Plan, which would undo the merger in the Houston 
area, conflicts with our goveming statute and with fundamental policies underlying it. 

1, The Consensus Plan is premised on the idea that shippers should, wherever possible, be 
served by more than one railroad, even if, in order to produce slich a system, railroads that own the 
majority of an area's rail infrastructure would be required to share their property with others that do 
not. Here, the conditions that the Consensus Plan Parties seek would add two new competitors — 
BNSF and Tex Mex — for numerous Houston-area shippers that were served by only one carrier 
before the merger, and that therefore did not lose competitive rail service as a result of the merger. 
Because we find that the Consensus Plan is not necessary to remedy any merger-related harm, it 
effectively constitutes "open access." If we adopt the Consensus Plan, then there is no basis on 
which we could refuse to provide for open access throughout the rail system. 

Whether an open access regulatory scheme for the railroad industry is good for carriers, 
shippers, and the Nation, absent demonstrated merger-related harm open access — as even a 
representative of the Consensus Plan Parties conceded at oral argument (Transcript at 17-18) — is 
not provided for in the statute that the Board currently administers, and thus, in our view, is a matter 
more appropriately debated in Congress, 

2, The Houston/Gulf Coast Oversight proceeding was initiated in connection with the 
UP/SP merger. Well-established transportation law recognizes that some shippers are served by a 
single railroad. It also recognizes that such "captive shippers" may pay higher rates under "demand-
baser* differential pricing" legal principles that govem the railroad industry, to reflect the economies 
of the railroad industry and the fact that some rail traffic is more captive and some more competitive. 
Because the railroad industry is not an open access industry, and because some shippers may pay 
more than others under the law that we administer, merger proceedings are not used as vehicles to 
equalize the competitive positions of shippers generally. The Board does adopt competitive 
conditions to ensure that a merger does not put shippers into a worse position than they were in 
before, and in this case it imposed several such conditions. But a well-established principle of rail 
merger law is that the conditions that the Board imposes in a merger proceeding are designed to 
ameliorate spjcific merger-related harm, not to simply add more competitors. 
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3. Another principle of transpoitation merger law is that the conditions adopted not be 
disproportionate. Here, the Board decided to ameliorate potential competitive harm through 
extensive trackage rights to BNSF, The Consensus Plan Parties argue that the BNSF trackage rights 
have not been adequate to achieve the Board's objectives. Rather than attempting to improve the 
less intrusive remedy that the Board adopted, however, the Consensus Plan would move 
immediately to the most extreme remedy possible.̂  Even if there were additional harm that the 
initial conditions did not fiilly ameliorate, the Consensus Plan remedies — which do not seek to 
improve the existing remedies, but rather to set up a scries offar more drastic and intrusive ones — 
would necessarily be disproportionate. 

In this regard, during the proceeding, the parties argued at some length about when a 
government-imposed merger condition constitutes a "taking" of property. The answer, of course, 
depends on the facts of the case. Narrowly tailored merger conditions imposed address merger-
related harm are not considered a taking, but overreaching, disproportionate conditions could 
become confiscatory, particularly where it is not clear that catriers will be fully compensated for the 
traffic and revenues they would lose. And once a merger has been consummated, and the carrier can 
no longer choose to walk away fi-om it, the imposition of disproportionate new conditions becomes 
increasingly inconsistent with notions of commercial certainty and faimess. 

4, Finally, during the proceeding, the Consensus Plan Parties argued that adding more 
competitors in Houston would be appropriate because carriers and the shippers they serve will, as a 
rule, invest in their businesses and in infrastructure only where there is competition. Thus, Dow 
Chemical and Formosa Plastics indicated that, if they obtain additional rail service, they would 
consider paying for infrastmcture improvements, while Tex Mex indicates that it would consider 
investing in Houston infi-astmcture, but only if the restriction limiting the service it can provide for 
Houston shippers is removed, UP, in response to these arguments, points out that reducing its 
revenues by adding competitors for its more lucrative business (without providing it the opportunity 
to compete for other carriers' more captive traffic) wili undercut its ability to invest in infi'astructure. 
Thus, UP argues, even if Dow, Formosa, and Tex Mex did make investments, which, as competent 
businesses, they would expect to recover in rate reductions (or in Tex Mex's case additional traffic), 
the net effect would be that UP would reduce its investment and that investment overall would be 
lower. 

UP has promised to invest $1,4 billion in Houston area infiastructure if the Consensus Plan 
is not adopted. There is no way to determine on this record whether the Consensus Plan would 

^ A representative of the Consensus Plan admitted that its approach would not be the only way to 
address the group's concems about whether the Board's conditions were effective. See the 
Transcript of the December 15 oral hearing at 191 ("Ycs, one way to do it would be to somehow 
look at BNSF and try to figcyrc it out. Another way to do it is to lifl [the restriction on Tex Mex's 
trackage rights],") 
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ultimately produce, for the Houston infî structure, more, less, or the same level of investment. 
Indeed, more broadly, we cannot determine here, and do not need to determine here, how the 
railroad system would evolve if open access were adopted in Houston and, ultimately, the rest of the 
Nation: it could have unknown but significant effects on infi-astructure, employment, and traffic 
pattems. Perhaps the plastics and chemicals shippers in Houston, with their high-volume, lucrative 
traffic, would indeed be net beneficiaries of an open access system, while small, lower-volume 
shippers in rural areas could lose their rail sei\'icc entirely. Perhaps short-line railroads would step 
in to provide service to some shippers on lines that might be abandoned by the larger railroads. And 
perhaps the Federal govemment or state agencies would provide funds to augment infi-astructure 
funding and to ensure that any such abandonments would not occur. 

Right now, however, we have a commitment from UP to make sizable and sorely needed 
investments in the Houston area infrastructure, which were not capable of being made by the 
financially weakened SP before UP took it over. Whatever the merits of the "more-competitors-
enhance-infrastructure-investment" argument, they are more appropriately made in an open access 
debate before Congress involving the entire rail system than in this case. 

BACKGROUND 

Although the parties argued this case against a backdrop of the service emergency that 
crippled railroads in the West for months — with effects that, we recognize, were serious, and that 
must be avoided in the future — in many respects it represents a continuation of the original merger 
proceeding. In that case, UP paid a substantial purchase price for the entire Southem Pacific Rail 
Corporation (SP) system, which had a poor infrastructure but an attractive shipper base, particularly 
in the Houston area,' In the merger proceeding, several of those shippers, the RCT, and other 
railroads that could benefit from increased traffic sought to ojjcn up access. The Board, as noted, 
adopted several conditions to preserve competition, but it did not open up access as those parties 
sought. Many of those parties arc now before us in this proceeding, seeking much of what they 
unsuccessftilly sought in the merger proceeding. For that reason, some detailed background of the 
merger is needed to put this case into fiuther perspective. 

By decision served August 12, 1996, the Board approved the common control and merger of 
the UP and SP rail systems,* UP consummated its acquisition of common control on September 11, 
1996, and it then began the lengthy and ongoing process of integraUng these two systems. 

^ Some of :he parties in this case suggest that UP was "given" the SP system by the Govemment. 
Nothing couid be farther from the truth. 

' Union Pacific Corp.-Control and Merger-Southern Pacific Rail Corp. Finance Docket No, 
32760 rUP/SP MergerV Decision No, 44 (STB served Aug, 12, 1996) (Decision No. 44), 
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In evaluating the UP/SP merger, we followed policies long established by Congress — and 
continued most recently in the ICC Termination Act of 1995 — that direct the Board to approve 
mergers that are "consistent with the public interest." 49 U.S.C. 11324(c). In carrying out this 
directive, wc approve consolidations where we determine that the gains in operating efficiencies, cost 
savings, and marketing opportimities typically realized through rail mergers — and the resulting 
benefits those gains confer upon the shipping public — outweigh the potential harm to competition 
and essential services. 49 CFR 1180.1(c). We typically condition our approval of a merger to 
mitigate potential competitive harm, as we did in the UP/SP merger. We tailor our conditions, 
however, to ensure that they ameliorate harm resulting from a merger, arc operationally feasible, 
and result in net public benefits. 49 CFR 1180,1(d)(1), Moreover, wc impose conditions 
commensurate with the competitive harm threatened and therefore do not, as a mlc, use mergers as 
occasions to open a merged system's facilities to rail competitors for shippers that had none 
previously, or to restructure the competitive balance among railroads with unpredictable results. 

Using these established criteria, we approved the UP/SP merger, determining tliat the 
combined UP and SP networks would realize quantifiable public benefits of more than $627 million 
annually once the merger was fully implemented. Decision No. 44, at 109-12. As importantly, we 
also determined that the merger would place a deteriorating SP system within a larger and healthier 
UP system tnat, after absorbing SP, could better compete with the previously combined and 
strengthened BNSF network and provide shippers throughout the westem United States with two 
balanced rail systems capable of offering efficient and competitive rail service, li . at 104, 113-16, 

Our approval of the merger, however, was heavily conaitioned to mitigate the competitive 
harm that we determined it otherwise would produce. Most significantly, we afforded BNSF 
trackage rights over almost 4,000 miles of the merged UP/SP network to replace competitive service 
lost by "2-to-l" shippers as a result of the merger — those shippers that, before the merger, were 
served by both UP and SP. Decision No. 44, at 16-17, 103, 145.' We also imposed a 5-year 
oversight condition to ensure that the BNSF trackage rights and other conditions that we imposed 
effectively addressed the competitive concems they were designed to remedy, and we reserved 
jurisdiction to impose further conditions if those afforded previously proved insufficient, lii. at 146-

' We did not grant BNSF trackage rights to serve shippers that, before the merger, had been 
exclusively served cither by UP or SP, and that, after the merger, remained exclusively served by UP 
("l-to-1" shippers), or to serve shippers previously served by UP, SP, and another carrier that, after 
the merger, would be served only by UP and that other carrier ("3-to-2" shippers). We found, once 
we maintained shippers' build-out, new facilities, and transload opportunities, that "l-to-1" shippers 
did not, as a result of the merger, suffer a loss of rail options or the benefits of source or other 
indirect forms of competition. Decision No. 44, at 124-32. We also deteimined that "3-to-2" 
traffic-primarily intermodal or automotive traffic that, after the merger, remained subject to both 
competitive rail service and significant motor carrier competifion-would not likely suffer any 
significant merger-related competitive harm, at 119-22, 
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47. hi each of our initial "general" oversight proceedings, including the most recent one reported 
today, we found that the merger, as conditioned, has thus far not produced any unanticipated, 
adverse competitive harm requiring fiirther conditions.' 

During the summer and fall of 1997, prior to UP's implementation of the merger in Texas, 
\J? and SP lines in and around Houston became severely congested, leading to a lengthy and 
damaging service breakdown dramatically affecting rail transport throughout the West. To address 
this crisis, we issued a series of unprecedented service order decisions pursuant to our emergency 
authority under 49 U.S.C, 11123, directing temporary changes to the way in which rail service was 
provided in the Houston area.̂  To help divert traffic off of affected UP and SP lines and away from 
Houston, we authorized the Tex Mex to provide expanded service in and aroimd Houston and 
directed UP to release certain Houston area shippers from their obligations under their fransportation 
contracis so that they could use either Tex Mex or BNSF in addition to UP.' We also permitted UP 
to modify some of its operations and directed it to cooperate with other carriers to help route traffic 
around Houston, and wc required UP to provide, on a weekly basis, extensive data to help us assess 
the conditions on its lines, and, ultimately, the success of its service recovery. UP was also required 
to submit its plans to address the region's infrastructure needs. 

Our remedies under the service order were purposely measured, designed to help tee up 
traffic in the Houston area without further aggravating the congestion or impeding UP's own efforts 
(including cooperative efforts with other carriers in the region) to work through the emergency and 
restore adequate service. This approach worked. Before the end of the service order period, 
operations in and around Houston became fluid, and service improved significantly. As a result, wc 

^ Union Pacific Corp,-ConU-ol and Merger-Southern Pacific Rail Corp.. Finance Docket No, 
32760 (Sub-No, 21), Decision No, 10 (STB served Oct. 27, 1997) (UP/SP Oversight IV Decision 
No. 13 (STB served Dec. 21, 1998) ( UP/SP Oversight IIV 

' STB Service Order No. 1518, Joint Petition for Service Order (STB served Oct. 31 and Dec. 
4. 1997, and Feb. 17 and 25, 1998) (Service Order 1518V The service order lasted for 270 days — 
the maximum period perrr ted under section 11123 — until August 2, 1998. 

' In approving the UP/SP merger, we imposed a condition granting Tex Mex access to Houston 
area shippers switched by the Port Terminal Railroad Association (PTRA) and the Houston Belt & 
Terminal Railway Company (HBT) via trackage rights over UP's Corpus Christi/Robstown-
Beaumont, TX line, subject to the restriction that all Tex Mcx traffic using these trackage rights 
have a prior or subsequent movement over Tex Mex's line between Corpus Christi and the Mexican 
border at Laredo, TX. Decision No. 44, at 148-50. To help alleviate the service emergency, wc 
provided that this restriction be temporarily lifted. BNSF already had unrestricted access to Houston 
over its own lines and, via the trackage rights condition, several of UP's. 
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denied requests for fiirther emergency relief 

During the service order proceeding, certain shipper, carrier, and governmental interests 
claimed that the service crisis was caused by inadequate competition that resulted from UP's control 
of too much of the rail plant in the Houston area — a direct consequence, they claimed, of our 
approval of the UP/SP merger — and they asked us to remedy the crisis by permanently restructuring 
the ownership and operation of UP's rail lines and facilities in and around Houston among UP and its 
competitors. Wc rejected those requests, finding that proposals to transfer line ownership or broadly 
permit other rail carriers access to the UP network would likely work not to resolve the immediate 
crisis, but to exacerbate it, and were therefore inconsistent with our limited authority under section 
11123, We also concluded, in any event, that the service crisis was caused not by inadequate 
competition resulting from the merger, but, more than anything, fi-om an aging Houston 
infrastructure that was inefficiently configured, lacking in capacity, and — particularly in the case of 
former SP lines and facilities — in disrepair or inadequate to cope with unanticipated surges in 
demand,'" 

We provided, however, that permanent restructuring proposals could be presented in the UP 
oversight process, and, on March 31, 1998, we instituted a proceeding to consider requests for fiirther 
conditions the UP/SP merger for the Houston/Gulf Coast region," On July 8, 1998, various 
parties filed requests that we accepted for consideration.'̂  UP's opposition to the requested 
conditions and its supporting evidence, other opposition evidence, and comments by the U.S. 
Department of Transportation (DOT) were filed on September 18, 1998, and rebuttal evidence was 

STB Service Order No. 1518 (Sub-No. 1), Joint Petition For A Further ServicP OrHer (STB 
served July 31, 1998). In denying relief, we found that numerous service indicators — including 
train speed, transit time, car inventory, blocked sidings, and terminal dwell times — had improved 
substantially to levels that, had they existed a year earlier, would have precluded our finding of an 
emergency and our imposition of the additional transportation options in Service Qrder 15||f i^. at 
5-6. 

10 Service Order 1518. Feb. 17, 1998 Decision, at 2-7; Feb, 25, 1998 Decision, at 4-5. 

" We originally instituted this proceeding in Finance Docket No, 32760 (Sub-No. 21), Decision 
No 12, 63 FR 16628 (Apr. 3, 1998), However, by decision served May 19, 1998, 63 FR 28444 
(May 22, 1998), we re-designated the proceeding as Finance Docket No, 32760 (Sub-No, 26) 
(Houston/Gulf Coast OversightV rather than (Sub-No. 21), and re-designated Decision No. 12 in 
Sub-No. 21 as Decision No. 1 in Sub-No. 26. 

Houston/Gulf Coast Oversight. Decision No. 6 (STB served Aug. 4, 1998), 63 FR 42482 
(Aug. 7, 1998). 
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filed on October 16, 1998," Numerous letters and statements, supporting and opposing the requested 
conditions, have also been filed by shipper interests, state and local government representatives, and 
members of Congress. The Board held oral argument on this matter on December 15, 1998, 

DISPOSITION OF THE REQUESTS FOR CONDITIONS 

We will impose a "clear route through Houston" condition to enhance efficiency and 
facilitate the smooth movement of traffic through the Houston Terminal, a condifion that was sought 
by both BNSF and the Consensus Plan Parties, We believe that the Joint Dispatching Center ..i 
Spring, Texas, has the authority to exercise discretion in choosing the most efficient routing for traffic 
moving through the Houston Terminal. To ensure, however, that the Joint Center staff do not feci 
constrained from making decisions necessary to efficient operations in the Houston Terminal due to 
trackage rights or other operational limitations, wc are imposing a condition directing the Joint 
Center carrier-participants to authorize the Joint Director to use the best judgment in selecting 
altemative routings for train operations by UP, BNSF, and Tex Mex through the terminal, 
particularly when customary routings are unavailable or congested. 

We will also grant Capital M --o Transit Authority's (CMTA) request to alter the BNSF 
trackage rights and interchange granted in the merger proceeding to connect with CMTA's operator 
Longhom Railroad (Longhom), BNSF's expanded trackage rights will be between Round Rock and 
McNeil so that BNSF can interchange with Longhom at McNeil, instead of at Elgin, with BNSF and 
Longhom making any necessary investments to make the service at McNeil practicable without 
interfering with existing main line operations. 

We are also imposing a reporting condition that will require UP to outline in a separate 
section of its annual report that starts our aruiual general oversight of the merger how it is carr̂ i.'s 
out its infrastructure plan for the Houston/Gulf Coast region as set forth in its report of May I, 1998. 

There are also a number of situations, such BNSF's request for trackage rights over UP's 
Hariingen-Brownsville line, or the issue of PTRA membership, where parties are workiiig to reach 
privately negotiated solutions. In these situations, we will not impose conditioi.i at this time. Other 

" Several papers were filed regarding certain Consensus Plan rebuttal evidence, which 
concemed significant "2-10-1" traflfic issues. The Consensus Plan Parties, inter alia, used first-half 
1998 traffic tapes that became available on July 15, 1998, a week after its July 8thopening filing. 
The tapes are r̂levant and the Consensus Plan Parties could properly use them, but the evidence 
based on them is new, and UT should have the opportunity to respond to it. Therefore, we accept 
UP's response, Wc also accept the Consensus Plan's sur-rebuttal to the UP letter, a>.u we will also 
include in the record UT's further letter (of November 24), and the Consensus Plan's still fiirther 
letter (of December 2), 
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situations in which potential disputes could arise arc not ripe for our resolution at this time. For 
example, BNSF has asked that wc make permanent its temporary overhead trackage rights on UP's 
Caldwell-Flatonia-San Antonio and Caldwcll-Flatonia-Placcdo lines, and it has requested a general 
"go-with-thc-flow" condition, out of a concern over the types of operational changes that UP may 
make in the fiiture, such a i changes to its directional running program. We will not intervene at this 
time because UP has committed to give BNSF advance notice of its operational ciiangcs and to make 
all necessary accommodations to preserve the competitive presence that we expected BNSF to 
provide when we adopted the conditions. Additionally, BNSF has requested a "neutral switching 
supervision" condition on UP's Baytown and Cedar Bayou branches, but wc believe that the private 
partie? should attempt themselves to work out switching issues before bringing them to us for 
resolution. Finally, we note that BNSF has sought trackage rights over UP's San Antonio-Laredo 
line to resolvt what is really a divisions dispute with Tex Mex; wc will not grant those trackage 
rights, which could be devastating to Tex Mex, although we arc ptepared to prescribe divisions if, 
after negotiation, the parties cannot do so. 

We must, however, deny al! other requested relief, including tlie central elements of the 
Consensus Plan: the modification of the current Tex Mex trackage rights condition that would permit 
that carrier access to certain Houston traffic without restriction, and, most significantly, the 
establishment of so-called "neutral switching" operations over UP track in a broadly defined area of 
the Houston Terminal, Notwithstanding the service crisis, the record establishes that BNSF, through 
the Board's trackage rights condition, has effectively replaced SP for "2-to-r shippers in the 
Houston area that lost SP service as a result of the merger. The record also establishes that BNSF 
has effectively replaced SP for Mexico traffic moving via Tex Mcx through the border crossing at 
Laredo, and that any losses Tex Mex may have incurred during the service crisis on Mexico traffic 
using its LT trackage rigiits — rights that were designed to address the potential loss of competition 
at Laredo, not Houston — are not likely to recur and otherwise do not threaten any essential services 
it piovidcs. As a result, modification of a merger condition limiting Tex Mex's access at Houston is 
not justified. 

Further, the proposed neutral-switching condition would effectively add two additional new 
rail service options for many "l-to-1" shippers in Houston, particularly chemical and plastics 
shippers along the Houston ship channel. We previously determined that these shippers were not 
competitively harmed as a result of the merger, and the service crisis did not uncover additional or 
previously unaddressed competitive harm that would warrant the dramatic "open access" to UP's 
facilities in Houston that this condition would accomplish. If there was onc factor that contributed 
most to the service crisis, it was that the crisis developed prior to the merger's implementation m 
Texas while UP and SP, though conunonly managed by UP, were still operating separately. Those 
circumstances initially compromised UP's ability to quickly and effectively respond. Once UP did 
combine its Texas operations with those of SP — and in light of SP's decline, that was a prime factor 
underlying our approval of the UP/SP merger — the record supports the conclusion that the carrier's 
full implementation of the merger — rather than exacerbating the service crisis by placing control of 
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too much of the Gulf Coast area rail plant in UP's hands — led to its solution. 

Even if some measure of competitive harm could be established, however, the Consensus Plan 
remedies would, at this juncture, be disproportionate to it. Throughout the service crisis, wc were 
guided by the principle that UP's previous record of servi ;c suggested that it could manage its 
resources and operate its own business to solve this crisis better than the government, and we 
therefore directed relief that would support — not undermine — UP's own efforts, and its initiatives 
with other carriers in the region, to end the emergency. This approach worked, and the service crisis 
ended, although not without difficulty, mistakes along the way, or cost either to the Texas economy 
or to UP, which incurred over $1 billion in additional costs, lost significant traffic, and suffered losses 
in the hundreds of millions of dollars,'* 

Absent clear evidence of competitive harm at this time, and absent a basis for concluding that 
proposed conditions would work better than the increasingly successful operations in Houston that 
are now in place, we believe we should proceed in similar fashion in this proceeding. Thus, for 
example, even if the Consensus Plan's requested "neutral dispatching" condition might be considered 
to be one way to ensure UP's fair, non-discriminatory treatment of BNSF and Tex Mex trains 
through Houston, it would clearly not be the only way. The record describes the success and 
neutrality of the Spring Dispatching Center, and discloses no basis for us to disturb the ongoing UP-
BNSF joint dispatching operations, UP continues to offer Tex Mex and its corporate affiliate KCS 
the opportimity to be equal partners in the Houston dispatching operations, on terms equal to those of 
BNSF, and, as such, we sec no reason to consider at this time — let alone impose — a neutral 
dispatching condition for Houston prior to KCS/Tex Mex's acceptance of that offer and their good-
faith effort to participate in those operations. 

The Board recognizes the damage caused by the now-ended rail service crisis, and we 
understand and share the desire oi Houston area interests to avoid any similar crisis in the future. We 

In examining requests for further emergency service relief, we were mindful of these losses and 
the risks that continuing govemment intervention could have on UP, particularly on its abilit; to 
generate sufficient earnings from its rail operations to make needed infiastructure investments 
required for the merged UP/SP network, including the deteriorafing former SP lines and facilities. 
As a result, we did not, as suggested by some at the time, issue a new service order until UP had 
retumed service to levels existing prior to the emergency. It was quite clear by that time that service 
in Houston — while not yet at optimum levels — was significantly improved, and, with 
performance indicators consistently pointing upward for many weeks, wc determined that further 
relief under section 11123 was not appropriate. Instead, we concluded that it would be more 
advantageous for UP and the shipping public to permit UP to continue unhampered with its 
successfiil service recovery efforts, restore its traffic and revenue base, and complete the 
implementation of the merger and, with it, the full measure of its predicted public benefits. 

•10-
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should note that, in a decision served today in STB Ex Parte No. 628, Expedited Relief for Service 
Inadequacies, we have adopted new rules at 49 CFR 1146 and 1147 establishing procedures for 
individual shippers to obtain alternative rail service upon serious service failures of their incumbent 
carriers. We also should note that our oversight of the UP/SP merger, including our reservation of 
jurisdiction to impose further conditions in the Houston/Gulf Coast area and elsewhere, will continue 
for almost three years, and we intend to use it as a vehicle to review UP's Texas operations. 

The service crisis in Houston, however, was not a result of competitive failings, and, in the 
end, UP's implementation of the merger in Texas — as difficult as it was — had more to do with 
resolving the crisis, than prolonging it. Thus, much of the relief sought by the Consensus Plan 
proponents, and by certain individual shippers, has not been shown to be justified at this time, 

DISCUSSION 

In considering new conditions for the Houston/Gulf Coast area, wc stated that we would 
examine whether there is "any relationship between any market power gained by UP/SP through the 
merger and the failure of service that occurred in the region, and, if so, whether additional remedial 
conditions would be appropriate,"'̂  UP and the Consensus Plan Parties quarrel over what this 
means, but our examination of this "relationship" was not intended as an isolated or independent test 
that would supplant our existing criteria for obtaining conditions. Rather, it was simply meant to put 
into context what even the Consensus Plan Parties concede is ouv "entire focus" here: whether the 
conditions that we imposed on the UP/SP merger are effectively addressing, for the Houston/Gulf 
Coast region, the harm we determined an unconditioned merger would produce, CMA-4 at 19-22, 
CMA-5, RVS GrimmTlaistow at 2-4," 

That focus remains particularly appropriate, because the overriding public benefits of the 
UP/SP merger arc substantial — most notably UP's absorption of SP's entire weakened system and 
the promise to shippers throughout the West of a second strong, efficient rail system as a competitor 
to BNSF. Even though our focus here is on the Houston area in the aftermath of a damaging service 
breakdown, this significant public benefit must not be compromised without a clear demonstration 
that our current conditions for that region are ineffective, that further conditions would work, and that 
they are narrowly tailored to address merger-created harm. 

I. THE CONSENSUS PLAN. The Consensus Plan parties — The Chemical 
Manufacturers Associa :ion (CMA), RCT, the Society of the Plastics Industry (SPI), The Texas 
Chemical Council, KCS, and Tex Mex —jointly request several new conditions. Most significantly. 

" Houston/Gulf Coast Oversight. Decision No. 6 at 6; 5££ alSft Decision No. I at 5-6. 

For convenience, unless otherwise indicated, "CMA" refers to pleadings filed jointly by the 
Consensus Plan proponents, infra. 
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these parties, with support from Houston area business and governmental interests, seek a condition 
that would establish what they describe as neutral switching and dispatching operations by the Port 
Terminal Railroad Association (PTRA) throughout the Houston area over: (1) all industries and 
trackage formerly served by the Houston Belt & Te.minal Railway Company (HBT);" (2) all 
industries and trackage of PTRA; and (3) a broad area embracing industries and trackage stretching 
from Houston to Galveston, particularly numerous "l-to-1" plastics and chemical shippers south and 
east of Houston on the Strang/Bayport Loop and along the Houston ship channel that are served 
solely by UP and were solely served by either UP or SP before the merger." Effecting this plan 
would require UP to br jadly afford trackage rights to PTRA over UP tracks and necessary yards 
within the described neutral switching area. It would also require UP to afford terminal trackage 
rights to all other railroads serving Houston, so that PTRA could dispatch frains over the Terminal's 
"most efficient routes."" Although the Consensus Plan Parties state that UP would continue to own 
its property, and >ndeed be responsible for it, in practical terms the Consensus Plan would displace 
UP from the 1 louston Terminal in favor of PTRA. 

Together with the request that we permanently lift the restriction that limits Tex Mex's use of 
its UP trackage rights through Houston to traffic having a prior or subsequent movement over its 
Laredo-Corp t. 'hristi tine, the Consensus Plan's proposal for a neutral switching condition would, 
through PTRA's operations, provide three rail service options — UP, BNSF, and Tex Mex — for all 
Houston shippers within the neufral switching area, including "3-to-2" and "l-to-1" shippers that we 

'̂  Switching operations in the core of the Houston temiinal area had historically been provided 
by HBT, created in 1905 and owned jointly by the numerous line-haul carriers then operating in 
Houston. Following the UP/SP merger, UP and BNSF, HBT's sole remaining owners, determined 
that they could provide switching services more efficiently and at reduced cost to the shippers by 
doing it themselves, and, through a series of trackage rights exemptions consummated on October 
31, 1997, they assumed that role. In a decision reported ioday in Finance Docket No. 33461, 
Southem Pac. Transp. Co.-Trackage Rights Exemption-Houston Belt & Term. R.R. (STB served 
Dec. 21, 1998), we have denied ajoint petition by KCS and Tex Mex to revoke these exemptions, as 
well as their joint complaint challenging those transactions, 

" This area would include all shippers currently located on what was formerly SP's Galvc:ton 
Subdivision between Harrisburg Jet. and Galveston, including those at Sinco, Pasadena, Deer Park, 
Strang, LaPorte, the Clinton Branch, the Bayport Loop and the Bayport area, including Barbours 
Cut and the Navigation Lead; all shippers at Galveston located on both the former SP and the fonner 
UP routes between Houston and Galveston; and the former SP yard at Sfrang and the UP yard at 
Galveston, CMA-2 at 7-8, 40-42, Houston/Gulf Coast Oversight Decision No, 6, at 8, 

To successfully effect the neutral switching and dispatching operations, the Consensus Plan 
Parties also request a variety of specific conditions tĥ t we discuss later in the decision. 
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previously determined had not been competitively harmed as a result of the merger. The Consensus 
Plan Parties claim that this extraordinary result is required because, by its elimination of 
independently operated and dispatched rail service through UP's "complete confrol" of Houston area 
rail plant, the merger deprived Houston rail shippers during the service crisis of a viable rail 
altemative and thereby exposed merger-created harm that the BNSF frackage rights and other 
conditions do not effectively address, CMA-4 at 20, 24, For many reasons, wc disagree, 

A, Despite The Service Crisis. The Merger Conditions Are Working For The 
Houston/Gulf Coast Region In The Manner Intended 

Most significantly, the record discloses that our conditions — particularly BNSF's trackage 
rights — are effectively working in the Houston region. The Consensus Plan Parties' principal 
evidence to the contrary is its market share analysis of "2-to-l" shippers in the Houston area, 
submitted on rebuttal.̂ '' Its study, drawing on all shippers previously identified by UP as "2-10-1" 
shippers in the Houston Business Economic Area (BEA) and matching those shippers with UP's and 
BNSF's 100 percent traffic tapes for the first half of 1998 — a period that embraced some of the 
most difficult months of the crisis — is used to buttress its claim that UP maintained a 91-percent 

°̂ In the Consensus Plan Parties' initial evidentiary submission, and in UP's response, the parlies 
submitted extensive waybill and 100 percent traffic files extending from 1994 to the first half of 
1998. These data were aggregated and disaggregated in a variety of ways, and various claims were 
made regarding which carriers, time periods, and geographic areas should be cor. pared. Because, in 
mergers, we examine whether competition is diminished for any shipper, we have consistently 
determined that the most appropriate universe to measure merger-related changes in competition is 
the most shipper site-specific data available (typically, "3-to-2", 2-to-l", and "l-to-l" carrier points), 
because each category will likely experience different competitive consequences. As DOT pointed 
out in its comments criticizing the Consensus Plan Parties' original "single" market approach to 
Housl* n: 

Shippers that were captive to UP or SP before the merger would not be expected to benefit 
from competition, and therefore it would not be surprising if the post-merger UP share of 
such traffic remains at 100 percent. A determination ot effective competition, therefore, 
camtot be based simply on shares of [all] traffic in and out of Houston, for example, as some 
hava argued CMA-2, V.S. Grimm & Plaistow, at 6-8. 

DOT Comments, Sept 18, 1998, at 5, 

•13-



STB Finance Docket No, 32760 (Sub-No, 26) 

market share for "2-to-l" fraffic originating or tenninating in the Houston BEA during that period.̂ ' 
These results, the Consensus Plan Parties claim, conclusively establish that BNSF has not effectively 
replaced an independently operated and dispatched SP for "2-to-l" shippers in and around Houston. 

It appears that the Consensus Plan Parties' study seriously understates BNSF's share of 
available traffic terminating at Houston-area "2-10-1" points. In the main merger proceeding, BNSF 
and LCRA explained Uiat UP's confract covers 95 percent of Powder River Basin coal shipments to 
LCRA's facility at Halsted." Based on the tonnage data submitted in the Consensus Plan Parties' 
study, it thus appears to us that BNSF — by delivering 9 percent of LCRA's coal shipments — had 
already carried in the first six months of 1998 nearly all of the LCRA traffic that would be available 
to it for the year, and that all of UP's coal shipments to LCRA included in the study were necessarily 
under UP's existing contract and not available to BNSF, Thus, after subtracting out UP's tonnage, 
BNSF is canying more than a third of all fraffic terminating at Houston area "2-to-l" points that was 
open to competition between UP and BNSF, not 9 percent as asserted by the Consensus Plan Parties. 

In any event, we have consistently maintained throughout this merger proceeding that the 
"decisive criterion" to judge the effectiveness of the BNSF trackage rights condition "is the effect 
BNSF's presence in the market has on rates offered by UPSP," not whether BNSF approaches SP's 
pre-merger market share. UP/SP Oversight 1. supra note 6, at 5, As DOT (Comments at 5): 

Competition between caniers may be judged most effectively when it forces them to 
adjust rates and/or provide better service in response to each other's actions in the 
market. It ne':.i not result in two competitors each getting approximately 50 percent 
of the traffic. Competition may be intense, yet onc carrier may get almost all of the 
business; for instance, if all the fraffic of a shipper is offered for bid by contract. 

'̂ CMA-4 at 29-30, CMA-5, RVS Grimm/Plaistow at 7-8, CMA-8, Confidential Figures 3, 8, 
and 9. We have also reviewed the workpapers supporting the Consensus Plan Parties' analysis, and 
we find that, with the exception of Mobil, all of these facilities sre properly included in the analysis. 

UP contests the inclusion of the Lower Colorado River Authority (LCRA) at Halsted, TX as a 
"2-to-r' point. This traffic comprises 78 percent of "2-to-r Houston BEA terminating traffic 
included in the study. UP states that LCRA traffic is not subject to the Board's "2-to-l" confract 
reopener condition and, due to an existing contract, the vast majority of this fraffic has not yet 
become available to BNSF. Although tfie Consensus Plan Parties believe all of the LCRA traffic 
should be included in the study, they claLx that its inclusion or exclusion would not appreciably 
change UP and BNSF's respecfive market shares (90/10 percent) fbr the study's remaining 
terminating fraffic. We have included LCRA traffic, but, as explained below, only that small 
component that was actually available BNSF, 

" UP/SP Merger. Decision No, 73 (STB served Aug. 14, 1997). See BN/SF-80, LCRA-11, VS 
Kuehn at 4, 
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(footnote omitted),,, [Thus,] the effectiveness of competition is best detemiined by 
customers with access to more than one railroad — for example, are competing 
railroads soliciting thefr business and do the service proposals lead to counter 
proposals from the carrier currently providing the service? 

Here, our review of the confidential evidence in the Consensus Plan Parties' study indicates 
that, of the "2-to-l" shippers that moved traffic into and out of Houston during the first half of 1998, 
five shippers tendered to UP approximately 98 percent of the originating '2-to-l" traffic in the 
Houston BEA, and seven shippers tendered approximately 97 percent of the "2-to-l" terminating 
traffic." LT has shown, however, that it has vigorously competed with BNSF to retain the business 
of these shippers, and that it has done so only because it has provided them with rate reductions and 
other benefits in response to that competition." 

The Consensus Plan Parties counter that this result does not diminish the fact that BNSF's 
market share for this traffic (which they consider to be 9 percent) — in contrast to SP's pre-merger 
share of 32 percent — more broadly establishes that "neither BNSF nor any other railroad can 
effectively compete against UP when it has to operate via trackage rights and UP controls the 
dispatching and switching," nor does it explain why shippers 'would choose gridlock."" But as 
noted, their market share evidence is flawed, and, in any event, their arguments cannot overcome the 
fact that rate benefits have resulted from BNSF's competitive presence for the shippers that move 
practically all of Houston's "2-to-r' traffic. Certainly UP would not have had to offer these 
comF>etitive benefits if it did not believe that BNSF was a viable service alternative,̂ ' 

" CMA-8, Confidential Figures 8, 9. 

" LT/SP-356 at 32, cifing UP/SP .344 and 345. SstaJfitt UP Letter of October 27, 1998, at 2, 
citing UP/SP-345, Confidential Appendix C, pages Cl, C2, C4, and C5. 

Consensus Plan Parties' letter of December 2, 1998, at 2-3. Of course, as the entire region 
was affected by the service crisis, the services provided by BNSF and Tex Mex were also subpar. 
Thus, shippers did not really "choose gridlock" when they remained with UP. 

At oral argument, KCS disputed UP's evidence that it provided lower rates, urging that such 
evidence "means nothing" absent UP's showing that its competitive rates were actually lower than 
SP's pre-merger rates. Transcript of Oral Argument, December 15, 1998 (Transcript̂  at 183. 
However, SP's pre-merger rates — which had to be at least onc of the factors associated with the 
canier's downward spiral — were largely unremuncrative and thus simply not relevant here. 
Indeed, in the underlying merger proceeding, there was substantial evidence that SP cut rates to 
attract new business, but that the sfrategy was unsuccessful because many shippers were unwilling to 
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We have long defined harm that warrants merger conditions as that conferring on merging 
parties "sufficient market power to raise rates or reduce service (or both), and to do so profitably, 
relative to premerger levels," end in considering such conditions, "it is not our duty to ensure 
preconsolidation levels of traffic or the survival of competitors," Decision No. 44, at 100, 101, 
Here, the record establishes that responsive rate benefits — not rate harm — resulted for Houston's 
"2-10-1" shippers from the BNSF trackage rights condition. That the "2-10-1" fraffic moved 
primarily by UP, not BNSF, does not counter that fact (and would not counter it even if it were 
conect) that BNSF has not yet "successfully" approached SP's pre-merger market share of Houston's 
"2-to-1" traffic, CMA-10 at 11, Under our most important indicator — the trackage rights' effect on 
UP's rates — BNSF has proven itself an effective competitive presence for precisely those Houston 
area shippers at which the trackage rights condition was directed: those that lost competitive rail 
service as a result of the merger." 

Contrary to the Consensus Plan Parties' contentions, Tex Mex's trackage rights over IT's 
Robstown/Corpus Christi-Bcaumont line likewise remain effective in addressing the discrete merger-

ship with a carrier in a weakened condition, even at unremuncrative rates. Thus, in Decision No. 
44, at 272, we described "lower rate levels offered by SP in certain examples as indicative of the 
lower quality product it has been constrained to offer," We noted that "SP carmot continue to 
maintair. its existing competitive presence in the long run because the revenues generated from its 
cunent pricing structtire arc not sufficient for it to maintain or replace its capital." Finally, we noted 
that, where SP did provide the low bid and receive a contract, "often . . . it runs out of equipment for 
a move, and other carriers are relied on for tht balance of the business," 

This result is not surprising, because the record more broadly indicates that the service crisis 
did not reinforce or give LT "effective monopoly control" of the $2,8 billion rail transportation 
market in Houston, CMA-4, at 3. Breaking down its traffic in the Houston BEA for the first half of 
1998 between traffic to and from facilities exclusively served by LT, and traffic to and from 
facilities served by UP and one or more other railroads, UP demonstrates that, of all rail fraffic 
originating or terminating in the Houston BEA during that period, only about one-third (30 percent) 
was exclusive to U? .'n confrast, roughly one-third (37 percent) moved, despite the service crisis, 
over other railroads, and another third (33 percent) moved by UP, but was open to competition with 
other railroads. UP/SP-356 at 48-49, UP/SP-357, VS Barber at 31-32, VS Peterson at 21-22, 

It is also consistent with BNSF's evidence that, despite the service crisis, it continues to 
effectively replace SP at competitive service points in the Houston area, BNSF points out that its 
loaded units to and bom Houston increased 19 percent for the first seven months of 1998 over the 
same ptriod of 1997, from 156,759 to 186,951 units; tonnages increased 36 percent, despite a 
major loss of competitive automobile traffic; and its share of all rail cars shipped and received by 
PTRA industries open to reciprocal switching by BNSF, Tex Mcx, and UP stood in July of this year 
at 63 percent of all PTRA cars shipped that month, up from 41 percent for July of 1997, BNSF-9 at 
6-8, VS Rickershauser at 3-4, 6. 
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related hann they were designed to remedy. That condition — designed to ensure that the merger 
would not erode Tex Mex's fraffic base or undemiine its ability to continue to provide a competitive 
altemative to IT's route to the Laredo gateway for traffic to and from Mexico — was expressly 
resfricted to traffic having a prior or subsequent movement over Tex Mex's Corpus Christi-Laredo 
line, and was: 

not directed at mitigating any supposed competitive harm arising at Houston , , , 
There is no nexus between the potential difficulty we discerned with regard to Laredo 
. . and the Houston fransportation market.̂ * 

Nonetheless, the Consensus Plan Parties argue that as a result of the service crisis, unless Tex 
Mex is permitted to freely originate and tcnninate traffic at Houston without restriction, the canier 
will be financially incapable of providing a significant competitive alternative to UP for traffic 
through Laredo because it lacks access to a sufficient amount of traffic and revenue, CMA-2 at 14-
18, VS Plaistow at 7-10, TM-7/KCS-7, at 19-20, VS Plaistow at 126-28, CMA-4, at 45-53, That 
claim is belied by the parties' own evidence. The Consensus Plan Parties' "base case" study, 
reflecting the implementation of the merger conditions and other known changes since the end of 
1996 (excluding the temporary condifions we imposed in Service Order 1SI8V reveals that — even 
without traffic obtained using its UP trackage rights — BNSF has more than replaced SP as an 
interiine partner for Tex Mex (14,397 BNSF carloads gained against a loss of 8,242 carloads of SP 
traffic), and the parties concede that Tex Mex's additional revenue from BNSF interchange traffic 
and other sources "more than offsets the revenue reduction from lost carloads of SP interchanged 
traffic" due to the merger. CMA-2, VS Plaistow at 8-9." 

" UP/SP Mgfgcr. Decision No. 62, at 7-8 (STB served Nov, 27. 1996) (Decision No, 62). S-£ 
aim Decision No, 44, at 148-50; UP/SP Oversight I at 14-15. Tex Mex's system is comprised of 
its 157-mile line between Corpus Christi and Laredo. Prior to the merger, traffic moving to Mexico 
could reach Laredo over UP's route via San Antonio or an SP-Tex Mcx route via Corpus Christi. 
Post-merger, BNSF replaced SP as Tex Mex's independent interline partner. When considering the 
merger, however, we were concemed diat BNSF would not be able to retain all of the Mexican 
traffic previously can-ied by SP, and that it might also prefer its new merger-enhanced single-line 
movement into the border crossing at Eagle Pass over its interline service with Tex Mex through 
Laredo. To protect â -ainst those possibilities that might, we detenmincd, endanger essential services 
that it provides to more than 30 shippers located on its line and/or damage its ability to maintain an 
efiictive competitive alternative to UP for Laredo traffic, we also granted Tex Mex restricted 
trackage rights over UP, 

" In fact, its sttidy indicates that, since the merger, Tex Mex's revenues have increased by almost 
$9 million over 1996 levels to over $28 million, or by more than more than 44 percent, CMA-2, 
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The Consensus Plan Parties argue, however, that despite these significant traffic and revenue 
increases, unexpected cost increases due to service-crisis congestion on UP caused Tex Mcx to suffer 
a net loss of $1.2 million in 1997 that, if recunent, could jeopardize its ability to fiinction as the 
effective service altemative to UP for Laredo traffic that the Board envisioned. CMA-4, at 49-50. 
Clearly, the service crisis adversely affected the costs of all carriers in the region, certainly none more 
than UP, but there is no basis to believe that costs bome by Tex Mcx were disproportionate or — 
now that the service crisis is over — that they were other than transitory.̂ " 

Moreover, Tex Mex has prospects to obtain additional traffic the Consensus Plan Parties 
claim it needs without having unrestricted access to UP's (and BNSF's) Houston traffic. Its UP 
trackage rights through Houston to Beaumont, and its interchange with its affiliate, KCS, have 
greatly enhanced Tex Mex's opportunities as part of the developing "NAFTA Railway," an informal 
network of the Canadian Nafional Railway (CN) and Illinois Central Railroad (IC) systems —-
whose proposed merger is before the Board — KCS, and (through its UP tt-ackage rights) Tex Mex. 
This is particularly so after KCS' formation with CN and IC of a 15-ycar marketing alliance to 
aggressively pursue NAFTA traffic. If the CN/IC uierger is approved, and if the alliance remains in 
place, neither of which we prejudge here, Tex Mex stands to gain substantial additional revenue 
annually for U-affic to and from Mexico.̂ ' 

Thus, there is no basis for finding Uiat Tex Mex's cunent restticted frackage rights over UP 
have been ineflfective in addressing the potential loss of competition at Laredo for which they were 
designed. Traffic over Tex Mex's Corpus Christi-Laredo line has increased substantially and any 
essential services it provides, despite some service-crisis reiatcd losses, have not been shown to be 
threatened. 

In summary, the competitive conditions imposed by the Board in its approval of the UP/SP 
merger are working as intended. The trackage rights granted to BNSF are providing the intended 

VS Plaistow at 8; jgaalfia UP-356 at 134-35; Transcript at 33 (Tex Mex does "project improved 
revenues for the future"). 

The Consensus Plan Parties effectively concede that the 1997 net loss is an abenation by the 
use in their study of "normalized" costs, a method that assumes that any period of escalated costs 
were temporary. CMA-2, VS Plaistow at 8-9. 

'̂ UP/SP-356 at 147, citing Finance Docket No. 33556, Canadian Nat'l Rv.-Control-lllinois 
Central Com.. CN/IC-7, VS Woodward & Rogers at 4, 11 (Appendix A), The Consensus Plan 
Parties argue that this potential U-affic increase is inelevant to this proceeding, but as noted, even 
without it, now that the service emergency is over, Tex Mex should be ftilly able to continue to 
provide its essential services to its local shippers, and to be an effecUvc competifive altemative to UP 
at Laredo, 
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competition to UP for the 2-to-l shippers, and the Tex Mcx condition is working to ensure that that 
railroad can provide its essential services, 

B, The Service Crisis Did Not Disclose Other Merger-Produced Harm Th?: 
Warrants The Conditions Sought 

Although our merger conditions are working as intended, the Consensus Plan Parties claim 
that the proposed neutral switching and dispatching condition is warranted because the lack of 
independently operated and dispatched rail service exacerbated the "effects of the service crisis" and 
is leading to permanently reduced service levels and infrasfructure investment for the region that 
requires breaking UP's confrol of switching and dispatching, CMA-4 at 21, 71-94, Wc disagree. 

First, the Consensus Plan Parties' claim of UP's discrimination against Tex Mcx U-ains during 
the service crisis — a direct result they say, of UP's confrol of Houston's rail infrasfructure — is 
overstated, unproven, and highly implausible." It is possible that, in isolated instances, a UP frain 
was given preference over a Tex Mex Uain that could have moved first. But as I T points out, 
Houston Terminal dispatchers handle roughly 150 trains per day in a complicated terminal area and, 
in carrying out their duties, must perform over 2,300 actions in a 24-hour period, roughly one every 
40 seconds. UP-356 at 53, UP-358, VS Slinkard at 2-3, In circumstances that thus realistically 
preclude "intentional delays to any railroad's trains," the Consensus Plan Parties ultimately provided 
relatively few claims of favoritism, and most of these involved severe delays ftuix service-crisis 
congestion that equally affected the trains of all caniers, not just Tex Mex, or situations where, as is 
proper, Tex Mex U-ains were held to permit others with clear track ahê '̂  to proceed first, VS 
Slinkard at 3, UP-356 at 201-08, It is the nature of dispatching dcc.,,ion-making that some dispute 
and delay will occur when multiple frains are moving over frack. However, no serious indications or 
pattems of dispatching discrimination in the Houston area have been established,̂ ' 

The Consensus Plan Parties also argue that UP spent less money in 1998 for infrastructure 

" Wc note that BNSF and UP have both suggested that the complexity of the Houston Terminal 
makes it virtually impossible to discriminate intentionally when serving local shippers offering 
traffic destined to various carriers, even if it is UP providing the switching service, 

" In fact, a 31-day UP study between mid-August and mid-September of this year using 
electronic scanners that UP and BNSF recently installed on jointly used frack broadly discloses that 
Tex Mex's trackage rights trains over UP lines have faster transit times than UP's own frains. UP-
356 at 53-56, UP-358, VS Wilmoth at 2-5. 
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improvements in the Houston/Gulf Coast area than it did in areas where it faces greater competition, 
and that, because of its market power in Houston, UP will significantly wididraw fiom its five-year 
$1,4 billion infî stincttirc plan for the Houston/Gulf Coast area," We certainly cannot conclude that 
any of the improvements that UP made this year in the Houston terminal area and elsewhere in the 
region that added capacity and increased efficiency — especially those urgently required on the 
fonner SP — are insubstantial or insignificant," Nor can we find any indication that due to a lack of 
competition, UP is diverting investment resources away from Houston to other projects or otherwise 
not currently investing in the region at adequate levels. Again, UP's investments in Houston 
infrastructure have been substantial, particularly in light of UP's unexpected cxpcndittire ofover $1.1 
billion to deal with the service crisis,̂ ' 

There is no question that long-term spending on maintaining and adding to rail infiastructure 
in the Houston/Gulf Coast area is important. We expect UP to honor the investment undertaking 
outlined in its May 1, 1998 infrasteucttirc plan, and, as a result of this proceeding, we are requiring 
the carrier to separately outline in its next July report that triggers our annual general oversight 
process how lhat is being carried out," IT's need in 1997 and 1998, however, to end service-crisis 

" The Consensus Plan Parties state that UP either has spent (or has authorized to spend) in 1998 
only $116,9 million of the $1,4 billion promised, while simultaneously proceeding with other 
inve tments like its $400 million improvement project in he Central Corridor, where it faces 
substantial compeUtion from BNSF, CMA-2 at 86-91, CMA-4, VS Grimm/Plaistow at 14-19, At 
oral argument, UP indicated that it will come close to meeting its $170 million goal for Houston 
area spending this year, and that most of the bigger dollar projects in its infrasfructure plan for the 
Houston/Gulf Coast region are slated for the "out years" of the plan. Given the disttacfions and 
financial setbacks that UP faced over the past year, we find that the carrier did an acceptable job of 
meeting its Houston area infi-astructure investmenl commitments, 

" During the year, UP constructed new connections at Tower 87, an important junction 
connecting Englewood and Settegast Yards, added track and made other physical improvements at 
Englewood, installed thousands of new ties on track between Englewood and the former SP lines 
serving chemical and plastics fraffic in the Sfrang/Bayport Loop, and has authorized over $11 
million to add capacity at the Sfrang Yard, UP-356 at 171-72, UP-358, VS Handley at 3, 26, UP 
also has just added 17 miles of new line capacity near New Braunfels, TX on the Austin 
Subdivision, a heavily used line, 

" In fact, the Central Corridor project cited by the Consensus Plan Parties (CMA-4 at 89), which 
should help all users of the UP system, was one of the most significant in UP's original plan to carry 
out the meiger, well before there was any service crisis. 

In this regard, we note that the Port of Houston and the Houston Partnership have expressed a 
strong interest in building up the Houston area rail infrastructure. We expect UP to consult with 
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congestion ar'1 reestablish fluid operations in Houston and throughout its system was immediate and 
critical, requiring a great commitment of its financial resources, and there is no basis for us to find 
that UP's level of invesUnent in 1998 in the Houston/Gulf Coast region, so close to the service crisis 
period, has been inadequate or otherwise indicative of any merger-produced mailcet power that will 
depress its investment in the region.̂ ' 

Lastly, the record also docs not establish that, as a result of UP's supposed confrol of Houston 
infrasuucture, shippers will likely face "a permanently degraded quality of railroad service," despite 
the Consensus Plan's claim that service, even after the crisis, does not approach pre-merger SP levels 
or those UP predicted would occur as a result of the merger," We have serious questions as to the 
reliability of the Consensus Plan's evidence of SP's performance,̂  but even if a few pockets of SP 
traffic prior to the merger were moving well — in comparison to the rest of SP's system where it was 
clear, as we found in approving the merger, that "poor service quality" was the rule (Decision No, 
44, at 272) — it is unlikely that such service could have been sustained due to SP's increasing 
"inability to generate sufficient capital to provide quality service," Decision No. 44, at 104, also 
113-16. As a result, any comparison of current UP service to a small sample of pre-merger SP 
service is not a reliable one. 

these parties with respect to infrastructure improvements as part of their focus on developing the Port 
and on economic development. 

Further, there is no indication that UP's market presence has depressed BNSF's level 
investment in die Houston/Gulf Coast area, or that it has left UP, as some shipper interests have 
claimed, "the only subsUintial source of investment fimds in the region," NITL-4 al 10-11, BNSF 
points out that, since the merger, it "has made a significant capital confribution" in the area "and 
plans to continue doing so," poinUng to projects such as upgrading HBT's Old South and New 
South Yards, constructing an interchange yard on the Baytown Branch, underwriting its share of 
construction and setup expenses for the joint dispatching center at Spring, and rehabilitating the SP 
line between Iowa Junction and New Orleans that is critical to fluid operations between Houston 
and New Orleans. BNSF-9 at 3, VS Rickershauser at 10-12. 

" CMA-2, VS Thomas at 120-141, Exhibit D, CMA-4 at 71-82, CMA-5, RVS Thomas at 41-
46, Exhibits A and E. 

*° Even if wc were to accept as a representative sample the Consensus Plan's data — from less 
than five shippers, representing 25-30 percent of plastics production capacity — the daU could not 
reliably be used to make service comparisons over time, as the number of shippers and the mix of 
shipments and routes used in the Consensus Plan's sttidy to measure transit times for the pre-merger 
periods of 1995 and 1996 differ from the mix of shippers, shipments, and routes for the post-merger 
periods of 1997 and 1998. 
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What is clear and not seriously questioned is that the merger has been implemented, the 
service crisis has ended, and fluid operations over UP have resumed. As reflected in UP's operational 
monitoring reports, all key UP service indicators — frain speed, transit time, car inventory, blocked 
sidings, and terminal dwell times — arc at highly improved levels, even above those that wc found 
during the summer, when we determined not to provide fiirther emergency service relief*' While, for 
some, UP service in the Houston/Gulf Coast region may not yet be optimal, there is simply no 
reliable indication on this record that it will not continue to improve and, ultimately, match UP's 
original, pre-merger expectations, 

V/e can only conclude that the service crisis, as lengthy and harmful as it was, did not reflect 
merger-produced competitive harm in the Houston region, but rather was the result of a combination 
of factors such as an expanding economy and weather with the difficulties and mistakes stemming 
from UP's staged implementation of the UP/SP merger before and after the onset of the crisis,*̂  
Other sU-esses during 1997, including derailments and accidents on both UP and SP that led to the 
Federal Railroad Adminisfration's extensive investigation of the accidents, and the backup of 
Mexico-bound traffic destined for Laredo that ultimately forced UP to declare an embargo of the 
Laredo gateway, also played a major role. Until UP implemented the merger, which involved 
designing and installing a new computerized information and management control system, designing 
and implementing new train operating systems, and consolidating under one set of rules the various 
employee functions involved in the running of the railroad, it could not put into effect the new 
operational changes such as "directional miming," which played a major role in casing the service 
crisis. 

Indeed, the record clearly indicates that the service crisis ended with die merger's 

Ssfi Operational Monitoring Report for two-week period ending December 4, 1998. For 
example, system train speed is now over 16 miles-per-hour (MPH), and reached 16.7 MPH the last 
seven days of the period, the highest since the service crisis began and approaching UP's January 
1997 baseline of 17.9 MPH; UP's system car inventory has declined to 324,000, the lowest since 
the crisis and approaching UP's 314,000 car baseline (its Texas and Louisiana car inventory of 
99,000 is some 11,000 fewer than die high of September 1997, UP-358. VS Duffy at 10); car 
terminal dwell time has declined lo less lhan 36 hours, approaching UP's January 1997 baseline of 
33.6 hours; coal cycle times arc now 6,4 days, approaching UP's January 1997 baseline of 6,1 days; 
and the percentage of on-time arrivals has reached its highest level since May 1997. 

*̂  UP was implementing the merger in four stages: first the Central Corridor region roughly 
between Salt Lake City and Topeka; next, Kansas City east and soulh to Dallas-Ft Worth; next, the 
Soulh Central Corridor from Nevada (through Texas) to Avondale, LA; and lastly, the West Coast. 
Due lo the necessity for implementing agreements witii rail labor, and for phasing in computerized 
information and management control system, implementation of the merger in Texas did not begin 
until die fall of 1997. 
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implementaUon. UP-356 al 70-74, UP-358, VS Duffy al 19-20. Once it obtained labor 
implementing agreements lhat permitted UP and SP operalions to be combined, cul over fiilly to UP's 
new computer system, implemented directional ruiming and other operational improvements such as 
the joint ownership widi BNSF of die Houston-New Orleans line and die joint BNSF/UP dispatching 
center at Spring, TX, UP was in a position to restore normal operations in Houston and elsewhere, 
and begin lo realize the merger's benefits. As noted, the weekly performance reports that we required 
under our "Service in the West" proceeding and our emergency service order, as well as our current 
bi-weekly reporting since, have reflected the results of those efforts.*' The service crisis was a 
difficult lesson in merger implementation, but it has now ended, largely through UP's own efforts and 
resources and the dedication of ils employees, and we find that it was not a merger-produced 
competitive crisis that requires new conditions to the UP/SP merger, but rather an operational crisis 
that has now been solved.** 

C. Even If Some Harm Had Been Established, The Consensus 
Plan's Neufral Switching and Dispatching Remedies Are 
Disproportionate, and Their Effects Too Unpredictable 

Even if some limited degree of competiiive harm had been established — and it has not — 
the Consensus Plan's neufral switching and dispatching remedies would, al this point be exceedingly 
disproportionate to such harm and too unpredictable in their effects in comparison to UP's now-
successful operalions in the region. For example, the Consensus Plan would displace dispatching by 
IT (and BNSF) in favor of PTRA. But the Consolidated Dispatching Center at Spring, TX, 
established jointly by UP and BNSF during the midst of the service crisis, is cunentiy providing 
neutral dispatching in Housion. Il is, as we had hoped it would be, covering an increasing number of 
lines. Thus, as both UP and BNSF each point out, there would be no benefit gained by shifting 
dispatching to PTRA. UP-356 at 197-200, BNSF-9 al 14-15, VS Hord al 3-5, Notwithstanding 
their claim that "neufral" discrimination-free dispatching can only be assured when it is administered 
by a party not hired by those whose trains are being dispatched (CMA-2 at 47-50), it may be that 
during the pendency of this proceeding, Tex Mex and KCS had an incentive not lo join Spring, as it 

*' In addition, UP made a major management change, decenfralizing ils operations into three 
regions, including die Southem Region headquartered at Spring, 

** IT'S lack of market power is ultimately demonsttated by ils inability to exploit the service 
crisis in Housion or elsewhere. Instead, during 1997 and the first half of 1998, the carrier incurred 
$1.1 billion in additional costs lo address this crisis while losing traffic and revenue to BNSF and 
even Tex Mex, resulting in net losses totaling $230 million for the direc quarters ending in June of 
this year, a number which is even more striking when compared to UP's significant profits in prior 
years. UP/SP-356 al 83, UP/SP-357, VS Peterson at 32, UP/SP-358, VS Hausman at 6-8. 
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would have laken away one of the arguments diey have used in their attempt to displace some ot 
UP's sep'ices and facililies, Wc can only urge Tex Mex and KCS now lo accept the offers of UP and 
BNSF to be equal partners in die Spring operalions, UP-356 at 209-212, BNSF-9 at 5. 

Even if Tex Mex and KCS were not lo join die Spring Center, we can sec no basis on which 
to conclude dial die dispatching operalions al Spring arc used to discriminate against any carrier. 
The Spring operations are not managed by UP's dispatcher, but by a direcior jointly hired by UP and 
BNSF using existing dispatching protocols dial freal all frains of die same class equally and provide 
effective dispute-resolution procedures. UP-356 al 209-211, BNSF-9 at 14-15 and n.l2. As bodi 
BNSr and UP made clear al oral argument, die Spring direcior — not UP or BNSF — has audiority 
to resolvf! all dispatching disputes, so dial the concept of neutrality "is embodied in die directorship." 
Transcript A 75, also 165-66.*' We simply find no basis at this time lo even consider a condition dial 
would work to dismantle what has been a fair and extremely effectiv: undertaking, and that remains 
open to KCS and Tex Mex's participation on an equal basis. 

The Consensus Plan Parties also propose "neuu-al" switching operations in the Housion 
tenninal area by PTRA. But PTRA can already provide switching on ils own lines, and as we arc not 
opening up access to ill of the Houston area, then the only other switching even available lo PTRA 
would be on the former HBT track. It is not clear whedicr die Consensus Plan Parties would 
continue to support such a small extension of PTRA's switching operalions. Additionally, PTRA has 
its own resource limitations, and il would need dispatchers and dispatching equipment, locomotives, 
and crews to deal with expanded switching operations. Even in ils current operations, PTRA already 
tends to export congestion back lo UP and BNSF, which an expansion of PTRA's operations could 
aggravate. For those reasons, and because expanded PTRA operations give no indication of being 
more efficient and may be more costly for shippers lhan UP's (and BNSF's) current operations,** we 

*' KCS' claim al oral argument lhat the Spring director would be neutral only "by giving Tex 
Mex a say in who the direcior is" is, in our judgment, simply a convenient excuse after Tex Mex's 
repeated refusals to join the center as an equal partner, and disingenuous after il conceded that die 
Spring direcior has "the authority to resolve disputes." Transcript at 194. 

** Regarding on a more theoretical level the broad neutral switching area contemplated by the 
Consensus Plan, wc note, as we noted previously in rejecung RCT's request for neufral switching 
operations in Houston in the service order proceeding, that railroads generally establish neuural 
switching operations in a terminal area "to guarantee operational efficiency and safety — not for 
compelilive reasons, or lo establish any sort of neufrality." Service Order 1518. Feb. 17 Decision, at 
10. Operational efficiency and safety are of particular concem in a terminal with capacity concems 
like Housion. In cities with neutral switching, the switches are often conducted on "belts' mnning 
around the outskirts of the city that are fed by tracks from die industties to die belt. Absent an 
overhaul of the exisfing infrastructure, however, neutral switching in Houston would involve 
switches dial would be conducted lo a large extent on tracks and yards i.i die city's core, fhis area. 
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will not impose a neufral switching condition. 

D. The Other Remedies Ttiat The Consensus Plan Seeks 
Are Being Effected Privately. Qr Are Nnt Justified 

To successfully effect their proposed neutral switching and dispatching operations, the 
Consensus Plan Parties also requesi condifions lhat would require: (1) UP and BNSF to acknowledge 
Tex Mex's fiill voting membership on the PTRA board and restore die Port of Housion Audioriry as 
a full voting member of that board; (2) UP to sell to Tex Mex its unused Rosenberg-Victoria line and 
grant two miles of related frackage rights; (3) UP lo sell or lease lo Tex Mex an existing rail yard in 
Houston, preferably die Boodi Yard; (4) UP to pennit Tex Mex/KCS' consttuction of portions of a 
second rail line along UP's Lafayette Subdivision right-of-way dial il would dien swap for a 
substantially larger portion of UP's Beaumont Subdivision line; and (5) UP and BNSF to 
respectively grant frackage rights lo Tex Mex over the UP's "Algoa" line between Placedo and 
Algoa, TX, and over die BNSF line between Algoa and T&NO Jet, rights dial were provided 
temporarily lo Tex Mcx in Service Order 1518, <fyg H""̂ '""̂ '̂"'*" ^̂ "̂ "̂  Oversight Decision No, 6, 
at 7-10. 

through which much of the rail Iraffic in and out of Housion — particularly that of "l-to-1" 
chemical and plastics shippers along either side of die Houston ship channel east and south of 
Houston that die Consensus Plan seeks lo reach by PTRA — must move is an especially cramped 
and complex configuration of fracks and yards without grade crossings diat even in more "normal" 
circumstances, often requires traffic-delaying switching operations on mainline ttack, UP-358, VS 
Handley at 2-4, Thus, as we explained in Seryiee Order 1518. at 11: 

RCT's proposal lo give substantial UP/SP properties to PTRA would not produce a 
switching arrangement that would give line-haul carriers access to shippers in a way 
that relieves the burden on He :ston's already limited railroad capacity. Radier, 
RCT's proposal would simply give to PTRA UP/SP's lines serving Houston's 
industties, so diat PTRA could then handle die same fraffic dial UP/SP cunentiy 
handles, using die same lines dial ov :r which UP/SP currently operates, inlo the 
same congested Houston infrastructure t'lat UP/SP currently uses. The main 
difference between die RTC plan and UP/SP's curtcnt plan is dial RCT's approach 
would require an additional, and we beneve, unnecessary interface for most Houston 
shipments. As wc have noted, ttimsig single-canier operalions inlo multiple-carrier 
operations would not promote improvê  •service. 
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The first two requests appear to be moving in a positive direction and do not appear to require 
our intervention.*̂  Both parties seem to acknowledge lhat die Rosenberg-Victoria line ttansaclion is 
moving forward. And die testimony at die oral argument indicated dial die PTRA membership issue 
is also progressing, and diat wc need not intervene at this time. We arc pleased that the parties have 
been able to make progress privately on diese issues. 

The odier requests are simply widioul merit II is not surprising dial TexMex wants UP yards 
in Houston, and we can understand why die Consensus Plan Parties night expect us lo give Tex Mex 
(or PTRA) a UP yard if die open access proposal were adopted, or if Tex Mcx obtained substantial 
new traffic, UP lost confrol of its fraffic, and UP's need for its yards diminished. But as we are not 
adopting the Consensus Plan, UP will need all the infi-asttucture it already has, if not more If we 
give ils yards lo olher railroads, il will need to acquire new yards for itself If Tex Mex needs new 
yards, now or in the future, we do not see why il should not create its own yard space. 

It is also not surprising lhat Tex Mex/KCS would want us lo order UP to transfer the 
Beaumont Subdivision to them in exchange for portions of double track on the Lafayette Subdivision, 
Even if Tex Mex/KCS gave UP trackage rights over the Beaumont Subdivision and lived up to their 
commitment to let UP continue lo be the exclusive railroad serving exisfing "l-to-1" shippers (with, 
of course, Tex Mex/KCS having access to new shippers), the Beaumont Subdivision is far superior to 
die so-called double-track that Tex Mex/KCS would build for UP,*' UP tells us that diere is not now 
a capacity problem on lhat portion of its system, even wid" Tex Mcx operating there through Irackage 
rights. If Tex Mex/KCS believe that there is one, or if one develops in the fiiture because of increased 
Tex Mex/KCS traffic, then Tex Mex/KCS should build a new line or joint widi UP in adding 
capacity to the existing route. Again, the Consensus Plan Parties have shown no reason lo take away 
UP's property against UP's will, and for a project whose benefits are highly questionable. 

Finally, Tex Mex wants us to order UP and BNSF respectively to grant irackage rights lo Tex 
Mex over the UP's "Algoa" line between Placedo and Algoa, TX, and over the BNSF line between 
Algoa and T&NO Jet. These rights were provided temporarily lo Tex Mex in die service order 
proceeding, lo replace the Placedo-Flatonia-Algoa route over which it vigorously sought, and 
obtained, trackage rights in the merger proceeding. But although joint UP/BNSF rights that Tex 
Mex seeks are shorter than the UP rights that Tex Mex obtained in die merger, there is no basis on 
which we can find lhat they are necessary to fiilfil! any of our merger conditions. For lhat reason, and 

*' Notwithstanding Tex Mex's suggestion that it would curtail investment if its current ttackage 
rights resttiction is not removed, the Board encourages parties to move forward with other 
transactions such as this one lhat ensures the retention of needed rail infiastructure. 

We note that Tex Mex/KCS have not volunteered to operate over dieir new double-track 
segment and leave UT in control of die Beaumont Subdivision, 
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because such rights could degrade service if UP restores bi-directional operafions on the line, as it 
plans to do, Tex Mex's request will be denied. 

II. BNSF CONDITIONS. Trackage Rights. BNSF seeks various frackage rights dial, it 
states, are meaiil only lo "fine-tune" diose lhat UP and BNSF negotiated as part of the BNSF 
settlement agreement lhat we imposed as a condition to the merger. At the oral atgiuncnt (Transcript 
at 66-67), BNSF stated that while il wanted to be even more of a competitive presence in Houston, it 
is, and will continue to be. a vigorous competitor, and that "competition is working." Thus, through 
its ttackage rights requests, BNSF generally seeks to address changes m UP operations that were 
largely prompted by efforts to resolve the service crisis. Because of those changes, BNSF argues that 
the effectiveness of sonic of ils original trackage rights have been diminished. 

Certain of BNSF's proposed conditions — those that would make permanent its temporary 
overhead ttackage rights on UP's Caldwell-Flatonia-San Antonio and Caldwcll-Flatonia-Placcdo 
lines — aie responsive to polenttal changes in UP's directional running, UP is planning for 
directional rutming on the Caldwell-FIatonia-San Antonio route in order to reduce ttaflic on the San 
Marcos route, where BNSF has permanent ttackage rights. In addition, UP plans to resume bi­
directional running on the Caldwell-Flalonia-Placedo route, which will require BNSF to resume 
operations over the Brownsville Subdivision and its own Algoa line through Rosenberg, 

UP, however, has represented that it would not make those changes »n its operations i f i l 
could not do .so without adversely affecting existing service. And given UP's representations, which 
we take seriously, we do not see any reason to act at this time to address potential future disputes *' 
As UP makes adjustments lo its operations, we expect it to adjust, as appropriate — and without 
Board intervenfion — any existing BNSF s ttackage rights from die settlement agreement that may 
be afTected. If UP fails to do so, BNSF may seek the Board's intervenfion as it is needed.'" 

We will likewise not rule on BNSF's request for temporary trackage rights over both the UP 
line and the former SP line between Hariingen and Brownsville, TX and for die Brownsville & Rio 
Grande Intemational Railroad (BRGI) to act as BNSF's agent fcr such service. UP does not object 
to most of the trackage rights dial BNSF seeks, but it expresses concern wilh BNSF's use of BRGI, 
because of the possibility that, as a third carrier al Brownsville, BRGI will unduly complicate cross-

*' At the oral argument, BNSF essentially conceded that diese issues are not ripe at diis time 
(Transcript at 54-56), 

For the same reasons, we decline to act upon BNSF's proposed "go-with-dic-flow " condition 
for expanded trackage rights on any I T line that UP may, in the fiiture, convert to directional 
running. We again would expect UP to work with BNSF to ensure dial any changes in UP service 
do not undercut BNSF's ability to perform the competitive service dial il was granted as part of the 
UP/SP merger approval. 
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border operalions. UP-356 at 111-12. Al oral argument, however, bodi BNSF and UP indicated 
movement toward resolution (Transcript at 77, 162-63), and we will not rule upon this matter now. 
If it remains unresolved, we can address il al a later dale. 

BNSF also seeks cunent overhead ttackage rights on UP's Taylor-Milano line, Il appears 
that die primary rationale for this request is die csublishment of a shorter route for BNSF lo 
Beaumont In addition to the fact that die Taylor-Milano line is directionally operated, diere appears 
to be no ovcniding necessity for diose rights because, odier than lo assert dial the Taylor-Smilhville-
Sealy line is congested, BNSF has not shown that the rights wc granted it to operate over lhat line 
have been ineffective or diat it needs a substitute route to enable it to effectively provide the services 
contemplated by the Board. 

Finally, BNSF requests overhead trackage rights on UP's San Antonio-Laredo line. As 
indicated earlier, BNSF replaced SP as Tex Mex's interline partner via Robstown/Corpus Chrisii to 
provide the competiiion lo UP at die Laredo gateway that SP-Tex Mex had provided. BNSF-Tex 
Mcx interline traffic is now almost double that of SP, achieving our objective of preserving a sfrong 
competitive altemative to UP, However, BNSF complains that il is no longer able to take fiill 
advantage of ils access to Laredo via Tex Mex, claiming that KCS' influence over Tex Mex has 
made it difficult for BNSF and Tex Mex lo reach a satisfactory division of revenues. 

We will not grant BNSF ovci-hcad rights on the San Antonio-Laredo tine. In addition to 
jeopardizing Tex Mex's csscnfial services by abruptly shifting most of ils fraffic, BNSF's proposed 
condition would add substantial levels of traffic to an already heavily utilized UP line, and in light of 
the significant increase in traffic on the BNSF-Tex Mex route, wc do not find die condition justified. 
Moreover, none of the developments complained of by BNSF has caused any diminution of 
competition relative to the pre-merger period. Therefore, diere is no basis for BNSF's request for a 
direct access to Laredo that SP never had. Regarding the matter of divisions, if BNSF cannot reach 
an agreement with Tex Mex on a satisfactory division of revenues, il may invoke the Board's 
jurisdiction to prescribe those divisions.'' 

Neuttal Switching Supervision, BNSF also requests "neufral switching supervision" on the 
UP's Baytown and Cedar Bayou Branches east of Houston, on die ground that UP's handling of ils 
shipments in haulage service has been unacceptable and subject lo undue delays, Ils complaints, 
however, arc not fully developed and substantiated, and wc sec no justification, at this time, for 
imposing this kind of condifion. 

We should note, however, lhat switching differences arc inevitable for carriers dial work 

" Al the oral argument, BNSF asked us lo postpone considcrafion of this issue pending its 
negotiations wilh the odier interested parties. The odier parties, however, indicated diat they are not 
engaged in such negotiations, and in fact UP and Tex Mex urged us lo decide this issue now. 
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together. Railroads regularly work oul arrangements wilh each other without requiring î̂ vcmmenl 
intervention, and we see no reason why BNSF and UP should not be able to work out the matter here 
as well. If for some reason BNSF confinues to have complaints (or, for that matter, if UP has its own 
complaints about BNSF's activities in this regard) and eidier party wants us lo intervene, it should 
submit detailed pleadings in support of ils position. 

Clear Route. Finally, BNSF proposes dial die Board award il die utucstticled right to use 
any route through Houston — a so-called "clear route" condition. Numerous odier parties, including 
the Consensus Plan sponsors, have also supported this concept. Proposals have ranged from 
suggestions that certain railroads should have an exclusive unencumbered route through Houston on 
which to move their ttaffic, to more modest proposals dial would seek lo improve the overall 
efficiency of die Housion terminal for all carrier users. At oral argument, there was almost universal 
agreement that the primary objective al Houston should be die efficient operafion of die terminal. We 
agree. We believe that we can help produce efficiencies in die Housion Terminal by ensuring dial 
trains are routed over the most efficient routes, even routes over track over which the canier has no 
operating rights. 

In our view, the best vehicle for achieving that objective is the joint UP/BNSF dispatching 
center at Spring, Texas." Presently, the Spring Center, which we view as an excellent example of 
how proper dialogue can result in iruiovalive solutions lo complex problems, only houses the Joint 
Director and the UP and BNSF dispatchers and corridor managers. The Spring Center, however, is 
equipped to house dispatcher/managers for all carriers serving the Houston area, and, as indicated 
previously, in the inleresl of further improving the efficiency of Houston operafions, carriers such as 
Tex Mex and KCS have been repeatedly invited lo join. 

The Spring Center has conttibuled greatly to the improved efficiency of the Houston 
Terminal, Participants at the oral argument, however, expressed concem that die staff at Spring 
Center feels constrained al limes from maximizing efficiency because of Irackage rights or other 
operational conditions lhat may serve lo limit a carrier's choice of routings. However, while trackage 
rights may be — and, in our view, should be — a real consttainl lo carrier-specified exclusive 
routings through Houston, it was generally agreed at the oral argument lhat such rights should not 
consttain the joint dispatching center from exercising its best judgement in roufing ttains. Good 
judgment, in our view, means lhat the joint dispatching center staff should be free to make choices for 
operations within the terminal that ensure die most efficient movement oflrains moving through the 
tenninal inespeciive of line ownership. Accordingly, wc impose a condition directing die carrier-
participants of the Spring Center to ensure lhat the Joint Direcior has the audionty to make such 

" The Board continues to believe dial joint dispatching activities are an efifecfive private-sector 
way to ensure neufrality and efficiency in train operations. As the Board indicated ir. its decision in 
the general UP/SP merger oversight proceeding, wc continue to urge ftill utilization of the joint 
dispatching concept. 
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choices in roufing fraffic. This exercise of discrefion assures not only the execution of die "clear 
route " concept; die joint center also affords die real neufrality that several parties have sought in diis 
proceeding. 

In this regard, while much has been said about discriminatory dispatching in Houston, it is 
important to note that such allegations arc made mostly by carriers not participating in the joint 
dispatching center. We believe diat die operalions, and die efficiency of die Housion tenninal, can be 
improved by die participation in die Spring Center of all caniers ufilizing die terminal and die areas 
govemed by die Center. We urge carriers such as Tex Mex and KCS to join die Spring Center in die 
interest of the efficiency of operations they seek. 

III. OTHER CONDITIONS. A. Odier Railroads. Requests for conditions were also filed 
by the Houston and Gulf Coast Railroad (HGC), a shortline dial operates in die Wharton area, and 
Capital Metro Transit Audiority (CMTA), which owns a line in die Austin area dial is operated by 
the Longhom Railroad (Longhom). We will address each in tum. 

HGC. HGC seeks a variety of conditions: mandatory upgrade of UP's Rosenberg-to-
WTiarton track; trackage rights from Bay City lo Algoa and from Rosenberg lo Houston; access lo 
Imperial Holly, a "2-1" shipper at Sugar Land; use of various UP yards and facilifies; forced sale lo 
HGC of lines between Housion ano Galveston, along with forced interchange with HGC in Housion; 
and forced use by UP of HGC's facilities for storage-in-fransil (SIT), HGC argues dial its operalions 
were adversely affected by die service problems, but that UP did not adequately utilize die assistance 
it offered to ameliorate the crisis, UP opposes the conditions dial HGC has sought 

HGC's extensive conditions cannot be granted in diis proceeding, as there has been no 
showing that they would address any merger-related compelilive problems, or lhat diey are necessary 
to avert a future service crisis. However, capacity has been an issue in die rail industry in general, 
and in Texas in particular, and as HGC may provide the carriers operafing in Texas with potcnfial 
additional capacity, we urge diem lo consider utilizing diis resource. In diis regard, we note diat at 
the oral argument, LT slated dial it was willing lo enter into discussions widi HGC to find better 
ways to work toj> ther." We expeci UP to honor its committnent and we sttongly suggest that the 
othe. Class I earrien operating in Texas also enter into discussions with HGC lo develop mutually 
beneficial arrangements, 

CMTA. As noted, CMTA owns a short line of railroad near the Austin Subdivision. At 

" In particular, UP staled (Transcript at 162) that it would work widi die carrier "and find 
positive win-win ways of doing business. We have a need for SIT capacity. We're building SIT 
capacity. Shippers have a need for SIT capacity, and they ought lo be interested in exploiting his 
property and his capabilities. So if [HGC] thought we were shutting die door lo discussions, lhat 
wasn't the intent and dial won't be the way we'll behave." 
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McNeil, TX, UP interchanges wilh Longhom, CMTA's operator, which carries aggregates to 
Housion, Before die merger, SP also interchanged widi CMTA's operator al Giddings, TX, 
Although SP's service at Giddings was sporadic al best, and indeed the line was out of service for 
some time, in die merger decision we considered die sittiation for CMTA to be a "2-to-l," and 
dierefore required UP to permit BNSF step in and fill SP's shoes dirough tt^ickagc rights. Because 
CMTA, through its operator, did not want to interchange al Giddings, and because UP did not object 
to it, CMTA, through its operator, was ultimately permitted to interchange with BNSF al Elgin, 
TX,'* 

Asserting lhat il was severely disabled by the service crisis; lhat UP has caused ftirther 
economic harm by abusing its market power and offering reduced rates for aggregates shipmenis 
moving over another route by the Georgetown Railroad; and dial BNSF docs not provide enough 
service al the interchange al Elgin to make Longhom's operalions profitable, CMTA now asks for a 
Longhom interchange wilh BNSF al McNeil, and that BNSF be given approximately 4 miles of 
additional trackage rights to effect die interchange, CMTA argues that widiout this change, 
Longhom will go out of business, BNSF supports CMTA's request, arguing that the Elgin 
interchange is "severely capacity consfrained and hemmed in by its location in the center of Elgin, 
making any planned expansion lo improve capacity difficult and limited. This proposal would 
overcome the service handicaps CMTA and Longhom have raised conceming continued use of the 
Elgin interchange and permit Longhom customers more effective access lo BNSF," BNSF-9, VS 
Rickershauser al 12-13, 

UP opposes this operafional change. Il noles that the service difficulties that hampered 
CMTA have ended, and that BNSF in fact interchanges substantial ttaffic wilh Longhom al Elgin, 
which, it claims, is an adequate interchange point capable of supporting profitable service. It also 
expresses the view lhat the real reason CMTA requests the change is lo relieve itself of certain of its 
line maintenance obligations, and to facilitate future passenger service in the area. Finally, UP 
expresses concem that an interchange between BNSF and Longhom al McNeil could cause 
significant operafing problems unless additional interchange trackage were laid. 

We recognize, as UP poinis out, that SP never served McNeil. We also reject as 
unsubstantiated CMTA's assertions of market power abuse on UP's part. Finally, we understand 
UP's concern that the change that CMTA wants could pose problems if it were lo contribute to 
congestion on the Austin Subdivision. Nevertheless, CMTA indicates dial the short-line service lhat 
Longhom pr vides is important and about lo fail, and dial, through a modest condition change, wc 
can give it a chance to succeed. Given our concem for the viability of short lines and the sometimes 
vulnerable shippers they serve, the modest nature of the change requested, and BNSF's position diat 
the change will address existing capacity constraints al Elgin without creating other service problems 
over the Austin Subdivision, wc will grant CMTA's request BNSF will be given expanded frackage 

'* UP did sfrcnuously object to a BNSF interchange al McNeil. 
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rights between Round Rock and McNeil so that it can interchange widi Longhom al McNeil, instead 
of al Elgin, Of course, we expect BNSF and Longhom to make any necessary investments to make 
the service at McNeil practicable without interfering with existing main line operafions. 
Additionally, we will monitor this situation closely, and, ifil tums out that die change materially 
interferes wilh existing service over the Austin Subdivision, we will revisit it and consider eliminating 
the BNSF/McNcil interchange and rctuming the interchange to Elgin, 

B. Individual Shippers. Requests for new conditions were also filed by four individual 
shippers: The Dow Chemical Company (Dow); Formosa Plastics Corporation, U,S.A. (Formosa); 
E L DuPont de Nemours and Company (DuPont); and Centtal Power and Light Company (CPL), 
Dow, Formosa, and CPL were all served by a single railroad before die merger, and all continue to be 
served by a single raifroad (UP) after die merger; yet, each has asked the Board to permit access by 
BNSF, DuPont was served by two carriers before the merger, and confinues lo be served by two 
carriers after the merger; yet DuPont has asked the Board to permii access by Tex Mex, Each of 
these requests will be denied. 

Dow and Formosa. The situations of Dow and Formosa arc similar to those of some of the 
parties — Cemex USA Management, Inc., and Entergy Services, Inc.— whose requests for 
conditions were denied in the General Oversight decision servtd contemporaneously with this 
decision. Each is rail-served only by UP; each has a plant, however, that is near tracks over which, as 
part of the merger, BNSF was awarded overhead ttackage rights. Thus, each asks lhat BNSF be 
granted local irackage rights to serve its plant, 

Dow takes the position that the merger consolidated too much of the Housion infrastructure 
in a single carrier, thereby foreclosing any other options once the service crisis began. According to 
Dow, BNSF's reliance on the UP infi-astructure precluded it from serving as a safety valve, while the 
limitations imposed on BNSF's access lo "2-to-l" shippers discouraged BNSF from making 
substantial infi-astructure investments of its own. Notwithstanding the fact that the UP periodic 
operational reporting shows consistent and substantial service improvements, Dow asserts that service 
involving its Freeport facility remains poor. Moreover. Dow expresses a concem that, even if service 
has improved, il could deteriorate again. 

Formosa, like Dow, asserts that its service has not substantially improved, and, in fact, in 
some respects, is worse than ever. Formosa argues that, even though il was exclusively served before 
and after the merger, the merger enhanced UP's market power, which caused service in general, and 
service lo il in particular, lo deteriorate. 

Thus, the positions of Dow and Formosa essentially mirror lhat of the Consensus Plan. 
Nevertheless, each states that we can provide meaningfiil relief without taking all of the steps 
recommended by the Consensus Plan Parties: according to Dow, by giving BNSF rights to serve 
Dow's Freeport facility, and according lo Formosa, by giving BNSF rights to serve ils facility, we 
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would be providing the safety valve that was missing before, for al least certain traffic; thus, in the 
event of future service problems, at least Dow's traffic and Formosa's ttaffic would be able to move, 
which would ease the burdens on UP and thereby provide substantial relief for olher shippers. Both 
Dow and Formosa indicate that, if diey obtained access lo BNSF, diey would contribute to 
infrastructure investments, which would ease the financial burdens on UP and ultimately produce 
added infrastructure investment" To be particularly helpful, Dow suggests dial we also permit a 
buildout lo and connection wilh the UP mainline between Chocolate Bayou and Angleton, This, 
Dow says, will particularly encourage BNSF to invest in ils infiasfructure, Dow concedes dial a 
grant of this relief could result in a loss of iraffic and revenues by UP, but it characterizes such a 
development as a plus for UP, which, il states, will no longer need lo invest as much in Dow's 
facility, and so instead it will be able lo use those ftinds elsewhere,'* 

DuPont. DuPont's LaPorte plant, which is not on PTRA or die HBT, was served by SP prior 
to fhe merger, and was accessible to UP and BNSF via reciprocal switching. After the merger, it 
became a UP-served point, with reciprocal switching by UP to only BNSF, Thus, in effect, DuPont 
was a 3-10-2 point In the merger decision, the Board granted Tex Mcx some access lo 3-to-2 
shippers on PTRA and HBT, but odierwise il limited Tex Mex's service lo "2-to-l" shippers, 
DuPont argues that this anangcmcnt is not satisfactory, and that neuttal switching is a necessity for 
efficient and effective compelition: although BNSF has authority lo serve DuPont, DuPont states 
that it is in essence singly served by UP, because of the inadequacy of UP's switch; ig. DuPont 
admits (Rebuttal in Support of Request for new Remedial Conditions by DuPont de Nemours and 
Company at 6) that it simply wants more competiiion from any railroad serving Houston, regardless 
of whether there is or ever again will be a service emergency. 

CPL. CPL operates a power plant al Coleto Creek, TX, lhat was served only by SP before 
the merger, and that has been served only by UP since the merger. In connection with the merger, 
BNSF obtained trackage rights through Placedo, TX, a point approximately 14 miles from Victoria. 
CPL's business suffered during the service crisis, and, according lo CPL, is still not as good as it used 
to be. CPL is concemed that it could deteriorate once UP pulls oul two extra ttainsels il has been 
using. UP, however, refuses to guarantee specific levels of service, and so CPL has concluded lhat it 

" At the oral argument, UP pointed oul lhat, in addition to the rale reductions Dow had already 
received from the Board's imposition of a buildout condifion, it would certainly be in Dow's interest 
to make a $20 million investment in exchange for $60 million in addifional rale cuts lhat would be 
derived by opening up Dow's traffic lo BNSF. 

" Dow recognizes UP's commitment to invest $1.4 billion in die Houston/Gulf Coast 
infrastructure over 5 years, but il opines that "UP certainly cannot bwar and should not bear alone" 
such a commitment Reply lo UP's Opposition to Dow's Requesi for Additional Conditions al 7, 
Rather, Dow's view is that UP ought lo share the infrasttuclure burden with odier shippers and 
caniers, and the only way it can do lhat is by also sharing its revenue-producing iraffic widi others. 
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can only be assured of adequate service if it has access lo anodicr carrier. It states that its request is 
about service rather than open access, ll stales dial, conttary to UP's claims, BNSF can handle some 
of the coal tt-affic widiout interfering widi UP's operations, particularly if its ttackage rights are 
modified slightly. 

Discussion of Individual Shipper Requests. Each of Lhe individual shippere suggests dial its 
request is narrow and limited, and dial il does not equate lo open access. Yet, as we have found widi 
regard to the Consensus Plan, widioul a showing of merger-related compefifive harm, and without a 
showing dial die relief sought is narrowly tailored to remedy dial hann, dien forcing additional access 
is tantamount to open access. Dow and Formosa are, as they say, only two "l-to-l" shippere, and yet 
there are numerous other shippere whose circumstances arc indistinguishable from those of Dow and 
Fonnosa. DuPont, as it noles, is jusl one "3-to-2" shipper dial is asking for new service by Tex Mex, 
and yet there are numerous other shippers whose circumstances arc indistinguishable from those of 
DuPont. And CPL is the only utility company whose request for relief is being addressed in this 
proceeding, and yel diere are numerous utility companies throughout the West whose circumstances 
are just like diose of CPL. If we grant die requests of these parties, we see no principled basis on 
which we could not award comparable relief to all of the similarly situated shippers. 

Of course, we could award some relief upon a showing of merger-related harm. Y'et, none of 
the shipper petitioners has made any such showing. CPL and die other shipper petilionere have 
alleged harm from t le service emergency, but as we have noted, die emergency is over, largely as a 
result of the merge- implemenUition. Additionally, die shipper pefifionere have challenged the 
essential findings of the merger decision that 'i-to-l" and "3-to-2" shippere would not be injured by 
the merger; they have challenged the basic premise of the merger dial conditions would be imposed 
not simply on the ground that more competition is beneficial to •iic shipping public, but radier only to 
remedy identifiable competitive harm; and they have asserted or al least suggested dial infrastructure 
investment would be advanced overall ifa earner's monopoly (or, in DuPont's case, duopoly) ttaffic 
were opened up lo more competition. Because we find that the infrasttuclure argument has not been 
proven here, and because we find lhat the harm standard has not been met we see no basis on which 
to distinguish these petilionere from any other shipper, and dius, if wc were to grant their requests, we 
would essentially be embracing open access for all shippere. 

All four of these shippere also premise dieir requests for relief on the service crisis. As wc 
have noted, however, the service crisis is over." Transit times for all shippere, including diesc 
shippers, have improved substantially and are continuing to improve. Apart from the operational 
difficulties diat UP asserts are associated with diesc requests, wc find dial die service crisis is simply 
not a basis for awarding permanent multi-carrier access. The shippere express concem diat service 
problems could recur, and CPL in particular is disttirbcd dial UP will not guarantee particular levels 

Dow and Formosa claim dial dieir service continues lo be cxcepfionally poor, UP, in response, 
alludes to the substantial improvements that have been occurring for several mondis. 
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of service. However, if service problems develop in die future, relief will be available under our Ex 
Parte No. 628 procedures. But broad relief such as dial sought here is simply not wananted. 

This action will not significantly affect eidier die quality of the human environment or the 
conservaiion of energy resources. 

It is ordered: 

1 As explained in this decision, die parties shall implement the concept of a clear route 
through Houston. 

2. CMTA's request lo modify the irackage rights used by BNSF and lo change die 
interchange used by Longhom from Elgin to McNeil is granted. 

3. UP shall include an infrastructure report in its aruiual overeight filings. 

4. UP shall work with BNSF and other caniers that have ttackage rights over its lines when 
it makes operational changes. 

5. The private parties shall make good faith efforts to resolve the various odier issues 
addressed in this decision. 

6. Except as otherwise indicated, all requests for relief discussed in this decision, including 
but not limited lo the requests of the Consensus Plan and the individual parties seeking relief, are 
denied. 

7. This decision is effecfive immediately. 

/emon 
Secretary 

By the Board, Chairman Morgan and Chairman OwciV| / g jJ 

Vemon A, Williams 
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LFOPOLDO HERNADEZ ROMANO 
AV REFORMA NO 382-6 PISO COL 
JUAREZ MX 06600 MX 

JOHN G BRESLIN 
WITCO CORPORATION 
ONE AMERICAN LANE 
GREENWICH CT 06B31-2S57' US 

J U REINACHER 
ANSAC DIR OF DISTR:BUTI0N 
15 RIVERSIDE AV 
WESPORT CT 06680 US 

DAVID C BROTHERTON 
ASARCO 
180 MAIDEN LANE 
NEU YORK NY 10038 US 

D H STEINGRABER 
L B FOSTER CO 
P 0 BOX 2806 
FOSTER PLAZA 
PITTSBURGH PA 1̂ 230-2806 US 

NARTIN W BERCOVICI 
KELLER I HECKMAN, LLP 
1001 G ST NU SUITE SOO WEST 
WASHINGTON DC 20001 US 

PATRICK H MURPHY 
MBIS 
P 0 BOX 8782 
2200 CONCORD PIKE 
WILMINGTON DE 19899 US 

RICHARD C SLATTERY 
AMTRAK 
60 MASSACHUSETTS AVENUE N E 
WASHINGTON DC 20002 US 

DONALD F GRIFFIN 
BROTHERNOOO OF MAINTENANCE OF UAY EMPLOYES 
10 G STREET NE STE 460 
WASHINGTON DC 20002 US 

ROSS B CAPON 
NATIONAL ASSOCIATION OF RAILROAO PASSENGERS 
900 2ND ST NE SUITE 308 
UASHINGTON DC 20002 US 

JOSEPH J PLAISTOU 
SNAVELY, KING MAJOROS O'CONNOR t LEE, INC. 
1220 L STREET N U STE 410 
WASHINGTON OC 20005 US 

SUSAN URBAN 
SUITE 750 
1100 NEU YORK AVENUE NW 
UASHINGTON DC 20005 US 

WILLIAM A MULLINS 
TROUTMAN SANDERS LLP 
1300 I STREET NW SUITE 500 EAST 
WASHINGTON DC 20005-3314 US 

NICHOLAS J DIMICHAEL 
DONELAN CLEARY WOOD 1 MASER PC 
1100 NEW YORK AVENUE N U STE 750 
UASHINGTON DC 20005-3934 US 

JEFFREY 0 MORENO 
DONELAN CLEARY UGOO MASER 
1100 NEU YORK AVENUE N W, SUITE 
WASHINGTON DC 20005-3934 US 

750 

FREDERIC L WOOD 
DONELAN CLEARY UOCP t MASER P C 
1100 NEU YORK AVENUE NU SUITE 750 
UASHINGTON DC 20005-3934 US 

ANOREU P GOLDSTEIN 
MCCARTHY SUEENEY HARKAUAY, PC 
1750 PENNSYLVANIA AVE NU, Ŝ E 1105 
WASHINGTON OC 20006 US 

SCOTT M ZIMMERMAN 
ZUCKERT SCOUTT t RASENBERGER L L P 
888 SEVENTEENTH STREET NU 
UASHINGTON DC 20006 US 

ALBERT 6 KRACHMAN 
BRACEWELL t PATTERSON LLP 
2000 K ST NW STE 500 
WASHINGTON DC 20006-1872 US 

ERIKA Z JONES 
MAYER BROUN I PLATT 
2000 PA AV NU 
WASH DC 20006-1882 US 

RICHARD A ALIEN 
ZUCKERT SCOUT RASENBERGER 
888 17TH STREET N W STE 600 
WASHINGTON DC 20006-3939 US 

CORDON P MACDOUGALL 
1025 CONNECTICUT AVE NU SUITE 410 
UASHINGTON DC 20036 US 

ROBERT A WIMBISH ESQ 
REA CROSS I AUCHINCLOSS 
1707 L STREET NW STE 570 
WASHINGTON DC 20036 US 

RICHARD S EDELMAN 
O'DONNELL SCHUARTZ I ANDERSON PC 
irOO L STREET NU SUITE 707 
UASHINGTON DC 20036 US 

CHRISTOPHER A MILLS 
SLOVER t LOFTUS 
1224 SEVENTEENTH STREET NU 
WASHINGTON DC 20036 US 

PAUL 0 COLEMAN 
HOPPEL MAYER I COLEMAN 
1000 CONNECTICUT AVENUE NU SUITE 400 
UASHINGTON DC 20036 US 

12/23/1998 Page 1 



SERVICE LIST FOR: 23-d«c-199a STB FD 32760 26 UNION PACIFIC CORPORATION, UNION PAC 

ANOREU B KOLESAR III 
SLOVER t LOFTUS 
1224 UTH ST NU 
WASHINCTON DC 20036 US 

THOMAS A. SCHMITZ 
FIELDSTON CO INC 
1800 MASSACHUSETTS AVENIE N U STE 500 
UASHINGTON DC 20036 US 

ABBY E CAPLAN 
1800 MASSACHUSETTS AVENUE NW SUITE 500 
WASHINGTON DC 20036-1883 US 

DONALD G AVERY 
SLOVER t LOFTUS 
1224 SEVENTEENTH STREET NW 
UASHINGTON OC 20036-3003 US 

WILLIAM L SLOVER 
SLOVER I LOFTUS 
1224 SEVENTEENTH STREET NU 
UASHINGTON DC 20036-3003 US 

JOHN H LESEUR 
SLOVER I LOFTUS 
1224 UTH STREET NU 
UASHINGTON DC 20036-3081 US 

SEAN T CONNAUCHTON 
tCKERT SEAMANS t MELLOTT LLC 
1250 24TH STREET NU 7TH FLOOR 
WASHINGTON OC 20037 US 

SCOTT N STONE 
PATTON BOGGS L L P 
2550 M STREET NU 7TH FLOOR 
UASHINGTON DC 20037-1346 US 

DAVID L MEYER 
COVINGTON t BURLING 
1201 PENNSYLVANIA AVENUE N U 
WASHINGTON DC 20044-7566 US 

ARVID E ROACH II 
COVINGTON t BURLING 
PO BOX 7566 
1201 PENNSYLVANIA AVE N U 
UASHINGTON DC 20044-7566 US 

EllEEN S STOMMES 
P 0 BOX 96456 
ROOM 4006-SOUTH BUILDING 
WASHINGTON DC 20090-6456 US 

MICHAEL V DUNN 
USDA 
PO BOX 96456 RM 4006-SOUTH BLDG 
UASH DC 20090-6456 US 

MICHAEL V DUNN, ASSISTANT SECRETARY 
US DEPARTMENT OF AGRICULTURE, MARKETING AND R 

WASHINGTON DC 20250 US 

HONORABLE STEPHEN L GROSSMAN 
FEDERAL REGULATORY REGULATORY COMMISSION 
888 FIRST STREET, N.E., STE 11F23 
WAS .1 NGTON DC 20426 US 

PAUL SAMUEL SMITH 
US DEPARTMENT OF TRANSPORTATION 
400 SEVENTH STREET SU, ROOM 4102 C-30 
UASHINGTON OC 20590 US 

UILLIAM U UHITEHURST JR 
U U UHITEHURST t ASSOCIATES INC 
12421 HAPPY HOLLOU ROAO 
COCKEYSVILLE MO 21030-1711 US 

THOMAS E SCHICK 
CHEMICAL MANUF ASSOC 
1300 WILSON BOULEVARD 
ARLINGTON VA 22209 US 

WYLIE DUBOSE 
P 0 BOX 2189 
RICHMOND VA 23218-2189 US 

GEORGE A ASPATORE 
NORFOLK SOUTHERN CORP 
THREE COMMEMERCIAL PLACE 
NORFOLK VA 23510 US 

ALAN ENGLAND 
ALEX TRADING INC 
77 ST ANNE'S PLACE 
PAULEYS ISLAND SC 29585 US 

PAUL R. HITCHCOCK 
CSX TRANSPORTATION LAW DEPARTMENT 
500 UATER STREET SC J-150 
JACKSONVILLE FL 32202 US 

DOUGLAS R MAXWELL 
csx TRANSPORTATION INC J150 
500 UATER STREET 
JACKSONVILLE FL 32202 US 

JOSEPH L KINEY 
UNITED CLAYS INC 
7003 CHAOWICK DRIVE SUITE 100 
BRENTWOOD TN 37027 US 

CHARLES E MCHUGH 
INTERNATIONAL PAPER COMPANY 
6400 POPLAR AVENUE 
MEMPHIS TN 38197 US 

JEFFREY R BRASHARES 
PO BOX 328 
400 WEST WILSON BRIDGE ROAD SUITE 200 
WORTHINCTON OH 43085 US 

DAN H FALCONE 
TECHNEGLAS INC 
707 E JENKINS AV 
COLUMBUS OH 43207 US 
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GLENN P OPALENIK 
ONE GEON CENTER 
AVON LAKE OH 44012 US 

DANIEL R ELLIOTT III 
ASST GENERAL COUNSEL UNITED TRANSPORTATION 
14600 DETROIT AVENUE 
CLEVELAND OH 44107-4250 US 

UN 

THOMAS A POLIDORO 
OLYMPIC STEEL INC 
5096 RICHMOND ROAD 
CLEVELAND OH 44146 US 

RICHARD E KERTH 
CHAMPION INTERNATIONAL CORPORATION 
101 KNIGHTSBRIDGE DRIVE 
HAMILTON OH 45020-0001 US 

PHILLIP R BEDWELL 
OMNI SOURCE CORP 
610 NORTH CALHOUN ST 
FORT WAYNE IN 46808 US 

GARY J ROGERS 
ER£ LUMBER COMPANV 
375 S ETON ROAO 
BIRMINGHAM MI 48009 US 

TIMOTHY GILHULY 
100 GALLERIA OFFICENTRE SUITE 221 
SOUTHFIELD Ml 48034-4772 US 

D M MISHLER 
3044 UEST GRAND BLVD 4TH FL ANNEX 
DETROIT Ml 48202 US 

HARRY BORMANN 
WEST BEND ELEVATOR COMPANY 
P. 0. BOX 49 
WEST BEND IA 50597 US 

DAN CURRAN 
PO BOX 428 
1001 FIRST STREET SU 
CEDAR RAPIDS IA 52404-2175 US 

PAUL F. RASMUSSEN 
433 EAST MICHIGAN STREET 
MILWAUKtE WI 53202-5104 US 

GARY BACHUS 
SAMUELS RECYCLYINC CO 
P 0 BOX 8800 
MADISON Ul 53708-8800 US 

RXNEY W KREUNEN 
Wl COMMISSIONER OF RR 
P 0 BOX 8968 
610 N WHITNEY WAY 
MADISON Wl 53708-8968 US 

JERALD E. JAMES 
625 XENIUM LANE NORTH 
PLYMOUTH MN 55441 US 

PATRICK DALY 
GOPHER STATE SCRAP 1, METAL INC 
3401 3R0 AVE 

1 MANKATO MN 56001 US 

GARY E SMITH 
MINN CORN PROCESSORS INC 
901 HORTH HIGHUAY 59 
MARSHALL MN 56258-2744 US 

TIM BUNKERS 
BOO VIEST DELAWARE STREET 
SIOUX FALLS SD 57104 US 

UILLIAM S CARRIER 
LUZENAC AMERICA 
767 YELLOUSTONE TRAIL 
THREE FORKS MT 59752-9313 US 

REEO J HOEKSTRA 
27820 IRMA LEE CIRCLE STE 200 
LAKE FOREST IL 600455110 US 

MARY LOU KEARNS 
719 SOUTH BATAVIA AVENUE BLDG E 
GENEVA IL 60134 US 

MAYOR OAVIO L OWEN 
3317 CHICAGO ROAO 
SOUTH CHICAGO HEIGHTS IL 60411 US 

GORDON D GUSTAFSON 
935 UEST 175TH ST 
HOMEUOOO IL 60430-2028 US 

LARRV U HENRY 
15515 SOUTH 70TH COURT 
ORLANO PARK IL 60462 US 

THOMAS UASKIEWICZ 
CORN PRODUCTS INTL 
6500 S ARCHER RD 
REDFORD PARK IL 60501-1933 US 

CARRIE M AUSTIN 
121 N LASALLE STREET CITY HALL RM 
CHICAGO IL 60602 US 

1 

209 OFFICE 
MARILYN LABKON 
PRICE-WATSON GENERAL IRON INDUSTRIES INC 
1909 N CLIFTON AVE 
CHICAGO IL 60614-4893 UC 
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HON WALTER W DUDYCZ 
ILLINOS STATE SEH.<\TE 
6143 N NORTHWEST WJT 
CHICAGO IL 60631 US 

ALEX J KARAGIAS 
1855 EAST 122ND ST 
CHICAGO IL 60633 US 

PETER N SIL.ESTRI 
r, CONII PARKUAT 
ELMWOOO IL 60707 US 

ROGER LITTLE 
P 0 BOX 740 
ROCKFORD IL 61105 US 

HON OAN RUTHERFORD 
732 WEST MADISON STREET 
PONTIAC IL 61764 US 

JAMES SCOTT 
JEFFERSON SMURFIT CORP 
PO BOX 2276 
401 ALTON STREET 
ALTON IL 62002-2276 US 

HON. ROBERT A. MAOIGAH 
GENERAL ASSEMBLY 
STATE OF ILLINOIS 
121B STATE CAPITOL 
SPRINGFIELD IL 62706 US 

HON KATHLEEN K PARKER 
STATE CAPITOL ROOM Ml 18 
SPRINGFIELD IL 62706 US 

HON KIRK W OILLARO 
M 120 STATE CAPITOL 
SPRINGFIELD IL 62706 US 

HON BILL BRADY 
2126-0 STRATTON BUILDING 
SPRINGFIELD IL 62706 US 

HON CAL SKINNER JR 
G-2 STRATTON BUILDING 
SPRINGFIELD IL 62706 US 

L LEE THELLMAN 
SOLUTIA INC 
P 0 BOX 66760 
10300 OLIVE BOULEVARD 
ST LOUIS MO 63166-6760 US 

RICHARD P BRUENING 
KANSAS CITY SOUTHERN RR 
114 UEST ELEVENTH STREET 
KANSAS CITY MO 64106 US 

ROGER EDUAROS 
TAMKO ROOFING PRODUCTS 
P 0 BOX 1404 
220 U 4TH STREET 
JOPLIN MO 64802-1404 US 

DENNIS G NORRIS 
TAYLOR FORGE ENGINEERED SYSTEMS INC 
208 N IRON 
PAOLA KS 66071 US 

JAIME TREVINO 
HYLSA DIVISION ACEROS TUBULARES 
AVE GUERRERO 151 
SAN NICOLAS DE LOS GARZA NL 66452 MX 

ROBERT K GLYNN 
HOISINGTON CHAM OF COMM 
123 NORTH MAIN STREET 
HOISINGTON KS 67544-2594 US 

RALPH STOLZ 
P 0 BOX 280 
102 NORTH FRONT 
SHARON SPRINGS KS 67758 US 

HON FLOYD P VRTISKA 
P 0 BOX 94604 
LINCOLN NE 6S509-4604 US 

HON PAM BROUN 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HON CURT BROMM 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HON NANCY P THOMPSON 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN HE 68509-4604 US 

HON LAVON CROSBY 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HON OUI TE A PEDERSEN 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

LOWELL C JOHNSON 
P 0 BOX 94927 
300 THE ATRIUM 12 N STREET 
LINCOLN NE 68509-4927 US 

SAM JACOBS 
COLUMBUS METAL INSUSTRIES INC 
P 0 BOX 292 
3440 15TH ST EAST 
COLUMBUS NE 68602 US 
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HON DANIEL R MARTINY 
131 AIRLINE HWr SUITE 201 
METAIRIE LA 70001 US 

HON KEN HOLLIS 
STATE SENATE 
2800 VETERAi4$ MEMORIAL BLVD STE 365 
METAIRE LA 70002 US 

HON PAULETTE R IRONS 
3308 TULANE AVENUE SUITE 300 
NEW ORLEANS LA 70119 US 

HON SHIRLEY D BOWLER 
1939 HICKORY AVE SUITE 10 
HARAHAN LA 70123 US 

HON DENNIS R BAGNERIS SR 
4948 CHEF MENTEUR HU SUITE 318 
NEU ORLEANS LA 70126 US 

A UHITFIELD HUGULEY IV 
UESTUAY TRADING CORP 
365 CANAL STREET STE 2900 
NEU ORLEANS LA 70130 US 

DIANE WINSTO-4 
STATE REPRESENTATIVE DISTRICT 77 
PO BOX 1163 
COVINGTON LA 70434 US 

FORREST L BECHT 
402 W WASHINGTON STREET 
NEU IBERIA LA 70560-4368 US 

HON DIRK DEVILLE 
P 0 BOX 297 
VILLE PLATTE LA 70586 US 

HON M J FOSTER 
P 0 BOX 94004 
BATON ROUGE LA 70804-9004 US 

HON JAY DARDENNE 
P 0 BOX 94183 
BATON ROUGE LA 70804-9183 U<: 

HON ROBERT E BARTON 
3018 OLD MINDEN ROAO SUITE 1107 
BOSSIER CITY LA 71111 US 

HON BILLY MONTGOMEPY 
4326 PARKUAY DRIVE 
BOSSIER LA 71112 US 

DIXON U. ABELL 
P 0 BOX 8056 
MONROE LA 71211 US 

ROBERT 0 HUMBLE 
CENTURY READY-MIX CORP 
P 0 BOX 4420 
MONROE LA 71211 US 

HON BRYANT C HAMMETT JK 
P 0 BOX 408 
FERRIDAY LA 71334 US 

MAYOR JERRY TAYLOR 
200 EAST EIGHTH AVENUE 
PINE BLUFF AR 71601 US 

CHARLES LAGGAN 
P 0 BOX 696 
MALVERN AR 72104-0696 US 

JOSEPH W REAROON JR 
ARKANSAS STEEL ASSOCIATES 
2S03 VAN DYKE ROAO 
NEWPORT AR 72112 US 

HON DAN RAMSEY 
2300 N LINCOLN ROOM 500 
OKLAHOMA CITY OK 73105-4885 US 

GEORGE C BE TKE JR 
P 0 BOX 1750 
CLINTON OK 73601 US 

S STEVEN SMOLA 
PO BOX 29 
2ND STREET 1 NASH BLVD 
WATONGA OK 73772 US 

MIKE MAHONEY 
PO BOX 29 
WATONGA OK 73772 US 

LARRY R FRAZIER 
PHILLIPS PETROLEUM CO 

BARTLESVILLE OK 74004 US 

KENNETH R TREIBER 
BEN-TREI LTD 
7060 SOUTH YALE SUITE 999 
TULSA OK 74136 US 

RONALD W BIRO 
COMMERCIAL METALS COMPANY 
P 0 BOX 1046 
DALLAS TX 75221-1046 US 
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WRENNIE LOVE ROBERT L EVANS 
p 0 BOX 819005 P 0 BOX 809050 
1601 U LBJ FREEWAY OCCIDENTAL TOUER 5005 LBJ FREEUAY 
DALLAS TX 75234 US DALLAS TX 75380-9050 US 

DAVIO L GREEN KENNETH HUFF 
P 0 BOX 1000 P 0 BOX 126 
HIGHUAY 259 SOUTH JEUETT TX 75846 US 
LONE STAR TX 75668-1000 US 

UILLIAM E BAILEY RICHARD J SCHIEFELBEIN 
FRANK BAILEY GRAIN CO INC WOODHARBOR ASSOCIATES 
P 0 BOX 510 P 0 BOX 137311 
FORT UORTH TX 76101-0510 US 7801 UOOOHARBOR DRIVE 

FORT UORTH TX 76179 US 

BOB STALLMAN JIM C KOLLAER 
P 0 BOX 2689 GREATER HOUSTON PARTNERSHIP 
UACO TX 76702-2689 US 1200 SMITH STE 700 UACO TX 76702-2689 US 

HOUSTON TX 77002-4309 US 

ROGER HORD V SAITOH 
GREATER HOUSTON PARTNERSHIP SHINTECH INC 
1200 SMITH STE 700 «24 CREENUAY PLAZA STE 811 
HOUSTON TX 77002-4309 US HOUSTON TX 77046 US 

DAVIO L HALL RICHARD A KELL 
COMMONWEALTH CONSULTING ASSOCIATES SYSCO CORPORATION 
13103 FM 1960 UEST SUITE 204 1390 ENCUVE PKUY 
HOUSTON TX 77065-4069 US HOUSTON TX 77077-2099 US 

KENNETH B COTTON JACK BEASLEY 
HOUSTON AND GULF COAST RAILROAO BAROID SRILLING FLUIDS INC 
3203 AREBA P 0 BOX 1675 
HOUSTON TX 77091 US HOUSTON TX 77251 US 

BRIAN P FELKER JAMES F FUNDZILO 
SHELL CHEMICAL CStPANY P 0 BOX 73087 
P 0 BOX 2463 HOUSTON TX 77273 US 
HOUSTON TX 77252-2463 US 

CHARLES U JEUELL JR CLARK CRAIC 
ENTERGY SERVICES INC KMCO SPECIALTY CHEMICALS AND MANUFACTURING 
10055 GROGANS MILL ROAO PARKUOOO II BLOG STE 16503 RAMSEY RO 
THE WOODLANDS TX 77380 US CROSBY TX 77552 US 

DONALD R FORO ANOREU K SCHUARTZ JR 
P 0 BOX 584 P 0 BOX 159 
GALENA PARK TX 77547 US MARVEL TX 77578 US 

M L MCCLINTOCK ROSENDA MARTINEZ 
PO BOX 667 P 0 DRAWER 1499 
1215 MAIN LAREDO TX 78042-1499 US 
PORT NECHES TX 77651 US 

MONTY L PARKER SR MICHAEL IDROGO 
CMC STEEL GROUP TX ELECTRIC RAIL LINES INC 
P 0 BOX 1̂1 317 UEST ROSEUOOO AVENUE 
SEGUIN TX 78156-0911 US SAN ANTONIO TX 78212 US 

MILES LEE LEONARD NEEPER 
9901 1M-10 UEST SUITE 795 CAPITOL CEMENT 
SAN ANTONIO TX 78230 US P 0 BOX 33240 

SAN ANTONIO TX 78265 JS 
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KENNETH RAY BARR 
BARR IRON 4 METAL CO 
P 0 BOX 184 
ALICE TX 78333 US 

KENNETH L BERRY 
REDFISH BAY TERMINAL INC 
BOX 1235 
ARANSAS TX 78336 US 

MRUS WRIGHT 
WRIGHT MATERIALS INC 
RT 1 BOX 143 
ROBSTOWN TX 78380 US 

JOH L MOON 
P 0 BOX 9912 
3800 BUDDY LAURENCE OR 
CORPUS CHRISTI TX 78407 US 

KENNETH I BERRY 
BASIC EOUIPMENT CO 
P 0 BOX 9033 
CORPUS CHRIST I TX 78469 US 

KENNETH L BERRY 
P 0 BOX 4858 
1414 CORN PRODUCTS ROAD 
CORPUS CHRISTI TX 78469-4858 US 

KENNETH L BERRY 
BAY LTD 
P 0 BOX 9908 
CORPUS CHRISTI TX 78469-9908 US 

MOLLY BETH MALCOLM 
919 CONGRESS AVENUE SUITE 600 
AUSTIN TX 78701 US 

JAMES V UOOORICK 
1402 NUECES STREET 
AUSTIN rx 78701-1586 US 

S J ARRINGTON 
STATE LEGISLATIVE DIRECTOR UTU 
211 E 7TH ST STE 440 
AUSTIN TX 78702-3263 US 

LINDIL C FOWLER •'^'-..S,"""* 
GENERAL COUNSEL, RAILROAO COMMISSION OF TEXAS P 0 BOX 2910 
1701 CONGRESS AVENUE AU*"" TX 78768-2910 US 
AUSTIN TX 78711-2967 US 

HON TOM CRAOOICK 
P 0 BOX 2910 
AUSTIN TX 78768-2910 US 

RICHARD NUGENT 
SANTA'S BEST 
2902 MUNICIPAL DR 
LUBBOCK TX 79403 US 

MANFRCO SCHIEFER 
M SCHIEFLR TRADING CO 
PO BOX 1065 
LUBBOCK TX 79408 U» 

HON ROY RQMER 
GOVERNOR 
156 STATE CAPITOL 
DENVER CO B0203 US 

OAVIO M PERKINS 
ANGELINA i NECHES RIVER RAILROAD COMPANY 
P.O. BOX 1328 
2225 SPENCER STREET 
LUFKIN TX 79502 US 

HON GARY L MCPHERSON 
ROOM 271 STATE CAPITOL 
DENVER CO 80203 US 

SAM CASSIDY 
1776 LINCOLN ST SUITE 1200 
DENVER CO 80203-1029 US 

L G SCHARTON 
ROCKY MOUNTAIN STEEL MILLS 
P 0 BOX 316 
PUEBLO CO 81002 US 

GREG E WALCHER 
CLUB 20 
P 0 BOX 550 
GRAND JUNCTION CO 81502-0550 US 

HON MAC MCCRAU 
3526 ESSEX RD 
CHEYENNE UY 82001 US 

HON, JIM GERINGER 
GOVERNOR 
STATE CAPITOL BUILDING 
CHEYENNE WY 82002 US 

HON PEGGY L ROUNDS 
213 STATE CAPITOL 
CHEYENNE UY 82002 US 

HON ELI 0 BEBOUT 
213 STATE CAPITOL 
CHEYENNE WY 82002 US 

HON HARRY B TIPTON 
213 STATE CAPITOL 
CHEYENNE WY 82002 US 
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HON VINCENT V PICARD 
213 STATE CAPITOL 
CHEYENNE WY 82002 US 

HON TONY ROSS 
213 STATE CAPITOL 
CHEYENNE UY 82008 US 

HON TON RARDIN 
213 STATE CAPITOL 
CHEYENNE WY 82008 US 

HON JACK STEINBRECH 
213 STATE CAPITOL 
CHEYENNE UY 82008 US 

HON BILL STAFFORD 
213 STATE CAPITOL 
CHEYENNE WY 820CJ US 

HON RODNEY ANDERSON 
UYOMINC STATE LEGISLATURE 
PO BOX 338 
PINE BLUFFS UY 82082 US 

ARTLIN ZEIGER 
P 0 BOX 6 
RAWLINS WY 82301 US 

MARGARET BROUN 
P 0 BOX 2377 
RAUL INS UY 82301 US 

HON MARLEHE SIMONS 
WYOMING STATE LEGISLATURE 
5480 HWY 14 WINDY ACRES 
BEULAH WY 82712 US 

JONN ANSELMI 
1630 ELK STREET 
ROCK SPRINGS UY 82901 US 

MAYOR PAUL S OBLOCK 
212 0 STREET 
ROCK SPRINGS UY 82901 US 

LARRY K HILL 
P 0 BOX 398 
1897 DEUAR DRIVE 
ROCK SPRINGS UY 82902-0398 US 

J KENT JUST 
858 BLUE LAKES BLVD N 
TWIN FALLS ID 83301 US 

SUSIE EDWARDS 
P 0 BOX 518 
111 WEST B 
SHOSHONE ID 83352 US 

ROBERT S KOENIC 
5250 SOUTH COMMERCE DRIVE SUITE 200 
SALT LAKE CITY UT 84107 US 

MAYOR DEEDEE CORRADINI 
451 SOUTH STATE STREET ROOM 306 
SALT LAKE CITY UT 84111 US 

BRENT OVERSON 
2001 S STATE STREET SUITE N2100 
SALT LAKE CITY UT 84190-1000 US 

HON ROMAN M MAES III 
402 GRAHAM AVENUE 
SANTA FE NM 87501 US 

JOHN P HOOLE 
CITY OF BOULDER 
401 CALIFORNIA AV 
BOULDER CITY NV 89005 US 

THOMAS G lERLAN 
MCGRANN PAPER WEST INC 
4501 MITCHELL ST SUITE B 
N LAS VEGAS NV 89031 US 

KEE SOO PAHK 
HYUNDAI INTERMODAL INC 
879 WEST 190TH ST 7TH t̂LOOR 
GARDENA CA 90?48-4228 US 

RICHARD FRICK, MANACER AUTOMOBILE LOGISTICS 
AMERICAN HONDA MOTOR CO., INC. 
1919 TORRANCE BOULEVARD 
TORRANCE CA 90501-2746 US 

JEFFREY NEU 
HUGO NEU-PROLER COMPANY 
PO BOX 3100 
901 NEU DOCK STREET 
TERMINAL ISLAND CA 90731 US 

ANN T GOODALE 
ANCON TRANSPORTATION 
POBOX 908 
WILMINGTON CA 90748 US 

LUKE M PIETROK 
P 0 BOX 325 
RANCHO CUCAMONGA CA 91739-0325 US 

JAMES R. RISSE 
CA PORTLAND CEMENT CO 
2025 E FINANCIAL UAY 
GLENDORA CA 91741 US 
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MICHAEL ORTEGA 
1501 NATIONAL AVENUE STE 200 
SAN DIEGO CA 92113-1029 US 

MAYOR JOHN H E ROMBOUTS 
115 SOUTH ROBINSON STREET 
TEHACHAPI CA 93561 US 

DOUGLAS K GUERRERO 
P 0 BOX 5252 
6601 KOLL CENTER PARKUAY 
PLEASANTON CA 94566 US 

KARYN BOJANOWER 
370 8TH AVENUE 
OAKLAND CA 94606 US 

JEFF LUNDEGARD 
2151 PROFFESSIONAL ORIVE SUITE 200 
ROSEVILLE CA 95661 US 

MAYOR CLAUDIA GAMAR 
311 VERNON STREET «208 
ROSEVILLE CA 95678 US 

MAYOR IVAN YOUNG 
5915 DUNSMUIR AVENUE 
DUNSMUIR CA 96025 US 

MAYOR RON FLORIAN 
11570 DONNER PASS ROAD 
TRUCKEE CA 96161-4947 US 

MAYOR VERA KATZ 
1221 SU 4TH AVENUE SUITE 340 
PORTLAND OR 97204-1095 US 

HON BOB MONTGOMERY 
STATE CAPITOL H-480 
SALEM OR 97310 US 

HON MARYLIN SHANNON 
S-215 STATE CAPITOL 
SALEM OR 97310 US 

HON RICHARD DEVLIN 
365 STATE CAPITOL 
SALEM OR 97310 US 

HON EUGENE A PRINCE 
P 0 BOX 40482 
102 INSTITUTIONS BUILDING 
OLYNPIA WA 98504-0482 US 

RICK LACROIX 
POTASH CORP 
122 • 1ST AV SOUTH STE 500 
SASKATOON SK S7K 7G3 CD 

Records: 222 
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SEC 

SLUFACE TRANSPORTATION BOARD 

STB Finance Docket No, 32760 (Sub-No, 26)' 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY - CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST, LOUIS SOUTHWESTERN RAILWAY 

COMPANY, SPCSL CORP,, AND THE DENVER AND RIO GRANDE 
WESTERN RAILWAY COMPANY 

[HOUSTON/GULF COAST OVERSIGHT] 

Decision No, 9 

December 7, 1998 

NOTICE TO THE PARTIES: 

In decision No. 8 served Late Release December 7, 1998, the parties identified in Appendix 
A as delivering rebuttal argument were listed as The Texas Mexican Railway Company an'* The 
Society of the Plastics Industry, Inc. Appendix A should have shown the parties delivering.. juttal 
argument as The Kansas City Southem Railw^«^niM»(y and The ^ociely/fjthc plastics Industry, 
Inc. Attached is a corrected Appendix A. 

Vemon A. Williams 
Secretaiy 

'This decision embraces: (1) Finance Docket No. 32760 (Sub-No. 27), Texas Mexican 
Railwav Company & Kansas Citv Southern Railwav-Constniction Exemption-Rail Line Between 
Rosenberg and Victoria. TX: (2) Finance Docket No. 32760 (Sub-No. 28), Burlington Northem 
and Santa Fe Railwav Company-Terminal Trackage Rights-Texas Mexican Railway Company: 
(3) Finance Docket No. 32760 (Sub-No. 29), Burlinpton Northem and Sanla Fe Railwav Companv-
-APDlication for Additional Remedial Conditions Regarding Houston/Gulf Coast Area: Financi* 
Docket No. 32760 (Sub-No. 30), Texas Mexican Railway Company, el aL-Reauest F 
of Consensus Plan: Finance Docket No, 32760 (Sub-No. 31), Houston & Gulf Coast R 
Application for Trackage Rights and Forced Line Sales: Finance Dockei No. 32760 (Si 
Capital Metropolitan Transportation Authority-Responsive Applicalion-Interchanye R 



APPENDIX A 

LIST OF PARTICIPANTS 

A, Proponents of Cnnditinns 

1. Sponsors of die "Consensus Plan": 

The Chemical Manufacturers Association 
The Texas Mexican Railway Company 
The Railroad Conunission of Texas 

8 minutes 
8 minutes 
4 minutes 

2. The Durllngton Northem and Santa Fe Railway Company 

3. Capital Metropolitan Transportaiion Authority 

4. Housion and Gulf Coast Railroad 

5. Central Power & Light Company 

6. The Dow Chemical Company 

7. E, I. du Pont dc Nemours and Company 

8. Formosa Plastics Corporation, U,S,A. 

B. Responses lo PrQT>onent.<i nf Conditions 

1. Union Pacific Railroad Company 

2. The Texas Mexican Railway Company 

c. Eehuiial 

The Kansas City Souihem Railway Company and 
The Society of die Plastics Industry, Inc. 

15 minutes 

S minutes 

S minutes 

S minutes 

S minutes 

5 minutes 

S minutes 

30 minutes 

S minutes 

10 minutes 
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ARTURO CHAVES RIOS 
AV INSURGENTES SUR 617 3ER PISO CAL 
NAPOLES CP 03180 MX 

LEOPOLDO HERNAOEZ ROMANO 
AV REFORMA NO 382-6 PISO COL 
JUAREZ MX 066';0 MX 

JOHN C BRESLIN 
UITCO CORPORATION 
OHf. AMERICAN LANE 
GREENUICH CT 06831-2559 US 

J U REINACHER 
ANSAC DIR OF DISTRIBUTION 
15 RIVERSIDE AV 
UESPORT CT 06880 US 

RAYMOND KURI 
CASTROL NORTH AMERICA INC 
1500 VALLEY ROAO 
UAYNE NJ 07470 US 

PHILIP G SIDO 
UNION CAMP CORP 
1600 VALLEY ROAO 
UAYNE NJ 07470 US 

HOWARD J DITKOF 
BOC GASES 
575 MOUNTAIN AVENUE 
MURRAY HILL NJ 07974 US 

THOMAS KOONTZ 
259 PROSPECT PLAINS ROAO 
CRANBURY NJ 08512 US 

DAVID C BROTHERTON 
ASARCO 
180 MAIDEN LANE 
NEU YORK NY 10038 US 

JOSE N ROBLES 
KIMBERLY-CLARK OE MEXICO S A OE CV 
JOSE LUIS LAGRANGE 103 
POLANCO MX 11510 MX 

JAMES M BANGLE 
BOX 1109 
BUFFALO NY 14240 US 

D H STEINGRABER 
L B FOSTER CO 
P 0 BOX 2806 
FOSTER PLAZA 
PITTSBURGH PA 15230-2806 US 

MICHAEL E. PETRUCCELLI 
PPG INDUSTRIE*. INC 
ONE PPG PLACE 
PITTSBURGH PA 15272-0001 US 

ERIC B ROBINSON 
FMC CORPORATION 
1735 MARKET STREET 
PHILADELPHIA PA 19103 US 

THOMAS R DOBERSTEIN 
ROHM AND HAAS COMPANY 
100 INDEPENDENCE MALL UEST 
PHILADELPHIA PA 19106-2399 US 

MATT BROWK 
MG INOUSTrilES 
PO BOX 3039 
3 GREAT VALLEY PKWY 
MALVERN PA 19355-0739 US 

FRANK UHALEN 
MATSON INTERMODAL SYSTEM 
1534 HCOANIEL DRIVE 
UEST CHESTER PA 19380 US 

JENIFER D STUEVE 
MATSON INTERMODAL SYSTEM 
1534 MCDANIEL DRIVE 
UEST CHESTER PA 19380 US 

ANNEMARIE J HASKINS 
1534 MCDANIEL DR 
UEST CHESTER PA 19380 US 

J E THOMAS 
HERCULES INCORPORATED 
1313 NORTH MARKET STREET 
UILMINGTON DE 19894 US 

PATRICK H MURPHY 
MBIS 
P 0 BOX 8782 
2200 CONCORD PIKE 
UILMINGTON DE 19899 US 

MARTIN U BERCOVICI 
KELLER ft HECKMAN, LLP 
1001 G ST NU SUITE 500 UEST 
UASHINGTON OC 20001 US 

RICHARD li SLATTERY 
AMTRAK 
60 MASSACHUSETTS AVENUE N E 
UASHINGTON DC 20002 US 

DONALD F GRIFFIN 
BROTHERHOOD OF MAINTENANCE OF UAY EMPLOYES 
10 G STREET NE STE 460 
UASHINGTON DC 20002 US 

ROSS B CAPON 
NATIONAL ASSOCIATION OF RAILROAD 
900 2ND ST NE SUITE 308 
UASHINGTON DC 20002 US 

PASSENGERS 
JOSEPH J PLAISTOU 
SNAVELY, KING MAJOROS O'CONNOR ft LEE, INC. 
1220 L STREET N U STE 410 
UASHINGTON DC 20005 US 
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UILLIAM A MULLMS 
TROUTMAN SANDERS LLP 
1300 I STREET NW SUITE 500 EAST 
WASHINGTON DC 20005-3314 US 

NICHOLAS J DIMICHAEL 
DONELAN CLEARY UOCO ft MASER PC 
1100 NEW YORK AVENUE N W STE 750 
UASHINGTON DC 20005-3934 US 

JEFFREY 0 MORENO 
DONELAN CLEARY WOOD MASER 
1100 NEW YORK AVENUE N W, SUITE 750 
WASHINGTON OC 20005-3934 US 

FREDERIC L UOOO 
DONELAN CLEARY UOOD ft MASER P C 
1100 NEU YORK AVENUE MU SUITE 750 
UASHINGTON DC 20005-3V34 US 

ANDREW P GOLDSTEIN 
MCCARTHY SWEENEY HARKAWAY, PC 
1750 PENNSYLVANIA AVE NW, STE 1105 
WASHINCTON DC 20006 US 

SCOTT M ZIMMERMAN 
ZUCKERT SCOUTT ft RASENBERGER L L P 
888 SEVENTEENTH STREET NU 
UASHINGTON DC 20006 US 

ALBERT B KRACHMAN 
BRACEWELL ft PATTERSON LLP 
2000 K ST NU STE 500 
UASHINGTON DC 20006-1872 US 

ERIKA Z JONES 
MAYER BROUN ft PLATT 
2000 PA AV NU 
UASH DC 20006-1882 US 

RICHARD A ALLEN 
ZUCKERT SCOUT RASENBERGER 
888 17TH STREET N U STE 600 
UASHINGTON DC 20006-3939 US 

GORDON P MACDOUGALL 
1025 CONNECTICUT AVE NU SUITE 410 
UASHINGTON DC 20036 US 

ROBERT A UIMBISH ESO 
REA CROSS ft AUCHINCLOSS 
1707 L STREET NH STE 570 
UASHINGTON DC 20036 US 

RICHARD a EDELMAN 
O'DONNELL SCHUARTZ ft ANDERSON PC 
1900 L STREET NU SUITE 707 
UASHINGTON OC 2C036 US 

THOMAS A. SCHMITZ 
FIEL0ST3N CO INC 
1800 MASSACHUSETTS AVENIE N U STE 500 
UASHINGTON OC 20036 US 

ANOREU B KOLESAR 111 
SLOVER ft LOFTUS 
1224 17TH ST NU 
UASHINGTON DC 20036 US 

PAJL D COLEMAN 
HOPPEL MAYER ft COLEMAN 
1000 CONNECTICUT AVENUt NU SUITE 400 
UASHINGTON OC 20036 US 

CHRISTOPHER A MILLS 
SLOVER ft LOFTUS 
1224 SEVENTEENTH STREET NU 
UASHINGTON DC 20036 US 

ABBY E CAPLAN 
1800 MASSACHUSETTS AVENUE NU SUITE 500 
UASHINGTON DC 20036-1883 US 

DONALD G AVERY 
SLOVER ft LOFTUS 
1224 SEVENTEENTH STREET NU 
UASHINGTON DC 20036-3003 US 

UILLIAM L SLOVER 
SLOVER ft LOFTUS 
1224 SEVENTEENTH STRtET tfil 
WASHINGTON DC 20036-3UG3 US 

JOHN H LESEUR 
SLOVER ft LOFTUS 
'224 mn STREET NU 
ASHINGTON DC 20036-3081 US 

SEAN T CONNAUGHTON 
ECKERT SEAMANS ft MELLOTT LLC 
1250 24TH SIREET NW 7TH FLOOR 
WASHINGTON DC 20037 US 

SCOTT N STONE 
PATTON BOGGS L L P 
2550 f STREET NU HH FLOOR 
UASHIN5T0N DC 20037-1346 US 

DAVID L MEYER 
COVINGTON ft BURLING 
1201 PENNS.'LVANIA AVENUE N U 
UASHINGfOH DC 20044-7566 US 

ARVID E ROACH It 
COVINGTON ft BURI ,t>i 
PO BOX 7566 
1201 PENNSYLVANIA AVE N U 
UASHINGTON DC 20044-7566 US 

EILEEN S STOMMES 
P 0 BOX 96456 
ROCM 4006-SOUTH OLilLDINC 
WASHINGTON OC 20090-6456 US 

MICHAEL V DUNN 
USDA 
PO BOX 96456 RM 4006-SaUTH BLDG 
UASH DC 20090-6456 US 
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MIPHAFL V DUNN ASSISTANT SECRETARY HONORABLE STEPHEN L GROSSMAN 
Ss SEpiRTMENr̂ F AMTCGUURI, SASKETING AND R FEDERAL REGULATORY REGULATORY COMMISSION 
us uz.riiii ^ ^jljj^ STREET, N.E., STE 11F23 
WASHINGTON OC 20250 US WASHINGTON DC 20426 US 

HON KAY BAILEY HUTCHISON 
UNITED STATES SENATE 
WASHINGTON DC 20510-4304 US 

PAUL SAMUEL SMITH 
US DEPARTMENT OF TRANSPORTATION 
400 SEVENTH STREET SW, ROOM 4102 C-30 
WASHINGTON DC 20590 US 

WILLIAH W UHITEHURST JR 
U U UHITEHURST ft ASSOCIATES INC 
12421 HAPPY HOLLOU ROAO 
COCKEYSVILLE MO 21030-1711 US 

GARRET 3 SMITH 
MOBIL OIL CORPORATION 
3225 GA..LaUS RO RM aA903 
FAIRFAX VA 22037 0001 US 

THOMAS E SCH'CK 
CHEMICAL MANUF ASSOC 
1300 UILSON BOULEVARD 
ARLINGTON VA 22209 US 

UYLIE DUBOSE 
P 0 BOX 2189 
RICHMOND VA 23218-2189 US 

GEORGE A ASPATORE 
NORFOLK SOUTHERN CORP 
THREE COMMEMERCIAL PLACE 
NORFOLK VA 23510 US 

ALAN ENGLAND 
ALEX TRADING INC 
77 ST ANNE'S PLACE 
PAULEYS ISLAND SC 29585 US 

DEAN U DEVORE 
LAROCHE INDUSTRIES INC 
1100 JOHNSON FERRY ROAO NE 
ATLANTA GA 30342-1708 US 

PAUL R. HITCHCOCK 
CSX TRANSPORTATION LAU DEPARTMENT 
500 UATER STREET SC J-150 
JACKSONVILLE FL 32202 US 

DOUGLAS R MAXUELL 
CSX TRANSPORTATION INC J150 
500 UATER STREET 
JACKSONVILLE FL 32202 US 

GEORGE NEUMAN 
AVENUE INTERMODAL 
P 0 BOX 3146 
TUSCALOOSA AL 35403 US 

RAYMOND U ZIELKE 
STAR SNIPING INC 
1100 B DAUPHIN STREET 
MOBILE AL 36604 US 

JOSEPH L KINEY 
UNITED CLAYS INC 
7003 CHAOUICK DRIVE SUITE 100 
BRENTUOOO TN 37027 US 

CHARLES E MCHUGH 
INTERNATIONAL PAPER COMPANY 
6400 POPLAR AVENUE 
MEMPHIS TN 38197 US 

JEFFREY R BRASHARES 
PO BOX 328 
400 UEST UILSON BRIDGE ROAD SUITE 200 
UORTHINGTON OH 43085 US 

DAN H FALCONE 
TECHNEGLAS INC 
707 E JENKINS AV 
COLUMBUS OH 43207 US 

GLENN P OPALENIK 
ONE GEON CENTER 
AVON LAKE OH 44012 US 

DANIEL R ELLIOTT III 
ASST GENERAL COUNSEL UNITED TRANSPORTATION UN 
14600 DETROIT AVENUE 
CLEVELAND OH 44107-4250 US 

THOMAS A POLIDORO 
OLYMPIC STEEL INC 
5096 RICHMOND ROAO 
CLEVELAND OH 44146 US 

RICHARD E KERTH 
CHMMF-ION INTERNATIONAL CORPORATION 
101 KNIGHTSBRIDGE DRIVE 
HAMILTON OH 45020-0001 US 

DONALD A UELCH 
4030 VINCENNES RO>D 
INDIANAPOLIS IN 4/.268-0937 US 

PHILLIP R BEDWELL 
OMNI SOURCE CORP 
610 NORTH CALHOUN ST 
FORT WAYNE IH 46808 US 

GARY J ROGERS 
ERB LUMBER COMPANY 
375 S ETON ROAO 
BIRMINGHAM Ml 48009 US 
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-

TIMOTHY GILHULY 
100 GALLERIA OFFICENTRE SUITE 
SOUTHFIELD Ml 48034-4772 US 

221 
0 M MISHLER 
3044 UEST GRAND BLVD 4TH FL AKNEX 
DETROIT HI 48202 US 

HARRY BORMANN 
WEST BEND ELEVATOR COMPANY 
P. 0. BOX 49 
UEST BEND IA 50597 US 

DAN CURRAN 
PO BOX 428 
1001 FIRST STREET SU 
CEDAR RAPIDS IA 52404-2175 US 

UILLIAM R. MUOO 
ROQUETTE AMERICA, INC. 
P 0 BOX 6647 
1417 EXCHANGE STREET 
KEOKUK IA 52632-6647 US 

PAUL F. RASHUSSEN 
433 EAST MICHIGAN STREET 
MILUAUKEE Ul 53202-5104 US 

GARY BACHUS 
SAMUELS RECYCLYINC CO 
P 0 BOX 8800 
MAOISON Ul 53708-8800 US 

RODNEY U KREUNEN 
UI COMMISSIONER OF RR 
P 0 BOX 8968 
610 N UHITNEY UAY 
MAOISON Ul 53708-8968 US 

JERALD E. JAMES 
625 XENIUM LANE NORTH 
PLYMOUTH MN 55441 US 

PATRICK DALY 
GOPHER STATE SCRAP ft METAL INC 
3401 3R0 AVE 
MANKATO HN 56001 US 

GARY E SMITH 
MINN CORN PROCESSORS INC 
901 NORTH HIGHUAY 59 
MARSHALL MN 56258-2744 US 

GARY SMITH 
MN CORN PROCESSORS INC 
901 NORTH HIGHUAY 59 
MARSHALL MN 56258-2744 US 

TIM BUNKERS 
800 UEST DELAUARE STREET 
SIOUX FALLS SO 5710<> US 

UILLIAM S CARRIER 
LUZENAC AMERICA 
767 YELLOWSTONE TRAIL 
THREE FORKS MT 59752-9313 US 

REEO J HOEKSTRA 
27820 IRMA LEE CIRCLE STE 200 
LAKE FOREST IL 60045-5110 US 

MARY LOU KEARNS 
719 SOUTH BATAVIA AVENUE BLDG E 
GENEVA IL 60134 US 

MAYOR OAVIO L OUEN 
3317 CHICAGO ROAO 
SOUTH CHICAGO HEIGHTS IL 60411 US 

bOROOH 0 GUSrAFSON 
935 UEST 175TH ST 
HOMEUOOO IL 60430-2028 US 

LARRY W HENRY 
15515 SOUTH 70TH COURT 
ORLAND PARK IL 60462 US 

THOMAS UASKIEWICZ 
CORN PRODUCTS INTL 
6500 S ARCHER RD 
REDFORD PARK IL 60501-1933 US 

JIM GIBLIN 
DONNELLEY LOGISTICS SERVICE 
3075 HIGHLAND PARKWAY 
DOUNERS GROVE IL 60515 US 

CARRIE H AUSTIN 
121 N LASALLE STREET CITY HALL RH 209 OFFICE 
CHICACO IL 60602 US 

ROBERT A SIEFFERT 
141 WEST JACKSON BOULEVARD SUITE 3900 
CHICACO IL 606O4 US 

MARILYN LABKON 
PRICE-UATSON CENERAL IRON INDUSTRIES INC 
1909 N CLIFTON AVE 
CHICAGO IL 60614-4893 US 

HON UALTER U OUOYCZ 
ILLINOS STATE SENATE 
6143 N NORTHUEST HWY 
CHICAGO IL 60631 US 

ALEX J KARAGIAS 
1855 EAST 122ND ST 
CHICAGO IL 60633 US 
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PETER N SILVESTRI 
11 CONTI PARKUAY 
ELMUOOD IL 60707 US 

ROGER LITTLE 
P 0 MX 740 
ROCKFORD IL 61105 US 

HON DAN RUTHERFORD 
732 UEST MADISON STREET 
PONTIAC IL 61764 US 

JAMES SCOTT 
JEFFERSON SMURFIT CORP 
PO BOX 2276 
401 ALTON STREET 
ALTON IL 62002-2276 US 

HON. ROBERT A. MAOIGAN 
GENERAL ASSEMBLY 
STATE OF ILLINOIS 
121B STATE CAPITOL 
SPRINGFIELD IL 62706 US 

HON KATHLEEN K PARKER 
STATE CAPITOL ROOM H118 
SPRINGFIELD IL 62706 US 

HON KIRK U DILLARD 
M 120 STATE CAPITOL 
SPRINGFIELD IL 62706 US 

HON BILL BRADY 
2126-0 STRATTON BUILDING 
SPRINGFIELD IL 62706 US 

HON CAL SKINNER JR 
G-2 STRATTON BUILDING 
SPRINGFIELD IL 62706 US 

L LEE THELLHAN 
SOLUTIA INC 
P 0 BOX 66760 
10300 OLIVE BOULEVARD 
ST LOUIS MO 63166-6760 US 

RICHARD P BRUENING 
KANSAS CITY SOUTHERN RR 
114 UEST ELEVENTH STREET 
KANSAS CITY MO 64106 US 

ROGER EDUAROS 
TAMKO ROOFING PRODUCTS 
P 0 BOX 1404 
220 U 4TH STREET 
JOPLIN MO 64802-1404 US 

BRUCE R HANSON 
MFA INCORPORATED 
201 RAY YOUNG DRIVE 
COLUMBIA MO 65201-3599 US 

DENNIS G NORRIS 
TAYLOR FORGE ENGINEERED SYSTEMS 
208 N IRON 
PAOLA KS 66071 US 

INC 

JAIME TREVINO 
HYLSA DIVISION ACEROS TUBULARES 
AVE GUERRERO 151 
SAN NICOLAS DE LOS GARZA NL 66452 HX 

ROBERT K GLYNN 
HOISINGTON CHAH OF COMM 
123 NORTH HAIN STREET 
HOISINGTON KS 67544-2594 US 

RALPH STOLZ 
P 0 BOX 280 
102 NORTH FRONT 
SHARON SPRINGS KS 67758 US 

HON FLOYD P VRTISKA 
P 0 BOX 94604 
LINCOLN NE 68509-4604 US 

HON PAM BROUN 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HON CURT BROMM 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HON NANCY P THOMPSON 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HON LAVON CROSBY 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HON OUITE A PEDERSEN 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

LOWELL C JOHNSON 
P 0 BOX 94927 
300 THE ATRIUM 12 N STREET 
LINCOLN NE 68509-4927 US 

SAM JACOBS 
COLUMBUS METAL INSUSTRIES INC 
P 0 BOX 292 
3440 15TH ST EAST 
COLUMBUS NE 68602 US 

GARY G STUCHAL 
P 0 BOX 1267 
NORTH PLATTE NE 69103-1267 US 
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HON DANIEL R MARTINY 
131 AIRLINE HWY SUITE 201 
METAIRIE LA 70001 US 

HON KEN HOLLIS 
STATE SENATE 
2800 VETERANS MEMORIAL BLVD STE 365 
METAIRE LA 70002 US 

HON PAULETTE R IRONS 
3308 TULANE AVENUE SUITE 300 
NEW ORLEANS LA 70119 US 

HON SHIRLEY D BOWLER 
1939 HICKORY AVE SUITE 10 
HARAHAN LA 70123 US 

HON DENNIS R BAGNERIS SR 
4948 CHEF MENTEUR HU rUITE 318 
NEU ORLEANS LA TOKo wS 

A UHITFIELD HUGULEY IV 
UESTUAY TRADING CORP 
365 CANAL STREET STE 2900 
NEU ORLEANS LA 70130 US 

P F WEGENER 
M C MAHER ft CO INC 
ONE CANAL PLACE SUITE 2100 
NEU ORLEANS LA 70130-2332 US 

DIANE UINSTON 
STATE REPRESENTATIVE DISTRICT 
PO BOX 1163 
COVINGTON LA 70434 US 

77 

FORREST L B,-CHT 
402 W UASHINGTON STREET 
NEU IBERIX LA 70560-4368 US 

HON DIRK DEVILLE 
P 0 BOX 297 
VILLE PLATTE LA 7C586 US 

HON M J FOSTER 
P 0 BOX 94004 
BATON ROUGE LA 70804-9004 US 

HON JAY DARDENNE 
P 0 BOX 94183 
BATON ROUGE LA 70804-9183 US 

RON HORNE 
1324 N HEARNE STE 200 
SHREVEPORT LA 71107 US 

HON ROBERT E BARTON 
3018 OLD MINDEN ROAD SUITE 1107 
BOSSIER CITY LA 71111 US 

HON BILLY MONTGOMERY 
4326 PARKUAY DRIVE 
BOSSIER LA 71112 US 

FERRELL PERSON 
AEROPRES CORPORATION 
P 0 BOX 78588 
SHREVEPORT LA 71137-8588 US 

MICKEY R UALKER 
P 0 BOX 78588 
SHREVEPORT LA 71137-8588 US 

ROBERT UILKIE 
P 0 BOX 78588 
SHREVEPORT LA 71137-8588 US 

DIXON U. ABELL 
P 0 BOX 8056 
MONROE LA 71211 US 

ROBERT 0 HUMBLE 
CENTURY READY-MIX CORP 
P 0 BOX 4420 
MONROE LA 71211 US 

HON BRYANT 0 HAMMETT 
P 0 BOX 408 
FER»IDAY LA 71334 US 

JR MAYOR JERRY TAYLOR 
200 EAST EIGHTH AVENUE 
PINE BLUFF AR 71601 US 

CHARLES LAGGAN 
P 0 BOX 696 
MALVERN AR 72104-0696 US 

JOSEPH W REAROON JR 
ARKANSAS STEEL ASSOCIATES 
2803 VAN DYKE ROAO 
NEWPORT AR 72112 US 

HON DAN RAMSEY 
2300 N LINCOLN ROOM 500 
OKLAHOMA CITY OK 73105-4885 US 

GEORGE C BETKE JR 
P 0 BOX 1750 
CLINTON OK 73601 US 
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S STEVEN SMOLA 
PO BOX 29 
2ND STREET ft NASH BLVD 
WATONGA OK 73772 US 

IKE MAHONEY 
F>. BOX 29 
WATONGA OK 73772 US 

LARRY R FRAZIER 
PHILLIPS PETROLEUM CO 

BARTLESVILLE OK 74004 US 

TONY BENUAY 
CITGO PETROLEUM CORP 
PO BOX 40 
TULSA OK 74102 US 

KENNETH R TREIBER 
BEN-TRFI LTD 
7060 SOUTH YALE SUITE 999 
TULSA OK 74136 US 

RONALD W BIRD 
COMMERCIAL METALS CCMPANY 
P 0 BOX 1046 
DALLAS TX 75221-1046 US 

WRENNTE LOVE 
P 0 B( 819005 
1601 W LBJ FREEUAY 
DALLAS TX 75234 US 

ROBERT L EVANS 
P 0 BOX 809050 
OCCIDENTAL TOUER 5005 LBJ FREEUAY 
DALUS TX 75380-9050 US 

DAVID L GREEN 
P 0 BOX 1000 
HIGHUAY 259 SOUTH 
LONE STAR TX 75668-1000 US 

KENNETH HUFF 
P 0 BOX 126 
JEUETT TX 75846 US 

UILLIAM E BAILEY 
FRANK BAILEY GRAIN CO INC 
P 0 BOX 510 
FORT UORTH TX 76101-0510 US 

RICHARD J SCHIEFELBEIN 
UOOOHARBOR ASSOCIATES 
P 0 BOX 137311 
7801 UOOOHARBOR DRIVE 
FORT UORTH TX 76179 US 

BOB STALLMAN 
P 0 BOX 2689 
WACO TX 76702-2689 US 

JiH C KOLLAER 
GREATER HOUSTON PARTNERSHIP 
1200 SMITH STE 700 
HOUSTON TX 77002-4309 US 

ROGER HORD 
GREATER HOUSTOM PARTNERSHIP 
1200 SMITH STE 700 
HOUSTON TX 77002-4309 US 

THOMAS LIVINGSTON 
AMERICAS 
13105 NORfHUEST FREEUAY STE 500 
HOUSTON TX 77040 US 

Y SAITOH 
SHINTECH INC 
«24 GREENWAY P .AZA STE 811 
HOUSTON TX 7/0 .6 US 

DAVID PARKIN 
HUNTSMAN C0P>> 
3040 POST OAK BLVD 
HOUSTON TX 77056 US 

HOWARD K STONE 
VISTA TRADING 
16800 GREENSPOINT PARK DRIVE SUITE 185 NORTH 
HOUSTON TX 77060 US 

GUY BRADY JR 
16800 GREENPOINT PARK DRIVE SUITE 185 NORTH 
HOUSTON TX 77060 US 

DAVID L HALL 
COMMONWEALTH CONSULTING ASSOCIATES 
13103 FM 1960 WEST SL'ITE 204 
HOUSTON TX 77065-4069 IS 

RICHARD A KELL 
SYSCO CORPORATION 
1390 ENCLAVE PKUY 
HOUSTON TX 77077-2099 US 

KENNETH D COTTON 
HOUSTON AND GULF COAST RAILROAO 
3203 AREBA 
HOUSTON TX 77091 US 

JACK BEASLEY 
BAROID SRILLING FLUIDS INC 
f> 0 BOX 1675 
HOUSTON TX 77251 US 

SHARON 0 SIMPSON 
PO BOX 2197 
HOUSTON TX 77252-2197 US 

BRIAN P FELKER 
SHELL CHEMICAL COMPANY 
P 0 BOX 2463 
HOUSTON TX 77252-2463 US 
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JAMES F FUNDZILO 
P 0 BOX 73087 
HOI'STON TX 77273 US 

ERNIE KENJURA 
CALABRIAN CORP 
1521 CREEN OAK PLACE SUITE 200 
KINCUOOO TX 77339 US 

CHARLES U JEUELL JR 
ENTERGY SERVICES INC 
10055 GROGANS MILL ROAO PARKUOOO II BLOC STE 
TNE UOODLANOS TX 77380 US 

CLARK CRAIG 
KMCO SPECIALTY CHEMICALS AND MANUFACTURING 
16503 RAMSEY RD 
CROSBY TX 77532 US 

DONALO R FORD 
P 0 BOX 584 
GALENA PARK TX 77547 US 

ANOREU K SCHUARTZ JR 
P 0 BOX 159 
MARVEL TX 77578 US 

BRENT ROZELL 
P 0 BOX 396 
645 HOUSTON AVE 
PORT ARTHUR TX 77640 US 

M L HCCLINTOCK 
PO BOX 667 
1215 MAIN 
PORT NECHES TX 77651 US 

ROSENOA MARTINEZ 
P 0 DRAUER 1499 
LAREDO TX 78042-1499 US 

MONTY L PARKER SR 
CMC STEEL GROUP 
P 0 AOX 911 
SEGUIN TX 78156-0911 US 

MICHAEL IDROGO 
TX ELECTRIC RAIL LINES INC 
317 WEST ROSEWOOD AVENUE 
SAN ANTONIO TX 78212 US 

MILES LEE 
9901 1H-10 WEST SUITE 795 
SAN ANTONIO TX 78230 US 

LEONARD NEEPER 
CAPITOL CEMENT 
P 0 BOX 33240 
SAN ANTONIO TX 78265 

STEVE GENEVA 
ULTRAMAR DIAMOND SHAMROCK CORP 
P 0 BOX 696000 
SAN ANTONIO TX 78269 US 

KENNETH RAY BARR 
BARR IRON ft METAL CU 
P 0 BOK 184 
ALICE TX 78333 US 

KENNETH L BERRY 
REDFISH BAY TERMINAL 
SOX 1235 
ARANSAS TX 78336 US 

INC 

MILUS WRIGHT 
WRIGHT NATERIALS INC 
RT 1 BOX 143 
ROBSTOUN TX 78380 US 

f 
ROBERT UEATHERFORD 
P 0 BOX 1378 
CORPUS CHRISTI TX 78403 US 

GARY BUSHELL 
1201 N SHORELINE 
CORPUS CHRISTI TX 78401 US 

JOH L nooN 
P 0 BOX 9912 
3800 BUDDY LAURENCE DR 
CORPUS CHRISTI TX 78407 US 

KENH.iH L BERRY 
BASIC EQUIPMENT CO 
P 0 BOX 9033 
CORPUS CHRISTI TX 78469 US 

KENNETH L BERRY 
P 0 BOX 4858 
1414 CORN PRODUCTS ROAO 
CORPUS CHRI ST 1 TX 78469-4858 US 

KENNETH L BERRY 
BAY LTD 
P 0 BOX 9908 
CORPUS CHRISTI TX 78469-9908 US 

JAMES E ROBINSON 
5300 SOUTH IH-35 
GEORGETOWN TX 78627-0529 US 

MOLLY BETH MALCOLM 
919 CONGRESS AVENUE SUITE 600 
AUSTIN TX 78701 US 

JAMES V UOOORICK 
1402 NUECES STREET 
AUSTIN TX 78701-1586 US 
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S J ARRINGTON 
STATE LEGISLATIVE DIRECTOR UTU 
211 E 7TH ST STE 440 
AUSTIN TX 78702-3263 US 

LINOIL C FOULER 
GENERAL COUNSEL, RAILROAD COMMISSION OF TEXAS 
1701 CONGRESS AVENUE 
AUSTIN TX 787v;-2967 US 

HON BILL G CARTER 
P 0 BOX 2910 
AUSTIN TX 78768-2910 US 

HON TOM CRAOOICK 
P 0 BOX 2910 
AUSTIN TX 78768-2910 US 

RICHARD NUGENT 
SANTA'S BEST 
2902 MUNICIPAL DR 
LUBBOCK TX 79403 US 

MANFRED SCHIEFER 
H SCHIEFER TRADING CO 
PO BOX 1065 
LUBBOCK TX 79408 US 

DAVIO H PERKINS 
ANGELINA ft NECHES RIVER RAILROAO COMPANY 
P.O. BOX 1328 
2225 SPENCER STREET 
LUFKIN TX 79502 US 

HON ROY ROMER 
GOVERNOR 
136 STATE CAPITOL 
DENVER CO 80203 US 

HON GARY L MCPHERSON 
ROOM 271 STATE CAPITOL 
DENVER CO 80203 US 

SAM CASSIDY 
1776 LINCOLN ST SUITE 1200 
DENVER CO 80203-1029 US 

L G SCHARTON 
ROCKY MOUNTAIN STEEL MILLS 
0 BOX 316 

PUEBLO CO 81002 US 

GREG E WALCHER 
CLUB 20 
P 0 BOX 550 
GRAND JUNCTION CO 81502-0550 US 

HON MAC MCGRAU 
3526 ESSEX RD 
CHEYENNE UY 82001 US 

HON JIM GERINGER 
STATE CAPITOL 
CHEYENNE UY 82002 US 

HON Fll D BEBOUT 
213 STATE CAPITOL 
CHEYENNE WY 82002 US 

HON PEGGY L ROUNDS 
213 STATE CAPITOL 
CHEYENNE UY 82002 US 

HON HARRY 8 TIPTON 
213 STATE CAPITOL 
CHEYENNE WY 82002 US 

HON VINCENT V PICARD 
213 STATE CAPITOL 
CHEYENNE UY 82002 US 

HOM TOKY ROSS 
213 ST,.,E CAPITOL 
CHEYENNE UY 82008 US 

HON TOM RARDIN 
213 STATE CAPITOL 
CHEYEKNE UY 82008 US 

HON BILL STAFFORD 
213 STATE CAPITOL 
CHEYENNE UY 82008 US 

HON JACK STEINBRECH 
213 STATE CAPITOL 
CHEYENNE WY 82008 US 

HON RODNEY ANDERSON 
WYOMING STATE '.EClSLATURE 
PO BOX 338 
PINE BLUFFS WY 82082 US 

ARTLIN ZEIGER 
P 0 BOX 6 
RAWLINS WY 82301 US 

MARGARET BROWN 
P 0 BOX 2377 
RAWLINS WY 82301 US 

HON MARLENE SIHONS 
WYOMING STATE LEGISLATURE 
5<tX) HUY 14 UINDY ACRES 
BECfLAH UY 8271 ̂  US 
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JOHN ANSELMI 
1630 ELK STREET 
ROCK SPRINGS UY 82901 US 

MAYOR PAUL S OBLOCK 
212 0 STREET 
ROCK SPRINGS UY 82901 US 

LARRY K HILL 
P 0 BOX 398 
1897 DEUAR DRIVE 
ROCK SPRINGS UY 82902-0398 US 

J KENT JUST 
858 BLUE LAKES BLVD N 
TUIN FALLS ID 83301 US 

SUSIE EDUARDS 
P 0 BOX 518 
111 UEST B 
SHOSHONE ID 83352 US 

ROBERT S KOENIC 
5250 SOUTH COMMERCE DRIVE SUITE 200 
SALT LAKE CITY UT 84107 US 

MAYOR DEEDEE CORRADINI 
451 SOUTH STATE STREET ROOM 306 
SALT LAKE CITY UT 84111 US 

BRENT OVERSON 
2001 S STATE STREET SUITE N2100 
SALT LAKE CITY UT 84190-1000 US 

JAN BENNETT 
P 0 BOX 11589 
PHOENIX AZ 85061 US 

STAN POLUORT 
TESSENOERLO KERLEY 
P 0 BOX 11589 
PHOENIX AZ 85061-1589 US 

HON ROMAN M MAES III 
402 GRAHAM AVENUE 
SANTA FE NM 87501 US 

JOHN P HOOLE 
CITY OF BOULDER 
401 CALIFORNIA AV 
BOULDER CITY NV 89005 US 

THOMAS G lERLAN 
MCGRANN PAPER UEST INC 
4501 MITCHELL ST SUITE B 
N LAS VEGAS NV 89031 US 

KEE SOO PAHK 
HYUNDAI INTERMODAL INC 
879 UEST 190TH ST 7TH FLOOR 
GAROENA CA 90248-4228 US 

RICHARD FRICK, MANAGER AUTOMOBILE LOGISTICS 
AMERICAN HONDA MOTOR CO., INC. 
1919 TORRANCE BOULEVARD 
TORRANCE CA 90501-2746 US 

UILLIAM R MCCORMICK 
CTS CEMENT 
11065 KNOTT AVE SUITE A 
CYPRESS CA 90630 US 

JEFFREY NEU 
HUGO NEU-PROLER COMPANY 
PO BOX 3100 
901 NEU DOCK STREET 
TERMINAL ISLAND CA 90731 US 

ANN T GOODALE 
ANCON TRANSPORTATION 
POBOX 908 
UILMINGTON CA 90748 US 

LUKE M PIETROK 
P 0 BOX 325 
RANCHO CUCAMONGA CA 91739-0325 US 

JAMES R. RISSE 
CA PORTLAND CEMENT CO 
2025 E FINANCIAL UAY 
GLENDORA CA 91741 US 

MICHAEL ORTEGA 
1501 NATIONAL AVENUE STE 200 
SAN DIEGO CA 92113-1029 US 

MAYOR JOHN H E ROMBOUTS 
115 SOUTH ROBINSON STREET 
TEHACHAPI CA 93561 US 

• 

DOUGLAS K GUERRERO 
P 0 BOX 5252 
6601 KOLL CENTER PARKUAY 
PLEASANTON CA 94566 US 

KARYN BOJANOUER 
370 8TH AVENUE 
OAKLAND CA 94606 US 

JEFF LUNUEGARD 
2151 PROFFESSIONAL DRIVE SUITE 200 
ROSEVILLE CA 95661 US 

VICKI MANZOLI 
1624 SANTA CLARA STREET SUITE 230 
ROSEVILLE CA 95661 US 
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MAYOR CLAUDI* GAMAR 
311 VERNON STREET #208 
ROSEVILLE CA 95678 US 

MAYOR IVAN YOUNG 
5915 DUNSMUIR AVENUE 
DUNSMUIR CA 96025 US 

MAYOR RON FLORIAN 
11570 DONNER PASS ROAD 
TRUCKEE CA 96161-4947 US 

MICHAEL 0 SALVINO 
UILLAMETTE INDUSTRIES INC 
1300 S U FIFTH AVE SUITE 3800 
PORTLAND OR 97201 US 

MAYOR VERA KATZ 
1221 SU 4TH AVENUE SUITE 340 
PORTLAND OR 97204-1095 US 

HON BOB MONTGOMERY 
STATE CAPITOL H-480 
SALEM OR 97310 US 

HON MARYLIN SHANNON 
S-215 STATE CAPITOL 
SALEM OR 97310 US 

HON RICHARD DEVLIN 
365 STATE CAPITOL 
SALEM OR 97310 US 

HON EUGENE A PRINCE 
P 0 BCX 40482 
102 INSTITUTIONS BUILDING 
OLYMPIA UA 98504-0482 US 

IVAN A OLSON 
LONGVIEU FIBRE COMPANY 
P 0 BOX 639 
LONGVIEU UA 98632 US 

RICK LACROIX 
POTASH CORP 
122 - 1ST AV SOUTH STE 500 
SASKATOON SK S7K 7G3 CO 

Records: 271 
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29829 SERVICE DATE - LATE R̂ X̂EASE DECEMBER 7, 1998 
SEC 

SURFACE TRANSPORT.ATION BOARD 

STB Finance Docket No. 32760 (Sab-No. 26̂ ' 

Û vnON PACIFIC CORPORATION. UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILRO/\D COMPANY - CONTROL AND MERGER 

SOUTHERN PACIFIC RAIL CORPORATION, SOUTliERN PACIFIC 
TRANSPORTATION COMPANT, Sl. LOUIS SOUTHAMISTERN RAILWAY 

COMPANY, SPCSL CORP., .AND THE DENVER AND RIO GRANDE 
WESTERN R.MLWAY COMPANY 

(HOUSTON/GULF COAST OVERSIGHT] 

Decision No. 8 

Decided; December 7, 1998 

Tne oral argument in this proceedirn has been scheduled for December 15, 1998, at IvVOO 
a.m., in the Surface Transportation Board iiearing Room (Suite 760) at 1925 K Stree* .̂W., 
Washington, DC. Attached hereto as Appendix A is the list of participants lhat have been 
authorized by the Board to appear and present oral argument. The list of participants is limited, in 
line with the Board's decision setting the oral argument, to parties that have affirmatively sought 
specific conditions for themselves, and to the Union Pacific Railroad Company (UP). Thus, Texas 
Farm Bureau and the /American Farm Bureau, which have not participated in the proceeding at all, 
will not be granted oral argument lime.̂  Similarly, the Brownsville & Rio Grande Intemational 

'This decision embraces: (1) Finance Docket No. 32760 (Sub-No. 27), Texas Mexic .n 
Railwav Company & Kansas Citv Southem Railwav-Constm,ction Exempdon-Rail Line Retweyn 
Rosenbery and Victoria. TX (2; Finance Docket No. 32760 (Sub-No. 28), Burlington Northem 
and Sar.ta Fe Railwav Companv-lerminal Trackage Rights-Texas Mexican Railwav Company 
(3) Finance Docket No. 32760 (Sub-No. 29), Burlington Northem and Santa Fe Railwav Cnmp̂ ny-
-Application for Additional Remedial Conditions Regarding Houston/Gulf Coast Area: Finance 
Docket No. 32760 (Sub-No. 30), Texas .Mexican Railwav Company, et aL-Reouesl For Adoption 
pf C9n?gn?us Plan; Finance Docket No. 32760 (Sub-No. 31), Houston &. Gulf Coast Railma.̂ -
Application for Trackage Rights and Forced l ine Sales: Finance Docket No. 32760 (SuL-No. 32), 
Capital Metropolitan Tranbnonjtion Authority-Responsive Application-Interchange Ri ;ht.̂  

^ Texas Farm Bureau states diat if wishes to "present oral testimony." The record in the 
proceeding, however, has been closed for several weeks, and diis oral argument is not a hearing 
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Railroad (BRGI), which participated in the proceeding but did not affirmatively seek conditions, 
will not be granted oral argument timc.̂  Each of diese interests, however, may file summanes of die 
arguments diey wouid have pre!.enied, limited to 10 double-spaced pages, provided they comply 
wilh •he procedures established below fot summaries by participants. 

As widi past oral arguments and hearings, die Board requests that all persor-s attending die 
oral argisme.rt use die building's entrance iocaled on 20*" Street beiween K and L Strcei; For 
security reasons, upon entering die 20* Street entrance, all persons should be prepared lo produce 
Phottf id?ntiflf qtion (such as a driver s license), pass dirpugh a metal detector, and submit to an 
inspection) of all briefcases, handbags and any other bags. 

To effeciively conduct the oral argument, the Board must limit access lo die hearing room. 
The B(̂ «rH will provide an overflow room (die Brick Room) on die first floor .f Uic building widi a 
k.lcsed-circuit telecast of the entire proceeding. 

Each participant will be allolted two admission badges. The participant badges may be 
picked up from die Office of die Seciftary, Room 700, beginning December 10, 1998, and also will 
be available al die 20* Street entrance on the day of die hearing. Tne balance of die seating in die 
hearing room will be open to the public on 3 first come, first served basis. Public admission bsdges 
will be available at the Board's 20* Street entrance btginning al 9:00 a.m. on December 15, 1998, 
the day of the argument. The admission badges will be disbursed one per person. Upon clearing 
security at the 20"-'' Street entrance, the holders of admission badges for the hearing room will be 
escorted to the seventh floor hearing room. Only holders of hearing room or media badges w ill be 
admitted to the seventh floor hearing room. The doors to the hearing room will open al 9:00 a.m. 
The Board's Hearing Room does comply widi die Americans Widi Disabiiitiê  Act, and persons 
needing such accommociations should contact die Office of die Secretary at (202) 565-1650 by 
noon. December 14, 1998. 

The public will be admitted to the overflow room for die heiring, and 50 seals will be 
available for the proceeding. No admission badge will be required to view die oral f rgument in die 
overflow room. Board stafl will begin admission lo die overflow room at 9:00 a m for die oral 

designed to elicit new testimony. Rather, the oral argument was requested by certain parties, and set 
by the Board, so diat parties that filed evidence and argument explicidy seeking or opposing 
conditions could discuss wilh Board members the issues dial diey raised. 

' BRGI provided statements in support of certain of the conditions sought by Tlie 
Burlington Northem and Santa Fe Railway Company (BNSF). Hundreds of interests, however, 
provided statements in support of, or in opposition to, die various requests for conditions. 
Concluding thai it would be unfeasible lo allow each of those interests argument time, die Board in 
its order setting up die ora! argument limited argument time to parties lhat affinnalively souglit 
conditions, and to UP. BNSF, of course, is clearly capable of addressing die conditions dial it has 
sought, and diat BRGI supports. 
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argument The oral argument will be video-taped, and the Board will make arrangements to have 
die topes duplicated, at cost, f there is a public demand for copies of die tapes. 

Participants may submit summaries of dieir arguments, limited to 10 double-spaced pages, 
in advance. Participants submitting sucb summaries should submit an original, 25 paper copies and 
onc copy on diskette The diskettes must be 3 5 inch BM-compatiblc floppies or compact discs, 
widi onc stotement per diskette. Textual materia! must be in, or convertible into, WordPerfect 7.0. 
Spreadsheets must be in, or convertible inlo, Lotus 1-2-3 Version 7. Each diskette must be clearly 
labeled as lo die document, party, and computer language utilized. Summaries murt be filed by 
noon on December 14,1998. Participants must serve a copy of dieir summaries upon die odier 
participants listed in Appendix A. The sum.maries will be posted on die Board's website 
(www.dot.stb.gov) on die day of die oral argument, after processing by Board stoff. 

Participants planning to use visual aids, such as maps, arc advised to infonn die Office of die 
Secretory at (202) 565-1650, no later dian close of business on Friday, December 11, 1998. 
Participants arc limited tP proicctor-adantehlc visual di.snlav.̂  nr hanrin„tff The Board will provide 
space for any handouts participants wish lo bring to die oral argument for dissemination lo die 
public. Board suff wili be available in die Board s Hearing Room, Suite 760, from 2:00 p.m to 
4:00 p.m. to demonsU3te die Board's projection system. 

Comments or questions conceming diis decision should be directed to Bettye Uzzle, die 
Information Officer for die Office of die Secretary al 202/565-1650. 

It is grdgfgd; 

1. Admittance to die Surface Transportotion Board proceedings on December 15,1998, will 
be upon die conditions set forth above. 

2. This decision is effective on the date of service. 

By the Board, Vemon A. Williams 

Vemon A. Williams 
Secretary 
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APPENDDC A 

LIST OF PARTICIPANTS 

A. Proponents of Conditions 

1 Sponsors of the "Consensus Plan": 

The Chemical Manufacturers Association 
The Texas Mexican Raiiway Company 
The Raihoad Commission of Texa.' 

8 minutes 
8 minutes 
4 minutes 

2. The Burlington Nordiem and Santo Fc Railway Company 

3. Capitol Metropolitan Transportotion Aud<ority 

4. Houston and Gulf Coast Railroad 

5. Central Power & Light Company 

6. The Dow Chemical Company 

7. E. i. du Pont de Nemours and Company 

8. Formosa Plastics Corporation, U.S.A. 

B. Responses to Proponents of Cnr̂ îtipnff 

1 Union Pacific Railroad Company 

2. The Texas Mexican Railway Company 

c mm\ 
The Texas Mexican Railway Company aiid 
The Society of die Plastics Industry, Inc. 

15 minutes 

5 minutes 

5 minutes 

5 minutes 

5 minutes 

5 minutes 

5 minutes 

30 minutes 

S minutes 

10n,:nules 
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ARTURO CHAVES RIOS 
AV INSURGENTES 617 3ER PISO CAL 
NAPOLES CP 03ieO NX 

LEOPOLDO HERNA0E2 RQH*VO 
AV REFORMA NO 382-6 PISO COt. 
JUAREZ MX 06600 MX 

JOHN G BRESLIN 
UITCO CORPORATION 
ONE A)«ERICAN LANE 
GREENUICM CT 06831-2559 US 

J U REINACHER 
ANSAC DIR OF DISTRIBUTION 
15 RIVERSIDE AV 
UESPOkl CT 06SB0 US 

RAYMOND KURI 
CASTROL NORTK AMERICA INC 
1500 VALLEY ROAD 
UAYNE NJ 07<.70 US 

PHILIP G SIDO 
UNION CAMP CORP 
1600 VALLEY ROAO 
UAYNE NJ 07470 US 

HOUARO J DITKOF 
BOC GASES 
575 MOUNTAIN AVENUE 
MURRAY HILL NJ 07974 US 

THOMAS KOONTZ 
259 PROSPECT PLAINS ROAD 
CRANBURY NJ 08512 US 

DAVID C BROTHERTON 
ASARCO 
180 MAIDEN lANE 
NEU YORK NY 10038 US 

JOSE K ROSLES 
KIMBERLY-CLARK DE MEXICO S A DE CV 
JOSE LUIS LAGRANGE 103 
PGLANCO MX 11510 MX 

JAMES M BANGLE 
BOX 1109 
BUFFALO NY 14240 US 

MICHAEL E. PETRUCCELLI 
PPG INDUSTRIES INC 
ONE PPG PLACE 
PITTSBURGH 15272-0001 US 

0 H STEINGRABER 
L B FOSTER CO 
P 0 BOX 2806 
FOSTER PLAZA 
(̂ iTTSBURGH PA 1S230-28G6 US 

ERIC j ROBINSON 
FMC CORPORATION 
1735 MAPKCT STREET 
PHILADELPHIA PA 19103 US 

THOMAS K DOBERSTEIN 
ROHN ANO HAAS COMPANV 
100 INDEPENDENCE MALL WEST 
PHILADELPHIA PA 19106-2399 US 

FRANK UHALEN 
MATSOH iXTERMOOAL SYSTEM 
1534 MCDANIEL DRIVE 
UEST CHESTER PA 19380 US 

MATT BROUN 
MG INDUSTRIES 
PO BOX 3039 
3 GREAT VALLEY PKUY 
MALVERN PA 19355-0739 US 

JENIFER 0 STUEVE 
MATSON INTEPMTAAL SYSTEM 
1534 MCDANIEL ORIVE 
UEST CHESTER PA 19380 US 

ANNEMARIE J HASKINS 
1534 MCDANIEL DR 
UEST CHESTER PA 19380 US 

J E THOMAS 
HERCULES INĈ-WPORATEO 
1313 NORTH NAKKET STREET 
UILMINGTON DE 1'>8?4 US 

PATRICK H MURPHY 
MBIS 
P 0 BOX 8782 
22CO CONCORD PIKE 
UILMINGTON DE 19899 US 

MARTiN U BERCOVICI 
KELLER I HECKMAN, LL»̂  
1001 G ST NU SUITE 500 UEST 
UASHINGTON DC 20001 US 

RICHARD C SLATTERY 
AMTRAK 
60 MASSACHUSETTS /(VENUE N 
UASHINGTON Ot 20002 US 

DONALD F GRIFF<N 
BROTHERHOOD OF VilNTENANCE OF UAY EMPLOYES 
10 G STREET ME STE 460 
UASHINGTON DC 20002 US 

ROSS B CAPON 
NATIONAL ASSOCIATION OF RAILROAO PASSENGERS 
900 2N0 ST NE SUITE 308 
UASHINGTON OC 20002 US 

JOSEPH J PLAISTOU 
SNAVELY, KING MAJOROS O'CONNOR 8 LEE, INC. 
1220 L STREET N U STE 410 
UASHINGTON OC 20005 US 
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UILLIAM A MULLINS 
TRfJTMAN SANCEnS LIP 
1300 I STREtT NU SUITE 500 EAS' 
UASHINGTON OC 20005-3314 US 

NICHOLAS J DIMICHAEL 
DONELAN CLEARY UOOO & MASER PC 
1100 NEU YORK AVENUE N W STE 750 
UASH'NGTON OC 20005-2934 JS 

JEFFREY 0 MORENO 
OONELAH CLEARY UOOO M̂ SER 
1100 NEU YORK AVENUE N U, SUITE 750 
UASHINGTON OC 20005-3934 US 

FREDERIC L UOOO 
DONELAN CLEARY UOOO t MASER P C 
1100 NEU YORK AVENUE NU SUITE 750 
UASHiNCTON OC 20005-59J4 US 

ANOREU P GOLDSTEIN 
MCCARTHY SUEEMEY HARKAUAY, PC 
1750 PENNSYLVANIA AVE NU. STE 1105 
UASHINGTON DC 20006 US 

SCOTT H ZIMMERMAN 
ZUCKERT SCOUTT t RASENBERGER L L P 
888 SEVENTEENTH STREET NU 
UASHINGTON DC 20006 US 

ALBERT B KRACHMAN 
BRACEUELL t PATTERSON LLP 
2000 K ST NU STE 500 
UASHINGTON OC 20006-1872 US 

ERU'A Z JONES 
rAYEK BROUN & PLATT 
ZOOC PA AV NU 
UASH OC 20006-1882 US 

RICHARD A ALLEN 
ZUCKERT SCOUT RASEK'HERGER 
888 17TH STREET N b STE 600 
UASHINGTON DC 20006-3939 US 

GOPDON P MA30UGALL 
1025 CONNECT.'CUT AVE NU SUITE 410 
UASHINGTON OC 20036 US 

ROBERT A UIMBISH ESQ 
REA CROSS t AUCHINCLOSS 
1707 L STREET NU STE 5?: 
UASHINGTON DC 20036 US 

RICHARD S EDELMAN 
O'DONNELL SCHUARTZ t ANDERSON PC 
1900 L STREET NU SUITE 707 
UASHINGTON DC 20036 US 

THOMAS A. SCHMITZ 
FIELDSTON CO INC 
1800 MASSACHUSETTS AVENIE N U STE 500 
UASHINGTON DC 20036 US 

ANOREU B KOLESAR 111 
SLOVER t LOFTUS 
1224 17TM ST NU 
UASHINGTON DC 20036 US 

PAUL 0 COLEMAH 
HOPFFL MAYER & COLEMAN 
1000 l-iJNNECTICUT AVENUE NW SUITE 400 
UASHINGTON DC 20036 US 

CHRISTOPHER A HK LS 
SLOVER t LOFTUS 
1224 SEVENTIENTH STREET HW 
UASHINGTON DC 20036 US 

ABBY E CAPLAN 
1800 MASSACHUSETTS AVENUE NU SUITE 500 
UASHINGTON DC 20036-1883 US 

DONALO G AVERY 
SLOVER t LOFTUS 
1224 SEVENTEENTH STREET NU 
UASHINGTON OC 20036-3003 US 

UILLIAM L SLOVER 
SLOVER & LOFTUS 
1224 SEVENTEEMTH STREET HU 
UASHINGTON DC 20036-3003 US 

JOHN H LESEUR 
SLOVER t LOFTUS 
1224 17TH STREET NU 
UASHINGTON OC 20036-3081 US 

SEAN T CONNAUGHTON 
ECKERT SEAMANS ( MELLOTT LLC 
1250 24TH STREET NW 7TH FLOOR 
WASHINGTON DC 20037 US 

SCOTT N STONE 
PATTON BOGGS L L P 
2550 M STREET NU HH FLOOR 
UASHINGTON DC 20037-1346 US 

DAVID L MEYER 
COVINGTON t SURLING 
1201 PENNSYLVANIA AVENUE N U 
UASHINGTON OC 20044-7566 US 

ARVID E ROACH II 
COVINGTON I BURLING 
PO BOK 7566 
1201 PENNSYLVANIA AVE * U 
UASHINGTON DC 20044-7566 US 

EILEEN S STOMMES 
P 0 BOX 96456 
ROOM 4006-SOUTH BUILDING 
UASHINGTON OC 20090-6456 US 

MICHAEL V DUNH 
USDA 
PO BOX 96456 RM 4006-SOUTN BLDG 
UASH DC 20090-6456 US 
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• 
MICHAEI V DUNN. ASSISTANT SECRETARY 
US DEPARTMENT OF AGRICULTURE, MARKETING AND R 

UASHINGTON DC 20250 US 

HONORABLE STEPHEN L GROSSMAN 
FEDERAL REGULATORY REGULATORY C0»<MISSION 
888 FIRST STREET, N.E., STE 11F23 
WASHINGTON DC 20426 US 

HON KAY BAILEY HUTCHISON 
UNITED STATES SENATE 
UASHINGTON DC 20510-4304 US 

PAUL SAMUEL SMITH 
US DEPARTMENT OF TRANSPORTATION 
400 SEVENTH STREET SU, ROOM 4102 C-30 
UASHINGTON DC 20590 US 

UILLIAM U UHITEHURST JR 
U U UHITEHURST & ASSOCIATES 
12421 HAPPY HOLLOU ROAD 
COCKEYSVILLE MD 21030-1711 US 

INC 
GARRET G SMITH 
MOBIL OIL CORPORATION 
3225 CALLOUS RD RM 8A903 
FAIRFAX VA 22037-0001 US 

THOMAS E SCHICK 
CHEMICAL MANUF ASSOC 
1300 UILSON BOULEVARD 
ARLINGTON VA 22209 US 

UYLIE DUBOSE 
P 0 BOX 2189 
RICHMOND VA 23218-2189 US 

GEORGE A ASPATORE 
NORFOLK SOUTHERN CORP 
THREE COMMEMERCIAL PLACE 
NORFOLK VA 23510 US 

ALAN ENGLAND 
ALEX TRADING INC 
77 ST ANNE'S PLACE 
PAULEYS ISLAND SC 29585 US 

DEAN U DEVORE 
LAROCHE INDUSTRIES INC 
1100 JOHNSON FERRY ROAO NE 
ATLANTA GA 30342-1708 US 

PAUL R. HITCHCOCK 
CSX TRANSPORTAT ON LAU DEPARTNENT 
500 UATER STREET SC J-150 
JACKSONVILLE FL 32202 US 

DOUGLAS R MAXWELL 
CSX TRANSPORTATION INC J150 
500 UATER STREET 
JACKSONVILLE Fl 32202 US 

GEORGE NEUMAN 
AVENUE INTEPMOOAL 
P 0 BOX 3146 
TUSCALOOSA AL 35403 US 

RAYMOND W ZIELKE 
STAR SHIPING INC 
1100 B OAUPHIN STREET 
MOBILE AL 36604 US 

JOSEPH L KINEY 
UNITED CLAYS INC 
7003 CHAOUICK DRIVE SUITE 100 
BRENTUOOO TN 37027 US 

CHARLES E MCHUGH 
INTERNATIONAL PAPER COMPANY 
640C POPLAR AVENUE 
MEMPHIS TH 38197 US 

JEFFREY R BRASHARES 
PO BOX 328 
400 UEST UILSON BRIDGE ROAO SUITE 200 
UORTHINGTON OH 43085 US 

OAN H FALCONE 
TECHNEGLAS INC 
707 E JENKINS AV 
COLUMBUS OH 43207 US 

GLENN P OPALENIK 
ONE GEON CENTER 
AVON LAKE OH 44012 US 

DANIEL R ELLIOTT III 
ASST GENERAL CO'JNSEL UNITED TRANSPORTATION UN 
14600 DETROIT AVENUE 
CLEVELAND OH 44-.07-'.250 US 

THOMAS A POLIDORO 
OLYMPIC STEEL INC 
5096 RICHMOND ROAO 
CLEVELAND OH 44146 US 

RICHARD E KERTH 
CHAMPION INTERNATIONAL CORPORA 
101 KNIGHTSBRIDGE DRIVE 
HAMILTON CH »5020-0O01 US 

TtON 
DONALO A UELCH 
4030 VINCENNES ROAO 
INDIANAPOLIS IN 46268-0937 US 

PHILLIP R BEOWELL 
OMNISOJRCE CORP 
610 NORTH CALHOUN ST 
FORT WAYNE IN 46808 US 

GARY J ROGERS 
ERB LUMBER COMPANY 
375 S ETON ROAO 
BIRMINGHAM Ml 48009 US 
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TIMOTHY GILHULY 0 n MISHLER 
100 GALLERIA OFFICENTRE SUITE 221 3044 UEST GRAND BLVD 4TH FL ANNEX 

• SuOTHFIELD Ml 48034-4772 US DETROIT Ml 48202 US 

HARRY BORMANN DAN CURRAN 
UEST BEND ELEVATOR COMPANY PO BOX 428 
P. 0. BOX 49 1001 FIRST STF.EET SU 
UEST BEND IA 50597 US CEDAR RAPIDS IA 52404-2175 US 

UILLIAM R. MUDD PAUL F. RASfUSSEN 
ROQUETTE AMERICA, INC. 433 EAST MICHIGAN STREET 
P 0 BOX 6647 MILUAUKEE Ul 53202-5104 US 
1417 EXCHANGE STREET 
KEOKUK IA 526̂ '-'-647 US 

GARY BACHUS RODNEY U KREUNEN 
SAKUELS RECYCLYIHG CO Ul COMMISSIONER OF RR 
P 0 BOX 8800 P 0 BOX 8968 
MADISON Ul 53708-8800 US 610 N UHITNEY UAY 

MADISON UI 53708 8968 US 

JERALD E. JANES PATRICK DALY 
625 XENIUM LANE NORTH GOPHER STATE SCRAP I METAL INC 
PLYMOUTH MN 5S441 US 3401 3R0 AVE 

MANKATO HN 56001 US 

GARY E SMITH GARY SPITH 
MINN CORN PROCESSORS INC NN COR» PROCESSORS INC 
901 NORTH HICHWAY 59 901 NORTH HIGHUAY 59 
MARSHALL MN 56258-2744 US MARSHALL MN 56258-2744 US 

TIM BUNKERS UILLI/Jt S CARRIER ^|pj|||awH^ 

800 WEST DELAUARE STREET LUZENAC AMERICA ^^^^^^^B 
SIOUX FALLS SD 57104 US 767 Y£LLOUSTONE TRAIL '^^^^^^H 

THREE FORKS MT 59752-9313 US 

REED J HOEKSTRA MARY LOU KEARNS 
27820 IRMA LEE CIRCLE STE 200 71 y »XJTH BATAVIA AVENUE BLDG E 
LAKE FOREST IL 60045-5110 US GENIVA IL 60134 US 

MAYOR DAVID L OWEN GOFOON D GUSTAFSON 
3317 CHICAGO ROAO 93". UEST 175TH ST 
SOUTH CHICAGO HEIGHTS IL 60411 US HOIEUOOO IL 60430-2028 US 

LARRY U HEkRY T-IOMAS UASKIEUICZ 
15515 SOUTH 70TH COURT CORN PRODUCTS INTL 
ORLAND PARK IL 60462 US 6500 S ARCHER RO 

•iEDFORD PARK IL 60501-1933 US 

JIM GIBLIN CARRIE M AUSTIN 
DONNELLEY LOGISTICS SERVICE 121 N LASALLE STREET CITY HALL RM 209 OFFICE 
3C75 HIGHLAND PARKUAY CIIICAGO IL 60602 US 
DOUNERS GROVF IL 60515 US 

ROBERT A SIEFFERT MARILYN LABKON 
14' UEST JACKSON BOULEVARD SUITE 3900 PRICE-UATSON GENERAL IRON INDUSTRIES INC 
CHICAGO IL 60604 US 1909 N CLIFTON AVE 

CHICAGO IL 60614-4893 US 

HOh UALTER U DUDYC? ALEX J KARAGIAS 
ILLINOS STATE SENATE 18S5 EAST 122ND ST 
6143 N NORTHWEST HUY CHICAGO IL 6063: US 
CHICAGO IL 60631 US 
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PETER H SILVESTRI «OG£R LITTLE 
11 CONTI PARKWAY P 0 BOX 740 

• FINUOOD IL 60707 US ROCKFORD IL 61105 US 

HON OAN RUTHERFORD JAMES SCOTT 
732 UEST HADISON STREET JEFFERSON SMURFIT CORP 
PONTIAC IL 61764 US PO BOX 2276 

401 ALTON STREET 
ALTON IL 62002-2276 US 

HON. ROBERT A. MAOIGAN HON KATHLEEN K PARKER 
GENERAL ASSEMBLY STATE CAPITOL ROOM M118 
STATE OF ILLINOIS SPRINGFIELD IL 62706 US 
121B STATE CAPITOL 
SPRINGFIELD IL 62706 US 

HON KIRK U DILLARD HON BILL JRADY 
M 120 STATE CAPITOL 2126-0 STRATTON BUILDING 
SPR'HGFIELD IL 62706 US SPRINGFIELD IL 62706 US 

HON CAL SKINNER JR L LEE THELLMAN 
G-2 STRATTON BUILCING SOLUTIA INC 
SPRINGFIELD IL 62706 US P 0 BOX 66760 

'0300 OLIVE BOULEVARD 
ST LOUIS MO 63166-6760 US 

RICHARD f BRUENING ROGER kOUARDS 
KANSAS CITY SOUTHERN RR TAMKO ROOFING PRODUCTS 
114 WEST ELEVeNTH STREET P 0 BOX 1404 
KANSAS CITY MO 64106 US 220 U 4TH STREET 

JOPLIN HO 64802-1404 US 

BRUCE R HANSON DENNIS G NORRIS 
MFA INCORPORATED TAYLOR FORGE ENGINEERED SYSTEMS INC 
201 RAY YOUNG DRIVE 208 N IRON 
COLUMBIA MO 65201-3599 US PAOLA KS 66071 US 

JAIME TREVINO ROBERT K GLYNN 
HYLSA DIVISION ACEROS TUBULARES HOISINGTON CHAM OF COMM 
AVE GUERRERi> 15' 123 NORTH MAIN STREET 
SAN NICOLAS UE LOS GARZA NL 66452 MX HOISINGTON KS 67544,-2594 US 

RALPH STOLZ HON FLOYD P VRTISKA 
P 0 o "̂  I?""" P 0 BOX 94604 
102 NORTH IRONT LINCOLN NE 68509-4604 US 
SHARON SPRIKGS KS 67758 US 

HON PAM BROWN HON CURT BROMM 
P 0 BOX 94604 P 0 BOX 94604 
STATE CAPITOL STATE CAPITOL 
LINCOLN ME 68509-4604 US LINCOLN NE 68509-4604 US 

HON NANCY P THOMPSON HON LAVON CROSBY 
P 0 BOX 94604 P 0 BOX 94604 
STATE CAPITOL STATE CAPITOL 
LINCOLN NE 66509-4604 US LINCOLN NE 68509-4604 US 

HON OUITE A PEDERSEN LOUELL C JOHNSON 
P 0 BOX 94604 P 0 BOX 9492/ 
STATE CAPITOL 300 THE ATRIUM 12 N STREET 
LINCOLN NE 68509-4604 US LINCOLN NF 68509-4927 US 

SAM JACOBS GARY G STUCHAL 
COLUMBUS METAL INSUSTRIES INC P 0 BOX 1267 
P 0 BOX 292 NORTH PLATTE NE 69103-1267 US 
3440 15TH ST EAST 
COLUMBUS NE 6860c US 
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HON OANiEL R MARTINY 
131 AIRLINE HUY SUITE 201 
METAIRIE LA 70001 US 

HON KEN HOLLIS 
STATE SENATE 
2800 VETERANS MEMORIAL BLVD STE 365 
METAIRE LA 70002 US 

HON PAULETTE R IRONS 
3308 TULANE AVENUE SUITE 300 
NEU ORLEANS LA 70119 US 

HON SHIRLEY 0 BOWLER 
1939 HICKORY AVE SUITE 10 
HAHAHAN LA 70123 US 

HON DENHIS R BAGNERIS SR 
4948 CHEF MENTEUR HU SUITE 318 
NEU ORLEANS LA 70126 US 

A UHITFIELD HUGULEY IV 
UESTUAY TRADING CORP 
365 CANAL STREET STE 2900 
NEU ORLEANS LA 70130 US 

P F UEGENER 
M G MAHER I CO INC 
ONE CANAL PLACE SUITE 2100 
NEU ORLEANS LA 70130-2332 US 

O'ANE UINSTON 
S.ATE REPRESENTATIVE DISTRICT 77 
PO BOX 1163 
COVINGTON LA 70434 US 

FORREST L BECHT 
402 U UASHINGTON ilTREET 
NEU IBERIA LA 70560-4368 US 

HON DIRK DEVILLE 
P 0 BOX 297 
VILLE PLATTE LA 70586 US 

HON M J FOSTER 
P 0 BOX 94004 
BATON ROUGE LA 70804-9004 US 

HON JAY DARDENNE 
P 0 BOX 94183 
BATON ROUGE LA 70804-9183 US 

RON HORNE 
1324 N HEARNE STE 200 
SHREVEPORT LA 71107 US 

HON ROBERT E BARTON 
3018 OLD MINOEN ROAD SUITE 1107 
BOSSIER CITV <* 71111 US 

HON BILLY MONTGOMERY 
4326 PARKUAY DRIVE 
BOSSI£R LA 71112 lis 

FERRELL PERSON 
AEROPRES CORPORATION 
P 0 BOX 78588 
SHREVEPORT LA 71137-8588 US 

MICKEY R UALKER 
P 0 BOX 78588 
SHREVEPORT LA 71137-8588 US 

ROBERT UILKIE 
P 0 BOX 78588 
SHREVEPORT LA 71137-8588 US 

OIXON U. A8EIL 
P 0 BOX 8056 
MONROE LA 71211 US 

ROBERT 0 HUMBLE 
CENTURY READY-MIX CORP 
P 0 BOX 4420 
MONROE LA 71211 US 

W BRYANT 0 HAMMETT JR 
P 0 BOX 408 
FERRIDAY LA 71334 US 

MAYOR JERRY TAYLOR 
200 EAST EIGHTH AVENUE 
PINE BLUFF AR 71601 US 

CHARLES LAGGAN 
P 0 BOX 696 
MALVERN AR 72104-3696 US 

JOSEPH U REAROON JR 
ARKANSAS STEEL ASSOCIATES 
2803 VAN DYKE ROAD 
NEUPORT AR 72112 US 

HON DAN RAMSEY 
2300 N LINCOLN ROOM SOO 
OKLAHOMA CITY OK 73105-4885 US 

GEORGE C BETKE JR 
P 0 BOX 1750 
CLINTON OK 73601 US 
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S STEVEN SMOIA 
PO BOX 29 
2ND STKEET I NASH BLVD 
UATONGA OK 73772 US 

MIKE MAHONEY 
PO BOX 29 
UATONGA OK 73772 US 

LARRY R FRAZIER 
PHILLIPS PETROLEUM CO 

BARTLESVILLE OK 74004 US 

TONY BENUAY 
CITGO PETROLEUM CORP 
PO BOX 40 
TULSA OK 74102 US 

KENNETH R TREIBfR 
BEN-TREI LTD 
7060 SOUTH YALE SUITE 999 
TULSA OK 74136 US 

RONALD U BIRO 
COMMERCIAL METALS CQMPANY 
P 0 BOX 1046 
DALLAS TX 75221-1046 US 

URENNIE LOVE 
P 0 BOX 819005 
1601 U LBJ FREEUAY 
DALLAS TX 75234 US 

ROBERT L EVANS 
P 0 BOX 809050 
OCCIDENTAL TOUER 5005 LBJ FREEUAY 
DALLAS TX 75380-9050 Uf. 

OAVIO L GREEN 
P 0 BOX 1000 
HIGHUAY 259 SOUTH 
LONE STAR TX 75668-1000 US 

KENNETH HUFF 
P 0 BOX 126 
JEUETT TX 75846 US 

UILLIAM E BAILEY 
FRANK B/vlLEY GRAIN CO INC 
P 0 BOX 510 
FORT UORTH TX 76101-0510 US 

RICHARD J SCHIEFELBEIN 
UOOOHARBOR ASSOCIATES 
r 0 BOX 137311 
7801 UOOOHARBOR DRIVE 
FORT UORTH TX 76179 US 

BOB STALLMAN 
P 0 BOX 2689 
UACO TX 76702-2689 US 

JIH C KOLLAER 
GREATER HOUSTON PARTNERSHIP 
1200 SMITH STE 700 
HOUSTON TX 77002-4309 US 

ROGER HORD 
GREATER HOUSTON PARTNERSHIP 
1200 SMITH STE 700 
HOUSTON TX 77002-4309 US 

THOMAS LIVINGSTON 
ANER1GAS 
13105 NORTHUEST FREEUAY STE 500 
HOUSTON TX 77040 US 

Y SAITOH 
SHINTECH INC 
#24 GREENUAY PLAZA STE 811 
HOUSTON TX 77046 US 

DAVID PARKIN 
HUNTSMAN CORP 
3040 POST OAK BLVD 
HOUSTON TX 77056 US 

HOUARO K STONE 
VISTA TRADING 
16800 GREENSPOINT PARK DRIVE SUITE 185 NO«TH 
MX. .-ON TX 77060 US 

GUY BRADY JR 
16800 GREENPOINT PARK DRIVE SUITE 1̂ 5 NORTH 
HOUSTON TX 77060 US 

CAVIO L HALL 
COMMONUEALTH CONSULflNG ASSOCtATES 
13103 FM I960 UEST SUITE 204 
HOUSTON TX 77065-4069 US 

RICHARD A KELL 
SYSCO CORPORATION 
1390 ENCLAVE PKUY 
HOUSTON TX 77077 2099 US 

KENNETH B COTION 
HOUSTON AND GULF rOAST RAILROAO 
3203 ARCBA 
HOUSTON TX 77091 US 

JACK BEASLEY 
BAROID SRILLING FLUIDS INC 
P 0 BOX 1675 
HOUSTON TX 77251 US 

SHARON D SIMPSON 
PO BOX 2197 
HOUSTON TX 77252-2197 US 

BRIAN P FELKER 
SHELL CHEMICAL COMPANY 
P 0 BOX 2463 
HOUSTON TX 77252-2463 US 
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JAMES F FUNDZILO 
P 0 BOX 73087 
HOUSTON TX 77273 US 

ERNIE KENJURA 
CALABRiAN CORP 
1521 GREEN OAK PLACE SUITE 200 
KINGUOOD TX 77339 US 

CHARLES U JEUELL JR 
ENTERGY SERVICES INC 
10055 dROGANS MILL ROAO PARKUOOO 11 BLOG STE 
THE UOOCLANOS TX 77380 US 

CLARK CRAIG 
KMCO SPECIALTY CHEMICALS ANO MANUFACTURING 
16503 RAMSEY RO 
CROSBY TX 77532 US 

DONALO R FORD 
P 0 BOX 584 
GALENA PARK TX 77547 US 

ANOREU K SCHUARTZ JR 
P 0 BOX 159 
MARVEL TX 77578 US 

BRENT ROZELL 
P 0 BOX 396 
645 HOUSTON AVE 
PORT ARTHUR TX 77640 US 

H L MCCLINTOCK 
PO BOX 667 
1215 MAIN 
PORT NECHES TX 77651 US 

ROSENDA MARTINEZ 
P 0 ORAUER 149? 
LAREDO TX 78042-1499 US 

MONTY L PARKER SR 
CMC STEEL GROUP 
P 0 BOX 911 
SEGUIN TX 78156-3V11 US 

MICHAEL IDROGO 
TX ELECTRIC RAIL LINES INC 
317 UEST ROSEUOOO AVENUE 
SAN ANTONIO TX 78212 OS 

MILES LEE 
9901 lK-10 UEST SUITE 795 
SAN ANTONIO TX 78230 US 

LEONARD NEEPER 
CAPITOL CEMENT 
P 0 BOX 33240 
SAN ANTONIO TX 78265 US 

STEVE GENEVA 
ULTRAMAR DIAMOND SHAMROCK CORP 
P 0 BOX 696000 
SAN ANTONIO TX 78269 US 

KENNETH RAY BARR 
BARR IRON t METAL CO 
P 0 BOX 184 
ALICE TX 78333 US 

KENNETH L BERRY 
REDFISH BAY TERMINAL IHC 
BOX 1235 
ARANSAS TX 78336 US 

MILUS WRIGHT 
WRIGHT MATERIALS INC 
RT 1 BOX 143 
ROBSTOWN TX 78380 US 

GARY BUSHFLL 
1201 N SHORELINE 
CORPUS CHRISTI TX 78401 US 

I 
KOBERT WEATHERFORD 
P 0 BOX 1378 
CORPUS CHRISTI TX 78403 US 

JOH L MOON 
P 0 BOX 9912 
3800 BUDDY LAURENCE OR 
CORPUS CHRISTI TX 78407 US 

KENNETH L BERRY 
BASIC EQUIPMENT CO 
P 0 BOX 9053 
CORPUS CHRISTI TX 78469 US 

KENNETH L BERRY 
P 0 BOX 4858 
1414 CORN PRWUCTS ROAO 
CORPUS CHRISTI TX 78469-4r>tt US 

KENNETH L BERRY 
BAY LTD 
P 0 BOX 9908 
CORPUS CHRISTI TX 78469-9908 US 

JAMES E ROBINSON 
5300 SOUTH IH-35 
GEORGETOUN TX 78627-0529 US 

HOLLY BETH MALCOLM 
919 CONGRESS AVENUE SUITE 600 
AUSTIN TX 78701 US 

JAMES V UOOORICK 
1402 NUECES STREET 
AUSTIN TX 78701-1586 US 
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S J ARRINGTON 
STATE LEGISLATIVE DIRECTOR UTU 
211 E HH ST STE 440 
AUSTIN TX 78702-3263 US 

LINDIL C FOULER 
GENERAL COUNSEL, RAILROAO COMMISSION OF TEXAS 
1701 CONGRESS AVENUE 
AUSTIN TX 78711-2967 US 

HON BUL G CARTER 
P 0 BOX 2910 
AUSTIN TX 78768-2910 US 

HON TOM CRAOOICK 
r 0 BOX 2910 
AUSTIN TX 78768-2910 US 

RICHARD NUGENT 
SANTA'S BEST 
2902 MUNICIPAL OR 
LUBBOCK TX 79403 US 

MANFRED SCHIEFER 
H SCHIEFER TRADING CO 
PO BOX r065 
LUBBOCK TX 79408 US 

OAVIO M PERKINS 
ANGELINA I NECHES RIVER RAILROAO COMPANY 
P.O. BOX 1328 
2225 SPENCER STREET 
LUFKIN TX 79502 US 

HON ROT ROMER 
GOVERNOR 
136 STATE CAPITOL 
DENVER CO 80203 US 

HON GARY L MCPHERSON 
ROOM 271 STATE CAPITOL 
DENVER CO 80203 US 

SAN CASSIDY 
1776 LINCOLN ST SUITE 1200 
DENVER CO 80203-1029 US 

L G SCHARTON 
ROCKY MOUNTAIN STEEL HILLS 
P 0 BOX 316 
PUEBLO CO 81002 US 

GREG E UALCHER 
CLUB 20 
P 0 BOX 550 
GRAND JUNCTION CO 81502-0550 I'i 

HON MAC MCGRAU 
3526 FSSFX RO 
CHEYENNE UY 82001 US 

HON JIM GERINGER 
STATE CAPITOL 
CHEYENNE UY 82002 US 

HON ELI D BEBOUT 
213 STAT: CAPITOL 
CHEYENNE UY 82002 US 

HON PEGGY L ROUNDS 
213 STATE CAPITOL 
CHEYENNE UY 82002 US 

HON HARRY B TIPTON 
213 STATE CAPITOL 
CHEYENNE UY 82002 US 

HON VINCENT V P>C;,RO 
213 STATE CAPITOI 
CHEYENNE UY 820C2 US 

HON TONY ROSS 
213 STATE CAPITOL 
CHEYENNE UY 82008 US 

HON TOM RARD1 
213 STATE C/.PITOL 
CHEYENNE W 82008 US 

KPN BILL STAFF0R3 
213 sT*TE CAPITOL 
CHEYENNE UY 82008 US 

HON JACK STEINBRECH 
213 FTATE rjlPITOL 
CHEYENNE UY 82008 US 

HON RODNEY ANDERSON 
UYOMING STATE LEGISLATURE 
PO BOX 338 
PINE BLUFFS UY 82082 US 

ARTLIN ZEIGER 
P 0 BOX 6 
RAUL INS UY 82301 US 

MARGARET BROUN 
P 0 BOX 2377 
RAUL INS WY 82301 US 

HON NARLENE SIMONS 
WYOMING STATE LEGISLATURE 
5480 HWY 14 WINDY ACRES 
BEULAH WY 82712 US 
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JOHN ANSELMI 
1630 ELK STREET 
ROCK SPRINGS WY 82901 US 

MAYOR PAUL S OBLOCK 
212 D STREET 
ROCK SPRINGS WY 82901 US 

LARRY K HILL 
P 0 BOX 398 
1897 DEUAR DRIVE 
ROCK SPRINGS WY 82902-0398 US 

J KENT JUST 
858 BLUc LAKES BLVD N 
TWIN FALLS ID 83301 US 

SLiSlE EDWARDS 
P 0 BOX 518 
1.1 UEST B 
SHObMONE ID 83352 US 

ROBERT S KOENIG 
5250 SiXJTH COfWERCE DRIVE SUITE 200 
SALT LAKE CITY UT 84107 US 

MAYOR DEEDEE CORRADINI 
451 SOUTH STATE STREET ROOM 306 
SALT LAKE CITY UT 84111 JS 

BRENT OVERSON 
2001 S STATE STREET SUITF N2100 
SALT LAKE CITY UT 84190-1000 US 

JAN BENNETT 
P 0 BOX 11589 
PHOENIX AZ 85061 US 

STAN POLUORT 
TESSENOERLO KERLEY 
P 0 BOX 11589 
PHOENIX AZ 85061-1589 US 

HON ROMAN H MAES 111 
402 GRAHAM AVENUE 
SANTA FE NM 87501 US 

JOHN P HOOLE 
CITY OF BOULDER 
401 CALIFORNIA AV 
BOULDER CITY NV 89005 US 

THOMAS G lERLAN 
MCGRANN PAPER UEST INC 
i.501 MITCHELL ST SUITE B 
N LAS VEGAS NV 89031 US 

KEE SOO PAHK 
HYUNDAI INTERMODAL INC 
879 UEST 190TH ST 7TH FLOOR 
GAROENA CA 90248-4228 US 

RICHARD FRICK, MANAGER AUTOMOBILE LOGISTICS 
AMERICAN HONDA HOTOR CO., INC. 
1919 TORRANCE BOULEVARD 
TORRANCE CA 90501-2746 US 

UILLIAM R HCCORHICK 
CTS CEMENT 
1I .>i:5 KNOTT AVE SUITE A 
CYKKZSS CA 90630 US 

JEFFREY NEU 
HUbO NEU-PROLER COMPANY 
PO BOX 3100 
901 NEU DOCK STREET 
TERMINAL ISLAND CA 90731 US 

LUKE M PIETROK 
P 0 BOX 325 
RANCHO CUCAMONGA CA 91739-0325 US 

ANN T GOODALE 
ANCON TRANSPORTATION 
POBOX 908 
WILMINGTON CA 90748 US 

JAMES R. RISSE 
CA PORTLAND CEMENT CO 
2025 E FINANCIAL WAY 
GLENDORA CA 91741 US 

MICHAEL ORTEGA 
1501 NATIONAL AVENUE STE 200 
SAN DIEGO CA 92113-1029 US 

MAYOR JOHN H E ROMBOUTS 
115 SOUTH ROBINSON STl'tET 
TEHACHAPI CA 93561 US 

DOUGLAS K GUERRERO 
P 0 BOX 5252 
6601 KOLL CENTER PARKWAY 
PLEASANTON CA 94566 US 

KARYN BOJANOWER 
370 8TH AVENUE 
OAKLAND CA 94606 US 

JEF!̂  LUNOEGAKD 
2151 PROFFESSIONAL DRIVE SUITE 200 
ROSEVILLE CA 95661 US 

VICKI MANZOLI 
1624 SANTA CLARA STREET SUITE 230 
ROSEVILLE CA 95661 US 
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MAYOR CLAUDIA GAMAR 
311 VERNON STREET lll208 
ROSEVILLE CA 95678 US 

MAYOR IVAN YOUNG 
5915 DUNSMUIR AVENUE 
DUNSMUIR CA 96025 US 

MAYOR RON FLORIAN 
11570 DONNER PASS ROAO 
TRUCKEE CA 96161-4947 US 

MICHAEL 0 SALVINO 
UILLAMETTE INDUSTRIES INC 
1300 S U FIFTH AVE SUITE 3800 
PORTLAND OR 97201 US 

MAYOR VERA KATZ 
1221 SU 4TH AVENUE SUITE 340 
PORTLAND OR 97204-1095 US 

HON BOB MONTGOMERY 
STATE CAPITOL H-480 
SALEM OR 97310 US 

HON MARYLIN SHANNON 
S-215 STATE CAPITOL 
SALEM OR 97310 US 

HON RICHARD DEVLIN 
365 STATE CAPITOL 
SALEM OR 97310 US 

HON EUGENE A PRINCE 
P 0 BOX 40482 
102 INSTITUTIONS BUILDING 
OLYMPIA UA 98504-04C2 US 

IVAN A OLSON 
LONGVlEU FIBRE COMPANY 
P 0 BOX 639 
LONGVIEW UA 98632 US 

RICK LACROIX 
POTASH CORP 
122 - 1ST AV SOUTH STE 500 
SASKATOON SK S7K 7G3 CD 

Records: 271 
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SURFACE TRANSPORTATION BOARD / 

SFB Finance Docket No. 32760 (Sub-No. 26)' 

UNION PACIFIC CCRPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY — CONTROL AND MERGER — 

SOUTHERN PACIFIC R.\IL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

COMPANY, SPCSL CORP., AND THE DENVER AND RIO GRANDE 
WESTERN RAILWAY COMPANV 

[HOUSTON/GULF COAST OVIERSIGHT] 

Decision No. 7 

Decided. November 20, 1998 

In a petition filed October 23, 1998, The Chemical Manufacturers Association, The Society 

of Plastics, The Texas Chemical Council, The Railroad Commission of Texas, The Texas Mexican 

Railway Company, and The Kansas Citv Southem Railway Company (collectively, the ' Consensus 

Parties' ) have asked us to conduct oral argument in the Sub-No. 26 proceeding. The Consensus 

Parties state that oral argument is appropriate because the proceeding, which involves requests for 

permanent railroad restructuring in the Houston/Gulf Coast legion, raises issues that are important 

and con.plex. IP s-jpport of their request, the Consensus Parties note that oral argument is typically 

held in merger proceedings, and diey poim out that this proceeding was initiated in connection widi 

' This decision embraces: (1) Finance Docket No. 32760 (Sub-No. 27). Texas Mexicag 
Rjiilw^y CQmP^nV & Kansas Citv Southern Railwav-Construciinn Exemntinn-R.il Line Between 
Rosgnt'^re ?nd VlttPri?. TX; (2) Finance Docket No. 32760 (Sub-No. 28), Burlington Northani 
?fi(j S^qt3 Railway ComPanv-Tenninal Tmrkage Riphu-T^xas Mexican R^Hwav Comnanv 
(3) Finance Docket No. 32760 (Sub-No, 29), Burlington Northem and S^nr. p^.iwav Cnmp^ny 
•Apg-hv^tiQn for Additional Remedial Conditions Regardinp Hnnston/Gulf Cna.r ^r^;,- Finance 
Docke? No. 32760 (Sub-No. 30), Texas Mexican Railwav Comnanv et al -Reo..P.t Fnr A^npijo^, 
of Cori?.?nSUS Plan; Finance Docket No. 32760 (Sub-No. 31), Houston & Gulf Coast Railmaf^-
Appli^aiH^n for Trackage Rights and Forced I ine Salev Finance Dockei No, 32760 (Sub-No 32) 
Capital Mgtronolltan Transoortation A.ithnritv-Resnon^ive Anplication-lnterchanye \t\i^\i^ 
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our oversight of the merger of die Unic. Pacific and Soudiem Pacific rail systems (referred to as 

"UP"). 

In its reply lo the petition, UP questions die timing of the request for oral argument, which 

was not filed until many monihs after the proceeding was initialed and the procedural schedule 

established, and indeed was not even filed until after die record was closed. UP indicates that it is 

eager to have the maders at issue resolved, and il expresses concern dial oral argument not delay a 

decision. However, UP stales dial il does not object lo oral argument, should die Board find it 

use fill. 

We recognize the complexity and importance of the issues in diis proceeding. However, wc 

do not believe lhat oral argument is necessary lo decide this proceeding. We have received 

thousands of pages of written evidence and argument in this proceeding and in die related 

proceedings. We have careftilly reviewed die record, and wc believe that we can resolve the issues 

based on it. 

Nevertheless, in order to give the Consensus Parties and the olher parties seeking new 

ccnditions in these related proceedings every opportunity to distill the record or lo address particular 

issues in more detail, wc will grant die request for oral argument. Oral argument will be held on 

December 15, 1998. The Consensus Parties will have 30 minutes lo present dieir argument. Ifil 

chooses to panicipate, the Burlington Northem/Santa Fc Railway Company (BNSF) will have 15 

minutes lo present its argument. Oth-r panies that have affirmatively sought specific conditions for 

themselves, should diey cheese lO pmicipate. will have 5 minutes each to present dieir arguments. 

UP will have 30 minutes lo respond to the arguments of all of the parties. We will not accept pre-

argumenl briefs, but summaries of die arguments, not exceeding 10 typewritten pages, may be filed 
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by 2:00 p.m. Friday, December 11, 1998, by all parties dial arc given argument time. 

Panics that have affirmatively sought specific conditions for themselves and that wish to 

participate in die oral argument should nntily us in wriiing by December 2,1998, of dieir intent. 

Immediately diereaftcr, we will issue a further order setting oul die specifics of die oral argument. 

It is ordered: 

1. The request for oral argument is granted, as described above. 

2. Parties lhat have sought specific conditions and lhat wish lo participate in die oral 

argument should notify us in wriiing by December 2, 1998, of their intent. 

3. This order is effective on ils dale of service. 

By die Board, Chairman Morgan and Vice Chairman Owen. 

Vemon A. Williams 

Secretary 
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LEOPOLDO HF,RNADEZ ROMANO 
AV REFORMA NO 382-6 PISO COL 
JUAREZ MX oeeoo MX 

JOHN G BRESLIN 
WITCO CORPORATION 
ONE AMERICAN LANE 
GREENWICH CT 06831-25S9 US 

J W REINACHER 
ANSAC DIR OF DISTRIBUTION 
15 RIVERSIDE AV 
WF.SPORT CT 068B0 US 

DAVID C BROTHERTON 
ASARCO 
180 MAIDEN LANE 
NEW YORK NY 10038 US 

D H STEIKGRABER 
L E FOSTER CO 
P O BOX 2806 
FOSTER PLAZA 
PITTSBURGH PA lb230-2806 US 

MARTIN W BERCOVICI 
KELLER (. HECKMAN, LLP 
1001 G ST NW SUITE 500 WE.ST 
WASHINGTON DC 20001 US 

PATRICK H KURPHY 
MBIS 
P O BOX 8782 
2200 CONCORD PIKE 
WILMINGTON DE 19899 US 

RICHARD G SLATTERY 
AMTRAK 
60 MASSACHUSETTS AVENUE N E 
WASHINGTON DC 20002 US 

DONALD r GRIFFIN 
BROTHERHOOD OF MAINTENANCE OF WAY EMPLOYES 
10 G STREET NE STE 4r,0 
WASHINGTON DC 20002 US 

ROSS B CAPON 
NATIONAL ASSOCIATION OF RAILROAD PASSENGERS 
yOO 2ND ST NE SUITE 308 
WASHINGTON DC 20002 US 

JOSEPH J PLAISTOW 
SNAVELY, KING MAJOROS O'CONNOR & LEE, INC. 
1220 L STREET N W STE 410 
WASHINGTON DC 20005 US 

WILLIAM A MULLINS 
TROUTHAN S/VNDERS LLP 
1300 1 STREET NW SUITE 500 EAST 
WASHINGTON DC 20005-3314 US 

NICHOLAS J DIMICHAEL 
DONELAN CLEARY WOOD & MASER PC 
1100 NEW YORK AVENUE N W STE 750 
WASHINGTON DC 20005-3934 US 

JEFFREY 0 MORENO 
DONELAN CLEARY WOOD MASER 
1100 NEW YORK AVENUE N W, SUITE 750 
WASHINQTON DC 2000S-3934 US 

FREDERIC L WOOD 
DONELAN CLEARY WOOD & MASER P C 
1100 NEW YORK AVENUE NW SUITE 750 
WASHINGTON DC 20005-3934 US 

ANDREW P GOLDSTEIN 
MCCARTHY SWEENEY HARKAWAY. PC 
1750 PENNSYLVANIA AVE NW, STE 1105 
WASHINGTON DC 20006 US 

SCOTT ' JIMMERMAN 
ZUCKEkT SCOUTT & RASENBERGER L L P 
888 SEVENTEENTH STREET NW 
WASHINGTON DC 20006 US 

ALBERT B KRACHMAN 
BRACEWELL & PATTERSON LLP 
2000 K ST NW STE 500 
WASHINGTON DC 20006-1872 US 

ERIKA Z JONES 
l̂AYER BROWN (. PLATT 
2000 PA AV NW 
WA.SH DC 20006-1882 US 

RICHARD A ALLEN 
ZUCKERT SCOUT RASENBERGER 
888 17TH STREET N W STE 600 
WASHINGTON DC 20006-3939 US 

GCRDON P MACDOUGALL 
10 25 CONNECTICUT AVE NW SUITE 410 
WASHINGTON DC 20036 US 

RICHARD S EDELMAN 
O'DONNELL SCHWARTZ U ANDERSON PC 
1900 L STREET NW SUITE 707 
WASHINGTON DC 20036 US 

ROBERT A WIMBISH ESQ 
REA CROSS & AUCHINCLOSS 
1707 L STREET NW STE 570 
WASHINGTON DC 200 3 6 US 

CHRISTOPHER A MILLS 
SLOVER & LOFTUS 
1224 SEVENTEENTH STREET NW 
WASHINGTON DC 20036 US 
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PAUL n COLEMAN 
HOPPt- u MAYER t> COLEi-lAN 
lOUO CONNECTICUT AVENUE NW SUITE 400 
WASHINGTON DC 20036 US 

ANDREW B"KOLESAR I I I 
SLOVER Sl LOFTUS 
1?24 17TH ST NW 
WASHINGTON DC 20036 US 

THOMAS A, SCHMITZ 
FIELDSTON CO INC 
1800 MASSACHUSETTS AVENIE N W STE 500 
WASHINGTON OC 20036 US 

ABBY E CAPLAN 
J800 MASSACHUSETTS AVENUE NW SUITE 500 
WASHINGTON LK: 20036-1883 US 

DONALD G AVERY 
SLOVER & LOFTUS 
1224 SEVENTEENTH STREET NW 
WASHINGTON DC 20036-3003 US 

WILLIAM L SIX3VER 
SLOVER & LOFTUS 
1224 SEVENTEENTH STREET NW 
WASHINGTON DC 20036-3003 US 

JOHN H LESEUR 
3 LOVER Sl LOFTUS 
1224 17TH STREET NW 
WASHINGTON DC 20036-3081 US 

SEAN T CONNAUGHTON 
ECKERT S!:AMANS & MELLOTT LLC 
1250 24TH STREET NW 7TH FLOOR 
WASHINGTON DC 20037 US 

DAVID L MEYER 
COVINGTON £ BURLING 
1201 PENNSYLVANIA AVENUE N W 
WASHINGTON DC 20044-7566 US 

ARVID E ROACH I I 
COVINGTON & BURLING 
PO BOX 7566 
1201 PENNSYLVANIA AVE N W 
WASHINGTON DC 20044-7j66 US 

EILEEN S STOMMES 
P 0 BOX 96456 
ROOM 4006-SOUTH BUILDING 
WASHINGTON DC 20090-f;456 US 

MICHAEL V DUNN 
USDA 
PO BOX 964 56 RM 4006-&OUTH BLDO 
WASH DC 20090-6466 US 

MICHAEL V DUNN, ASSISTANT SECRETARY 
LS DEPARTMENT OF AGRICULTURE, MARKETING AND R 

WASHINGTON DC 20250 US 

HONORABLE STEPHEN L GROSSMAN 
FEDERAL REGULATORY REGULATORY COMMISSION 
888 FIRST STREET, N.E., STE HF23 
WASHINGTON DC 20426 US 

PAUL SAMUEL SMITH 
US DEPARTMENT OF TRANSPORTATION 
400 SEVENTH STREET SW, ROOM 4 102 C-
WASHINGTON DC 20590 US 

30 

WILLIAM W WHITEHURST JR 
W W WHITEHUR.ST b ASSOCIATES 
12421 HAPPY HOLLOW ROAD 
COCKEYSVILLE MD 21030-1711 US 

INC 

THOMAS E SCHICK 
CHEMICAL MANUF ASSOC 
13 00 WILSON BOULEVARD 
ARLINGTON VA 22209 US 

WYLIE DUBOSE 
P 0 BOX ̂ 189 
RICHMOND VA 23218-2189 US 

GEORGE A ASPATORE 
NORFOLK SOUTHERN CORP 
THREE COMMEMERCIAL PLACE 
NORFOLK VA 2 3 510 UE 

ALAN ENGLAND 
ALEX TRADING INC 
77 ST ANNE'S PLACE 
PAWLEYS ISLAND SC 29585 US 

FAUL R, HITCHCOCK 
CSX TRANSPORTATION LAW DEPARTMENT 
5 00 WATER STREET SC J-150 
JACKSONVILLE FL 32202 US 

DOUGLAS R MAXWELL 
CSX TRANSPORTATION INC J150 
500 WATER STREET 
JACKSONVILLE FL 3 2202 US 

JOSEPH L KINEY 
UNITED CLAYS INC 
7003 CHAOWICK DRIVE SUITE 
BRENTWOOD TN 37027 US 

100 

CHARLES E MCHUGH 
INTERNATIONAL PAPER COMPANY 
64 00 POPLAR AVENUE 
MEMPHIS TN 38197 US 
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JEFFREY R BRASHARES 
PO BOX 328 
4 00 WEST WILSON BRIDGE ROAD SUITE 200 
WORTHINGTON OH 43 085 US 

DAN H FALCONE 
TECHNEGLAS INC 
707 E JENKINS AV 
COLUMBUS OH 4ISO? US 

GLENN P OPALENIK 
ONE GEON CENTER 
AVON LAKE OH 44012 US 

DANIEL R ELLIOTT I I I 
ASST GENERAL COUNSEL UNITED 
146 00 DETROIT AVENUE 
CLEVELAND OH 44107-4250 US 

rRANSPORTATION UN 

THOMAS A POLIDORO 
OL-/MPIC STEEL INC 
5096 RICHMOND ROAD 
CLEVELAND OH 4414 6 US 

RICHARD E KERTH 
CHAMPION INTERNATIONAL CORPORATION 
101 KNIGHTSBRIDGE DRIVE 
HAMILTON OH 45020-0001 US 

PHILLIP R BEDWELL 
OMNISOURCE CORP 
610 NORTH CALHOliU ST 
FORT WAYNE IN 46808 US 

GARY J ROGERS 
ERB LIJMBER COMPANY 
375 S ETON ROAD 
BIRMINGHAM MI 48009 US 

TIMOTHY GILHULY 
100 GALLERIA OFFICENTRE SUITE 221 
SOUTHFIELD MI 48034-4772 US 

D M MISHLER 
3044 WEST GRAND BLVD 4TH FL ANNEX 
DETROIT MI 4 8202 US 

HARRY BORMANN 
WEST BEND ELEVATOR COMPANY 
P. O, BOX 4S. 
WEST BENT) IA 50597 US 

DAN CURRAN 
PO BOX 428 
1001 FIRST STREET SW 
CEDAR RAPIDS IA 52404-2175 US 

PAUL F. RASMUSSEN 
433 EAST MICHIGAN STREET 
MILWAUKEE WI 53202-5104 US 

GARY BACHUS 
SAMUELS RECYCLYINC CO 
P O BOX 8800 
MADISON WI S3708-B800 US 

RODNEY W KREUNEN 
WI COMMISSIONER OF RR 
P O BOX 8968 
610 N WHITNEY WAY 
MADISON WI 53708-8968 US 

JERALD E. JAMES 
625 XENIUM LANE NORIH 
PLY'40UTH MN 55441 US 

PATRICK DALY 
GOPHER STATE SCRAP S. METAL INC 
_'401 3RD AVE 
MANKATO MN 56 001 US 

GARY E SMITH 
MINN CORN PROCESSORS INC 
9C1 NORTH HIGHWAY 5;* 
MARSHALL MN 56258-2744 US 

TIM BUNKERS 
BOO WEST DELAWARE STREET 
SIOUX FALLS SD 57104 US 

WILLIAM S CARRIER 
LUZENAC AMERICA 
767 YELLO.'STONE TRAIL 
THREE FORKS MT 59752-9313 US 

REED J HOEKSTRA 
27820 IRMA LEE CIRCLE STE 200 
LAKE FOREST IL 6C045-5110 US 

MARY LOU KEARNS 
719 SOUTI' BATAVIA /.VENUE BLDG E 
GENEVA IL 60134 US 

MAYOR DAVID L OWEN 
3 317 CHICAGO ROAD 
SOUTH CHICAGO HEIGHTS IL 60411 US 

GORDON D GUSTAFSON 
935 WEST 17STH ST 
HOMEWOOD IL 60430-2028 US 
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LARRY W HENRY THOMAS WASKIEWICZ 
15515 SOUTH 70TH COURT CORN PRODUCTS INTL 
ORLAND PARK IL 60462 US 6500 S ARCHER RD 

REDFORD PARK I.'. 60bQl-1933 US 

CARRIE M AUSTIN THOMAS WYNESS 
121 N LASALLE STREET CITY ViALL RM 209 OFFICE 55 EAST MONROE STREET 
CHICAGO IL S0602 US CHICAGO IL 60603 US 

MARILYN LABKON HON WALTER W DUDYCZ 
PRICE-WATSON GENERAL IRON INDUSTRIES INC ILLINOS STATE SENATE 
1909 N CLIFTON AVE 614 3 N NORTHWEST HWY 
CHICAGO IL 60614-4893 US CHICAGO IL 60631 US 

ALEX J KARAGIAS PETER N SILVESTRI 
1855 EAST 122KD ST 11 CONTI PARKWAY 
CHICAGO IL 60632 US ELMWOOD IL 60707 US 

ROGER LITTLE HON DAN RUTHERFORD 
P 0 BOX 740 73 2 WEST MADISON STREET 
ROCI'.FORD IL 61105 US PONTIAC IL 61764 US 

JAMES SCOTT HON. ROBERT A. MADIGAN 
JEFFERSON SMURFIT CORP GENERAL ASSEMBLY 
PO BOX 2276 STATE OF ILLINOIS 
401 ALTON STREET 121B STATE CAPITOL 
ALTON IL 62002-2276 US SPRINGFIELD IL 62706 US 

HON BILL BRADY HON CAL SKINNER JR 
2126-0 STRATTON BUILDING G-2 STRATTON BUILDING 
SPRINGFIELD IL 62706 US SPRINGFIELD IL 62706 US 

HON KIRK W DILLARD HON KATHLEEN K I'ARKER 
M 120 STATE CAPITOL STATE CAPITOL RoOM M118 
SPRINGFIELD IL 62706 US SPRINGFIELD IL 62706 'IS 

L LEE THELLMAN ROGER EDWARDS 
SOLUTIA INC TAMKO ROOFING PRODUCTS 
P 0 BOX 66760 P 0 BOX 14 01 
10300 OLIVE BOULEVARD 220 W 4TH STREET 
ST LOUIS MO 63166-6760 US JOPLIN MO 64802-1404 US 

DENNIS G NOF^IS JAIME TREVINO 
TAYLOR FORGE ENGINEERED SYSTEMS INC HYLSA DIVISION ACEROS TU3ULARES 
208 N IRON AVE GUERRERO 151 
PAOLA KS 66071 US SAN NICOLAS DE LOS CAR2A NL f64 52 MX 

ROBERT K GLYNN RALPH STOLZ 
HOISINGTON CHAM OF COMM P 0 BOX 280 
12 3 NORTH MAIN STREET 102 NORTH FRONT 
HOISIb ̂ TON KS 67544-2594 US SHARON SPRINGS KS 67758 UP 

HON FLOYD P VRTISKA HON DWITE A PEDERSEN 
P 0 BOX 94604 P 0 BOX 94604 
LINCOLN NE 68509-4604 US STATE CAPITOL 

LINCOLN NE 68509-4604 US 
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HON LAVON CROSBY 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HCV. PAM BROWN 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HON CURT BROMM 
P 0 BOX 94e'J4 
STATE CAPITOL 
LINCOLN NK 68509-4604 US 

HON NANCV p THOMPSON 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

LOWELL C JOHNSON 
P O BOX 94927 
300 THE ATRIUM 12 N STREET 
LINCOLN NE 68509-4927 US 

HON DANIEL R MARTINY 
131 AIRLINE HWY SUITE 201 
METAIRIE LA 70001 US 

SAM JACOBS 
COLUMBUS METAL INSUSTRIES IHC 
P 0 BOX 292 
3440 X5TH ST EAST 
COLUMBUS NE 68602 US 

HON KEN HOLLIS 
STATE SENATE 
2800 VETERANS MEMORIAL BLVD STE 365 
METAIRE LA •.0002 US 

HON PAULETTE R IRONS 
3308 TULANE AVENUE SUITE 300 
NEW ORLEANS LA 70119 US 

HON SHIRLEY D BOWLER 
193 9 HICKORY AVE SUITE 10 
HARAHAN LA 70123 US 

HON DKNNIS R BAGNERIS SR 
4948 CHEF MENTEUR HW SUITE 318 
NEW ORLEANS LA 70126 US 

A WHITFIELD HUGULEY IV 
WESTWAY TRADING CORP 
365 CANAL STREET STE 2900 
NEW ORLEANS LA 70130 US 

DIANE WINSTON 
STATE REPRESENTATIVE DISTRICT 77 
PO BOX 1163 
COVINGTON LA 704 34 US 

FORREST L BECHT 
402 W WASHINGTON STREET 
NEW IBERIA LA 70560-4368 US 

HON DIRK DEVILLG 
P O BOX 2 97 
VILLE PLATTE LA 70586 US 

HON M J FOSTER 
P 0 BOX 91004 
BATON ROUGE LA 70804-9004 US 

HON JAY DARDENNE 
P O BOX 183 
BATON RC GE LA 70804 9183 US 

HON ROBERT E BARrOK 
3018 OLD MINDEN ROAD SUITE 1107 
BOSSIER CITY LA 7H11 US 

HON BILLY MONTGOMERY 
4 3 26 PARKWAY DRIVE 
BOSSIER LA 71112 US 

DIXON W. ABELL 
P 0 BOX 8056 
MONROE LA 71211 US 

ROBERT 0 HUMBLE 
CENTURY READY-MIX CORP 
P 0 BOX 4420 
MONROE LA 71211 US 

HON BRYANT 0 HAMMETT JR 
P O BOX 408 
FERRIDAY LA 71334 US 

MAYOR JERRY TAYLOR 
200 EAST EIGHTH AVENUE 
PINE BLUFF AR 71601 US 

CHARLES LAGGAN 
P 0 BOX 6 96 
MALVERN AR 72104-0696 US 
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JOSEPH W REARDON JR 
ARKANSAS STEEL ASSOCIATES 
2 80 3 VAN DYKE ROAD 
NEWPORT AR 72112 US 

HON DAN liAMSEY 
2300 N LINCOLN ROOM 500 
OKLAHOMA CITY OK 73105-4885 US 

GEORGE C BETKE JR 
P 0 BOX 1750 
CLINTON OK 73601 US 

S STEVEN SMOLA 
PO BOX 2 9 
2MD STREET (> NASH BLVD 
WATONGA OK 7 3 772 US 

MIKE MAHONEY 
PO BOX 2 9 
WATONGA OK 737',' 119 

LARRY R FRAZIER 
PHILLIPS PETROLEUM CO 

BARTLESVILLE OK 74 004 US 

KENNETH R TREIBER 
BEN-TREI LTD 
7060 SOUTH YALE SUITE 999 
TULSA OK 74136 US 

RONALC W BIRD 
COMMERCIAL METALS COMPANY 
P 0 BOX 1046 
DALLAS TX 75221-1046 US 

WRENNIE LOVE 
P 0 BOX 819005 
1601 W LBJ FREEWAY 
DALLAS TX 75234 US 

ROBERT L EVANS 
P 0 BOX 809050 
OCCIDENTAL TOWER 5005 LBJ FREEWAY 
DALLAS TX 75380-9050 US 

DAVID L GREEN 
P 0 BOX 1000 
HIGHWAY 25 9 SOUTH 
LONE STAR TX 75668-1000 US 

I-J-JVNETH HUFF 
P 0 BOX 126 
JEWETT TX 75846 US 

WILLIAM E BAILEY 
.''RANK BAILEY GRAIN CO INC 
P O BOX 510 
FORT WORTH TX 76101-C510 US 

RICHARD J SCHIEFELBEIN 
WOODHARBOR ASSOCIATES 
P O BOX 137311 
7801 WOODHARBOR DRIVE 
FORT WORTH TX 7617 9 US 

JIM C KOLLAER 
GREATER HOUSTON PARTNERSHIP 
1200 SMITH STE 700 
HOUSTON TX 77002-4309 US 

ROGER HORD 
GREATER HOUSTON PARTNERSHIP 
1200 SMITH STE 700 
HOUSTON TX 77002-430:) US 

Y SAITOH 
SHINTECH INC 
(124 GREENWAY PLAZA STE 811 
HOUSTON TX 7704 6 US 

DAVID L HALL 
COMMONWEALTH CONSULTING ASSOCIATES 
13103 FM 1960 WEST SUITE 204 
HOUSTON TX 77065-4069 US 

RICHARD A KELL 
SYSCO CORPORATION 
13 90 ENCLAVE PKWY 
HOUSTON TX 77077-2099 US 

JACK BEASLEY 
BAROID SRILLING FLUIDS INC 
P 0 BOX 1675 
HOUSTON TX 7 7251 US 

BRIAN P FELKER 
SHELL CHEMICAL COMPANY 
P 0 BOX 2463 
HOUSTON TX 77252-2463 US 

JAMES F FUNDZILO 
P C BOX 73087 
HOUSTON TX 7-'273 US 

CHARLES W JEWELL JR 
ENTERGY SERVICES INC 
1C05 5 GROGANS MILL ROAD PARKWOOD I I BLDG STE 
THE WOODLANDS TX 77je0 US 

CLARK CRAIG 
KMCO SPECIALTY CHEMICALS Ai<D MANUFACTURING 
16503 RAMSEY RD 
CROSBY TX 77532 US 
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DONALC R FORD ANDREW K.SCHWARTZ JR 
P 0 BOX 584 P 0 BOX 159 

• GALENA PARK TX 77547 US MARVEL TX 77578 US 

M L MCCLINTOCK ROSENDA MARTINEZ 
PO BOX 66 7 P 0 DRAWER 14 99 
1215 MAIN LAREDO TX 78042-1499 US 
PORT NECHtS TX 77651 US 

MONTY L PARKER SR MICHAEL IDROGO 
CMC STEEL GROUP TX ELECTRIC RAIL LINES INC 
P O BOX 911 317 WEST ROSEWOOD AVENUE 
SEGUIN TX 78156-0911 US SAN ANTONIO TX 78212 US 

MILES LEE LEON/IRD NEEPER 
9901 lH-10 WEST SUITE 795 CAPITOL CEMENT 
SAN ANTONIO TX 78230 US P O BOX 33240 

SAN ANTONIO TX 78265 US 

KENNETH RAY BARR KENNETH L BERRY 
BARR IRON & METAL CO REDFISH BAY TERMINAL INC 
P 0 BOX 184 BOX 1235 
ALICE TX 78333 US ARANSAS TX 78336 US 

MILUS WRIGHT JOH L MOON 
WRIGHT MATERIALS INC P 0 BOX 9912 
RT 1 BOX 14 3 3 8 00 BUDDY LAWRENCE DR 
ROBSTOWN TX 783 80 US CORPUS CHRISTI TX 784 07 US 

KENNETH L BERRY KENNETH L BFRRY 
BASIC EOUIPMENT CO P 0 BOX 485t 
P O BOX 903 3 1414 CORN PRCuUCTS ROAD 
CORPUS CHRISTI TX 78469 US CORPUS CHRISTI TX 78469-4858 US 

KENNETH L BERRY JAMES E ROBINSON 
BAY LTD 5300 SOUTH IH-35 
P O BOX 9908 GEORGETOWN TX 78627-0529 US 
CORPUS CHRISTI TX 78469-9908 US 

MOLLY BETH MALCOLM J,\MES V WOODRICK 
919 CONGRESS AVENUE SUITE 600 14 02 NUECES STREET 
AUSTIN TX 78701 US AUSTIN TX 78701-1586 US 

S J ARRINGTON LINDIL C FOWLER 
STATE LEGISLATIVE DIRECTOR ITTU GENERAL COUNSEL, RAILROAD COMMISSION OF TEXAS 
211 2 7TH ST STE 44 0 1701 CONGRESS AVENUE 
AUSTIN TX 78702-3263 US AUSTIN TX 78711-2967 US 

HON BILL G CARTER HON TOM CRADDICK 
P 0 BOX 2910 P 0 BOX 2910 
AUSTIN TX 78768-2910 US AUSTIN TX 78768-2910 US 

RICHARD NUGENT MANFRED SCHIEFER 
SANTA'S BEST M SCHIEFER TRADING CO 
2902 MUNICIPAL DR PO BOX 1065 

-

LUBBOCK TX 79403 US LUBBOCK TX 79408 US 

11/23/1998 Page 7 



SERVICE LIST FOR: 23-nov-1998 STB FD 32760 26 UNION PACIFIC CORPORATION, UNI'̂ N PAC 

DAVID M PERKINS 
ANGELINA & NECHES RIVER RAILROAD COMPANY 
P.O. BOX 1328 
2225 SPENCER STREET 
LUFKIN TX 79502 US 

HON ROY ROMER 
GOVERNOR 
136 STATE CAPITOL 
DENVER CO 80203 US 

HON G/U?Y L MCPHERSON 
ROOM 271 STATE CAPITOL 
DENVER CO 802 03 US 

.SAM CASSIDY 
1776 LINCOLN ST SUITE 1200 
DENVER CO 80203-1029 US 

L G SCHARTON 
ROCKY MOUNTAIN STEEL MILLS 
P 0 BOX 316 
PUEBLO CO 81002 US 

GRFJ E WALCHER 
CLb3 20 
P 0 BOX 550 
GRAND JUNCTION CO 81502-0550 US 

HON MAC MCGRAW 
3526 ESSEX RD 
CHEYENNE WY 82001 US 

HON JIM GERINGER 
STATE CAPITOL 
CHEYENNE WY 82002 US 

HON PEGGY L ROUNDS 
213 STATE CAPITOL 
CHEYENNE WY 82002 Ud 

HON ELI D BEBOUT 
213 STATE CAPITOL 
CHEYENNE WY 82002 US 

HON HARRY B TIPTON 
213 STATE CAPITOL 
CHEYENNE WY 82002 S 

HON VINCENT V PICARD 
213 STATE CAPITOL 
CHEYENNE WY 82002 US 

HON TONY ROSS 
213 STATE CAPITOL 
CHEYENNE WY 82008 'S 

HON TOM RARDIN 
213 STATE CAPITOL 
CHEYENNE WY 82008 US 

HON JACK STEINBRECH 
213 STATE CAPITOL 
CHEYENNE WY 82008 US 

HON BILL STAFFORD 
213 STATE CAPITOL 
CHEYENNE WY 82008 US 

HON RODNEY ANDERSON 
WYOMING STATE LEGISLATURE 
PO BOX 338 
PINE BLUFFS WY 82082 US 

ARTLIN ZEIGER 
P 0 BOX 6 
RAWLINS WY 823 01 US 

MARGARET BROWN 
P 0 BOX 2 377 
RAWLINS WY 82301 US 

HON MARLENE SIMONS 
WYOMING STATE LEGISLATURE 
5480 HWY 14 WINDY ACRES 
BEULAH WY 82712 US 

JOHN ANSELMI 
163 0 ELK STREET 
ROCK SPRINGS WY 82901 US 

MAYOR PAUL S OBLOCK 
212 D STREET 
ROCK SPRINGS WY 82 901 US 

LARRY K HILL 
P O BOX 3 98 
1897 DEWAR DRIVE 
ROCK SPRINGS WY 82502-0398 US 

J KENT JUST 
85 8 BLUE LAKES BLVD N 
TWIN FALLS ID 83301 US 
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SUSIE EDWARDS 
P 0 BOX 518 
111 WFST B 
SHOSHONE ID 83352 US 

ROtERT S*KOENIG 
5250 SOUTH COMMERCE DRIVE SUITE 200 
SALT LAKE CITY UT 84107 US 

MAYOR DEEDEE CORRADINI 
451 SOUTH STATE STREET ROOM 306 
SALT LAKE CITY UT 84111 US 

BRENT OVERSON 
2001 S STATE STREET SUITE N2100 
SALT LAKE CITY UT 84190-1000 US 

HON ROMAN M MAES I I I 
402 GRAHAM AVENUE 
SANTA FE NM 87501 US 

JOHN P HOOLE 
CITY OF BOULDER 
401 CALIFORNIA AV 
BOULDER CITY NV 89005 US 

THOMAS G lERLAN 
MCGRANN PAPER WEST INC 
4501 MITCHELL ST SUITE B 
N LAS VEGAS NV 89031 US 

KEE SOO PAHK 
HYUNDAI INTERMODAL INC 
879 WEST 190TH ST 7TH FLOOR 
GARDENA CA 90248-4228 US 

RICHARD FRICK, MANAGER AUTOMOBILE LOGISTICS 
AMERICAN HONDA MOTOR CO., INC. 
1919 TORRANCE BOULEVARD 
TORRANCE CA 90501-2746 US 

JEFFREY NEU 
HUGO NEU-PROLER COMPANY 
PO BOX 3100 
901 NEW DOCK STREET 
TERMINAL ISLAND CA 90731 US 

ANN T GOODALE 
ANCON TRANSPORTATION 
POBOX 908 
WILMINGTON CA 90748 US 

LUKE M PIETROK 
P O BOX 325 
RANCHO CUCAMONGA CA 91739-0325 US 

JAMES R. RISSE 
CA PORTLAND CEMENT CO 
2025 E FINANCIAL WAY 
GLENDORA CA 91741 US 

MAYOR JOHN H E ROMBOUTS 
115 SOUTH ROBINSON STREET 
TEHACHAPI CA 93561 US 

DOUGLAS K GUERRERO 
P O BOX 5252 
6601 KOLL CENTER PARKWAY 
PLEASANTON CA 94 566 US 

KARYN BOJANOWER 
370 8TH AVEl̂ UE 
OAKLAND CA 946 06 US 

JEFF LUNDEGARD 
2151 PROFFESSIONAL DRIVE SUITE 200 
ROSEVILLE CA 95661 US 

MAYOR CLAUDIA GAMAR 
311 VERNON STREET 11208 
ROSEVILLE CA 95678 US 

MAYOR IVAN YOUNG 
5915 DUNSMUIR AVENUE 
DUNSMUIR CA 96025 US 

MAYOR RON FLORIAN 
11570 DONNER PASS ROAD 
TRUCKEE CA 96161-4947 US 

MAYOR VERA KATZ 
1221 SW 4TH AVENUE SUITE 340 
PORTIJ^ OR 97204-1095 US 

HON BOB MONTGOMERY 
STATE CAPITOL H-480 
SALEM OR 97310 U.O 

HON MARYLIN SHANNON 
S-215 STATE CAPITOL 
SALEM OR 97310 US 

HON RICHARD DEVLIN 
365 STATE CAPITOL 
SALEM OR 97310 US 
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HON EUGENE A PRINCE RICK LACHOIX 
P O BOX 4 04 82 POTASrt CORP 
102 INSTITUTIONS BUILDING 122 - 1ST AV SOUTH STE 500 
OLYMPIA WA 98504-0482 US SASKATOON SK S7K 7G3 CD 

Records: 218 
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EB 

FR-4915-00-? 

DEPARTMENT OF TRANSPORTATION 

[STB Finance Docket No. 32760 (Sub-No^^' ^ ( 

Union Pacific Corporation. Union Pacific Railroad Company, 

and Missouri Pacific Railroad Cnmpruiy-Controi and Merger-

Southern Pacific Rail Corporation, Southem Pacific 

Tran.«-portation Company, St. Louis Southwestem Railway 

Company. SPCSL Corp., and The Denver and Rio Grande 

Westem Railroad Company 

[HOUSTON/GULF COAST OVERSIGHT] 

AGENCY: Surface Transportation Board 

ACTION: Decision No. 6; Notice of Acceptance of Requests for Additional Conditions to 

the UP/SP Merger for the Houston. Texas/Gulf Coast Area. 

SUMMARY: The Board is accepting for consideration requests for additional conditions to 

the UP/SP merger for the Houstoa-'Gulf Coast region, filed July 8, 1998: (I) jointly by the 

' This decision embraces the following: (I) Finance Docket No. 32760 (Sub-No. 
27). Texas Mexican Railwav Comnanv & Kansas Citv Southem Railway-Construction 
Exemption-Rail I ine Between Rosenberg,' and Victoria. TX: (2) Finance Docket No. 32760 
(Sub-No. 28). Burlinizton Northem and Santa Fe Railway Company-Terminal Trackage 
Riahts-Texas .Mexican Railwav Companv: (3) Finance Docket No. 32760 (Sub-No. 29), 
Burlington Northem and .Santa Fe Railwav Cnmpanv-Application for Additional Remedial 
Conditions Reijardini' •louston./Guif Coast Area: Finance Docket No. 32760 (Sub-No. 30), 
Texas Mexican Railwav Company, el al,-ReQuest For Adoption nf Consen.sus Plan: Finance 
Docket No. 32760 (Sub-No. 31). Houston & Gulf Coast Railroad-Application fnr 
Trackage Rights and Forced Line Sales: Finance Docket No. 32760 (Sub-No. 32), Capital 
.Metropolitan Transportation Aiithority-Resnnnsive Aonlicatinn-Interchange Rights. 



STB Finance Docket No. 32760 (Sub-No. 26) 

Texas Mexican Railway Company (Tex Mex), Kansas City Southern Railway Company 

(KCS), and certain shipper and govemmental interesls; (2) by the Burlington Northem and 

Santa Fe Railway Company (BNSF); and (3) by certain individual shippers. Certain 

requested conditions will be transferred for consideration to the Board's general oversight 

proceeding for the UP/SP merger dial began July 1, 1998, in Finance Docket No. 327t;0 

(Sub-No. 21). 

DATES: Notices of intent to participate in the Houston/Gulf Coast oversight proceeding are 

due August 28, 1998. All comments, evidence, and argument opposing die requested new 

conditions are due September IS, 1998. Rebuttal in support of the requested conditions is 

due October 16, 1998. 

ADDRESSES: An oi iginai plus 25 copies of all documents, referring both to STB Finance 

Docket No. 32760 (Sub-No. 26) and, if applicable, the sub-number additionally assigned to 

a particular request for conditions, must be sent to the Office of the Secretary, Case Control 

Unit. ATTN: STB Finance Docket No. 32760 (Sub-No. 26), Surface Transportation Board, 

1925 K Street, N.W., Washington, DC 20423-0001. 

In addition, one copy of all documents in this proceeding must be sent to UP's 

representative, Arvid E. Roach II. Esq., Covington &. Burling, 1201 Pennsylvania Avenue, 

N.W., P.O. Box 7566, Washington, D.C. 20044, and to Administrative Law Judge Stephen 

Grossman, Federal Energy Regulatory Commission, 888 First Street, N.E., Suite IIF, 

Washington, D.C. 20426. 

Electronic Submissions. In addition to an original and 25 copies of all paper 

documents filed wiih the Board, the parties shall also submit, on 3.5 inch IBM-compatible 
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diskettes or compact discs, copies all textual materials, electronic workpapers, data bases 

and spreadsheets used to develop quantitative evidence. Textual material must be in, or 

convertible by and inlo, WordPerfect 7.0. Electronic spreadsheets must be in, or convertible 

by and into, Lotus 1-2-3 97 Edition, Excel Version 7.0, or Quattro Pro Version 7.0. 

The data contained on the diskettes or compact discs submitted to the Board may be 

submitted under seal (to the extent that the corresponding paper copies are submitied under 

seal), and materials submitted under seal will be for the exclusive use of Board employees 

reviewing substantive and/or procedural matters in this proceeding. The flexibility provided 

by such computer data is necessary for eiTicient review of these maleriais by the Board and 

its staff The electronic submission requirements set forth in this decision supersede, for the 

purposes of this proceeding, the otherwise applicable electronic submission requirements set 

forth in our regulations. Sss 49 CFR 1104.3(a), as amended in Expedited Procedures for 

Processing Rail Rate Reasonableness. Exemption and Revocation Proceedings. STB Ex 

Parte No. 527, 61 FR 52710, 711 (Oct. 8, 1996), 61 FR 58490, 58491 (Nov. 15, 1996).̂  

FOR FURTHER INFORMATION CONTACT: Joseph H. Dettmar, (202) 565-1600. 

[TDD for the hearing impaired: (202) 5 1695.] 

SUPPLEMENTARY INFORMATION: By decision served August 12, 1996, the Board 

approved the common control and merger of the rail carriers controlled by Ui .ion Pacific 

Corporation and those controlled by Southem Pacific Rai' Corporation (collectively UP/SP). 

• A copy of each diskette or compact disc submitted to the Board should be provided 
to any other party upon request. 
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subject lo various conditions.̂  Common condol was consummated on September 11. 1996. 

We imposed a 5-year oversight condition to examine whether the conditions we imposed 

"effectively addressed the compelilive issues they were intended lo address," and we retained 

jurisdiction to impose additional remedial conditions if those already imposed proved 

insufficient. UP/SP Merger at 13. In our initial oversight proceeding, wc determined that, 

while it was still too early to tell, there was no evidence al lhat lime that the merger, wilh the 

conditions that the Board had imposed, had produced any adverse compelilive 

consequences.'' We indicated, however, that our oversight would be ongoing, and lhat we 

would continue vigilant monitoring.' 

Last summer, UP/SP experienced serious service difficulties caused by, among odier 

things, severely congestec UP/SP lines in and around Housion that, in tum, affected rail 

service throughout the >vjstem United States, and the Board issued a series of decisions 

under its emergency service order authority under 49 U.S.C. 11123, effective undl August 

2. 1998. to address those difficulties.* In those decisions, we rejected proposals offered by 

certain shipper, carrier, and govemmental interests that would have addressed the emergency 

by requiring UP/SP to permanently afford access to certain of ils lines in and aroimd 

^ Union Pacific Corp.-Control and Merger-Southern Pacific Rail Corp.. Finance 
Docket No. 32760 (UP/SP Merger). Decision No. 44 (STB served Aug. 12, 1996). 

' Union Pacific Corp.-Contrnl and Merger-Soutĥ -m Pacific Rail Corn. Finance 
Docket No. 32760 (Sub-No. 21), Decision No. 10 (STB served Oct. 27, 1997) rUP/SP 
Oversight). 

' Id- at 2-3. 

" STB Service Order No. 1518. Joint Petition for Service Order (Service Order No. 
1518) (STB served Oct. 31 and Dec, 4, 1997, and Feb. 17 and 25, 1998). 
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Houston to other rail carriers, and lo divest other lines. We determined dial one of die 

primary reasons for the service crisis was die inadequate infiastructure in the region, and that 

proposals to transfer line ownership and/or b.oadly permit other rail carriers access to the 

merged UP/SP network would likely work not to end the immediate crisis, but exacerbate il. 

As a result, and mindful that our emergency service order authorir/ under section 11123 is 

temporary (up to 270 days), we adopted only those measures designed to fi-ee up traffic in 

and around Houston without further aggravating congestion in the area or creating 

additional service disruptions.̂  

The Board provided, however, that interested persons could present longer-term 

restructuring proposals of the kind suggested above in the UP/SP merger oversight process.' 

Based on a joint request for such relief filed on February 12, 1998, by Tex Mex/KCS. and 

one filed March 6, 1998, by the Greater Houston Partnership, die Board, on March 31, 

1998, instituted a discrete oversight proceeding to consider requests for additional conditions 

to the UP/SP merger for the Houston/Gulf Coast region.' We stated that we would examine 

' Id., Feb. 17, 1998 Decision, at 5-7; Feb. 25, 1998 Decision, at 4-5. We also 
ordered UP/SP to submit detailed infrastructure plans for the region, and, on May 1, 1998, 
the carrier outlined its plan to inv est $1.4 billion in rail infrastructure in the Houston/Gulf 
Coast area over the next five years, including more than $600 million in new rail capacity. 
S££ Union Pacific's Report on Houston and Gulf Coast Infrastructure, at 1-2, filed May 1, 
1998, in Ex Parte No. 573, Rail Service in the Westem United States. STB .Service Order 
No. 1518. Joint Petition for Service Order 

* 14, Feb. 17, 1998 Decision, at 8; see also Feb. 25, 1998 Decision, al 4. 

' The Board instituted this proceeding in Finance Docket No. 32760 (Sub-No. 21), 
Decision No. 12, published in the Federal Register on April 3, 1998 (63 FR 16628). By 
decision ser\ed May 19, 1998, the Board corrected the March 31 decision by designating the 
docket number as Finance Docket No. 32760 (Sub-No. 26) (Houston/Gulf Coast 
Oversight), rather than (Sub-No. 21), and designating Decision No. 12 in Sub-No. 21 as 
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whether there is any relationship between any market power gained by UP/SP dirough die 

merger and the fai'ure of service that occurred in the region, and, if so, whedier additional 

remedial conditions would be appropriate. We also provided dial we would grant requested 

conditions that would substantially change UP/SP's exisfing configurafion and operations in 

die region only upon the type of evidence required for inconsistent applications in merger 

proceedings. Houston/Gulf Coast Oversight Decision No. 1, at 6. 

All interested persons were directed to file dieir requests for additional conditions, 

along with ail supporting evidence, by June 8, 1998. Pursuant to a joint motion by 

KCS/Tex Mex and others, we extended dial dale unUl July 8, 1998.'° 

SUMMARY OF REQUESTS 

As indicated in Decision No. 1, we are confining our consideration in this proceeding 

to requests for new conditions that would reconfigure the existing UP/SP network in the 

Houston/Gulf Coast region. Requests for conditions that would affect the UP/SP network 

outside of this region, or requests for other kinds of conditions more broadly applicable to 

the merger as a whole, will be considered instead in the "general" oversight proceeding, 

Finance Docket No. 32760 (Sub-No. 21), that began on July 1, 1998." The requests that 

Decision No. 1 in Sub-No. 26. The annual "general" oversight proceeding conducted in die 
Sub-No. 21 proceeding, which began July 1, 1998 upon the filing by UP/SP and BNSF of 
their quarterly merger progress reports, will continue as planned. ^ UP/SP Oversight, 
Decision No. 10, at 18-19. 

'° Finance Docket No. 32760 (Sub-No. 26), Decision No. 5 (STB served June 1. 
1998). 

'' Thus, we will consider in the Sub-No. 21 proceeding, not this proceeding, the 
request by the Westem Coal Traffic League for an accounting condition that would require 
UP to separately account for all costs and charges arising as a consequence of the 
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we will consider in this proceeding are summarized below. 

THE "CONSENSUS PLAN" (Finance Dockei No. 32760 (Sub-No. 30)) 

The "consensus plan" has been offered by Tex Mex/KCS, die Chemical 

Manufacturers Association, the Railroad Commission of Texas, the Society of the Plastics 

Industry, Inc., and die Texas Chemical Council. These parties ask us to: 

(1) Impose permanently provisions of Service Order No. 1518 thai: 

(a) lifted the restriction on trackage rights that Tex Mex received in the 

UP/SP merger over UP/SP's Corpus Christi/Robstown-Beaumonl, TX line;'̂  and 

(b) afforded trackage rights to Tex Mex over the UP's "Algoa route" 

between Placedo and Algoa, TX and over the BNSF between Algoa and T&NO Jet.; 

(2) Restore "neutral switching" in Houston, said lo be lost when UP/SP and BNSF 

dissolved the HBT, that would encompass all of the industries and trackage that were 

formerly served by the HBT, and all industries and trackage of the PTRA, and, if PTRA is 

designated as the neutral switching provider, grant it trackage rights over former HBT 

trackage and the use of appropriate yards. 

inefficiencies caused by the UP/SP merger. 

As a condition to our approval of the UP/SP merger, we granted Tex Mex access 
to Houston area shippers switched by the Port Terminal Railroad Association (PTRA) and 
the Houston Belt & Terminal Railway Company (HBT) via trackage rights over UP/SP's 
Corpus Christi/Kobstown-Beaumont line, subject to the restriction that all Tex Mex traffic, 
using these trackage rights must have a prior or subsequent movement over Tex Mex' 
Laredo-Corpus Christi line. UP/SP Merger. Decision No. 44, at 150. In Service Order No. 
1518. we suspended that restriction and directed UP to release these shippers from their 
coniracts so that those desiring to do so could route traffic over Tex Mex and BNSF, in lieu 
of UP/SP. 
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(3) Expand the neutral switching area to include: 

(a) all shippers currently located on the former SP Galveston Subdivision 

between Harrisburg Jet. and Galveston, including those at Sinco, Pasadena, Deer Park, 

Strang, LaPorte, the Clinton Branch, the Bayport Loop and die Bayport area, including 

Barbours Cut and the Navigation Lead; and 

(b) all shippers at Galveston located on both the former SP and die former UP 

routes between Houston and Galveston, and require that the neutral switching company be 

granted trackage rights between Houston and Galveston over both routes, with rights to 

serve all industries located along the two lines and access to die former SP and UP yards at 

Strang and Galveston. 

(4) Establish neutral dispatching wilhin die neutral switching area, to be located, 

managed and administered by the PTRA, and require that all railroads serving Houston be 

granted terminal trackage rights by the owning carrier over all tracks wit.Kui die neutral 

switching anu uisputching area, so that the neutral dispatcher could route trains over the 

most efficient route. 

(5) Require UP/SP and BNSF to acknowledge Tex Mex's ftill voting membership on 

the PTRA board and to restore the Port of Houston Authority as a full vofing member of the 

PTRA board; 

(6) Require UP/SP to sell to Tex Mex its line between Milepost 0.0 at Rosenberg and 

Milepost 87.8 at Victoria, TX. Tex Mex would re-construct this line and, when completed, 

grant UP/SP and BNSF trackage rights between Rosenberg and Victoria to facilitate UP's 
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direcuonal u-affic on die Brownsville Subdivision.'̂  Grant Tex Mex related trackage rights 

over the two miles on the south end of this line between Milepost 87.8 and the point of 

connection at UP/SP's Port LaVaca branch al Victoria; 

(7) Require UP to sell or lease an exi; ting yard in Houston (jirefer?*;: he Booth 

Yard) to the Tex Mex. Tex Mex would sub-lease to UP a portion of the yard to hold up to 

300 empty storage cars until Tex Mex can complete construction of the line between 

Rosenberg and Victoria and build a storage yard between Rosenberg and El Campo. Upon 

completion of the new storage yard, Tex Mex would cancel its sub-lease with UP and offer 

to lease to UP track space at the new storage yard for the same number of empty storage cars 

and to upgrade Booth Yard by reconstructing the soulh end of the yard; and 

(8) Require ' JP to allow Tex Mex/KCS to construct a new rail line on UP's right-of-

way adjacent to LT's Lafayette Subdivision between Dawes and Langham Road, Beaumont. 

TX. Upon completion of this new rail line, Tex Mex/TCCS would deed it to UP in exchange 

for a deed to the UP's Beaumont Subdivision between Settegast Jet., Houston, and Langham 

Road. Beaumont. Tex Mex would dispatch this line from Houston and grant BNSF and UP 

trackage rights over this line, and would retain trackage rights over the Lafayette 

We note that, in its initial proposal, filed March 30, 1998 (Sub-No. 27), Tex Mex 
requested an exemption from 49 U.S.C. 10901 to reconstruct the Rosenberg-Victoria line. 
In the Consensus Plan, the parties now believe that construction authority under section 
10901. or an exemption from having to obtain our authorization, is not required, based on 
UP's representations that it never exercised its abandonment authority over any part of the 
line. Therefore, as a line still within the Board's jurisdiction, Ter Mex asserts that it 
requires oniy a Board order requiring UP to sell it the line. 
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Subdivision between Housion and Beaumont.'* 

BNSF (Finance Docket No. 32760 (Sub-No. 29)) 

In this proposal, the Board is asked to: 

(1) Grant BNSF permanent bidirecfional overhead trackage rights on UP's 

Caldwell-Flatonia-San Antonio and Caldwell-Flalonia-Placedo lines lo give BNSF long-

term operational fiexibility to avoid congested UP lines between Temple and San Antonio, 

TX and between Algoa and Corpus Christi, TX; 

(2) Grant BNSF trackage rights over both the UP line and the SP line between 

Hariingen and Brownsville, TX (until UP constracts a connection between die UP and SP 

lines at Brownsville to complete a rail bypass project) and allow the Brownsville & Rio 

Grande Intemational Railroad (BRGI) to act as BNSF's agent for such service, so that 

BNSF may begin effective and competitive trackage rights service to both Brownsville and 

the Transportacion Ferroviara Mexicana (TFM) connection al Matamoros, and lo alleviate 

problems in the Brownsville area resulting from the incomplete rail bypass project; 

(3) Grant BNSF overhead trackage rights on the UP Taylor-Milano line, so that 

BNS"" may avoid congestion on the UP lines between Temple and Taylor, and Taylor and 

Sealy, and to provide a less circuitous routing; 

(4) Order neutral switching supervision on the former SP Baytown and Cedar 

Shell Oil Company endorses most of the recommendations of the consensus 
group. However, it does not support compelling UP to sell to Tex Mex the Rosenberg-
Victoria line or the Booth Yard, nor forcing the carrier lo allow Tex Mex/KCS lo construct a 
new rail line adjacent to the UP Lafayette Subdivision in Beaumont. Instead, Shell asks us 
to facilitate these changes by asking the parties to agree to them, wilh arbitration in the event 
no agreement can be reached. 

10 
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Bayou Branches and on the former SP Sabine and Chaison Branches serving the Beaumont-

Port Arthur, TX area, lo correct UP's inadequate local switch service via haulage and 

reciprocal switch between BNSF and its customers. The neutral switching supervisor would 

be selected by the parties unless they were unable to agree, in which case the switching 

supervisor would be selected by an arbitrator; 

(5) Order PTRA's operation of the UP Clinton Branch in Houston, in order to 

eliminate delays caused by UP to BNSF's trains providing service to the Houstci Public 

Elevator; 

(6) Grant BNSF overhead trackage rights giving il the option lo join the directional 

operations over any UP line, or lines in corridors where BNSF has trackage rig.us over one, 

but not both, lines involved in the UP directional flows, specifically including the Fort 

Worth-Dallas line (via Arlington), so that BNSF could provide more efficient competiiive 

operations; 

(7) Grant BNSF irackage rights on additional UP lines for BNSF lo operate over 

any available clear routes through the terminal, as determined and managed by the Spring 

Consolidated Dispatching Center (SCDC), including the SP route between West Junction 

and Tower 26 via Chaney Junction, so that BNSF can avoid congestion in the Housion 

terminal area; 

(8) Order the coordinated dispatching of operations over the UP and SP routes 

between Houston and Longview, TX, and Houston and Shreveport, LA, by the SCDC, to 

alleviate congestion in the corridor and to improve coordinafion of BNSF and UP trains 

arriving and departing the Houston area on UF lines north of Houston; and 

11 
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(9) Grant overhead trackage rights on UP's San /̂ nlonio-Laredo line to avoid the 

adverse impact of (a) unnecessary routing of traffic dirough Houston, UP's soulh Texas 

congestion and service problems, and UP's alleged favoritism of ils own business, and (b) 

the unforeseen changes in market siructtuing, including the influence of KCS on Tex Mex's 

ability to work with BNSF at Laredo, and the unexpected lack of direct competifion in die 

privatized Mexican rail system. 

BNSF (Finance Docket No. 32760 (Sub-No. 28)) 

In a related proposal, BNSF has filed an application asking the Board to grant it 

terminal trackage rights that would permit it: 

(a) to use a segment of Tex Mex track between MP 0.00 at the International 

Bridge at Laredo. TX and the vicinity of MP 0.50, including over the Intemational Bridge at 

Laredo; and 

(b) equal access to use the Intemational Bridge for interchange purposes through 

establishment of defined operational windows for BNSF's use. 

The Board will accept and consider the Consensus Plan and BNSF proposals. 

SHIPPER-REQUESTED CONniTIONS 

Various Houston area and other Texas shippers have filed requests, with supporting 

evidence, for new conditions to the merger that would have discrete application to them. 

Shippers making these requests a;-e E.I. DuPont de Nemours and Company," Dow Chemical 

" DuPont asks that we impose conditions that would remove the prohibition against 
PTRA serving DuPont's LaPorte, TX, plant; require UP and PTRA to work out a service 
plan for the LaPorte plant; and require UP to restore DuPont's unrestricted reciprocal 
switching options. DuPont more generally requests that we remove the restriction against 

12 
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Company,"" Formosa Plastics Corporadon, U.S.A.,'' and Central Power & Light Company." 

The Greater Houston Partnership (GHP) also adopted a resolution with recommendations to 

promote competitive rail service in Housion similar lo many of the requested conditions 

made by BNSF and die Consensus Plan, particulariy that for neutral switching." 

reciprocal switching for intrastate transportation, and authorize Tex Mex to serve Houston 
customers served by FIBT's successors, PTRA, and ail other industries open to reciprocal 
switching on the UP. 

Dow requests a condition lhat would grant permanent haulage rights to BNSF on 
the Freeport Industrial Spur between the UP mainline al Angleton, TX, and Dow's 
chemicals and plastics production complex at Freeport, TX, with (a) the right for Dow 
and/or BNSF to construct a storage and gadiering yard to interconnect with the UP line near 
Angleton, or another point to be determined later, and (b) the requirement that UP efficiently 
interchange Dow's traffic with BNSF at thai interconnection, at haulage rales and terms to 
be established pursuant to the UP/BNSF Settlement Agreement under the UP/SP Merger. 
Dow also requests a condition granting BNSF authority to build out from Freeport to an 
interconnection with the UP mainline between Chocolate Bayou and /Vngleton, TX, at an 
undetermined point. 

Formosa requests a condition that would permit BNSF, which has trackage rights 
on UP's line between Algoa and Corpus Christi, TX, to switch with Formosa and serve the 
shipper's Point Comfort plant. 

Central Power & Light requests a condition that would permit BNSF to use 16 
miles of UP track beginning in Victoria, TX, to deliver unit coal trains to its power plant al 
Coleto Creek, TX. 

" GHP specifically asks the Board to: (1) consider making permanent the temporary 
trackage rights already granted railroads serving the Houston-Gulf Coast region; (2) make 
the Port of Houston and all long haul railroads serving Houston full and equal vofing 
members of the PTRA board; (3) provide a mechani.sm for all railroads serving Houston to 
buy trackage rights over trackage owned by the Port of Houston and operated by PTRA, 
trackage fonnerly owned by the HBT prior to its dissolution, and additional trackage; (4) 
order the reconstitution of PTRA as a neutral dispatching, switching and car movement 
operator, to encompass all of the trackage described in (3); (5) encourage UP/SP to agree 
with other carriers to sell or lease abandoned and underutilized rights of way and switching 
yards, and mediate negotiations for sales and leases; and (6) order PTRA lo develop a 
regional master plan of added facilities and operations needed to provide system capacity in 
excess of demand for the foreseeable future. 

13 
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The Board will accept and consider all of these proposals. We also note that the 

National Industrial Transportation League (NITL), while not making any specific requests, 

argues that there is a clear need for additional conditions to the merger in die Houston/Gulf 

Coast region, and asks lhat the Board particularly consider proposals that would establish 

neutral switching in Houston, make permanent the emergehcy service order authority 

granted to Tex Mex, provide increased overhead trackage rights in the region, and encourage 

increased infrastructure. 

CAPITAL METROPOLITAN TRANSPORTATION AUTHORITY (Finance Docket 
No. 32760 (Sub-No. 32) 

Capital Metro, a regional transit authority that owns a 162-mile line that traverses 

Austin, TX between Giddings and Llano, TX, requests, wilh supporting evidence, a 

condition granting BNSF trackage rights over 4.4 miles of UP/SP tracks between Round 

Rock and McNeil, TX, and interchange rights at McNeil with Capital Metro's operator, the 

Central of Tennessee Railway & Navigation Company, Inc. d/h/a the Longhom Railway 

Company (Longhom). The Board will accept and consider this request. In the UP/SP 

merger, the Board determined that Capital Metro could interchange freight traffic with 

BNSF at Giddings, at the east end of the line, or Elgin, toward the center of the line, but il 

denied Capital Metro's requested condition that BNSF be permitted to interchange with 

l onghom at McNeil, the line's westernmost interchange point. UP/S? Merger. Decision No. 

44, at 182. Capital Metro is seeking the "McNeil" condition anew, because BNSF no 

longer runs through trains through Elgin, the interchange point Capital Metro selected, due 

to UP/SP congestion south of Elgin, and Giddings is only a theoretical interchange. 

14 
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KENTVETH B. COTTON F̂inance Docket No. 32760 (Sub-No. 31)) 

On August 3, 1998, Kennedi B. Cotton, a small businessman on behalf of the 

Housion and Gulf Coast Railroad (H&GC), asks die Board to accept a late-filed application 

for new conditions. Mr. Cotton requests the following: 

(1) Grant H&GC trackage rights on UP between Wharton, TX and Rosenberg, TX, 

and allow interchange with BNSF at Rosenberg; 

(2) If the Wharton-Rosenberg and Wharton-Victoria segments of UP's Rosenberg-

Victoria line are sold to Tex Mex, grant H&GC trackage rights from Victoria-Rosenberg 

over Tex Mex, wiih switching rights between Victoria and Rosenberg, and widi interchange 

rights at Victoria with Tex Mex, BNSF, and UP; 

(3) Grant H&GC trackage rights on UP between Rosenberg and Housion via West 

Junction, with access to PTRA, New Soudi, Englewood, and Settegast Yards; 

(4) Grant H&GC trackage rights on UP between Bay City, TX, and Algoa, TX, with 

interchange rights with BNSF at Algoa; 

(5) Require UP to sell H&GC track from Congress Yard in Houston to M.P. 233.0 

in Galveston, TX, including rights over the lift bridge al Galveston, and to interchange with 

H&GC all Galveston-bound grain trains at Congress Yard or Rosenberg. H&GC also 

requests access to the Texas City Terminal Railway at Texas City, TX; and 

(6) Require UP to sell the former SP Galveston Subdivision line beiween M.P. 38.8 

to M.P. 55.6, with trackage rights over the lift bridge at Galveston. 

Although Mr. Cotton filed no evidence in support of H&GC's requests, he has 

asserted that a grant of the conditions he has requested would benefit freight shippers and 

IS 
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competition in the Houston area. We will accept and consider his late-filed application.̂ " 

Finally, we note diat several persons have filed letters supporting one or more of the 

requested conditions summarized above; odiers have submitted letters, widiout supporting 

evidence, that request odier conditions. These letters will be placed in die dockei, but any 

requested conditions made in them different than those outlined above will not be 

considered. 

As set forth previously in Decision Nos. 1 and 5, notices of intent to participate arc 

due August 28, 1998. All comments, evidence, and argument opposing the requests for new 

conditions lo the merger for the Houston/Gulf Coast region are due September 18, 1998, 

along with comments by the U.S. Department of Justice and the U.S. Department of 

Transportation. Rebuttal evidence and argument in support of requests for new conditions 

are due October 16, 1998. 

All discov£ry matters in this proceeding have been assigned to Administrative Law 

Judge Stephen Grossman. Federal Energy Regulatory Commission, 888 First Street, N.E., 

Suite IIF. Washington, DC 20426 [202-219-2538, ?AiX (202) 219-3289].̂ ' 

This action will not significantly affect either the quality of the human 

environment or the conservation of energy resources. 

In contrast, we will not accept or consider requested conditions by the Texas 
Electric Rail Lines, which does not appear to offer freight service, for the forced sale, or 
forced rehabilitation and reactivation, of several vaguely and inadequately described UP/SP 
lines in Texas. 

'̂ Houston/Gulf Coast Oversight Finance Docket No. 32760 (Sub-No. 26), 
Decision No. 2 (STB served May 19, 1998). 

16 
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Decided: August 3, 1998. 

By the Board, OjfllBnanMorgan andĴ ice CKajfinA/ Owen. 

Vemon A. Williams Vemon A. Williams 
Secreiary 

17 
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PROCEDURAL SCHEDULE 

August 28, 1998 Notice of intent to participate in proceeding due. 

September 18, 1998 All comments, evidence, and argument opposing requests for new 
remedial conditions to die merger due. Comments by U.S. 
Deparuneni of Justice and U.S. Department of Transportation due. 

October 16, 1998 Rebuttal evidence and argument in support of requests for new 
conditions due. 

The necessity of briefing, oral argument, and voting conference will be determined after the 
Board's review of the pleadings. 

18 



SERVICE LIST FOR: 08/0.),' 1998 STB FD JCoO 26 UNION PACIFIC CORPORATION, UNICN PAC 

MARTIN W BERCOVICI 
:<ELLER S HEC;-<MA.N 
1001 G ST NW SUITE 500 WEST 
WASHINGTON DC 20001 US 

DONALD F GRIFFIN 
BROTHERHOOD (3F MAINTENANCE CF WAY EMPLOYES 
10 G STREET NE STE 4 60 
WASHINGTON DC 20002 US 

JOSEPH J PLAI.STOW 
SNAVELY, KI.VG MAJOROS O'CONNOR i LEE, INC. 
1220 L STREET N W STE 410 
WASHINGTON DC 20005 US 

•WILLIAW A MULLINS 
TROUTMAN SANDERS LLP 
1300 I STREET NW SUITE 500 EAST 
WASHINGTON DC 20005-3314 US 

.NEAL GROSS 
CCURT REPORTER AND TRANSCRIBERS 
132 3 RHODE ISLAND AVE .NW 
WASHINGTON CC 20C05-3''01 US 

GROSS 
COURT REPORTER 
1323 RHODE ISLAND .AVE,, rJW 
WASHINGTON DC 20005-3701 US 

NEAL R GROSS 
COURT .REPORTERS AND TRANSCRIBERS 
1323 RHODE ISLAND AV NW 
WASH DC 2C::5-3701 US 

NICHOLAS J DIMICHAEL 
DO.NELAN CLEARY WOOD 4 MJVSER PC 
1100 NEW -raRK AVENL'E N W STE 750 
WASHINGTON DC 20005-3 93 4 'JS 

JEFFREY 0. ."̂CRE.NC 
CCNTL.V CLEARY WCCC MASER 
i i : : .NEW YOFi-; .-.VE.VJE N W, SUITE "50 

WASHINGTON DC 2:005-3934 US 

.~EDERIC L WOOD 
DONELAN CLEARY 'WCOD 4 .MASER ? C 
1100 .NEW -fCRK AVENL'E NW SUITE 750 
'WASHINGTON DC 20005-3934 US 

i.vr?£W ? C-CLDSTEIN 
yCC.lJ=.THY rWEE.VEY HARKAWAY, PC 
1':: ?EN'>.'SYLV.a.VIA X.'Z N'W, STE 1105 

ALBERT 3 KRAC:-iMAJJ 
BRACEWELL 4 PATTERSON LL? 
200C K ST NW STE 500 
WASHINGTON DC 20006-1372 US 

MA:TR 3=CW. i PL.-TT 
?.A ,a,v .s-w 

WASH DC 2CCC€-l3;2 VS 

RICHARD A ALLEN 
Z'JCKERT SCOL'T RA.SENBERGER 
888 I'TH STREET N W ST' 600 
'WASHINGTON DC 2000';-3939 US 

GORDON r MA.CDCUGALl 
102 5 CONr.TCTICLT A.-.t .N-W SUITE 4 10 
WASHINGTC;.- :C ZZZH US 

T:-:OMAS A. SCHMITZ 
FIELDSTON CO INC 
13CC MA..SACHUSETTS AVENIE N W STE 500 
•WASHINGTON DC 20036 US 

DONALD G AVERY 
SLC'/XR i LOFTUS 
122 4 SE'/E.NTEE.NTH STREET N'W 
'WASHINGTON DC 20036-3C03 US 

WILLIAiM L SLOVER 
JLC'/ER 4 LOFTUS 
1224 SE'/ENTEE.NTH STREET .NW 
'WASHINGTON' DC 20036-3003 './S 

DAVID L MEYER 
COVINGTON 4 BU-RLING 
1201 PE.NNSYLVANIA AVENUT N W 
•/̂ ASHI.MGTCN DC 20044-7566 US 

ARVID E ROACH I I 
COVI.VGTON i BURLING 
PC BOX 7566 
1201 PE>fNSYLVANIA A'/E N W 
WASHINGTON DC 20044-7566 US 

HONORABLE STEPHEN L GROSSMAN 
FEDEAAL REGULATORY REGULATORY COMMISSICN 
388 FIRST STREET, N.E., STE 11F23 
'flASHI.NGTON DC 20426 'US 

W I L L I AW W 'WHITEHURST JR 
W W WHITEHU'RST 4 ASSOCIATES INC 
124 21 :-:AFPY HOLLOW ROAD 
COCKEYSVILLE MD 21030 US 

THCMA.S E. SCHICK 
CHEMICAL MANUF ASSOC 
130C WILSON BOULEVARD 
ARLINGTON VA 22209 US 

GEORGE A ASPATORE 
NORFOLK SOUTHERN CORP 
-HREE COMMEMERCIAL PLACE 
NORFOLK VA 23510 US 

PAUL R. HITCHCOCK 
CSX TRANSPORTATION LAW DEPARTMENT 
500 'WATER STREET SC J-150 
JACKSONVILLE FL 32202 US 

GEORGE NE'WMAN 
A'/E.NUE INTEPWODAL 
P 0 BOX 314 6 
TUSCALOOSA AL 35403 US 

03/04/1998 PaqT 1 
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DANIEL R ELLIOTT I I I 
'UNITED TRANSPORTATION UNION 
14 600 DETROIT AVE.NUE 
CLE'/ELAND CH 441 07 US 

DAN CURRAN 
PO BOX 4 28 ' • 
ICOl FIRST STBEET SW 
CEDAR RAPIDS IA 52404-2175 US 

JAIME TREVINO 
HYLSA DIVISION ACEROS T'.'BULARES 
AVE G'JERRERO 151 
SAN NICOLAS DE LCS GARZ.s NL 664 52 MX 

ROBEP'' K GLYNN 
HOI SI.NGTON CHAM OF COMM 
12 3 NORTH MAIN STREET 
HOISINGTON !<S 67544-2594 'JS 

FE.v.ELL PERSON 
AE.RCPRES CORPORATION 
? 0 BCX 78589 
S'riRE'/EPORT LA 71137-8588 US 

DIXON W. ABELL 
P 0 BCX S056 
MONROE LA 7 1211 'JS 

ROBERT a H'JMBLE 
CE.NT'.'RY READY-MIX CORP 
? 0 BOX 4420 
MCSROZ LA 71211 US 

LARRY R FRAZIER 
PHILLIPS PETROLEUM CO 

BARTLESVILLE OK 74004 'JS 

j r X ^ j 3REc.R 
WILLIAWS ENERGY COMP.A.NY 
? 0 BCX 3102 
CNE 'WILLIAMS CENTER 
T'JLSA CK 7 4101 US 

RONALD W BIRD 
COMMERCIAL METALS CCMPANY 
? 0 BOX 104 6 
DALLAS TX 75221-1046 'JS 

•<z:rszzH .HUFF 
? 0 BOX 126 
JEWETT TX ' 5846 US 

RIC:-iARD J SCHIEFELBEIN 
'WCOCHARBCR ASSOCIATES 
"301 'WCODHARBCk DRI'/E 
FORT 'WCRTH TX 7 617 9 US 

JIM C :<CLLAER 
GREATER HOUSTON PARTNERSHIP 
12CC S.MITH STE 70C 
HOUSTON TX 770C2-4 309 US 

ROGER H HORD 
GREATER HOUSTON PABT.VERSHIP 
1200 SMITH SUITE 700 
HOUSTON TX 77002-4309 US 

DAVID PARKIN 
'HUNTSM.AJ4 CORF 
304 0 POST OAK BLVD 
HOUSTON TX 77 356 US 

DAVID L HALL 
COMMONWEALTH CONSULTING ASSOCIATES 

FM 1960 'WEST, SUITE 204 
HOUSTON TX 77065-4069 US 

BRIAN P .-ELKER 
SHELL CHEMICAL COMPANY 
? C BCX 2463 
HOUSTON TX 7 /252-24 63 U 

.RCSE.NDA .MARTINEZ 
? 0 DRA.WER 14 99 
LAREDO TX 78042-1499 'JS 

MICHA£L IDROGO 
TX ELECTRIC RAIL LI.NES I.MC 
317 -WEST RCSE'WOOD AVE.NUE 
3 M AiJTONIC TX 78212 US 

KENNETH RAY BARR 
5APR IRON 4 .METAL CO 
? 0 BOX 134 
ALICE TX 75333 US 

•<E.NNETH L BERRY 
REDFISH BAY TERMINAL INC 
SOX 1235 
ARANSAS TX 783 36 US 

MI'„US 'WRIGHT 
'/WIGHT MA.TERIALS INC 
RT 1 BOX 14 3 
RCBSTC'WN TX 7 8 380 'JS 

BERRY 
BASIC EQUIPMENT CO 
? 0 BCX 9033 
CORPUS CHRISTI TX 784 6 9 '.,'S 

KE.NNET!i L SERfiY 
P 0 BCX 4 858 
14 14 CORN PRODUCTS ROAD 
CORPUS CHRISTI TX 784 69-4858 US 

KENNETH L BERRY 
BAY LTD 
? 0 BCX 9908 
CORPUS CHRISTI TX 784 69-9903 US 

JAMES V 'WCCDRICK 
14 02 .NUECES STREET 
AUSTIN TX 79701-1586 US 

08/04/1908 Paqe 2 
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RICHARD FRICK, MANAGER AUTOMOBILE LOGISTICS L'JKE M PIETROK 
AMERICAN HONDA MOTOR CO., INC. P 0 BOX 325* 
1919 TORRANCE BOULEVARD RANCHO CUCAMONGA CA 91739-0325 US 
TCRRA.NCE CA 90501-2746 US 

Reccras: 54 

08/04/1998 Pnqn 
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SERVICE DATE - JANUARY 4, 1999 

SURFACE TRANSPORTATION BO/\RD 

STB Finance Docket No. 32760 (Sub-No. 26)' 

UNION PACIFIC CORPORAT'ON, UNION PACIFIC RAH^ROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY - CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAJI-WAY 

COMPANY, SPCSL CORP., AND THE DENVER AND RIO GRANDE 
WESTERN RAILWAY COMPANY 

(HOUSTON/GULF COAST OVERSIGHT] 

Decision No. 11 

December 31. 1998 

NOTICE TO THE PARUES: 

Decision No 10 served Late Releasê  
errors, as reflected on the attache J Errata, 

KOembprll, 1998, c( 
^ i ^ s e make coraKi 

1998, contain 
tion 

in typographical 
opies. 

Vemon A. Wiiiiams 
Secretary 

'This decision embraces: (I) Finance Docket No 32760 (Sub-No. 27), Texas Mexican 
Railway Comr̂ anv & Kansas Citv Southem Railwav-Constructinn Exemption-Rail Line Betv>/een 
Rosenberg and Victoria. TX: (2) Finance Ducket No, 32760 tSub-No. 28), Burlington Northem 
and Santa Fe Railway Company-Terminal Trackage Rifhts-Texas Mexican Railwav Companv 
(3) Finance Docket No, 32760 (Sub-No. 29). Burlmglon .Vonhem and Santa Fe Railwav Cnmpanv-
-Application for Additional Remedial Conditions Regarding Hnuston/Gulf Coa.st Area: Finance 
Docket No, 32760 (Sub-No, 30). Texas .Mexican Railwa\ Company, et al -Reouest For Adoption 
of Consensus Plan. Finance Docket No. 32760 (Sub-No. '1), Flouston & Gulf Coast Raiimati-
Appiication for Trackage Rights and Forced Line Sales: Finance Docket No. 32760 (Sub-No. 32), 
Capital Metropolitan Transponation Authorit\--ResPonsive Application-Interchange Rights 



ERRATA SHEET 

1 Page 2, line 2 of the third paragraph, insert a comma after "harm"; line 4 of the last paragraph, 
change "economies" to "economics". 

2. Page 11, line 3 of the first ftill paragraph, delete the comma after "crisis". 

3. Page 13, line 3, insert "the" before "Houston area". 

3. Page 14, line 4 of the second ftill p aragraph, insert "explained" after "As DOT". 

4. Page 16, line 7, change "that fact" to "the allegation". 

5. Page 17, line 6 of footnote 28, change "Mexican" to "Mexico". 

6. Page 21, line 1 of footnote 38, insert "of at the end of the line. 

7. Page 26, line 9 of the third paragraph, change "joint" to "join". 

8. Page 32. iine 6 of tlie first ftill paragraph, change "two carriers before the merger" to "three 
carriers before the merger". 
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LEOPOLDO HERNADEZ RONANO 
AV REfORMA NO 382-6 PISO COL 
JUAREZ MX 06600 MX 

JOHN G BRESLIN 
WITCO CORPORATION 
ONE AMERICAN LANE 
GREENUICH CT 06831-2559 US 

J U REINACHER 
ANSAC DIR OF DISTRIBUTICN 
15 RIVEISIDE AV 
WESPORT CT 06880 US 

DAVID C BROTHERTON 
ASARCO 
180 MAIDEN LANE 
NEW YORK NY 10038 US 

D H STEINGRABER 
L B rOSTER CO 
P C BOX 2S06 
FOSTER PLAZA 
PITTSBURGH PA 15230-2806 US 

PATRICK H MURPHY 
MBIS 
P 0 BOX 8782 
2200 CONCORD PIKE 
UILMINGTON DE 19899 US 

MAR'i .N U BERCOVICI 
iCELlER t HECICMAN, LLP 
10C1 G ST NU SUITE 500 UEST 
UASHINGTON DC 20001 US 

RICHARD C SLATTERY 
AMTRAK 
60 MASSACHUSETTS AVENUE 
UASHINGTON DC 20002 US 

N E 

DONAL'J F GRIFFIN 
BROTHERHOOD OF MAINTENANCE OF UAY EMPLOYES 
10 G STREET NE STE 460 
UAS>~1 NGTON DC 20002 US 

ROSS B CAPON 
NATIONAL ASSOCIATION OF RAILRCAU PASSENGERS 
900 2N0 ST NE SUITE 308 
UASHINGTON OC 20002 US 

JOSEPH J "L/ISTOU 
SNAVELY, K.'NC MAJOROS O'CONNOR & LEE, INC. 
1220 L S R' ,-T N U STE ' 10 
UASHINGTJN DC 20005 US 

UILLIAM A MULLINS 
TROUTMAN SANDERS LLP 
1300 1 STREET NU SUITE 500 EAST 
UASHINGTON DC 20005-33U US 

NICHOLAS J DIMICHAEL 
DONELAK CLEARY UOOO & MASER PC 
1100 NCU rOPX AVENUE N W STE 750 
UASHIK'GTON DC 70005-3934 US 

JEFFREY 0 MORENO 
DONELAN CLEARY UOOD MASER 
1100 NEW YORK AVENUE N U, SUITE 750 
UASHINGTON DC 20005-393A US 

FREOIRIC L WOOD 
DONELAN CLEARY UOOD & MASER P C 
1100 NEU ' AVENUE NW SUITE 750 
UASHINGTON DC 20005-3934 US 

ANDREW P GOLDSTEIN 
MCCARTHY SWEENEY HARKAUAY, PC 
1750 PENNSYLVANIA AVE NU, STE 1105 
UASHINGTON OC 20006 US 

SCOTT M ZIMMERMAN 
?'JCKERT SCOUTT I RASENBERGER L L 
388 SEVEHTEENTH STREET NU 
WASHINGTON OC 20006 US 

ALBERT B KRACHMAN 
BRACEUELL I PATTERSON LLP 
2000 K ST NU STE 500 
UASHINGTON DC 20006-1872 US 

ERIKA Z JONES 
MAYER BROUN t PLATT 
2000 PA AV NW 
UASH DC 20006-1882 US 

RICHARD A ALLEN 
ZUCKERT SCOUT RASENBERGER 
888 UTH STREET N U STE 600 
UASHINGTON OC 20006-3939 US 

GORDON P MACDOUGALL 
U>25 CONNECTICUT AVE NW SUITE 4V 
WASHINGTON DC 20036 US 

R06':RT A WIMBISH ESO 
REA CROSS t AUCHINCLOSS 
1707 !. STREET NW STE 570 
WASHINCTON OC 20036 US 

RICHARD S EDELMAN 
O'DONNELL SCHWARTZ I ANDERSON PC 
1900 L STREET NU SUITE 707 
UASHINGTON OC 20036 US 

THOMAS A. SCHMITZ 
FIELDSTON CO INC 
1800 MASSACHUSETTS AVENIE N U STE 
UASHINGTON OC 20036 US 

500 

ANDREU B KOLESAR 11 I 
SLOVER t LOFTUS 
1224 17TH ST NU 
UASHINGTON DC 20036 US 

PAUL D COLEMAN 
HOPPEL MAYER I COLEMAN 
1000 CONNECTICUT AVENUE NU SUITE 400 
UASHINGTON DC 20036 US 

01/07/1999 Pag* 1 
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CHRISTOPHER A MILLS ABBY E CAPLAN 
SLOVER I LCFTUS 1800 MASSACHUSETTS AVENUE NU SUITt 500 
1224 SEVENTEENTH STREET NU UASHINGTON OC 20036-1883 US 
UASHINGTON DC 20036 US 

DONALD G AVERY UILLIAM L SLOVER 
SLOVER & LOFTUS SLOVER & LOFTUS 
1224 SEVENTEENTH STREET NU 1224 SEVENTEENTH STREET NU 
UASHINGTON OC 20036 3003 US UASHINGTON DC 20036-3003 US 

JOHN H LESEUR SEAN T CONNAUGHTON 
SLOVER & LOFTUS ECKERT SEAMANS t MELLOTT LLC 
1224 UTH STREET NU 1250 24TH STREET NU 7TH FLOOR 
WASHINGTON DC 20036-3081 US UASHINGTON DC 20037 US 

SCOTT N STONE DAVID L MEYER 
PATTON BOGGS L L P COVINGTON t BURLING 
2550 M STREET NW 7TH FLOOR 1201 PENNSYLVANIA AVENL'E N U 
WASHINGTON OC 20037-1346 US UASHINGTON OC 20044-7566 US 

ARVID E R̂ ACH 11 EILEEN S STOMMES 
COVINGTON & BURLING P 0 BOX 96456 
PO BOX 7566 ROOM 4006-SOUTH BUILDING 
1201 PENNSYLVANIA AVE N U UASHINGTON OC 20090-6456 US 
UASHINGTOF DC 20044-7566 US 

MICHAEL V DUNN MICKHEL V DUNN, ASSISTANT SECRETARY 
USDA US DEPARTMENT OF AGRICULTURE, MARKETING AND R 
PO BOX 96456 RM 4006-SOUTH BLDG 

US DEPARTMENT OF AGRICULTURE, MARKETING AND R 

WASH OC 20090 6456 US UASHINGTON DC 20250 US 

HONORABLE STEPHEN L GROSSMAN PAUL SAMUEL SMIIH 
FEDERAL REGULATORY REGULATORY COMMISSION US DEPARTMENT OF TRANSPORTATION 
888 FIRST STREET, N.E., STE 11F23 400 SEVENTH STREET SU, ROOM 4102 C-30 
UASHINGTON OC 20426 US UASHINGTON OC 20590 US 

WILLIAM W WHITEHURST JR THOMAS E SCHtCir 
W W UHITEHURST & ASSOCIATES INC CHEMICAL MANUF ASSOC 
12421 HAPPY HOLLOU ROAO 1300 UILSON BOULEVARD 
COCKEYSVILLE MO 21030-1711 US ARLINGTON VA 22209 US 

WYLIE DUBOSE GEORGE A ASPATORE 
P 0 BOX 2189 NORFOLK SOUTHERN CORP 
RiCrtHONO VA 23218-2189 US THREE COMMEMERCIAL PLACE 

NORFOLK VA 23510 US 

ALAN ENGLAND PAUL R. HITCHCOCK 
ALEX TRADING INC CSX TRANSPORTATION LAU DEPARTMENT 
77 ST ANNE'S PLACE 500 UATER STREET SC J-150 
PAULEYS ISLAND SC 29S85 US JACKSONVILLE FL 32202 US 

DOUGLAS R MAXUELL JOSEPH L KINEY 
CSX TRANSPORTATION INC Jl50 UNITED CLAYS INC 
500 UATER STREET 7003 CHAOUICK DRIVE SUITE 100 
JACKSONVILLE FL 322C2 US BRENTUOOO TN 37027 US 

CHARLES E MCHUGH JEFFREY R BRASHARES 
INTERNATIONAL PAPER COMPANY PO BOX 328 
6400 POPLAR AVENUE 400 UEST UILSON BRIDGE ROAO SUITE 200 
MEMPHIS TN 38197 US UORTHINGTON ON 43085 US 

DAN H FALCONE GLENN P OPALENIK 
TECHNEGLAS INC ONE GEON CENTER 
707 E JENKINS AV AVON LAKE OH 44012 US 
COLUMBUS OH 43207 US 

01/07/1999 Page 2 
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DANIEL R ELLIOTT I I I 
ASST GENERAL COUNSEL UNITED TRANSPORTATION UN 
14600 DETROIT AVENUE 
CLEVELAND OH 44107-4250 US 

THOMAS A POLIDORO-
OLYMPIC STEEL INC 
5096 RICHMOND ROAD 
CLEVELAND OH 44146 US 

RICHARD E KERTH 
CHAMPION INTERNATIONAL CORPORATION 
101 KNIGHTSBRIDGE DRIVE 
HAMILTON OH 450200001 US 

PHILLIP R BEOWELL 
OMNISOURCE CORP 
610 NORTH CALHOUN ST 
FORT WAYNE IN 46808 US 

GARY J ROGERS 
ERB LUMBER COMPANY 
575 S ETON ROAD 
BIRMINGHAM Ml 48009 US 

TIMOTHY GILHULY 
100 GALLERIA OFFICENTRE SUITE 
SOUTHFIELD MI 48034-4772 US 

221 

D M MISHLER 
3044 UEST GRAND BLVD 4TH FL ANNEX 
DETROIT MI 48202 US 

HARRY BORMANN 
WEST BEND ELEVATOR COMPANY 
P. 0. BOX 49 
WEST BEND IA 50597 US 

OÂ  CURRAN 
PO BOX 428 
1001 FIRST STREET SU 
CEDAR RAPIOS IA 52404-2175 US 

PAUL F. RASMUSSEN 
433 EAST MICHIGAN STREET 
MILWAUKEE WI 53202-5104 US 

GARY BACHUS 
SAMUELS RECYCLYINC CO 
P 0 BOX 8800 
MAOISON Ut 53708-8800 US 

RODNEY U KREUNEN 
Ul COHMISSIONtR Uf RR 
P 0 BOX 8968 
610 N UHITNEY UAY 
MAOISON UI 53708-8968 US 

JERALD E. JAMES 
625 XENIUM LANE NORTH 
PLYMOUTH MN 55441 US 

PATRICK DALY 
GOPHER STATE SCRAP & METAL 
3401 3R0 AVE 
MANKATO MN 56001 US 

INC 

GARY E SMITH 
MINN CORN PROCESSORS INC 
901 NORTH HIGHUAY 59 
MARSHALL MN 56258-2744 US 

TIM BUNKERS 
800 UEST DELAUARE STREET 
SIOUX FALLS SO 57104 US 

UILLIAM S CARRIER 
LUZENAC AMERICA 
767 YELLOUSTONE TRAIL 
THREE FORKS MT 59752-9313 US 

REED J HOEKSTRA 
27820 IRMA LEE CIRCLE STE 200 
LAKE FOREST IL 60045-5110 US 

MARY LOU KEARNS 
719 SOUTH BATAVIA AVENUE BLOG E 
GENEVA IL 60134 US 

MAYOR DAVIO L OUEN 
3317 CHICAGO ROAO 
SOUTH CHICAGO HEIGHTS IL 60411 US 

GORDON D GUSTAFSON 
935 WEST 175TH ST 
HOMEUOOO IL 60430-2028 US 

LARRY U HENRY 
15515 SOUTH 70TH COURT 
ORLANO PARK IL 60462 US 

THOMAS UASKIEUICZ 
CORN PRODUCTS INTL 
6500 S ARCHER RD 
REDFORD PARK IL 60501-1933 US 

CARRIE M AUSTIN 
121 N LASALLE STREET CITY HALL RM 209 OFFICE 
CHICAGO IL 60602 US 

THOMAS UYNESS 
BARTON BEERS, LTD 
55 EAST MONROE STREET 
CHICAGO IL 60603 US 

MARILYN LABKON 
PRICE-UATSON GENERAL IRON INDUSTRIES INC 
1909 N CLIFTON AVE 
CHICAGO IL 60614-4893 US 

01/07/1999 Page 3 
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• 
HON UALTER U OUOYCZ 
ILLINOS STATE SENATE 
6143 N NORTHWEST HUY 
CHICAGO IL 60631 US 

ALEX J KATiAGIAS ' 
1855 EAST 122ND ST 
CHICAGO IL 60655 US 

PETER N SILVESTRI 
11 CONTI PARKUAY 
ELMUCXX) IL 60707 US 

ROGER LITTLE 
P 0 BOX 740 
ROCKFORD IL 61105 US 

HON DAN RUTHERFORD 
732 UEST MAOISON STREET 
PONTIAC IL 61764 US 

JAMES SCOTT 
JEFFERSON SMURFIT CORP 
PO BOX 2276 
401 ALTON STREET 
ALTON IL 62002-2276 US 

HON. ROFEt'T A. MADIGAN 
GENERAL ASSEMBLY 
STATE 0- ILLINOIS 
121B STATE CAPITOL 
SPRINGFIELD IL 62706 US 

HON KIRK U OILLARO 
M 120 STATE CAPITOL 
SPRINGFIELD IL 62706 US 

HON KATHLEEN K PARKER 
STATE CAPITOL ROOM Ml 18 
SPRINGFIELD iL 62706 US 

HON BILL BRADY 
2126-0 STRATTON BUILDING 
SPRINGFIELD IL 62706 US 

HON CAL SKINNER JR 
G-2 STRATTON BUILDING 
SPRINGFIELD IL 62706 US 

L LEE THELLMAN 
SOLUTIA INC 
P 0 BOX 66760 
10300 OLIVE BOULEVARD 
ST LOUIS MO 63166-6760 US 

RICHARD P BRUENING 
KANSAS CITY SOUTHERN RR 
114 UEST ELEVENTH STREET 
KANSAS CITY MO 64106 US 

ROGER EDUARDS 
TAMKO ROOFING PRODUCTS 
P 0 BOX 1404 
220 U 4TH STREET 
JOPLIN MO 64802-1404 US 

DENNIS G NORRIS 
TAYLOR FORGE ENGINEERED SYSTEMS INC 
208 N IXON 
PAOLA KS 66071 US 

JAIME TREVINO 
HYLSA DIVISION ACEROS TUBULARES 
AVE GUERRERO 151 
SAN NICOLAS DE LOS GARZA NL 6S452 MX 

ROBERT K GLYNN 
HOISINGTON CHAM OF COMM 
123 NORTH MAIN STREET 
HOISINGTON KS 67544-2594 US 

RALPH STOLZ 
P 0 BUX 280 
102 NORTH FRONT 
SHARON SPRINGS KS 67758 US 

HON FLOYD P VRTISKA 
p 0 BOX 94604 
LINCOLN NE 68509-4604 US 

HON PAM BROUN 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-460H US 

HON CURT BROMM 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HON NANCY P THOMPSON 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HON LAVON CROSBY 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

HON OUITE A PEDERSEN 
P 0 BOX 94604 
STATE CAPITOL 
LINCOLN NE 68509-4604 US 

LOWELL C JOHNSON 
P 0 BOX 94927 
500 THE ATRIUM 12 M STREET 
LINCOLN NE 68509-4927 US 

SAM JACOBS 
COLUMBUS METAL INSUSTRIES INC 
P 0 BOX 292 
3440 15TH ST EAST 
COLUMBUS NE 68602 US 

01/07/1999 Page 4 
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HON OANIEL R MARTINY 
131 AIRLINE HUY SUITE 201 
METAIRIE LA 70001 US 

HON KEN HOLLIS • 
STATE SENATE 
2800 VETERANS MEMORIAL BLVD STE 365 
METAIRE LA 70002 US 

HON PAULETTE R IRONS 
33C8 TULANE AVENUE SUITE 300 
NEU ORLEANS LA 70119 US 

HON SHIRLEY 0 BOULER 
1939 HICKORY AVE SUITE 10 
HARAHAN LA 70125 US 

HON DENNIS R BAGNERIS SR 
4948 CHEF MENTEUR HU SUITE 318 
NEU ORLEANS LA 70126 US 

A UHITFIELD HUGULEY IV 
UESTUAY TRADING CORP 
565 CANAL STREET STE 2900 
NEU ORLEANS LA 70130 US 

DIANE WINSTON 
STATE REPRESENTATIVE DISTRICT 77 
PO BOX 1165 
COVINGTON LA 70434 US 

FORREST L BECHT 
402 U UASHINGTON STREET 
NEU IBERIA LA 70560-4368 US 

HON DIRK DEVILLE 
P 0 BOX 297 
VILLE PLATTE LA 70586 US 

HON M J FOSTER 
P 0 BOX 94004 
RATON ROUCE LA 70804-9004 US 

HON JAY •«?DENNE 
P 0 BOX I85 
SATON ROUGE LA 70804-9183 US 

HON ROBERT E BARTON 
3018 OLO MINOEN ROAO SUITE 1107 
BOSSIER CITY LA 71111 US 

HON BILLY MONTGOMERY 
4326 P.ikRKUAY DRIVE 
BOSSIER LA 71112 US 

DIXON U. ABELL 
P 0 BOX 8056 
MONROE LA 71211 US 

ROBERT 0 HUMBLE 
CENTURY READY-MIX CORP 
P 0 BOX 4420 
MONROE LA 71211 US 

HON BRYANT 0 HAMMETT JR 
P 0 BOX 408 
FERRIDAY LA 71354 US 

MAYOR JERRY TAYLOR 
200 EAST EIGHTH AVENUE 
PINE BLUFF AR 71601 US 

CHARLES LAGGAN 
P 0 BOX 696 
MALVERN AR 72104-0696 US 

JOSEPH W REAROON JR 
ARKANSAS STEEL ASSOCIATES 
2803 VAN DYKE ROAO 
NEWPORT AR 72112 US 

HON DAN RAMSEY 
2500 N LINCOLN ROOM 500 
OKLAHOMA CITY OK 73105-4885 US 

GEORGE C BETKE JR 
P 0 BOX 1750 
CLINTON OK 75601 US 

S STEVEN CMOIA 
PC BOX 29 
2N0 STREET & NASH BLVD 
WATONGA OK 75772 US 

MIKE MAHONEY 
PO BOX 29 
WATONGA OK 73772 US 

LARRY R FRAZIER 
"HILLIPS PETROLEUM CO 

BARTLESVILLE OK 74004 US 

KENNETH R TREIBER 
BEN-TREI LTD 
7060 SOUTH YALE SUITE 999 
TULSA OK 74156 US 

RONALD W BIRD 
COMMERCIAL METALS COMPANY 
P 0 BOX 1046 
b." LAS TX 75221-1046 US 
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WRENNIE LOVE 
P 0 BOX 819005 
1601 W LBJ FREEWAY 
DALLAS TX 75234 US 

ROBERT L EVANS 
P 0 BOX 809050 
OCCIDENTAL TOWER 5005 LBJ FREEWAY 
DALLAS TX 75580-9050 US 

DAVID L GREEN 
P 0 BOX 1000 
HIGHWAY 259 SOUTH 
LONE STAR TX 75668-1000 US 

KENNETH HUFF 
P 0 BOX 126 
JEWETT TX 75846 US 

WILLIAM E BAILEY 
FRANK BAILEY GRAIN CO INC 
P 0 BOX 510 
FORT WORTH TX 76101-0510 US 

''ICHARD J SCHIEFELBEIN 
WOGOHARBOR ASSOCIATES 
P 0 BOX 157311 
7801 WOODHARBOR ORIVE 
FORT WORTH TX 76179 US 

606 STALLMAN 
P 0 eOX 2689 
UACO TX 76702-2689 US 

JIM C KOLLAER 
GREATER HOUSTON PARTNERSHIP 
1200 SMITH STE 700 
HOUSTON TX 77002-4509 US 

ROGER HORD 
GREATER HOUSTON PARTNERSHIP 
1200 SMITH STE 700 
HOUSTON TX 77002-4309 US 

Y SAITOH 
SHINTECH INC 
#24 GREENUAY PLAZA STE 811 
HOUSTON TX 77046 U' 

DAVID L HALL 
COMMONWEALTH CONSULTING ASSOCIATES 
15103 FM 1960 WEST SUITE 204 
HOUSTON TX 77065-4069 US 

RICHARD A KELL 
SYSCO CORPORATION 
1590 ENCLAVE PKWY 
HOUSTON TX 77077-2099 US 

KENNETH B COTTON 
HOUSTON ANO GULF COAST RAILROAD 
5205 AREBA 
HOUSTON TX 77091 US 

JACK BEASLEY 
BAROID SRILLING FLUIDS 
P C BOX 1675 
HOUSTON TX 77251 US 

INC 

BRIAN P FELKER 
SHELI CHEMICAL COMPANY 
P 0 BOX 2465 
HOUSTON TX 77252-2463 US 

JAMES F FUNDZILO 
P 0 BOX 73087 
HOUSTON TX 77273 US 

CHARLES t; JEUELL JR 
ENTERG'i SERVICES INC 
10055 GROGANS MILL ROAD PARKUOOO I I BLDG STE 
THE UOOOLANDS TX 77380 US 

CLARK CRAIG 
KMCO SPECIALTY CHEMICALS AND MANUFACTURING 
16505 RAMSEY RD 
CROSBY TX 77552 US 

DONALO R FORO 
P 0 BOX 584 
GALENA PARK TX 77547 US 

ANOREU K SCHUARTZ JR 
P 0 BOX 159 
MARVEL TX 77578 US 

M L MCCLINTOCK 
PO BOX 667 
1215 MAIN 
PORT NECHES TX 77651 US 

ROSENOA MARTINEZ 
P 0 DRAUER 1499 
LAREDO TX 78042-1499 US 

MONTY L PARKER SR 
CMC STEEL GROUP 
P 0 BOX 911 
SEGUIN TX 78156-0911 US 

MICHAEL IDROGO 
TX ELECTRIC RAU LINES INC 
517 UEST ROSEUOOO AVENUE 
SAN ANTONIO TX 7f̂ ? 2 US 

MILES LEE 
9901 1H-10 UEST SUITE 795 
SAN ANTONIO TX 78230 US 

LEONARD NEEPER 
CAPITOL CEMENT 
P 0 BOX 53240 
SAN ANTONIO TX 7B265 US 
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KENNETH RAY BARR KENNETH L-BERRY • 
BARR IRON t METAL CO REDFISH BAY TERMINAL INC 
P 0 BOX 134 BOX 1255 
ALICE IX 78353 US ARANSAS rx 78336 US 

MIL'.IS WRIGHT JOH L MOON 
WRIGHT MATERIALS INC P 0 BOX 9912 
RT 1 BOX 143 5800 BUDDY LAWRENCE DR 
ROBSTOWN TX 78380 US CORPUS CHRISTI TX 78407 US 

KENNETH L BERRY KENNETH L BERRY 
BASIC EOUIPMENT CO P 0 BOX 4858 
P 0 BOX 9033 1414 CORN PRODUCTS ROAD 
"'TRPUS CHRISTI TX 78469 US CORPUS CHRISTI TX 78469-4858 US 

KENNETH L BERRY MOLLY BETH MALCOLM 
BAY LTD 919 CuNGRESS AVENUE SUITE 600 
P 0 BOX 9908 AUSTIN TX 78701 US 
CORPUS CHRISTI TX 78469-V908 US 

JAMES V UOOORICK S J ARRINGTON 
1402 NUECES STREET STATE LEGISLATIVE DIRECTOR UTU 
AUsTIN TX 78701-15S6 US 211 E 7TH ST STE 440 

AUSTIN TX 78702-3263 US 

LINOIL C FOWLER HON BILL G CARTER 
CENERAL COUNSEL, RAILROAO COMMISSION OF TEXAS P 0 BOX 2910 
1701 CONGRESS AVENUE AUSTIN TX 78768-2910 US 
AUSTIN TX 78711-2967 US 

HON TOM CRADDICK RICHARD NUGENT 
P 0 BOX 2910 SANTA'S BEST 
AUSTIN TX 78768-2910 US 2902 MUNICIPAL OR 

LUBBOCK TX 79403 US 

MANFRED SCHIEFER DAVIO M PERKINS 
M SCHIEFER TRADING CO ANGELINA I NECHES RIVER RAILROAD COHPANY 
PO BOX 1065 P.O. BOX 1328 
lUBBOCK TX 79408 US 2225 SPENCER STREET 

LUFKIN TX 79502 US 

HON ROY ROMER HON GARY 1 MCPHERSON 
GOVERNOR ROOM 271 STATE CAPITOL 
136 STATE CAPITOL DENVER CO 80203 US 
DENVER CO 80205 US 

SAM CASSIDY L G SCHARTON 
1776 LINCOLN ST SUITE 1200 ROCKY MOUNTAIN STEEL MILLS 
DENVER CO 80205-1029 US P 0 BOX 316 

PUEBLO CO 81002 US 

GREG E UALCHER HON MAC MCGRAU 
CLUB 20 3526 ESSEX RO 
P 0 BOX 550 CHEYENNE UY 82001 US 
GRAND JUNCTION CO 815020550 US 

HON. JIM GERIKSER HON PEGGY L ROUNDS 
COVERNOR 215 STATE CAPITOL 
STATE CAPITAL BUILDING CHEYENNE UY 82002 US 
CHEYENNE UY 82002 US 

NON ELI D BEBOUT HON HARRY B TIPTON 
215 STATE CAPITOL 215 STATE CAPITOL 
CHEYENNE WY 82002 U« CHEYENNE UY 82002 US 
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• 
HON VINCENT V PICARD 
213 STATE CAPITOL 
CHEYEfME UY 82002 US 

HON TONY ROSS • • 
215 STATE CAPITOL 
CHEYENNE UY 82008 US 

HON TOM RARDIN 
213 STATE CAPITOL 
CHEYENNE UY 82008 US 

HON JACK STEINBRECH 
215 STATE CA'ITOL 
CHEYENNE UY 82008 US 

HON BILL STAFFORD 
213 STATE CAPITOL 
CHEYENNE UY 82008 US 

HON RODNEY ANDERSON 
UYOMINC STATE LEGISLATURE 
PO BOX 538 
PINE BLUFFS WY 82082 US 

ARTLIN ZEIGER 
P 0 BOX 6 
RAUL INS UY 82501 US 

MARGARET BROUN 
P 0 BOX 2377 
RAWLINS UY 82301 US 

HON MARLENE SIMONS 
UYOMINC STATE LEGISLATURE 
5480 HUY 14 UINDY ACRES 
BEULAH UY 82712 US 

JOHN ANSELMI 
1630 ELK STREET 
ROCK SPRINGS UY 82901 US 

MAYOR PAUL S OBLOCK 
212 0 STREET 
ROCK SPRINGS UY 82901 US 

LARRY K HILL 
P 0 BOX 398 
1897 DEUAR DRIVE 
ROCK SPRINGS UY 82902 0398 US 

J KENT JUST 
858 BLUt LAKES BLVO N 
TUIN FALLS ID 85301 US 

SUSIE EDUARDS 
P 0 BOX 518 
111 UEST B 
SHOSHONE ID 85552 US 

ROBERT S KOENIG 
5250 SOUTH COMMERCE DRIVE SUITE 200 
SALT LAKE CITY UT 84107 US 

MAYOR OEEDEE CORRADINI 
451 SOUTH STATE STREET ROOM 306 
SALT LAKE CITY UT 84111 US 

BRENT OVERSON 
2001 S STATE STREET SUITE N2100 
SALT LAKE CITY UT 84190-1000 US 

HON ROMAN M MAES I I I 
402 GRAHAM AVENUE 
SANTA FE NM 87501 US 

JOHN P HOO' E 
CITY OF eoULCER 
*01 CALIFORNIA AV 
BOULDER CITY NV 89005 US 

THOMAS G lERLAN 
MCGRANN PAPER UEST INC 
4501 MITCHELL ST SUITE B 
N LAS VEGAS NV 89051 US 

KEE SOO PAHK 
HYUNDAI INTERMODAL INC 
879 UEST 190TH ST 7TH FIOOR 
GARDENA CA 90248-4228 US 

RICHARD FRICK, MANAGER AUTOMOBILE LOGISTICS 
AMERICAN HONDA MOTOR CO., INC. 
1919 TORRANCE BOULEVARD 
TORRANCE CA 90501-2746 US 

JEFFREY NEU 
HUGO NEU PROLER COMPANY 
PO BOX 3100 
901 NEU DOCK STREET 
TERMINAL ISLAND CA 90731 US 

ANN T GOODALE 
ANCON TRANSPORTATION 
POBOX 908 
UILMINGTON CA 90748 US 

LUKE M PIETROK 
P 0 EOX 325 
RANCHO CUCAMONGA CA 91739-0325 US 

JAMES R. RISSE 
CA PORTLAND CEMENT CO 
2025 E FINANCIAL UAY 
GLENDORA CA 91741 US 
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MICHAEL ORTEGA 
1501 NATIONAL AVENUE STE 200 
SAN DIEGO CA 92113-1029 US 

MAYOR JOHN H- E •ROMBOUTS 
115 SOUTH ROBINSON STREET 
TEHACHAPI CA 95561 US 

DOUGLAS K GUERRERO 
P 0 BOX 5252 
6601 KOLL CENTER PARKUAY 
PLEASANTON CA 94566 US 

KARYN BOJANOUER 
570 STH AVENUE 
OAKLAND CA 94606 US 

JEFF LUNDEGARD 
2151 PROFFESSIONAL ORIVE SUITE 200 
ROSEVILLE CA 95661 US 

MAYOR CLAUDIA GAMAK 
311 VERNON STREET «208 
ROSEVILLE CA 95678 US 

MAYOR IVAN YOUNG 
5915 DUNSMUIR AVENUE 
DUNSMUIR CA 96025 US 

MAYOR RON FLORIAN 
11570 DONNER PASS ROAO 
TRUCKEE CA 96161-4947 US 

MAYOR VERA KATZ 
1221 SU 4TH AVENUE SUITE 540 
PORTLAND OR 97204-1095 US 

HON BOB MONTGOMERY 
STATE CAPITOL H-4B0 
SALEM OR 97310 US 

HON MARYLIN SHANNON 
S-215 STATE CAPITOL 
SALEM OR 97310 US 

HON RICHARD DEVLIN 
365 STATE r'PITOL 
SALEM OR 97310 US 

HON EUGENE A PRINCE 
P 0 BOX 40482 
102 INSTITUTIONS BUILDING 
OLYMPIA UA 98504-0482 US 

RICK LACROIX 
POTASH CORP 
122 - 1ST AV SOUTH STE 500 
SASKATOON SK S7K 7G3 CD 

Records: 2?2 
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