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Honorable Veraon A. Williams 
Office of the Secretary 
Surface Transportation Board 
1925 K Street, NW 
Washington, DC 20423-000! 

RE: Change of Counsel/Change of Address 

Dear Secretary Williams: 

L A W 

Direct Dial 202-274-2953 
0»ec<Fax 202-654-4621 

9 

firm of: 
nn-ective Monday, July 14,2003. William A. Mullins and David C. Reeves will join the law 

Baker & Miller PLLC 
915 Fifteenth Slrcct, NW 

Suite 1000 
Washington, DC 20005-2318 

TEL: (202) 637-9499 
FAX: (202) 637-9394 

wmuPin.s@bakerandmiller.com 
dreeves@bakerandmiller.com 

^ ENTERED 
Offics of PrecMdingi 

JUL 0 9 2003 

Please update the Board's records to substitute Baker & Miller PLLC as counsel of record for afl 
proceedings mcluded on the enclosed list, and to reOect that Troutman Sanders LLP wi no I on Jer be 
counse of record for clients represented by Messrs. Mullins and Reeves as noted on the enc o cd i ^ of 
proceedings ,n which either both have entered an appearance. However, with rcspcJ, Jo 1 h a.le 
Docket Na 33388 and 33388 (Sub No. 91). Baker and Miller should be shown as cou-^e^of r ^^^^ for 

N e T v T r k ' r nSt^^^^^^^^^ ' — " - — — r 

Jutv 11 ?nf;r\"'^ M̂v ^ correspondence relatfd to these proceedings after 
U l ^ ' a l " ^ ^ ^ ^ ^ - ^ - - ^ «̂  Baker * ^i.ler PLLI^ (at̂ ^ 

this c4̂  Szŝ ::::::?::̂ ;:̂ :̂ ;—̂ - -«-py of 
Sincerely yours, 

William A. Mullins David C. Reeves 

Enclosure 



Change of CounseL/Cbaoge of Address Notification 
for 

William A. Mullins and David C. Reeves 

Effective Monday, July 14, 2003 

Baker & Miller PLLC 
915 Fifteenth Sfeet, NW 

Suite 1000 
Washington, DC 20005-2318 

T E L : (202)637-9499 
FAX: (202)637-9394 

Ducket .No. 
Ex Parte No. 
or 
Finance Docket .No. 

1 Li.st of Proceedings Before the STB 

Docket No, AB-468 
(Sub-No. 5X) 

Paducah & Louisville Railway, Inc. - Abandonment Exemption - In McCracken County 
KY 

F.D. No. 34342 Kansas City Southem - Control - I'he Kansas City Souinem Railway Company, Gateway 
Eastern Railway Company, And The Texas Mexican Railway Company 

F.D. No. 34335 Keokuk Junction Railway Company - Feeder Railroad Development Aj.^licati-in - Line 
Of Toledo, Peoria & Western Railway Corporation Between La Harî e And Mollis 11 

}• I) No 1417X Dakota, Minnesota & Eastern Railroad Corporation And Cedar American Rail HoIding.s, 
Inc. - Control - Iowa, Chicago & EastcTi Railroad Company 

F.D. No. 34177 Iowa, Chicago & Eastem Railroad Company - Acquisition And Operation Exemption -
Lines Of l&M Rail Link, LLC 

F.D. No. 34015 Waterloo Railway Company - Acquisition Exemption - Bangor and Aroostook Railroad 
Company and Van Buren Bridge C ompany 

F 1). No. 34014 Canadian National Railway Company - Trackage Rigbts Exemption - Bi.ngor and 
Aroostook Railroad Com;jany and Van Buren Bridge Company 

F.D, No, 33740 and 
F 1). No 33740 
(Sub-No. 1) 

The Burlington Northe n and Santa Fc Railway Company - Petition For Declaration Or 
Prescription OfCros.Sing, Trackage Or Joint Use Rights and For Detemiination Of 
Compensation and Other Terms 

F.D. No. 333H8 CSX Corporation .-.nd CSX Transportaiion. Inc., Norfolk Southem Corporation and 
Norfolk .Southern Railway Company - Control and Operating Leases/Agreements -
Conrail Inc. and Consolidated Rail Corporation 

F.D. No. 33388 
(Sub-No. 91) 

CSX Corporaiion and CS,\ Transportation, Inc., Norfolk Southem Corporation and 
Norfolk .Southern Railway Company - Control and Operating 1 eases/Agreements -
Conrail Inc. and Consolidated Rail Corporaiion (CJenerai Oversight) 

F.D. No. 32760 Union Pacific Corporation, Union Pacific Railroad Company and Mis.souri Pacific 
Railroad Company - Control and Merger - Southem Pacific Rail C orporation, Southem 
Pacific Tran.sportation Company, St. Louis Southwestern Railway Company, SPCSL 
( orp. and I he Denver and Rio Grande Western Railroad Company 

F.D. No. 32760 
(Sub-No. 21) 

Union Pacific Corporation, Union Pacific Railroad Company and Missouri Pacific 
Railroad Company - Control and Merger - Southem Pacific Rail Corporation, Southem 
Pacific Transportation Company, St. Ix)uis Southwestern Railway Company, SiXSL 
C orp. and The Denver and Rio Grande Westem Railroad Company - Oversight 

F.D. No. 32760 
(Sub-Nos. 26 - 32) 

Union Pacific Corporation, Union Pacific Railroad Company and Missouri Pacific 
Railroad Company - Control and Merger - Southem Pacific Rail Corporation, Southern 
Pacific Transportation Company, St. Louis Southwestem Railway Company, SPCSL 
Corp. and l he Denver and Rio Grande Westem Railroad Company 
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November 24. 1998 

BY HAND 

c : Hon. Vemon A. Williams 
Secretary j . 
Surface Transportation Board ' 
Room 700 
1925 K Street, N.W. 
Washington. D.C. 20423-0001 

V 2 
p.-"t of 

1 1 e . 

L C C O N r i C L O MOUSE 

C J P Z O N S T B E E T 

.c-jooN e*s 

E N O L A N O 

r^CSf lMiLC « 4 - - ' I - 4 0 5 ' 3 i O i 

e » U S S C L S 0' '»^iCE 

K q k S T L * * N AVC«^uE D C S * » T ; 

e » J S S C L S 0 « 0 B C i - G i u M 

<E 3 2 2 5 4 9 

E 3 i 2 5 0 2 5 « » 

Re: Finance Docket No. 32760 (Sub-No. 26 ), Union Pacific Corp. - Control 
& Merger -- Southem Pacific Rail Corp. -- Houston/Gulf Oversight 

Dear Secietary Williams: 

We have received the motion to strike and sur-rebuttal filed by the KCS/Tex Mex 
on November 10. 1998 in response to UP's October 27, 1998 letter to the Board. This letter w ill 
serve as our reply. 

In its October 27 letter, UP noted that two items of evidence contained in the 
rebuttal submitted in support of the "Consensus Plan" were not proper rebuttal testimony. L P 
thus requested that if the Board considered those points, it also consider UP's brief reply. In their 
November 10 pleading. KCS/Tex Mex claim that the evidence to which UP responded was 
proper rebuttal and thus UP's response should be ignored. We strongly disagree. The new 
e\ idence, including the further sur-rebuttal submitted with the November 10 filing, should be 
stricken, or at the \ iry least the Board should also consider UP's reply. 

I . 

KCS/Tex Mex say that evidence offered by Messrs. Grimm and Plaistow in the 
form of a study purporting to calculate UP and BNSF shares of "2-to-l" traffic in the Houston 
BEA was permissible rebuttal because UP witnesses pointed out in their testimony that KCS/Tex 
Mex had improperly treated as a homogenous lump the traffic involved in their studies of the 
Houston "market." See e^. Barber V S.. pp. 22-25: Peterson V.S., pp. 19-22. This new .study 
cannot be considered pemiissible rebuttal. KCS/Tex Mex could have and should have presented 
in their opening evidence any study taking account of the differing competitive circumstances 

C'̂ ncluding related sub-dockets. 
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affecting Houston-area traffic. Their failure to do so constituted a severe flaw in their case, as 
I P's witnesses pointed out. The fact that UP witnesses pointed out this fundamental flaw cannot 
transform KCS/Tex Mex's new study into "rebuttal." KCS/Tex Mex's position - that a party is 
entitled to fill, through purported "rebuttal." basic gaps in its affirmative case if its opponent 
points out those gaps - makes a mockery of the rules regarding proper rebuttal testimony, and 
would encourage improper strategic behavior. 

Moreover, the new Grimm/Plaistow study cannot be considered permissible 
lebi'Ml because it did not in fact respond to the criticisms raised by UP's witnesses in their 
testimony. The original Grimm/Plaistow "studies" involved a misguided effort to compare pre-
and post-merger shares of traffic that BNSF moved from the Houston area to various regions of 
the country. UP criticized those studies becau.se it is misleading to lump together in a single so-
called "markvt" categones of traffic having radically different competiuve characteristics ("I-to-
I . " "2-to-l," and "3-to-2"). The new Grimm/Piaistow testimony did not counter this point; it 
simply offered a belated (and fundamentally flawed) study of "2-10-1" shipments alone. 

The present situation is thus far different from the case that KCS/Tex Mex rely on 
to argue that the new Grimm/Plaistow study is proper rebuttal. In that case, in the main UP/SP 
merger proceeding, the Board rejected KCS' motion to strike various portions of UP's rebuttal 
testimony because UP was able to demonstrate that the testimony at issue responded to specific 
claims that could not have been anticipated anu that other parties had raised in their testimony. 
See Decision No. 37. served May 22. 1996. Here, as explained above, the new study does not 
respjnd to any evidence - UP did not offer a study of Hoaston "2-to-r' traffic in isolation - and 
KCS/Tex Mex should and could have performed this type of analysis as part of their affirmative 
case. 

In their November 10 pleading, tiie Consensus Parties not only attempt to justify 
the new CJrimm/Piaistow study as proper rebuttal, but they also attempt to answer the criticisms 
contained in UP's October 27 letter by correcting their study and presenting yet another new 
study. .Again, UP believes all of this should be stricken, but offers a few short points in response 
should the Board elects to consider this still further study. These points are verified by Richard 
B. Peterson, UP's Senior Director-Interline Marketing and the individual at UP who is principally 
responsbile for the identification of "2-to-r' traffic. 

I . KCS/Tex Mex have no answer at all to UP's most basic criticism of the 
Grimm/Plaistow purported Houston "2-to-l" study: the evidence demonstrates that there has 
been vigorous competition between UP and BNSF for "2-10-1" traffic, and that aU of the major 
"2-to-l" shippers in the Houston area have benefitted from new competition, though they have 
elected, after vigorous UP-BNSF competition, to leave most of their traffic with UP. See UP/SP-
345. Confidential .Appendix C. No "2-to-l" shipper has come forward in this proceeding to 
claim that there is not effective competition, and many have said there is. 
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2. KCS.Tex Mex respond to UP's criticism that their data included not only 
shippers lhat are not "2-10-1" shippers but also shippers that do not even have facilities at the 
locations described by explaining that they constructed their list of "2-10-1" shippers using data 
that UP placed in its merger depository in late 1995. KCS/Tex .Mex apparently used computer 
files relating to very early UP efforts to identify "2-to-l" shippers as part of the traffic diversion 
study for the merger application. However, those data were highly preliminary and inexact, 
gi\en time and infonnation constraints, as Mr. Peterson explained when he was deposed by 
KCS, Tex Mex and others during the merger proceeding conceming the ongoing process of 
arriving at a precise listing of "2-to-l" facilities. KCS/Tex Mex state that they have now 
corrected the new Grimm/Plaistow study to account for UP's criticisms, but we did not attempt to 
provide an exhaustive list of shippers that were improperly included or excluded, and thus efforts 
to correct the study based or the information provided in our October 27 letter were unsuccessful 
(as we note further below).' KCS/Tex Mex also try to avoid the systemic flaws in the 
Cjrinm/Plaistow study by arguing (p. 8) that UP should be "estopped" from saying that shippers 
appearing in UP's early, unrefined data are not "2-to-l" shippers. This is a truly bizarre 
proposition, because many of the faciliti'̂ s simply do not exist at all and the facility list used by 
Griim and Plaistow bears no resemblance to the list that is actually goveming, in the real world. 
BNSF's access to "2-10-1" traffic.' 

KCS/Tex Mex also attempt to respond to our criticism that the study was not 
representative by expanding their study to include the entire Western United States. This newer 
study, like the earlier version, pervasively misidentifies "2-10-1" shippers. It includes shippers 
that I P identified in its October 2" letter as non-existent, and it also includes an unexplained 
further addition of 1.2 million tons to UP's LCRA volumes, see Exhibit E, Terminating Traffic, 
p. 4. none of which should have been in the study in the first place. (The LCRA traffic accounts 
for nearly 25% of the UP terminated traffic in the new, purported Westem U.S. study). In 
addition, the new study incorrectly includes traffic originating and terminating at Laredo. 
Shreveport. Sparks. Reno. Texarkana and West Lake Charles, despite the fact that there are no 
"2-to-I" facilities at those locations. The study also includes thousands of cars of intennodal and 
auto traffic that is not "2-to-l." Finally, the expanded study - a further attempt to bootstrap new 
and untested evidence into this proceeding long after the record has closed — ignores t'le overall 
tratfic data that show that, by BNSF's own calculations of the available market for its trackage 
rights. BNSF's share is approaching 50%. 

* KCS/Tex Mex's misunderstanding of the data they are using provides an excellent 
example of why this type of study is not appropriate rebuttal - it would allow presentation of 
new 'e\ idence" w ithout allowing other parties the opportunity to point out its fundamental flaws. 
The basic problem appears to be that KCS/Tex Mex have gathered data by first identifying '2-to-
I " points and then including all traffic of shippers that moved traffic to and from those points. 
This process create' two types of errors. First, not all facilities at "2-to-l" points are "2-to-l" 
facilities - it depends on whether they had access to both UP and SP prior to the merger. 
Second, the part\ I'sted as the consignee in connection with a particular origination or 
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3. KCS/Tex Mex respond to UP's observation that none of the "2-to-l" shippers 
identified in the Grimm/Plaistow study filed a statement supporting the Consensus Plan by 
arg'iing that they have received shipper support trom some of the shippers listed in the study. 
But the shippers to which they refer - Solvay and Lyondell-Citgo Refining - are not shippers 
w ith '2-10-1" facilities at the locations listed, and never should have been on the list in the first 
p\liC'\ 

n. 
KCS/'l cx M^x claim that the data submitted by SPI's Larry Tliomas regarding 

transit times were permissible rebut;al because they were "essentially the same" data that Mr. 
Thomas had previously submitted, but then explain two ways in which the data were different --
the more important of which is that Mr. Thomas added four months of new data in order to make 
the new claim ihat UP's service remains far below pre-merger levels (KCS Sur-Rebuttal, p. 13). 
As we explained in our October 27 letter, those data are so flawed as to be meaningless. Even 
after UP pointed out these flaws, however. KCS/Tex Mex continue in their sur-rebuttal to 
misrepresent the facts surrounding the data. We simply ask that if the Board considers these 
matters, it also consider the following facts: 

UP invited the Board to view KCS/Tex Mex's use of charts purportedly 
comparing UP's pre-merger and post-merger perfonnance on plastics shipments as a test 
of KCS/Tex Mex's credibility and commitment to honest dealing with the Board. Letter dated 
October 27. 1998 from A. Roach to V. Williams. KCS/Tex Mex's sur-rebuttal shows that they 
ba\e failed that test. 

KCS/Tex Mex now admit tii,at the charts, prepared by SPI on the basis of data 
from few er than a half dozen shippers, measure transit times for a traffic mix that very 
significantly changed at least three times during the comparison period. From one period to the 
next, the origins changed, the routings changed, and the number of shippers expanded. This is 
like complaining that United Airlines' service from its Chicago hub deteriorated because United's 
average flight time increased as it added flights to intemational designations such as Paris and 
Hong Kong. Statistically, this is a meaningless exercise. KCS/Tex Mex presented these charts 
to the Board, to numerous Congressional oftices, and to state and local officials without 
disclosing any of the inconsistencies and defects that render the charts worthless. Undaunted, 
KCS/Tex .Mex continue to ask the Board to rely on them. 

All factual statements below are verified by Douglas J. Glass. UP's Assistant Vice 
President'Business Director, who communicated with SPI for the last year. 

termination is not always the party with the facility at that poiat, and including all of that 
consignee's traffic compounds the error. 
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The SPI charts purport to compare UP's pre-merger service with ils post-merger 
serv ice. In fact, they are useless for that purpose. KCS/Tex Mex concede that they filed SPI 
charts containing at least the following flaws. We suspect there are others, but UP does not have 
underlying workpapers that would allow us to identify the additional errors. 

• KCS/Tex Mex admit that the mix of shipments and routes measured for the pre­
merger periods of 1995 and 1996 differ from the mix of shipments and routes 
measured b̂r the post-merger periods of 1997 and 1998. KCS/Tex Mex admit 
that the five shippers who provided data to SPI have differing abilities to provide 
historical information and thus that "participation for 1995 and 1996 is less 
extensive than for 1997 and 1998." (P. 15.) In fact, the data for 1995 pertain to 
shipments by only two shippers; the 1996 data are for four shippers; the 1997 data 
are for five shippers; and KCS/Tex Mex now admit that additional shipmenis and 
routes were added at the end of 1997. (P. 15.) As a result, the SPI charts compare 
a small set of shipments in 1995 with a larger set of shipments from different 
origins to different destinations in 1996 with a still larger set of shipments from 
different origins lo different destinations in 1997 and still a larger set of shipments 
in 1998. 

KCS/Tex Mex also acknowledge that the SPI charts include shipments from 
points not on the Texas Gulf Coast, a fact they did not voluntarily disclose to the 
Board or other public officials when they presented these charts. They include, 
for example, shipmenis from an Iowa ongin that represents 7% of the lolal 
production capacity reflected in the data. (P. 15.) Significantly, KCS/Tex .Mex 
also acknowledge that these Iowa shipments were not included in the SPI data for 
pre-merger years, but were added only after December 1997. again skewing fhe 
data unpredictably. (Id.) KCS/Tex Mex argue that it is reasonable to look al 
shipments that originate outside the Gulf Coast area, but it certainly is not 
reasonable to (a) include those shipments only in the post-merger half of the 
comparison, or (b) claim that the resulting charts reflect the quality of UP service 
in Texas. 

KCS/Tex Mex acknowledge lhat they presented to the Board charts labelled "UP 
Only" even though the transit times are not "UP only" data. The transit times are 
origin-io-destination transit times over all railroads for whatever traffic mix was 
being measured at a particular moment. In other words, delays could have 
occuned anywhere in the United States on any railroad. KCS/Tex Mex counsel, 
on the basis of no data or other information, assert that all delays must have 
occurred on UP and lhat delays on "on the lines of other carriers . . . were of short 
duration." (Id. at 17.) The Board has no reason to believe this self-serving 
assertion, which ignores events such as a major hurricane that wiped out CSX 
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operations east of New Orleans and chronic service problems on CSX in the 
Southeast this year.̂  

KCS/Tex Mex essentially claim that UP forced KCS/Tex Mex to publish these 
charts by refusing to provide belter data. In itself, this is an admission that the charts are inferior. 
The notion that UP made KCS/Tex Mex give illegitimate comparisons to the Board. Congress 
and olher officials needs no response. 

The assertion that UP "declined" to provide transit time infonnallon from UP's 
data files is simply false. When SPI and UP began meeting in December 1997. SPI said il 
w anted lo gather complete transit times from origin to destination and back regardless of carrier. 
UP did not then compile origin-lo-deslination transit lime data lhat included transit times on 
connecting camers. A few SPI members did. Moreover, some SPI members indicated that they 
would feel more comfortable relying on shipper data. The official noles of the first UP-SPl 
meeting, prepared and distributed by SPI executive direcior (and KCS/Tex Mex witness) 
Maureen Healey. slate that the parties "agreed" that SPI members were lo compile the transit 
lime informalion. not UP. Had SPI members wanted lo use UP's more limited "UP only" data, 
ihey already had il. UP was then providing, and continues to provide, on-line transit data lo 
many SPI members showing UP service on all lheir major shipping corridors. SPI chose not to 
use UP data. 

KCS/Tex Mex also claim lhat UP failed to point out to SPI the defects in the SPI 
data. (P. 14.) This is highly misleading. SPI members repeatedly told UP that they were 
gathering data only lo show "directional trends" for all railroads. UP repeatedly stressed lhat the 
SPI data could not be used lo measure "UP only" performance. SPI members told UP "not to 
worry" about such misuse of the data. KCS/Tex Mex then reneged on lhat assurance. 

Once UP leamed that SPI's charts were being circulated publicly, and that 
KCS.Tex Mex were using them improperly for the purpose of describing UP on-line 
perfonnance. it objected strongly, ll particularly objected lo SPI's labelling of the charts as "UP 
Only" when the transit times included service over all connecting lines throughout the United 
Stales. 

Undeterred by the fact that the SPI charts are unreliable, misleading and 
mislabelled. KCS/Tex Mex nevertheless urge the Board lo use them. KCS/Tex Mex baldly 
assert, based on the charts, that UP "service levels today are grossly inferior compared lo pre­
merger levels." (P. 17.) Particularly as applied lo chemical shipments from the Texas Gulf 
Coast, this is a false and inesponsible statement. While UP reports incidents beyond control that 

We cannot make sense of the 1995 transit times in the SPI charts. The average transit 
time was as low as only 6 days, well below any average lhat could include transit times ov er 
connecting caniers lo the Northeast and Southeast. 
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affect serv ice for these shipments, such as recent Texas floods that affected shipments to 
California and continuing congestion on CSX via New Orleans. UP's service for Texas chemical 
shi ppers has otherwise been reliable, consistent, and equal lo or better than pre-merger .service. 
For example, UP service for Dow Chemical and Exxon is demonstrably better today than before 
the merger. 

Sincerely, 

Arvid E. Roach II 

cc: .Ml Parties of Record 



VERTPirATTOM 

STATE OF NEBRASKA ) 
) s s 

COUNTY CF DOUGLAS ) 

I, Richard B. Peterson, Senior Director-Interline 

Marketing of Union Pacific Railroad Cojtipany, state that ziie 

factual information contained in Pare I of che foregoing 

document was coinpileU by me or individuals under my 

supervision., that I know i t s contenta, and that to the best c£ 

my knowledge and belief those contents are true as stated. 

CtNtMl NOrOT-SltK M MinU 
Doms J. VM4 twatn 

A CtNtMlNOM RICHARD B. PETERSON 

Subscribed and swom to before me 
th i s i iLth day cf November, 1.998 

Notary Pijolic 

ttgm 



VERIF»CATK?N 

STATE OF NEBRASKA ) 
) M. 

COUNTY OF DOUGLAS ) 

Douglat J . GlMt, b«ing first duly svMom, depoaas and says that ha is 

Assistant Vioa Prasidant /Businass Dirador in tha Mwkating & Saias Dapartmant of Union 

Pacific Railroad in Omaha. Nabraska. and that ha has read Part 2 of the foregoing 

document, knows ttia tacts assarted therein, and that the sama are trua as stated 

Subscribed ai>d swom to before ma this / f ^ day of November, 1998. 

A aNaM.MtUT«slitlMmla 
P L OOSHlWHSlSStlt 

Notary Pub{^ 

My CommisskKi Ej^Hraa: 
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HANP DELIVERY: 
Honorable Vemon A. Williams 
Case Control Unit 
Attn: STB FD 32760 (Sub-No. 26) 
Surface Transportation Board 
Room 700 
1925 K Street, N.W. 
Washington, D C. 20006 

November 24, 1998 

f^l 171 (^0 

sra 

RE: Finance Docket No. 32760 (Sub-No. 26)* 
Union Pacific Corp., et al. - Cont'd & Merger -
et al. ~ Houston/Gulf Coast Oversight 

Dear Secretary Willliams: 

Southern Pacific Rail Corp., 

Enclosed for filing in above captioned proceeding are an original and twenty-six copies 
of CMA-I1/RCT-10/TM-27/SPI-11/TCC-11/KCS-18. Notice of Intent to Panicipate in Oral 
Argument. 

Please date and time .stamp one copy cf the Petition enclosed brrewith for retum to our 
offices. Included with this filing is a 3.5-inch Word Perfec . '̂ ersion 5.1 diskette with the text 
of the pleading. 

i.\'.:ip.-o 
Of."M Of th» Secratary 

NOV 24 1998 
Part of 

PubUc Racord 

Sincerely, 

William A. Mullins 
Attorney for the Kansas City 
Southern Rail way Company 

cc: Parties of Record 

and emabraced sub-dockets 



CMA-11 SPMl 
RCT-10 TCC-11 
TM-27 KCS-18 

/ • 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

HNANCE DOCKET NO. 32760 (Sub-No. 26)* 

UNION PACinC CORPORATION, UNION PACinC RAILROAD COMPANY 
AND MISSOURI PACinC RAILI OAD COMPANY 

- CONTROL AND MERGER -
SOUTHERN PACinC RAIL CORPORATION, SOUTHERN PACinC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTITVESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER 

AND RIO GRANDE WESTERN RAILROAD COMPANY 

HOUSTON/GULF COAST OVERSIGHT PROCEEDING 

NOTICE OF INTENT TO PARTICIPATE IN ORAL ARGUMENT 

THE CHEMICAL MANUFACTURERS 
ASSOCIATION 

THE RAILROAD COMMISSION OF TEXAS 

THE SOCIETY OF THE PLASTICS INDUSTRY, 
INC. 

THE TEXAS CHEMICAL COUNCIL 

THE TEXAS MEXICAN RAILWAY COMPANY THE KANSAS CITY SOUTHERN RAILWAY 

COMPANY 

November 24,1998 

(* and embraced sub-dockets) 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 (Sob-No. 26)* 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAr> COMPANY 
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October 16, 1998 

HAND DELIVERY 
Honorable Vemon A. Williams Erirmro 
Case Control Unit ^^-^ ttB Secretaiy 
Attn: STB FD 32760 (Sub-Nos. 26-32) 
Surface Transportation Board OCT 1 9 1998 
Room 700 
1925 K Street, N.W. Public Rword 
Washington, D.C. 20006 

RE: Finance Docket No. 32760 (Sub-Nos. 26 - 32), 
Union Pacific Corp.. et ai - Control & Merger - Southem Pacific Rail Corp.. 

, e t a i - Houston/Gulf Coast Oversight / <= / / _ ^ / / ^ /• / 

Dear Secretary Williarns: ' 

Enclosed for filing in above ciqjtioned proceeding are an original and twenty-six copies 
of the Rebuttal Evidence And Argument In Support Of The Consensus Plan, Volumes 1 - 3 
("Consensus Rebuttal"), filed on behalf of The Chemical Manufacttirers Association, The 
Society of Plastics Industty, Inc., The Raih-oad Commission of Texas, The Texas Chemical 
Council, The Texas Mexican Railway, and The Kansas City Southem Railway Company 
(collectively, the "Consensus Parties"). Please note that Volume 3 enclosed herewith contains 
material designated by the parties as Highly Confidential, and is being submitted under seal 
pursuant to the protective order issued by the Board in this proceeding. Also, included with this 
filing are a set of 3.5-inch diskettes containing the text of the pleading in WordPerfect format and 
containing tables in Microsoft Excel format. 

Please date and time stamp one copy of the Consensus Rebuttal for retum to our offices. 

Sincerely, 

William A. Mullins 
Attomey for The Kansas City 
Southem Railway Company 

cc: Parties of Record 
Honorable Stephen J. Grossman 

FOR COMPLETE TEXT OF THIS FILING SEE FD-32760 SUB 26 FILING #191655 
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GREATER HOUSTON PARTNERSHIP 
Chamber of Commerce • Economic Development • World Trade 

October 15, 1998 

The Honorable Vemon Williams 
Case Control Unit 

Attn: STB Finance Docket No. 32760 (Sub-Nos. 26-32) 
Surface Transportation Board 
1925 K. Street, N.W. 
Washington, DC 20423-0001 

/ -
RE: 

STB Finance Docket No. 32760 (Sub^os. 26-32) 
Union Pacific Corporation, et. al. 

~ Control and Merger ~ 
Southem Pacific Rail Corporation, et. aL 

HOUSTON/GULF COAST OVERSIGHT 

COPY 

Dear Secretary Williams: 

Enclosed is the statement of the Greater Houston Partnership presenting its rebuttal 
comments relating to stntements by the Union Pacific Railroad dated September 18, 1998 
opposing all condition applications filed in this proceeding requesting additional 
conditions to the merger of the Union Pacific and Southem Pacific. 

An original and 25 copies are enclosed, together with a 3.5 inch com '̂ jr disk containing 
a copy of the statement in WordPerfect format. 

Respectfully submitted. 

lo^enH. Hord 
'7V3-8tt4-3625 

c : r : j . i : i . . - , , , - ry 

OCT iC ̂ 533 

Pui .c T. -.3rd 

1200 Smith Suite 700 • Houston Texas 77002-4309 • 713-844-3600 • Fax 713-844-0200 • http://www tiouston org 
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STB Finance Docket No. 32760 (Sub-Nos. 26-32) 
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Dear Secretary Williams: 

Enclosed is the statement of the Greater Houston Partnership presenting its rebuttal 
comments relating to statements by the Union Pacific Railroad dated September 18, 1998 
opposing all condition applications filed in this proceeding requesting additional 
conditions to the merger of the Union Pacific and Southem Pacific. 

An original and 25 copies are enclosed, together with a 3.5 inch computer disk containing 
a copy of the statement in WordPerfect format. 

Respectfully submitted. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 32760 (Sub-Nos. 26-32) 
Union Pacific Corporation, et aL 

- Control and Merger ~ 
Southem Pacific Rail Corporation, et aL 

HOUSTON/GULF COAST OVERSIGHT 

REBUTTAL COMMENTS OF 
"^HE GREATER HOUSTON PARTNERSHIP 

ON 
COMMENTS OF UNION PACIFIC RAILROAD 

This statement presents the comments of the Greater Houston Partnership (GHP) regarding 

statements by the Union Pacific Railroad dated September 18,1998 opposing all condition 

applications filed in this proceeding requesting additional conditions to the merger of the Union 

Pacific and Southem Pacific. Because the GHP recommendations were among those accepted for 

coiisideration by the Surface Transportation Board (STB), the GHP is filing these rebuttal 

commei ts. 

The Greater Houston Partnership 

The Greater Houston Partnership is Houston's principal business organization and is 

dedicated to building prosperity in the Houston region. The Partnership has 2,400 members from 

virtually every industry sector throughout the eight-county Houston region. The Partnership's 

Board of Directors is composed of 112 corporate CEO's of organizations in the Houston region. 

- 1 -



Partnership members employ almost 600,000 people, which is one out of every three employees in 

the region. 

GHP Maintains Position 

The GHP maintains the view stated m our July 8,1998 filing that we "must seek incremental 

changes in rail service to help secure a competitive Port and industrial sector." With this filing we 

reconfirm our principles and recommendations contained in that filing. 

We believe rail service and rail competition for shippers served by one railroad in a community 

served by three or more carriers is superior to service and competition afforded a captive shipper in 

a community served by only two railroads where one of those railroads has an 80% market share. 

We note the apparent similarities in Houston's request for additional rail competition and issues in 

Conrail merger in the New York-New Jersey area. In this case, the STB ?pplied lessons leamed in 

the Houston-Gulf Coast merger of UP-3P by assuring shippers of competition from two rail carriers 

where before the merger, only one carrier existed. We believe the STB should revisit the Houston 

decision via this case to seek equitable means of injecting what is missing in the original merger 

fonnula, greater competition for shippers seived by a single carrier. If the Union Pacific tmly 

believes, as it states in UP-1 on page 155, that competition in this market would be so devastating 

that they would rather consider the "least drastic means" by divesting itself of the entire fi^chise. 

It reveals the extent of the dilemma we face in Houston in seeking additional competition and 

improved service. 

The GHP restates the following recommendations: 

1) The STB should provide a mechanism for all railroads s erving Houston to buy trackage rights 

and access rights at an equitable price to the following areas to provide greater competition for 

Houston area shippers: 



a) The trackage currently owned by the Port of Houston and operated by the Port Terminal 

Railroad Association (PRTA); 

b) The trackage historically owned by the Houston Belt and Terminal RR prior to it 

dissolution; and 

c) Additional trackage as '̂ '̂ termined by the goveming body of the neutral switch and shippers 

as allowed by financial considerations. 

2) Operation of a neutral dispatching, switching, and car movement system should be undertaken 

by a single third party. The operator should be the reconstituted PTRA as described below 

sei-ving as the goveming authority over the trackage accumulated as recommended above. 

3) The Union Pacific should be encouraged to reach an agreement with other long haul carriers to 

arrange the sale or lease of abandoned trackage and undemtilized righ s of way and switching 

yards which might allow shippers and the Port of Houston additional rail system 

competitiveness, capacity, flexibility and geographic access. The STB should mediate tlie 

negotiations of the parties involved. 

4) The STB should order the reconstituted PTRA to develop a regional master plan of added 

facilities and operations needed to provide system capacity in excess of demand for the 

foreseeable ftiture. 

5) The Port of Houston, owner of the PTRA, and all long haul railroads serving Houston should be 

fiill and equal voting members of the PTRA Board. 

6) The STP should pro\ ide a mechanism for the railroad [which had] temporary rights to buy 

permanent rights at an equitable price from the owning railroad if an investigation indicates 

actual or expected improvement in performance and competitiveness in the Houston-Gulf Coast 

fi-eight rail system. 



These recommendaii.- ns are contained in the GHP Board of Directors' resolution on 

Competition in Houston Freight Rail Service. The GHP Board's resolution emphasizes that 

Houston's rail system performance must be "in the top tier of United States cities," which means 

that service and rates must be tmly competitive in order for Houston's port and its local industries 

to compete effectively in domestic and intemational markets. The GHP Board stated a preference 

that the private sector rectify noncompetitive situations through equitable compensation, but it 

realizes that federal statutes and regulations constitute a fundamental roadblock in some cases and 

should be modified. 



CERTIFICATE OF SERVICE 

1, Roger H. Hord, certify that, on this 15*̂  day of October, 1998. caused a copy of the 

attached document to be served by first-class main, postage prepaid, on all parties of 

record in Finance Docket No. 32760 (Sub-No. 26-32). 
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September 17. 1998 

Honorable Vemon Williams 
Case Control Unit 

.\ttn: STB Finance Docket No. 32760 (Sub-Nos. 26-32) 
Surface Transportation Board 
1925 K Street. N.W. 
Washington, DC 20423-0001 

' / 

STB FINANCE DOCKET NO. 32760 (SUB-NOS. 26-32) 
UNION PACIFIC CORPORATION, et aL 

- CONTROL AND MERGER ~ 
SOUTHERN PACIFIC RAIL CORPORATION, eL at 

Re: 

HOUSTON/GULF COAST OVERSIGHT 

Dear Secretary Williams: 

Enclosed is the statement of the Port of Houston Authority presenting its comments relating to 
the requests for new conditions on the UP/SP merger that were accepted fo' consideration by 
the Board. 

An original and 25 copies are enclosed, together with a 3.5-inch computer disk containing a 
copy of the statement in WordPerfect format. 

Respectfully submitted. 

Richard J.(§Chiefelbein 
817-236-6841 

t.ii,;L* of tne Socrstary 

SEP 1S 1998 
_ Pirt ol 
Public Rtcord 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCKET NO. 32760 (SUB-NOS. 21532) ''VUCMT ^ 
UNION PACIFIC CORPORATION, et a/L \ \ ''*"\VB 

- CONTROL AND MERGER -
SOUTHERN PACIFIC RAIL CORPORATION, et. aL 

HOUSTON/GULF COAST OVERSIGH'^ 

COMMENTS OF 
THE PORT OF HOUSTON AUTHORITY 

ON 
REQUESTS FOR ADDITIONAL CONDITIONS 

TO THE UNION PACIFIC/SOUTHERN PACIFIC MERGER 

The purpose of this statement is to present the comments of the Port of Houston 

Authority (Port Authority) regarding those requests for additional conditions to the merger of the 

Union Pacific and Southem Pacific railroads which were accepted by the Board in Decision No. 

6 in this proceeding. 

The Port of Houston Authority 

The Port of Houston Authority is an autonomous governmental entity which owns the 

public facilities along the 50-mile Houston Ship Channel and is the Channel's official sjwnsor. 

The Port of Houston Authority owns 43 general cargo wharves, owns and operates the Barbours 

Cut Container Terminal, the Container Terminal at Galveston, and Houston Public Grain 

Elevator No. 2. which are available for public use. It also owns a bulk materials handling plant. 



a bagging and loading facility, a refrigerated facility, two liquid cargo wharves, and other 

facilities which are leased to private operators. T'.ie Port of Houston complex also includes 

numerous privately-owned terminals, '.he Port Authority also operates the Malcolm Baldridge 

Foreign Trade Zone 

The Port Authority's facilities handle approximately 15 percent of the approximately 150 

million tons of cargo moving through the Port of Houston. The Port of Houston ranks first in the 

United States in total foreign water-bome commerce handled and second in total tonnage. It is 

the seventh busiest port in the world. Last year, the Port of Houston handled over 6,400 ships, 

50.000 barges and 935,000 TEU's (twenty-foot equivalent container units). 

The Port of Houston is home to a $15 billion petrochemical complex, the largest in the 

nation. The Port generates approximately 196,000 jobs and $5.5 billion in economic activity 

annually. 

Summary 

The Port Authority supports certain of the requests for additional conditions made in the 

Consensus Plan and in the Burlington Northem Santa Fe (BNSF) filing. The following listing 

summarizes those requests and the portions of each which the Port Authority supports. Details 

of the Port Authority's reasons for supporting each request are presented in the following sections 

of this statement: 

• That the Board should make permanent the provisions of Emergency Service Order No. 

1518 that: (a) temporarily suspended the restriction the Tex Mex's trackage rights could be 

used only for shipments having a prior or subsequent movement on Tex Mex; and (b) 



temporarily granted Tex Mex trackage rights over UP's "Algoa route" between Placedo, 

TX and Algoa, TX and over BNSF from Algoa to Alvin, TX and to T&NO Junction. TX. 

• That the Port Terminal Railroad Association (PTR<\), or its successor organization it 

PTRA is dissolved, should provide neutral switching over the trackage formerly operated 

by the Houston Belt & Terminal Railroad (HB&T). 

• That the neutral switching area in and around Houston be expanded to include shippers 

located on UP's line between the junction with PTRA immediately north of Bridge 5A to 

Morgan's Point on the fouth side of the Houston Ship Channel, including Harrisburg, 

Manchester, Sinco, Pasadena, Deer Park, Strang, La Porte, and Morgan's Point, with 

PTRA. or its successor, designated as the neutral switching operator. The Port Authority 

specifically does not support or endorse any change to the rail service provided to shippers 

located on the Bayport Loop or on UP s line at or south of Strang Yard. 

• That neutral dispatching be performed by PTRA, or its successor, on the trackage formerly 

operated by HB&T and on the UP line between Bridge 5A and Morgan's Point described 

above in addition to the lines currently operated by PTRA. 

• That Tex Mex be acknowledged as a full voting member of PTRA and that the Port 

Authority's voting status on the PTRA Board be restored. 

• That a yard adequate to satisfy Tex Mex's switching needs in Houston be made available to 

Tex Mex at a reasonable price or lease rate. 

• That the KCS/Tex Mex proposal to constmct an additional track between Houston and 

Beaiunont. increasing rail capacity in that corridor and adding an additional carrier to the 

Houston market, be authorized by the Board. 



• That the UP's Clinton Branch be controlled and operated by the PTRA, or its successor. 

Emergency Service Order Provisions 

Emergency Service Order No. 1518 temporarily suspended the restriction that the Tex 

Mex's trackage rights to Houston and Beaumont could be used only for shipments having a prior 

or subsequent movement on Tex Mex. 

Suspending that restriction has provided an additional competitive choice to shippers 

located on the trackage operated by PTRA and on the trackage formerly operated by HB&T. In 

addition to UP and BNSF, shippers have been aole to choose Tex Mex <is their line-haul carrier 

for shipments to Beaumont and beyond. This has increased Houston-area shippers' routing 

choices and has made additional capacity available in the fom; of Kansas City Southem's lines 

for movements beyond Beaumont. 

If the restriction on Tex Mex's U-ackage rights is reinstated, the additional capacity 

provided by KCS beyond Beaumont will not be available to shippers because neither UP nor 

BNSF will short-haul themselves by handing over tt-affic to KCS at Beaumont. Thus, both the 

competitive choices available to Houston-area shippers and the rail infrastractiu-e available to 

handle Houston-area shipments will be reduced if the restriction on Tex Mex's ttackage rights is 

reinstated. 

The Port Authority supports making the temporary suspension of Tex Mex's trackage 

rights restriction permanent. 

Emergency Service Order No. 1518 also granted Tex Mex temporary ttackage rights over 

UP's Algoa route" and over BNSF from Algoa into Houston. These rights have facilitated 



directional running by UP, BNSF, and Tex Mex between Houston and Placedo, TX, improving 

the flow of ttains into and out of the Houston terminal and contributing to the reducuon in rail 

congestion in Houston. Operating northbound on the Algoa route and southbound on the 

Flatonia, TX to Placedo route has benefited shippers in Houston. The Port Authority supports 

making these overhead trackage rights permanent. 

Neutral Switching on HB&T by PTRA 

For at least 20 years, plans were developed to combine the operations of HB&T and 

PTRA. Both railroads performed a similar "belt railroad/neuttal switching function" in 

geographic areas directly adjacent to one another. 

For many recent years, Southem Pacific's objections kept the combination from being 

implemented. Southem Pacific was a member of PTRA. but was not an owner of HB&T. With 

the consummation of the UP/SP Merger. SP's concems were no longer an issue because UP was 

both a member of PTRA and an owner of HB&T. 

However, instead of finally seeing the combination become a reality, HB&T was 

dissolved by UP and BNSF. its owners. Today, UP and BNSF each switch a portion of the 

former HB&T on a reciprocal switching basis and must exchange cars routed over the other 

railroad. Cars must also be switched by each railroad to Tex Mex on those shipments routed 

over Tex Mex. This is precisely the function PTRA performs for UP, BNSF, and Tex Mex. 

Having UP and BNSF make interchange runs between their respective yards just a few miles 

from PTRA's North Yard, where PTRA assembles cuts of cars destined for each railroad seems 

to make little sense. 



PTRA could perform the same function with no duplication in interchange deliveries to 

the railroads. It appears that this change alone would reduce the number of interchange 

movements competing to use the congested trackage along the East Belt and the West Belt lines. 

The Port Authority supports having PTRA, or its successor organization should PTRA 

ever be dissolved, provide neutral switching services on the trackage formerly opc '̂ted by 

HB&T. 

Expansion of Neutral Switching Area 

The Consensus Plan calls for an expansion of the neuttal switching provided by PTRA 

over various lines in the Houston/Gulf Coast area. The BNSF filing calls for PTRA operation of 

the Clinton Branch. The Port Authority supports the expansion of PTRA's neutral switching 

over some, but not all of the lines requested by the Consensus Plan and supports PTRA operation 

of the Clinton Branch. 

In particular, the Port Authority supports expansion of area in which PTRA, or its 

successor if PTRA is ever dissolved, would provide neutral switching to include: (1) shippers 

located on UP's line between the junction with PTRA immediately north of Bridge 5 A to 

Morgan's Point on the south side of the Houston Ship Channel, including Harrisburg, 

Manchester, Sinco, Pasadena, Deer Park, Strang, La Porte, and Morgan's Point, and (2) UP's 

Clinton Branch. This expanded area of neutral switching is in addition to the trackage currently 

operated by PTRA and the ttackage formeriy operated by HB&T. 

In November 1995, the Port Authority and UP and SP entered into an agreement in which 

the Port Authority agreed to support the then-proposed UP/SP Merger and UP and SP agreed, 

among other provisions, to permit the Port Authority to build ils own track on SP rights-of-way 



between Deer Park Junction and Barbours Cut and between Strang and the Port Authority's 

planned terminal at Bayport. Regarding the latter line, the Port Authority agreed: 

that any attempt by PHA [Port Authority] to establish rail service to others 

springing from New Track 2 [Strang to Bayport] shall void all other rights 

granted herein including the right to operate over the right-of-way of 

Primary Applicants [UP and SP] and any operafing rights which may be 

granted to PTRA or PHA by subsequent agreements whose purpose is to 

implement this letter agreement. 

As a result, the Port Authority does not support or endorse any change to the rail service 

provided to shippers located on the Bayport Loop or on UP's line at or south of Strang Yard. 

The following paragraphs discuss expansion of PTRA neuttal switching operations on the 

line from Bridge 5A to Morgan's Point; the Clinton Branch is discussed in a separate section 

below. 

The industrial complex located along the Houston Ship CLannel is one of the primary 

economic engines for the Houston region. The Port of Houston and the economic activity 

associated with the Port generate over $5.5 billion of economic activity annually and generate 

over 196.000 jobs. 

Assuring that this economic engine mns as efficiently as possibh is important to the 

Houston economy. The operational delays inherent in having two railroads operate over the 

same trackage can be reduced by having one of those railroads perform the work in the area. 

Reducing the delays in operations along the south side of the Houston Ship Channel will 

translate into better service for the area's rail shippers, making them more competitive in their 



marketplaces and preserving or expanding the level of economic activity in the Houston area. 

N'eutral switching will also offe competitive transportation choices to those shippers which do 

not have a cho'̂ c of line-haul carrier today. 

Neutral Dispatching Performed by PTRA 

The Port Authority supports neutral dispatching of the trackage recommended for neuttal 

switching. 

Neutral dispatching is so impt>rtant to the efficient operation of the Houston terminal area 

that the Port Authority supports neutral dispatching on this trackage whether or not neutral 

switching is implemented as recommended above. 

In addition, the Port Authority strongly believes that the neutral dispatching function for 

this territory' should be performed by PTR.\, not by ajoint operation of the line-haul railroads. 

In the Houston terminal area, there is extensive joint trackage over which both UP and 

PTRA operate. All of this jointly-operated trackage is dispatched by the joint dispatching center 

ii: Spring, regardless of track ownership' the non-signalled segments (Deer Park Juncfion to 

Barbours Cut and the HL&P Lead ) are under the control of the UP yardmaster at Sttang Yard. 

Although UP and BNSF are both members of PTRA, the dispatching that is performed by 

the joint dispatcher often delays PTRA movements. It was reported to the Port Authority that a 

PTRA train was delayed for 16 hours in a move from Manchester to North Yard, a distance of 

about 5 miles, while other ttains in the area were given disp.xtching preference; this route is over 

Port Authority-owned tracks except for a short segment at Bridge 5A. 

The Port Authority believes that joint dispatching of the Houston terminal by PTRA is 

the best way to assure non-preferential dispatching of trains. Despite the fact that PTRA handled 
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247.000 loaded cars between the plants along the Ship Channel and the line-haul railroads in 

1997. PTRA is not a participant in the joint dispatching center at Spring, TX, ana does not even 

have an observer at the joint dispatching center. 

By its charter. PTRA is a neutral entity; employees of PTRA are more likely to make 

non-preferential aispatching decisions than are employees of one of the line haul carriers, even if 

the line-haul employee is supervised by ajoint employee of the line-haul railroads. Having the 

dispatcher report to ajoint employee reasonably assures that the dispatcher will not give 

preference to one line-haul carrier over the other, but it does noi assure that the switching 

carrier's movements will be dispatched without disadvantage relative to the line-haul railroads' 

trains. 

The Port Authority believes that only by having the dispatching perfonned by PTRA, or 

its successor organization in the event PTRA is ever dissolved, will dispatching in the Houston 

area bj performed on a non-preferential basis. It is not necessary for the joint dispatching center 

at Sp'ing to be controlled by PTRA, but (jnly the dispatching territory known as STO-2, which 

controls the area in which PTRA operates. 

Tex Mex Membership in PTRA; Port Authority Voting Status Restored 

PTRA is an unincorporated association formed by a 1924 agreement berween the Port 

Authority and the railroads operating in Houston. In that agreement, the Port Authority made its 

railroad property available and the railroads agreed to operate that property in a neutral, 

non-preferential manner to serve industries located along the Houston Ship Channel. For the 

first 50 years of the agreement, the Port Commissioners, who are impaid appointees, also served 

as PTRA Board members. During this period, the Port Authority made all capital improvements 



and the Port Authority had the oame number of votes as there were railroad members of PTRA, 

assuring a balance between the public and private interests served by PTRA. 

In 1974. the Board was split into a Board of Investment and a Board of Operation, with 

the Port Authority maintaining a role on the Board of Investment, but not being involved in the 

day-to-day railroad operating decisions of the PTRA. 

In 1984, the parties reached an agreement under which the railroads would make future 

capital improvements on PTRA and the basis of the railroads' payment for use of the Port 

Authority's property was changed from an interest rental basis to a flat monthly fee; the Board of 

Investment was abolished and the Port Authority was made a non-voting member of the 

surviving Board of Operation. 

Because of its non-voting status, the Port Authority has not been able to provide the 

needed balance between the public and private interests served by the Port Authority's railroad 

assets. Restoring the Port Authority's vote on the PTRA Board would assure that the public 

interest would be effectively served by the operations conducted on the publicly-owned rail 

infrastmcture adjacent to the Houston Ship Channel. 

The 1924 PTRA agreement also clearly states that all railroads entering the City of 

Houston are members of PTRA. Tex Mex gained access to Houston under the terms of Decision 

No. 44 in this proceeding; Tex Mex should be a member of PTRA. 

Tex Mex Yard in Houston 

In Decision No. 44 in this proceeding, the Board granted the rights requested by Tex Mex 

in the Sub-No. 14 Terminal Trackage Rights filing by Tex Mex. In the Sub-No. 14 applicatton, 

Tex Mex had requested access to HB&T's New South Yard. With the dissolution of HB&T, it is 
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no longer operationally feasible for Tex Mex to have access to New South Yard, as BNSF 

utilizes that yard to support its switching operations in Houston related to the trackage rights 

lines granted to it in Decision No. 44. 

The Port Authority supports Tex Mex's request that a yard be made available to it in 

Houston, at a reasonable price or lease rate, to facilitate its operations in Houston and on its 

trackage rights to Beaumont and to Robstown. TX. 

Additional Track between Houston and Beaumont 

The Port Authority supports the proposal to constmct an additional track between 

Houston and Beaumont, thereby increasing rail capacity in that corridor and adding an additional 

competitive railroad to the Houston market. The congestion which Houston has suffered in the 

last year has demonstrated that additional rail capacity in the Houston area would be benef.cial to 

those industries which depend on the railroads to handle their ouib and products and their 

inbound production materials. 

In addition, the Port Authority continues to support greater competition in the Houston 

rail market. The industries which comprise the economic strength of Houston depend in large 

measure on the railroads to move their products to market. With greater competition in rail 

transportation, these industries are less likely to be at a competitive disadvantage in their more 

distant markets. The Port Authority believes that additional rail competition would be beneficial 

to the Houston industtial community and to the economy of the Houston area. 

For these reasons, the Port Authority supports the proposed increase in rail infrasttuclure 

and the addition of another line-haul railroad to the Houston market. 

11 



PTRA Operation of the Clinton Branch 

The Port Authority has two facilities located on the Clinton Branch and served by UP. The first 

is Houston Public Grain Elevator No. 2 (Elevator). The Elevator, which is owned and operated 

by the Port Authority, has a capacity of 6 million bushels and its throughput is expected to 

exceed 40 million bushels in 1998. The second facility is Woodhouse Terminal (Woodhouse). 

Located adjacent to the E'evator. Woodhouse is owned by the Port Authority and is leased to a 

firm which operates the terminal, handling cargoes through the Woodhouse warehouses and 

loading and unloading ships. 

Together, the Elevator and Woodhouse occupy 91 ̂ cres on the north side of the Houston 

Ship Channel. The complex has 1,200 feet of wharf on the Ship Channel and a 1,200-foot x 

250-foot boat slip equipped to handle roll-on/roll-off cargoes in additton to break bulk cargoes. 

The combined facility also has 14 tracks for receiving railroad cars, each approximately 2,600 

feet long. 

The Port Authority supports the Consensus Plan's and BNSF's requests that the Clinton 

Branch be controlled by PTRA or its successor organiza tion if PTRA is dissolved. The Port 

Authority believes that PTRA operation would be beneficial because it would resolve operating 

deficiencies that the Port Authority has experienced on the Clinton Branch and would do so 

without changing the railroads' access to shippers on the branch because the shippers' locations 

are open to reciprocal switching today. 

No Change in Competitive Access 

Changing the operating responsibility for the Clinton Branch to PTRA will not change 

the current competitive access to shippers on the branch. The shippers located along the Clinton 
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Branch, with the exception of UP's own automobile unloading facility, already are open to 

reciprocal switch, and thus have access to railroads other than UP. Tariff ICC SP 9500-D, issued 

by Southem Pacific Transportation Company on September 11, 1996 lists in Item 5090 the 

industries on the Clinton Branch (listed under station name Galena Park - 35070) which are open 

to reciprocal switch. These include American Plant Food Company, Arrow Terminal Company, 

Delta Steel Incorporated, Exxon Energy Chemical, GATX Terminal, Holnam Incorporated, City 

of Houston. Houston Public Grain Elevator No. 2, Stevedoring Service of America (at that time 

the lessee and operator of Woodhouse Terminal), Texaco Lubricants Company, and United 

States Gypsum Company. 

Service to the Elevator 

PTRA provides r—l service to most of the industries located along the Houston Ship 

Channel. The exceptions are those industries located on the Clinton Branch. Exxon in Baytown, 

and three industries located on the HL&P Lead in La Porte. 

PTRA provides effective, non-preferentia". service switching service to shippers along 

both sides of the Ship Channel, all of whom have access to BNSF. UP, or The Texas Mexican 

Railway for line-haul service, by virtue of PTRA's neutral switching status. 

PTRA makes its operating decisions for the benefit of the Houston terminal area overall, 

and does not base its decisions on the operating preferences of any one line-haul railroad. This is 

precisely the type of service which is needed at the Elevator, but has not been provided in the 

past. An example occurred during UP's recent congestion problems, '.vhen UP stored cars for 

other customers on the Port Authority's tracks at the Elevator, which prevented the Elevator 
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from receiving grain shipments consigned to it, despite the Port Authority's requests that UP 

remove the cars from its tracks. 

Service to Woodhouse Terminal 

Shipments destined to the Clinton Branch are handled in UP's Englewood Yard. In 

January 1997, the Port Authority was made aware of extensive delays in shipments destined to 

Woodhouse reaching Woodhouse once they had arrived in Houston on BNSF. Reviewing car 

movement records confirmed lhat cars were taking between 4 and 8 days to be moved from 

BNSF's Pearland Yard (near Hou.non's Hobby Airport) to Woodhouse, a distance of 

approximately 13 miles. 

To resolve these delays, the Port Authority developed with the railroads an informal 

routing in which the cars for Woodhouse were delivered to PTRA, which switched them and 

placed them at a crossover switch connecting with the Clinton Branch. The UP switch crew then 

pulled the cars from the PTRA and delivered them to Woodhouse. In effect, this route 

substituted PTRA switching and transfer to the Clinton Branch for UP switcmng at Englewood 

and UP transfer to the Clinton Branch. The results were effective, with cars placed at the 

crossover the day after arrival in Houston and being delivered by UP either later that day or on 

the next day. 

This example demonstrates the efficiency of using PTRA's North Yard, which is adjacent 

to the Clinton Bianch, to handle traffic for the Clinton Branch rather than using UP's Englewood 

Yard, which is more distant. 

The Port of Houston Authority supports the Con'..ensus Plan's and BNSF's request that 

operation of the Clinton Branch be performed by PTRA. As described above, PTRA operation 
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of the Clinton Branch could improve service to shippers located on the branch without changing 

the existing competitive access for shippers located on the branch. 
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SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 32760 (Sub-Nos. 26-32) 
Union Pacific Corporation, et. al. 

~ Control and Merger — 
Southem Pacific Rail Corporation, et. al. 
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COMMENTS OF 
THE GREATER HOUSTON PARTNERSHIP 

-ON 
REQUESTS FOR ADDITIONAL CONDITIONS 

TO THE MERGER 

I his statement presents the comments of the Greater Houston Partnership (GHP) regarding 

those requests for additional conditions to the merger of the Union Pacific and Southem Pacific 

railroads which were accepted by the Board in Decision No. 6 in this proceeding. Because the 

GHP recommendations were among those accepted for consideration by the Board, the GHP 

intends to file rebuttal evidence and argument on October 16 in addition to the comments presented 

here related to requests made by other parties. 

The Greater Houston Partnership 

The Greater Houston Partnership is Houston's principal business organization and is 

dedicated to building prosperity in the Houston region. The Partnership has 2,400 members from 

virtually every industry sector throughout the eight-county Houston region. The Partnership's 

Board of Directors is composed of 112 corporate CEO's of organizations in the Houston region. 
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Partnership members employ almost 600,000 people, which is one out of every three employees in 

the region. 

The GHP considers the following requests made in the Consensus Plan proposal to be 

largely similar to our own requests filed in this proceeding: 

• That the Board should make permanent the provisions of Emergency Service Order No. 1518 

that: (a) temporarily suspended the restriction the Tex Mex's trackage rights could be used only 

for shipments having a prior or subsequent movement on Tex Mex; and (b) temporarily granted 

Tex Mex trackage rights over UP's "Algoa route" between Placedo, TX and Algoa, TX and 

over BNSF from Algoa to Alvin, TX and to T&NO Junction, TX. The GHP supports making 

these rights permanent if data indicate improvement or if improvement can be expected. 

• That the Port Terminal Railroad Association (PTRA), or its successor organization if the PTRA 

is dissolved, should provide neutral switching over the trackage formeriy operated by the 

Houston Belt & Terminal Railroad (HB&T). The GHP supports the PTRA, or its successor 

organization, as the provider of neutral switching over the former HB&T and in an additional 

area determined to be financially feasible. 

• That Tex Mex be acknowledijed as a full voting member of PTRA and that the Port Authority's 

voting status on the PTRA Board be restored. The GHP supports for full PTRA Board 

membership the Port of Houston and all long haul railroads serving Houston. 

• That a yard adequate to satisfy Tex Mex's switching needs in Houston be made available to Tex 

Mex at a reasonable price or lease rate; and that the KCS proposal to constmct an additional 

track between Houston and Beaumont, increasing rail capacity in that corridor and adding an 

additional carrier to the Houston market, be authorized by the Board. The GHP supports a 

process mediated by the STB involving the Union Pacific and other long haul railroads which 
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would facilitate an agreement to sell or lease abandoned trackage and undemtilized rights of 

way and switching yards for the "urpose of adding rail system competitiveness, capacity, 

flexibility and geographic access. 

The conditions described above, which have been requested in the Consensus Plan, are 

similar to the GHP Board of Directors' resolution on Competition in Houston Freight Rail Service. 

The GHP Board's resolution emphasizes that Houston's rail system performance must be "in the top 

tier of United States cities," which n.'eans that service and rates must be tmly competitive in order 

for Houston's port and its local industries to compete effectively in d.omestic and intemational 

markets. The GHP Board prefers that the private sector rectify nonconipetitiv,; situations through 

equitable compensation, but it realizes that federal statutes and regulations constitute a fundamental 

roadblock in some cases and should be modified. 

Many Houston shippers have expressed concems related to this year's service difficulties 

and the growing difficulty in obtaining competitive service and rates. Their concem is for the level 

of rail service needed for a competitive Gulf Coast economy and the degree of ail industry 

competition needed to achieve that goal. Railroad consolidation in Houston has resulted in six 

Class 1 railroad, being reduced to two, with an 80 percent market share dominance by one railroad. 

These issues are adversely affecting local shippers and the Houston eccnoiny. Unless some 

corrective action is taken, over the long term the cost of ope- -̂ ting in a large portion of the Houston 

area may well become competitively disadvantageous. 

Septemb.T 17, 1998 
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L f o ^ AUG 2 8 1998 
' ^ Pert Of ^ Be fo re the 
/ ^C^ ?C/ S public 
' ( SURI 

Finance Docket No. 32760 (Sub-No. 26) 

UNION PACIFIC CORPORATION, UNION PACIFIC RA.ILROAD COMPANY AND 
MISSOURI PACIFIC RAILROAD COMPANY--CONTROL AND MERGER--SOUTHERN 

PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC TRANSPORTATION 
COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY COMPANY SPCSL ÔRP 

AND THE DENVER AND RIO GRftNDE WESTERN RAILROAD COMPANY 
[HOUSTON/GULF COAST OVERSIGHT] 

NOTICE OF INTENT TO PARTICIPATE 

2/ 

uoseph C. Szabo, f o r and on beh a l f of Uni t e d Transporta­

t i o n U n i o n - I l l i n o i s L e g i s l a t i v e Board, gives n o t i c e of i n t e n t t o 

p a r t i c i p a t e . 63 Fgd. Reg.- 42482-86. (August 7, 1998). 

GORDON P. MacDOUGALlJ 
1025 Connecticut Ave., N.W. 
Washington DC 20036 

August 28, 1998 
At t o r n e y f o r Joseph C. Szabo 

l/Embraces a l s o Finance Docket No. 32760 (Sub-Nos. 27 t h r u 32). 

2 / I l l i n o i s L e g i s l a t i v e D i r e c t o r f o r United T r a n s p o r t a t i o n Union, 
w i t h o f f i c e s a t 8 So. Michigan Avenue, Chicago, I L 60603. 



CERTIFICATE OF SERVICF. 

I hereby c e r t i f y I have served a copy of the foregoing upon 

the f o l l o w i n g i n accordance with the decision served August 4, 

1998 by f i r s t class mail postage-prepaid: 

Dated at 
Washington DC 
August 28, 1998 

Arvxd E. Roach I I 
Covington U Burling 
1201 Pennsylvania Ave. 
P.O. Box 7566 
Washington DC 20044 

N.W 

Stephen Grossman, ALJ 
Federal Energy Regulatory Comm. 
888 F i r s t St., N.E.-#11F 
Washington DC 20426 

GORDON P. MacDOUGALL 
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CNTIflCO 

AUG 2 8 1998 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

ARU-1 
Partof ^ 

fyMieltoconI 

Finance Docket No. 32760 (Sub-No. 26) 
[and Sub. Nos. 27-31] 

UNION PACIFIC CORP. et a l . 
--Control and Merger--

SOUTHERN PACIFIC RAIL CORP. et a l . 
[HOUSTON/GULF CCAST OVERSIGHT] 

NOTICE OF INTENT TO PARTICIPATE ^ J / 

Pursuant to the Board's Decision No,6 i n thes€prociedings, 

the Brotherhood of Railroad Signalmen; I n t e r n a t i o n a l Brotherhood 

of Boilermakers, Blacksmiths, Iron Ship Builders BlacKsmiths 

Forgers and Helpers; National Council of Firemen ana Oilers/SEIU; 

and Sheet Metal Workers I n t e r n a t i o n a l Association, give notice of 

t h e i r i n t e n t i o n to p a r t i c i p a t e i n these proceedings through t h e i r 

counsel O'Donnell, Schwartz & Anderson. These organizations w i l l 

p a r t i c i p a t e together i n t h i s proceeding and they w i l l be refe r r e d 

to c o l l e c t i v e l y herein as the " A l l i e d Rail Unions" or "ARU". 

Service of f i l i n g s i n t h i s case on the ARU should be provided to 

Richard S. Edelman, Of Counsel, O'Donnell, Schwartz & Anderson, 

as counsel f o r the ARU. 

Respe c t f u l l y submitted. 

Richard S. Edelman 
Of Counsel 
O'Donnell, Schwartz & Anderson 
1900 L Street, N.W. 
Suite 707 
Washington, D.C. 20036 
(202) 898-1824 

August 27, 1998 



-2-

CERTTFICATE OF SERVICE 

I hereby c e r t i f y t h a t I have caused to be served one copy of 

the ^'oregoing Notice of Intent To P a r t i c i p a t e , by f i r s t - c l a s s 

mail, postage prepaid, to tne oftxoes of the par t i e s on the 

o f f i c i a l service l i s t i n t h i s proceeding. 

Dated at Washington, D.C. t h i s 27'' day of August, 1998. 

Richard S. Edelman 
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w w T c i r s O I R C C T A c c e s s 

August 19. 1998 

Vemon A. Williams, Secretary 
Surface Transportation Board 
1925 K Street, NW, Room 700 
Washington, DC 20423-0001 

J. (202)434-4144 
fif/t^ Bercovici@Jchlaw.com 

/V:.i> 
' . . - ' l - l - / 

i f n 
Re: Union Paciflc Corp. — Control and Merger — Southern Paciflc Rail Corp. ' 

STB Finance Docket No. 32760 (Sub-Nos. 26-32) ^ ( ^ 0 ^ j ^ 
Dear Secretary Williams: / ^ ( I ' V' 

Pursuant to Decision No. 6 issued in the above-referenced matter, The Society of the 
Plastics Industry, Inc., hereby submits its Notice of Intent to Participate. Please include the 
undersigned on the service list in this proceeding, as follows: 

Martin W. Bercovici 
Keller and Heckman, LLP 
1001 G Street, NW 
Suite 500 West 
Washington, DC 20001 
Attomey for The Society of the Plastics Industry, Inc. 

Copies of this letter are being served upon all parties on the service list to the Board's 
oversight proceeding 

Respectfully submitted. 

Martin Wl Bercovici 
Attomey tor The Society of the Plastics Industry, Inc. 
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fPODIETT dDW m(S)\l]§1U])E i \ HI îTlIi dP IE D TF Tf 
LXFCl'TIVE Of FlCES; I I I E.-VSr LOOP .̂ JOHTM . HOUSTON, lEXAS 7702'»-«27 
VIAII.IW; AI)I)KES.S: I 'O. IK)X 25*2 • HOU.STON, TEXA.S 77252-2S62 
Tl.I.EPtlONE (71 1) >>7O-2400 • f AX; (713) ()70-242» 

AUG 13 1998 
Psrt of 

puWlc ««cord 

August 10, 1998 

Office of the Secretary 
Case Control Unit 

ATTN: STB Finanace Docket No. 32760 (Sub-Nos. 27, 28, 29, 30, 31, 32) ^ ,j_ 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, DC 20423-0001 

Dear Secretary Williams: 

RE: 
STB Finance Docket 32760 (Sub-No. 27) — 

Texas Mexican Railway Company & Kansas City Southem Railway 
— Construction Exemption — 

Rail Line between Rosenberg and Victoria, TX 

Notice of Intent to Pariicipate 

STB Finance Ooeket 32760 (Sub-No. 28) " ^ ^ 
Burlington Northem and Santa Fe Railway Company 

~ Terminal Trackage Rights — 
Texas Mexican Railway Company 

Notice of Intent to Participate 

STB Finance Docket 32760 (Sub-No. 29) ' ' 
Burlington Northem and Santa Fe Railway Company 

Application for Additional Remedial Conditons Regarding Houston/Gulf Coast Area 

Notice of Intent to Participate 



STB Finance Docket 32760 (Sub-No. 30) ^ \ ^ ^ ^ ^ ^ 
Texas Mexican Railway Company, et al. 
Request for Adoption of Consensus Plan 

Notice of Intent to Participate 

I (Sub-No. 31) ^ \^0*^\^ STB Finance Docket 37.760 
Houston & Gulf Coast Railroad 

Application for Trackage Rights and Forced Line Sales 

Notice of Intent to Participate 

FTB Finance Docket 32760 (Sub-No. 32) I 
Capital Metropolitan Transportation Authority 

- Responsive Application ~ 
Interchange Rights 

Notice of Intent to Participate 

The Port of Houston Authority intends to participate in the above-captioned proceedings. Please 
include Richard J. Schiefelbein on the service list as a party of record representing the Port of 
Houston Authority, at the following address: 

Richard J. Schiefelbein 
Woodharbor Associates 
7801 Woodharbor Drive 
Fort Worth, Texas 76179-3047 

Represents: Port of Houston Authority 

Phone:817-236-6841 
Fax: 817-236-6842 

An original and 20 copies of this filing are enclosed. 

Respectfully submitted. 

Richar(y/Schiefelbein 
For: Port of Houston Autiiority 
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HMM GREATER HOUSTON PARTNERSHIP 
Chamber of Commerce • Ecotiomic Development • World Trade 

ENTERED 
Oflle* of the S«c •tary 

Augus. to. 1998 AUG 11 1998 

Partof 
Office of the Secretary W>« 
Case Control Unit 

ATTN: STB Finance Docket No. 32760 (Sub-Nos. 27,28,29,30, 32, 32) 
Surface Transportation Board 
1925 K. Street N.W. 
Washington, DC 20423-0001 

Dear Secretary Williams: 

RE: 

STB Finance Docket 32760 (Sub-No. 27; " ' 
Texas Mexican Railway Company & Kansas City Southem Railway 

~ Construction Exemption -
Rail Line between Rosenberg and Victoria, TX. 

Notice of Intent to Participate 

STB Finance Docket 32760 (Sub-No. 28) - * ^ 
Burlington Northem and Santa Fe Railway Company 

~ Terminal Trackage Rights -
Texas Mexican Railway Company 

Notice of Intent to Participate 

STB Finance Docket 32760 (Sub-No. 29)- ' ' 
Burlington Northem and Santa Fe Railway Company 

Application for Additional Remedial Conditions Regarding Houston/Gulf Coast Area 

Notice of Intent to Participate 

STB Finance Docket 32760 (Sub-No. 30) ^ • ' 
Texas Mexican Railway Company, et al. 
Request for Adoption of Consensus Plan 

Notice of Intent to Participate 

1200 Smith, Su.te 700 • Houston, Texas 77002-4309 • 713-844-3600 • Fax 713-844-0200 • http;//www.houston.org 



August 10, 1998 
Page 2 

STB Finance Docket 32760 (Sub-No. 3 \ ) - \ ^ 0 U ^ ^ 
Houston & Gulf Coast Railroad 

Application for Trackage Rights and Forced Line Sales 

Notice of Intent to Participate 

STB Finance Docket 32760 (Sub-No. 32) - / ' 
Capital Metropolitan Transportation Authority 

— Responsive Application -
Interchange Rights 

Notice of Intent to Participate 

The Greater Houston Partnership intends to participate in the above-captioned proceedings. 
Please include Roger H. Hord on the service list as a party of record representing the 
Greater Houston Partnership at the following address: 

Roger H. Hord 
Greater Houston Partnership 

1200 Smith, 7'" Floor 
Houston, Texas 77002 

Phone: 713.844.3625 
Fax: 713.844.0225 

An original and 25 copies of this filing are enclosed. 

Respectfully submitted. 

r \\. Word 

cc: Arvid E. Roach II. Esq., Covington & Buriing 
Judge Stephen Grossman, Federal Energy Regulatory Commission 
Richard Allen. Zuckert, Scoutt & Rasenberger, L.L.P. 
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TROUTMAN SANDERS LLP 
A T T O R N E Y S A T L A W . 

!r55rsacroUry ,300, STREET, N w \^C^'i)f( Of«colth.S.cr.ury ir ulr. 
SUITE soo EAST I ^ ^ H t ^ ^ 

AUG 11 1998 WASHINGTON. D C 2000J-33I4 

TELEPHONE 202 :74.2950 

William A. Miilliiu 
* * William mulliM^^NfoiidmMiiidm com 

202-274-2953 j t f f f i ^ l ^ J ^ 

August 11, 1998 ^ j ^ O ^ ^ ^ 

VIA HAND DELIVERY Hin^^lVprt / f ^ ^ 6 £ 
The Honorable Vemon A. Williams ^'^G ^ y O The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board ""'XT '̂̂ ENT 

1925 K Street, NW 
Room 711 
Washmgton, D.C. 20423 

RE: STB Fmance Docket No. 32760 rSub-Nos. 26-12^ 

Dear Secretary Williams: 

Pursuant to Decision No. 6 in the above-referenced docket, The Kansas City Southem Railway 
Company ("KCS ') hereby submits its notice of intent to participate. Please place the following 
representatives of KCS on the official service list in this proceeding: 

William A. Mullins 
David C. Reeves 
Sandra L. Brown 
Ivor Heyman 
Samantha J. Friedlander 
Troutman Sanders, L.L.P. 
1300 I Street, N.W.. Suite 500 East 
Washington, DC 20005-3314 
Phone: (202) 274-2950 
Fax:(202)274-2994 

Enclosed with this original are twenty-six additional copies. Please date and time stamp one 
copy for retum to our office. Also included is a 3.5 inch diskette containing the text of this document. 

Sincerely yours. 

Milium A. Mullins 
Attomey for The Kansas City 
Southem Railway Company 

cc: Robert K. Dreiling 
Richard A. Allen 
Parties of Record 



STB FD-32760 (SUB27) 8-5-98 D ID-190391 



ZUCKERT, SCOUTT & RASENBERGER, 
a s a S E V E N T E E N T H S T R E E T . N W. 

WA. iHINOTON. O.C. 2 O O O 0 - 3 9 3 9 

TELEPHONE : I202I 2 9 P - 8 6 6 0 

FACSIMILES: (202I 3 4 2 - 0 6 8 3 

(202) 342-1 3 I e 

RICHARD A ALLEN 

VIA HAND DELIVERY 

Vemon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Unit 
!925 K Street. N.W. 
Washington, D.C. 20423-0001 

.\ugust 4, 1998 

ENTERED 
Oftle* of th« SMr«ury| 

AUG - 6 1998 
Partot ^ 

Public RMOni 

Re: Union Pacific Corp. ~ Control and Merger - Southern 
STB Finance Docket No. 32760 rSub-Nos. 26 - 32) 

'*'»RECT DIAL 
(202) 973-79C2 

/fc? 39/ 
/ f £7 5 9 3U 
i^o 3 ^3 

1^(0 I f S 

P<icific Rail Corp., 

Dear Secrctar\' Williams: 

Pursuant to Decision No. 6 issued in the above-referenced docket. The Texas Mexican 
Railway Company ("Tex Mex") hereby submits its notice of intent to participate. Please place 
the following representatives of Tex Mex on the official service list in this proceeding: 

Richard A. Allen 
Scott M. Zimmerman 
Zuckert. Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street. N.W., Suite 600 
Washington, DC 20006-3939 

Copies of this letter are being served on all the representatives of all persons who have 
filed appearances in this proceeding, including UP's representatives. 

Sincerely, 

Richard A. Allen 

Counsel to The Texas Mexican Railway 
Company 

CORRESPONDENT OFFICES LONOON PARIS ANO BRUSSELS 
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TROUTMAN SANDERS LLP 

OCT 26 1998 
part oi 

public R«cord 

Wii.iam A Mullins 

A T T O R N E Y S 
• « ' r e o I. * 11L I 

A T I fil N 
R T N I . S I . 
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S U I T E 500 C » 5 T 

W A S H I N G T O N Cf C 2 0 0 0 5 - 3 3 1 4 

T E L E P H O N E 2 0 2 . 2 7 4 . 2 9 5 0 

f A C S l M I L E 2 0 2 - 2 74-2S17 

I N T E R N E T w i l i . j m m u l l i n t ^ u o u t m m l i i i f S t r s c o m 

October 23, 1998 

HAND D E L I V E R Y 
Honorable Vemon A. Wiiiiams 
Case Control Unit 
Attn: STB FD 32760 (Sub-Nos. 26-32) 
Surface Transportation Board 
Room 700 
1925 K Street, N.W. 
Wasiiington, D.C. 20006 

RE: Finance Docket No. 32760 (Sub-Nos. 26 - 32), 
Union Pacific Corp., et al. - Control & Merger - Southern Pacific Rad Corp 
et al. - Houston/Gulf Coast Oversight 

Dear Secretary Williams: 

Enclosed for filing in the aoove-captioned proceedings are an original and twenty-six 
copies of the Consensus Parties' Request for Oral Argument, CMA-9, et al., filed on behaif of 
The Chemical Manufacturers Association, The Society of Plastics Industry, Inc., The Railroad 
Commission of Texas, The Texas Chemical Council. The Texas Mexican Railwav, and The 
Kansas City Southem Railway Company (collectively, the "Consensus Parties", vlso enclosed 
is 3.5-inch diskette -containing the text of the pleading in WordPerfect format. 

Please date and time stamp one copy of the enclosed Consensus Parties Request for Oral 
Argument for retum to our offices. 

Sincerely, 

^ f f i ^ ^ A . MilTlins 
Attomey for The Kansas City 
Southem Raiiway Ccmpany 

cc: Parties of Record 
Honorable Stephen J. Grossman 



Ottico 

OCT 26 1998 
Parto* 

public Rworo 

CMA-9 SPI-9 
RCT-8 TCC-9 
TM-25 KCS-16 

BEFORE THE 

SURF.XCE TRANSPORTATION BOARD 

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, SOUTHFRN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWES f ERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER 

AND RIO GRANDE WESTERN RAILROAD COMPANY 

HOUSTON/GULF COAST OVERSIGHT PROCEEDING 

iC]\ ? > 3 

CONSENSUS PARTIES' REQUEST FOR ORAL ARGUMENT 

T H E C H E M I C A L MANLFACTLRERS 

ASSOCIATION 

T H E R/ \ILROAD CCMMISSION OF TEXAS 

T H E SOCIETY O F T H E PLASTICS INDUSTRY, 

INC. 

T H E TE.XAS CHEMICAL COUNCIL 

T H E TEXAS MEXICAN RAILWAY COMPANY T H E KANSAS C I T Y SOUTHERN RAILWAY 

C O M P A N Y 

October 23, 1998 

(and embraced sub-dockets) 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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 
COMPA.NY, SPCSL CORP. AND THE DENVER 

AND RIO GRANDE W ESTERN RAILROAD COMPANY 

H O U S T O N / G L X F COAST OVERSIGHT PROCEEDING 

CONSENSUS PARTIES' REQUEST FOR ORAL ARGUMENT 

The Chemical Manufacturers Association ("CMA"), The Society of the Plastics 

Industry. Inc. ("SPI"), The Texas Chemical Council ("TCC"), The Railroad Commission of 

Texas ("RCT"), The Texas Mexican Railway Company ("Tex Mex"), and The Kansas City 

Southem Railway Company ("KCS") (collectively, the "Consensus Parties") hereby petition the 

Surface Transportation Board ("STB" or "Board") to conduct ora! argument in this proceeding to 

allow the Board give and take with the parties to clarify the wide-ranging and complex issues in 

this important proceeding. The Consensus Parties request that the Board schedule orai argument 

the week of November 30, 1998, unless the Board determines that bnefs are required prior to the 

argument, in which case oral argument dunng the week beginning December 7 is suggested. The 

Consensus Parties request 90 minutes' argumr it each f.ir the Consensus Parties and for Union 

Pacific Railroad Company ("UP"), with 40 min ites allocated to The Buriington Northem and 



Santa Fe Railway Company ("BNSF") and such lesser periods allocated to other interested 

parties as may be appropriate. 

SUMMARY 

Because of the importance and complexity of this proceeding, the Board should give this 

matter its full attention through the give and take of oral argument. The issues presented in this 

proceeding are very important, as denionstrated by the damage caused by the westem rail service 

crisis stemming from UP's failure to maintain fluid rail operations in Houston, by the scope of 

damage UP alleges it would incur if the Consensus Plan were granted, and by the cost of the 

proposed infrastmcture investments at stake. The complexity of this proceeding results from the 

number and diversity of the issues, with matters ranging from economic theory and 

Constitutional law to how well a particular switching plan will function and how great an 

increase in efTective capacity will result from c'ouble-tracking the Lafayette Subdivision, and 

from the size of the written record. The importance and complexity of this proceeding, which 

seeks to determine the relationship between UP's consolidation of market power in Houston and 

the service crisis, and whether a change in conditions to the merger is needed to remedy that 

relationship, dictate the need for oral argument of these matters before the Board. 

ARGUMENT SUPPORTING PETITION 

Oral argument is warranted in proceedings which, because of the significance and 

complexity of issues they pres*. , call for full consideration by the Board through the give and 

take of oral argument. This is such a proceeding.' 

This petition is submitted pursuant to 49 C.F.R. Parts 1116 and 111' 



Oral argument normally is conducted in proceedings which, like the instant matter, 

involve complex and significant issues, paniculariy those involving major rail mergers. Oral 

argument is a standard feature of major merger or control proceedings before the Board. See 

generally Canadian National Railway Company, et ai—Control—Illinois Central 

Corporation, et ai, STB Finance Docket No. 335.'56, Decision No. 11, served Oct. 2. 1998 at 

8. and CSX Corporation, et al.—Control and Operating Leases/Agreements—ConraU Inc.. et 

ai. STB Finance Docket No. 33388. Decision No. 6. served .May 30, 1997 at 9 (each 

including oral argument as part of the basic procedural schedule for the matter). Indeed, the 

Board scheduled five hours of argument time to ailow its full consideration of the original 

UP/SP merger application, with the argument itself lasting much longer because of the 

valuable give and take between parties and fhe Board. See Union Pacific Corporation, et 

al.—Control and Merger—Southern Pacifc RaJ Corporation, et ai. STB Finance Docket 

No. 32760 (and embraced sub dockets). Decision No. W, served June 19, 1996 at Appendix 

A. Other, non-merger matters have also been subject to oral argument before the Board and 

its predecessor in recent years because of their importance. See. e.g.. Central Power and 

Light Company v. Southern Pacific Transportation Company: Pennsylvania Power & Light 

Company v. Consolidated Rail Corporation: Midamerican Energy Company v. Union Pacific 

Railroad Company .And Chicago .And North Western Railway Company, Nos. 41242. 41295 

and 41626 (STB served Aug. 27, 1996) {"Bottleneck Cases") (rate reasonableness issues for 

bottleneck rail transponation considered); City Of Detroit v. Canadian National Railway 

Company, et ai: C anadian Pacific Limited v. Canadian National Railway Company, et ai. 

Finance Docket Nos. 32243 and 32266 (ICC served Sept. 9, 1993) ('^Detroit TunneF) (scope 

of the ICCs jurisdiction under 10901 considered); and Wilmington Terminal Railroad, Inc. -
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Purchase And Lease -CSX Transportation, Inc. Lines Between Savannah And Rhine, and 

Vidalia And Macon. GA, Finance Docket No. 31530 (ICC served Jan. 22, 1990) 

{"Wilmington Termina"") (important rail labor issues raised). Sec also RaU Sennce in the 

Western United States, Ex Parte No. 573 (STB served Oct. 2, 1997) (ordering public hearing 

and oral presentations by affected parties due to severity of rail service emergency). Thus, in 

proceedings raising important issues, and particularly in merger-related matters, the Board 

commonly holds oral argument to allow a complete exploration of the issues. 

The issues in this proceeding are important and require oral argument. First, this 

proceeding is an outgrowth of the UP/SP merger proceeding, and involves issues related to those 

argued before the Board in that matter. The relationship between the issues that were important 

enough to require oral argument in the original merger and the issues involved here, plus the fact 

that this proceeding arises as part of ongoing oversight of the UP/SP merger, weighs in favor of 

oral argument." 

Second, the impact of the issues at stake here is comparable to that of other proceedings 

in which the Board or the ICC conducted oral argument. The Board has conducted oral 

argument in cases such as the Bottlentck Cases and DetroU Tunnel, for example, because the 

decisions in those cases have the potential to impact large numbers of parties. The western rail 

service crisis has graphically demonstr 'ed that rail operations in Houston have the ability to 

impact shippers and railroads throughout much of the country, as even UP conceded "Sj stem 

- The 90 minute argument periods requested for the Consensus Parties and UP and the 
lesser periods suggested for other parties reflect the argument time allocations of the 
original UP SP merger argument. See Union Pacific Corporation, et al.—Control and 
.Merger—.Southern Pacific Rail Corporaiion, et ai , STB Finance Docket No. 32760 (and 
embraced sub dockets). Decision No. 41, served June 19, 1996 at Appendix A. 
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congestion started in the Gulf Coast region and spread throughout the system as the Registrant 

shifted resources . . . Traffic slowed further as rail yards in thf. Gulf Coast region filled, slowing 

access into and out of the yards and forcing trains to be held on sidings." UP 10-K dated .March 

30, 1998, filed with the Securities and Exchange Commission at 2 - 3. Because the Board's 

decision in this matter will affect an important rail conidor where fluidity of rail operat,, " can 

have widespread effects, oral argument is warranted. 

Third, the practical and financial impact of matters at issue here also call for full 

exploration of the issues through oral argument. The service crisis of the past year started in 

Houston. That cnsis has had huge financial impacts across the nation. As early in the crisis as 

Febmary 1998, economists were already estimating the damages to Texas shippers alone at more 

than S 1.1 billion, and at S2.0 billion nationally. See Consensus Plan̂  at 192 and 210. Losses of 

this magnitude in current dollars effectively cancel out even the optimistic projections of ftiture 

shipper logistics benefits that UP's merger application predicted would result after full 

implementation of the merger. See generally Railroad .Merger Application, UP/SP-22. Volume 

1, filed November 30, 1995 in Finance Docket No. 32760 at S." The Consensus Plan is designed 

to help assure that the crisis and deteriorated rail service that westem U.S. rail shippers have 

endured for more than a year do not recur. It will do so in part by adding many millions of 

' Rec/iiest for Adoption of a Consensus Plan In Order to Resolve Service and Competitive 
Problems in the Houston/Gulf Coast .Area, CMA-2, SPI-2, RCT-2, rCC-2, TM-2, KCS-
2. Finance Docket No. 32760 (Sub-No. 26). filed July 8, 1998 ("Consensus Plan"). 

^ The discounted current value of those approximately S90 million in deferred shipper 
logistics benefits is far less than the costs already inflicted on shippers by the UP service 
meltdown; that is, even if UP's projected shipper logistics benefits ever arose, they never 
could make up the losses shippers already have suffered. Moreover, the Consensus 
Parties' rebuttal shows that UP's projected shipper logistics benefits will not matenalize. 
Rebuttal Evidence and .Argument in Support of the Consensus Plan, CMA-4, SPI-4, 
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dollars' worth of new Gulf Coast infrastmcture, and by ensuring that Houston rail operations do 

not become gridlocked again as has h4;ppened dunng the past year. Becc use of the economic 

impact throughout the West of such changes,' and because of the size of the new infrastructure 

investment which the Consensus Plan offers, the Consensus Plan and UP's response thereto 

deserve ti orough consideration by the Board. Oral argument will facilitate that consideration. 

Oral argument also is needed in this matter because the issues in this proceeding are 

complex, wide-ranging and hotly disputed. Issues presented range from economic issues of w hat 

conditions encourage infi-astmcture investment to Constitutional "takings" issues raised by UP 

(and rebutted by the Consensus Parties) to nuts and bolts issues of how effectiv^-ly a particular 

type of switching operation will function or the extent to which the proposed double tracking of 

the Lafayette Subdivision will increase the effective capacity of that line. Thus, issues presented 

range ft-om somewhat esoteric economic and legal questions to very practical issues of how best 

to utilize or augment existing rail facilities. Because of the diversity and complexity of these 

issues, the give and take of oral argument would be an effective tool for the Board. 

That the parties have not briefed this proceeding even more strongly suggests the need for 

oral argument. The Consensus Parties and UP each have presented over 1000 pages of wntten 

matenal for the Board's consideration. Oral argument in this matter would be especially useful 

for distilling that large volume of material. Indeed, the give and take between the Board and the 

parties at oral argument would be very effective in that respect because the panies could directly 

address the issues that are of the most concem to the Board, focusing "he Board's examination on 

RCT-3, TCC-4. TM-20, KCS-11, Finance Docket No. 32760 (Sub-No. 26 and embraced 
sub dockets), filed Oct. 16, 1998, Vol. 1 at 81-2, Vol. II at 110. 
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cmcial points." Again, oral argument is an effective and necessary tool available for the Board's 

use in this complrx matter. 

The ultimate issue in this proceeding - "whether there is any relationship between the 

market power gained by UP/SP through the merger and the failure of service that has occurred 

here, and, if so, whether the situation should be addressed through additional remedial 

conditions" - is as hotly disputed as it is complex. Unqueclionably, the Consensus Parties have 

answered the Board's question affimiatively; that is. that UP's accumulation of market power 

through its merger with SP is related to the rail service crisis, and that additional remedial 

conditions proposed by the Consensus Plan are necessar>' to prevent a recurrence of the crisis and 

to deliver benefits to rail shippers that UP has promised but cannot deliver. UP, on the other 

hand, takes exactly the opposite view. Because the views ol the principal parties are so 

diametrically opposed, the Board needs to test those views and the evidence that underlies them 

through the direct interchange of questions anu answers that only oral argument will allow. 

CONCLUSION 

The importance of this proceeding and the complex and wide-ranging issues it presents 

dictate the need for oral argument before the Board, The unprecedented westem rail service 

crisis stemmed from the inability of Union Pacific Railroad Company ("UP") to maintain fluid 

Including UP's claims of prospective financial losses if the Consensus Plan is 
implemented. 

" "[T]he purpose of the oral argument is . . . to summarize and emphasize the key points 
of each party's case and to provide an opportunity for questions from Members of the 
Board." CS.X Corporation, et al.—Control and Operating Leases/Agreements—Conrail 
Inc., et ai . STB Finance Docket No. 33388, Decision No. 80, served .May 12, 1998, 1998 
WL 331620 at • I . 

Union Pacific Corporation, et al.—Control and .Merger—Southern Pacific Rail 
Corporation, et ai. Oversight. STB Finance Docket No. 32760 (Sub-Nc). 21), Decision 
No. 12. served March 31. 1998 at 8. 



rail operations in Houston. The result of that crisis was a loss to Texas businesses alone by 

Febmary 1998 of more than $1.1 billion, with estimates of damage to shippers nationwide during 

the past 15 to 18 months being much larger. The scope of those damages, their effective 

nullification of the shipper logistics benefits which UP projected would result from the merger, 

and the many millions of dollars in new infrastmcture investment riding on the outcome of this 

proceeding require the Board's utmost attention by all available means, including oral argument. 

The complexity and diversity of the issues involved and the size of the written record also call 

for distillation of the cmcial issues through the medium of oral argument. 
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CMA-IO SPI-IO 
RCT-9 TCCIO 
TM-26 KCS-17 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

ONAAVCE DOCKET NO. 32760 (Sub-No. 26)* 

LTVION PACIFIC CORPORATION, UNION PACinC RAILROAD COMPANY 
AND MISSOURI PACIHC RAILROAD COMPANY 

- CONTROL AND MERGER -
SOUTHERN PACinC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER 

AND RIO GRANDE WESTERN RAILROAD COMPANY 

HOUSTON/GULF COAST OVERSIGHT PROCEEDING 

MOTION TO STRIKE UNION PACIFIC'S OCTOBER 27,1998 
LETTER, OR ALTERNATIVELY, SUR-REBUTTAL IN 

SUPPORT OF THE CONSENSUS PLAN 

INTRODUCTION AND SUMMARY 

On October 27, 1998, counsel for Union Pacific, submitted a letter to Secretary Vemon 

Williams (hereinafter "LT> Letter") in the above referenced docket number. The express purpose 

of the letter was to constimte a "reply" to the October 16 rebuttal filing by the Consensus Parties. 

The Consensus Parlies move to strike the UP Letter on the grounds that it constitutes an 

impermissible reply to a reply prohibited under 49 C.F.R. 1104.13(c). 

While UP claims it is "strongly advene to burdening the Board and the record by 

tendering additional, sur-reply materials," U? nonetheless then proceeds to do just that and 

replies to the Consensus Parties'. abuttal or the grounds that it is entitled to do so because the 

Consensus Parties' rebuttal contained "two items of [new] evidence." UP Letter at 1. The 

Consensus Parties emphatically disagree with UP's characterization that any portion of the 



Consensus Parties' rebuttal contained "new" evidence. In the event the Board does not strike the 

UP Letter, the Consensus Parties believe they are entitled to file sur-rebuttal and therefore 

respectfiilly request that the Board accept the following evidence and argument in rebuttal of tbe 

UT Letter. 

ARGUMENT 

The Board's mie prohibiting a reply to a reply is very clear and emphatically states that 

"[a] reply to a reply is not permitted." 49 C.F.R. 1104.13(c). While the Consensus .̂ ârties 

recognize that the Board and its predecessor sometimes have waived this mie in the interest of 

developing a complete record, LT's inaccurate allegations do not provide sufficient grounds to 

waive this long standing mie. Neither Messrs. Gnmm, Plaistow nor Thomas presented any new 

evidence as part of their rebuttal venfied statements (hereinafter "R.V.S. Grimm/Plaistow" and 

'R.V.S. Thomas"). Even a cursory look at the opening filings in this proceeding made on March 

30, 1998 and July 8, 1998. comb' ied with a look at the Replies made on September 18, 1998 

plainly indicates that all of the rebuttal testimony presented by these rebuttal wimesses was 

proper rebuttal testimony. 

The evidence in the R.V.S. Grimm/Plaistow rebuttal was in direct response to UP's 

criticism filed on September 18, 1998. See V S. Barber at 4-8,14-53 and V.S. Peterson at 2-5, 

19-22. For example, Mr. Barber states that all "2-to-l" shippers have benefited fi-om competition 

between BNSF and UP. V S. Bariscr at 23-24. Mr. Barber than goes on to attack the value of 

Messrs. Grmm anu Plaistow's competitive analysis because they have aggregated the traffic data 

including the "2-to-1" traffic. V S. Barber at 24, including footnote 4. Mr. Peterson echoes Mr. 

Barber's view on the aggregated "2-10-1" traffic an?Jysis. V S. Peterson at 19-22. As a result, it 



is proper rebuttal for Messrs. Grinun and Plaistow to subnut a study separating out the "2-to-l" 

traffic and rebutting UP's allegations made in its September 18, 1998 filing. 

Accordingly, while the R.V.S. Grimm/Plaistow "study" was new, the smdy was done in 

direct rebuttal of UP's arguments raised in its reply. This is similar to the original UP/SP 

proceeding where KCS moved to strike the rebuttal s .atements of Mr. LaLonde and Mr. 

Uremovich on the grounds that they were new stu'iies and/or were inappropriate for rebuttal 

testimony. Union Pacific, et ai -Control and vferger - Southem Pacific, et ai. Finance Docket 

No. 32760, Decision No. 37 (STB served May 22, 1996) at 2. The Board rejected KCS's 

argument, finding that "each [smdy] [could] be properly characterized as generally rebutting 

some evidence, argument, or testimony submitted ... by an opponent." Id. at 4. The Board went 

on to conclude, m Decision 37, that "[i]f all 'new' testimony, evidence, and argument were 

stricken from the record, applicants could not properly respond to the opposition." Id. at 4. 

UP also claims that the rebuttal evidence presented by Grimm/Plaistow on the "2-to-l" 

issue could have been presented in the July 8"̂  filing. This is incon-ect. In UP's reply, both 

Messrs. Barber and Peterson strongly cnticized Gnmm/Plaistow's use of second half 1997 data 

in the July 8* filing. V.S. Barber at 26 and V S. Peterson at 19-20. However, UP was not 

required to provide first half 1998 data until July 15, 1998, a fiill week after the requests for new 

remedial conditions were due at the STB. In addition, LT did not actually forward the first half 

1998 traffic data to the Consensus Parties until August 5, 1998. Thus, none of the 1998 data 

could have been used in the opemng testimony. Grimm and Plaistow took note of UP's 

criticisms and updated their study to include 1998 data m their rebuttal verified statement and to 

take issue with UP's claims regarding 2-1 traffic. This is precisely the purpose and point of 

rebuttal, and was entirely proper. 



Furthermore, as the party with the burden of proof, the Consensus Parties are entitled to 

close their case. See UP/SP, Finance Docket No. 32760, Decision No. 40 (STB served June 13, 

1996) at 12. Equally important to note, is that the Board instimted a procedural schedule in this 

proceeding on May 19, 1998. See Decision No. 1 of Union Pacific et ai - Control and Merger -

Southem Pacific et ai. Finance Docket No. 32760 (Sub-No. 26) (STB served May 19, 1998) 

(Houston/Gulf Coast Oversight).' Under that procedural schedule, the close of evidence and 

argument occurred on October 16, 1998. unless or until the Board determines that briefing, oral 

argument, and voting conference are necessary Decision No. 1 at 8. As a result, UP's attempt to 

submit additional argument should also be sincken as untimely. 

For the above cited reasons, LT's October 27, 1998 Letter should be stricken from the 

record. 

ALTERNATIVELY, if the Board considers UP's Letter and agrees with the rationale for 

UP's tendering of a sur-reply, then fundamental due process requirements and prior ICC and 

Board precedent require that the Consensus Parties be given an opportunity to submit sur-

rebuttal. The Board and its predecessor have previously accepted siur-rebuttal testimony in cases 

such as Shell Chemical Company, et ai v. Boston Maine Corp., et al. No. 41670, (STB served 

Dec. 8,1997) (accepting both a reply to a reply and surrebutal) 1997 STB LEXIS 394 at *3-4 

and Gateway Westem Railway Company - Construction Exemption — St. Clair County, IL.; 

Gateway Westem Railway Company - Petition Under 49 U.S.C. 10901(d), Finance Docket No. 

32158 (Sub-No. 1), (ICC Served May 11, 1993), finding that "liberal construction of our rules is 

permitted where necessary to develop an adequate record." 1993 ICC LEXIS 88 at *3. See also 

' The Board first instimted the procedural schedule in Decision No. 12 of Union Pacific et 
ai - Control and Merger - Southem Pacific et ai. Finance Docket No. 32760 (Sub-No. 21) 
(STB served March 31, 1998) (Oversight). The proceeding was subsequently re-designated the 
Houston/Gulf Coast oversight proceeding as cited above. 



.Association ofP&C Dock Longshoremen v. The Pittsburgh Conneaut Dock Co., et aL, Finance 

Docket No. 31363 (Sub-No. 1), 8 I.C.C.2d 280 (January 3, 1992), 1992 ICC LEXIS 27 at * 13 

(reply and sur-rebuttal allowed "to assure faimess and a complete facmal record.")̂  Accordingly, 

the Consensus Parties offer the following sur-rebuttal to the inaccurate clai s of UP in its 

October 27, 1998 Letter: 

A. SURREBUTTAL TO THE CURTIS GRIMM/JOSEPH J. PLAISTOW 
REBUTTAL VERIFIED STATEMENT 

UP makes four points in an effort to provide additional argument against the joint R.V.S. 

Grimm/Plaistow. Each of these points will be addressed in tum. 

1. Identification of "2-to-l'' traffic. LT claims that the R.V S. Grimm/Plaistow 

includes as "2-to-l" shippers many companies that do not have "2-to-l" facilities, or any 

facilities at all, at the indicated locations. .\s examples, UT claims the following shippers are 

incorrectly labeled as maintaining Baytown facilities: Chevron, Fina, Advanced Aromatics, Air 

Products, AJ.COA, Hi Port, Jim Huber. Texas Petrochemicals. UP also claims that although 

Carlisle Plastics at Victoria is a "Z-to-l" point, it is not a "2-to-l" shipper. UP Letter at I . 

Sur-rebuttal has been allowed "to complete the record" in numerous other ICC proceedings, 
e.g.. National Railroad Passenger Corporation and Consolidated RaU Corporation - Application 
under Section 402(a) of the RaU Passenger Service Act for an Order Fixing Just Compensation, 
Finance Docket No. 32467 (ICC Served January 19, 1996) 1995 ICC LEXIS 338 at *2, fii.4; CSX 
Transportation, Inc. - Abandonmeni - Between South HardeevUle & North Savannah in Jasper 
County. SC and Chatham Countv, GA, Docket No. AB-55 (Sub-No. 469), (ICC Served December 
10, 1993), 1993 ICC LEXIS 270 at *21 ana 27; Coai Wyoming to Redfield. AR, No. 37276 (Sub-
No. 1), (December 7, 1984) 1984 ICC LEXIS 85 at *1; Potomac Electric Power Co. v. 
Consolidated RaU Corp., No. 36114 (Sub-No. 1), 367 I.C.C. 532 (July 22, 1983) 1983 ICC LEXIS 
22 at *8; Increased Rates on Coai Midwestern Railroads. August 1979, No. 37246, 364 I.C.C. 29 
(June 16, 1980) 1980 ICC LEXIS 79 at *5; Trainload Rates on Radioactive Matenals. Eastem 
RaUroads, Docket No. 9205, 362 I.C.C. 756 (April 11, 1980) 1980 ICC LEXIS 98 at *5 and 9-10; 
Radioactive Matehab, Special Train Service. Nationwide, No. 36325, 359 I.C.C. 70 (March 8 
1978) 1978 ICC LEXIS 88 at *17); Investigation of the Railroad Rate Structure - Lumber and 
Lumber Products [Part I of 2f, Ex Parte No. 270 (Sub-No. 7), 345 l.C.C. 2552. 1977 ICC LEXIS 
61 at *5; Determination of Cost Reimbursement Under Section 405(f) of the RaU Passenger Service 
.Act, as Amended, Finance Docket No. 27194 347 I.C.C. 325 (Dec. 18, 1972) 1972 ICC LEXIS 1 at 
•6. 



Notably, as show n in more detail below, eliminating these nine shipper locations irom the 

analysis results in BNSF's market share of terminations acmally falling to 2% and UP's market 

share rising to 98% of tenninated traffic. Nevertheless, the response as to why each of these nine 

shippers and locations were included is the same. 

It was Union Pacific, Southem Pacific and Burlington Northem Santa Fc that identified 

each of these locations as "2-to-l" points. In late 1995, UP and SP ftunished records which 

purported to list all their "2-to-l" traffic as defined by them (that is, traffic served by UP and SP 

only before the merger and by the merged applicants post-merger). This O-affic was contained in 

4 files, 2 per raib-oad.̂  The files received from UT and SP were designated by Grmun/Plaistow 

as follows and the relevant portionŝ  of these files are attached to this filing as Highly 

Confidential Exhibits:' 

LT02 -= LT traffic originated from "2-to-l" industries as defined by UP/SP, 
attached as Exhibit A, 

SP02 = SP traffic onginated from "2-to-l" industries as defined by UP/SP, 
attached as Exhibit B; 

UPD2 = UT traffic terminated at "2-to-l" industries as defined by UP/SP, 
attached as Exhibit C; and 

SPD2 = SP traffic terminated at "2-to-l" industries as defined by UP/SP, 
attached as Exhibit O. 

It should be noted that the lists provided in 1995 did not include many shippers that 
should have been designated 2 lo-l shippers because nearly a year before the actual merger 
application was filed (but during the penod in which UP and SP were negotiating their merger), 
SP closed many locations to reciprocal switching by UP. This action then allowed UP and SP to 
treat, in the merger application, these locations as "exclusive SP shippers" and not 2-to-l 
shippers, even though they had been prior to the merger served by both UP and SP. 

* Exhibits A-D are excerpts of Houston *2-to-1" traffic from the traffic files provided by 
LT and SP back in 1995 and which were previously filed with the Board in their complete form. 

.Wl of the Highly Confidential Exhibits to this Motion have only been attached to the 
copies of the Motion filed with the STB and those copies served on counsel known to have 
signed the Highly Confidential Undertaking in this proceeding. 



The nine shippers and locations were identified in the UP/SP files as a "2-to-l" location 

as follows: Chevron at East Baytown: Exhibits A and B; Fina at East Baytown: Exhibits A, B. 

and D; Advanced Aromatics at Baytown: Exhibits A and C; Air Products at Baytov̂ rn: Exhibits 

A, B and D; ALCOA at Baytown: Exhibits A and C: Hi Port at Baytown: Exhibits A; Jim Huber 

at Baytown: Exhibits A, B, and D; Texas Petrochemicals at Baytown: Exhibit C; and Carlisle 

Plastics at \'ictoria: Exhibits C, B. and D. 

The Consensus Parties believe that UP should be estopped from declaring that these 

locations are not now "2-to-l" locations. LT's claim here is analogous to UP's attempt to deny 

BNSF access to the South Texas Liquid Terminal, Inc. which the Board recently rejected. See 

UP/SP, Finance Docket No. 32760, Decision No. 81 (STB ser\'ed Oct. 5, 1998). Neverthelesij, 

as shown more fully below, removing the disputed shippers from the R.V.S. Grinm/Plaistow 

calculation makes little change in LT's market share, and, in some cases, acmally increases UP's 

market share. 

UP also disputes the inclusion of the Lower Colorado River Authority ("LCRA") at 

Halsted, Texas as a "2-to-l" shipper. UP asserts that LCRA was not subject to the Board's '7-

to-1' contract reopener condition, and, because of a contractual provision, the vast majority of 

LCRA's traffic has not yet become available to BNSF. Importantly, UP does not dispute that 

LCRA is a "2-to-l" shipper, because LCRA is listed as a "2-to-l" location on Exhibits A and C; 

the UP-BNSF Settlement Agreement dated September 25, 1995, Appendix A, page 2 included at 

page 342 of UP/SP.22, UP's "Raifroad Merger Application", Volume I, Finance Docket No. 

32760; and the UP-BNSF Supplemental Agreement, dated November 18, 1995, Appendix A, 

page 2 included at page 359 of UP/SP-22, LT's "Railroad Merger Application", Volume I, 

Finance Docket No. 32760. 



UP claims that BNSF's market share is so low at LCRA because LCRA was not subject 

to the Board's "2-10-1" contract reopener provision. Even accepting this criticism. BNSF's 

overall market share of "2-to-l" traffic to the Houston BEA is virtually the same with or without 

the LCRA traffic. Therefore, UT's market share does not significantly change whether or not 

LCRA traffic is included. 

Next, UP argues that the Grimm/Plaistow rebuttal statement allegedly contains data for 

shippers not located n the Houston BEA. For example, UP states that Mobil's Amelia, Texas, 

facility is located in the Port Arthur/Beaumont BEA, not the Houston BEA. Mobil's Ameha 

facility was included in the Gnmm/Plaistow rebuttal because it was identified fi-om BNSF's "2-

to-1" customer list included as Attachment 9 to BNSF-PR-5, October 1, 1997 without the BEA 

identifier. Locating Amelia on the map suggested that it was either included in, or was very 

close to the Houston BEA. However, exclusion of the Amelia facility from the listing does not 

affect BNSF's market share significantly. In fact, excluding the Amelia facility would actually 

increase UP's overall market dominance. 

As a final point under UP's issue number one in the October 27th letter, UP seems 

baffled that the Grimm/Plaistow rebuttal would list shippers that moved no traffic on either UP 

or BNSF ano for which UP claims arc not "2-to-l" shippers. First, as to whether or not these 

shippers which moved no traffic were "2-to-l" points, a simple inspection of Exhibits A-D 

establishes that in 1995, UP and SP identified them as "2-to-l" locations. Second, these shippen 

are listed simply because UP/SP identified them in 1995 as being "2-to-l" shippers. Figures 8 

and 9 of the R.V.S. Grimm/Plaistow were intended to be comprehensive lists of all Houston 

BEA "2-to-l" shippers. If Figiu-es 8 and 9 had not comprehensively listed all known "2-to-r' 

shippers, UP siu-ely would have objected to that as well. 



To ftirther address UP's objections to the Grimm/Plaistow "2-to-l" maricet share analysis, 

Messrs. Grimm and Plaistow eliminated every shipper to which UP expressed an objection. The 

results are shown in Table 1 below which reproduces Figure 3 from the R.V.S. Grimm/Plaistow 

statement after eliminating the shippers subject to UP's objections. Significantly, as pointed out 

above, BNSF's market share of tenninations acmally falls to 2% and UP's market share rises to 

98% of terminated traffic. 

Table 1 

Origin ations Termi nations 

Cars Tons Can Tons 
UP BN 9.2% 9.1% 1.7% 1.5% 

Modified UP 90.8% 90.9% 98.3% 98.5% 
Total 100.0% 100.0% 100.0% 100.0% 

Original BN 8.8% 8.7% 9.3% 9.4% 
Market UP 91.2% 91.3% 90.7% 90.6% 
Shares Total 100.0% 100.0% 100.0% 100.0% 

2* Comoarison of Houaton BEA v. Wwtem U.S. In its second point, UP argues 

that the Grimm/Plaistow 'ebuttal is not representative of the experiences of "2-to-l" shippers 

throughout the Westem United States. UP Letter at 2. UP does not substantiate this claim and it 

merely states that Grimm/Plaistow s Houston BEA "2-to-l" shippers cannot be representative 

because there are a fewer number of shippers in the Houston BEA than in the entire Western 

United States. Nevertheless, the acmal number of shippers included does not significantly 

change the percentages of market share between UP and BNSF. Table 2 below is another 

reproduction of Figure 3 from the R.V.S. Grimm/Plaistow, but it includes a comparison of the 

comparable market shares from the entire Westem United States, as well as the Houston BEA. 

The detail of the Westem US market share data, which was obtained from UP and BNSF traffic 

data, is attached as Highly Confidential Exhibit E. 
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Origin ations Termi nations 

Region Cars Tons Cars Tons 
Houiton BN 8.8% 8.7% 9.3% 9.4% 

BEA UP 91.2% 91.3% 90.7% 90.6% 
Total 100.0% 100.0% 100.0% 100.0% 

Westem BN 11.0% 13.5% 8.2% 10.6% 
US UP 89.0% 86.5% 91.8% 89.4% 

Total 100.0% 100.0% 100.0% 100.0% 

Obviously, UP dominates all "2-to-l" traffic regardless of location or commodity and the 

figure confirms the prior Grimm/Plaistow analysis for the Houston/Gulf Coast area. Such UP 

market dominance makes it clear that regardless of the attempts to make BNSF a mil competitive 

altemative to UP, the conditions imposed by the Board to preserve the pre-merger levels of 

competition are not working. 

3. Shipper Support. In Item 3 of UP's October 27* letter, UP appears to argue that 

the fact that certain shippers have filed leners supporting the UP/SP merger unquestionably 

proves that BNSF has been an effective competitor to UP. The Grimm/Plaistow market share 

analysis proves that BNSF has not, in fact, been able to compete successfolly using trackage 

nghts over the UP landlord's rail lines. The market share analysis for both the Houston BEA and 

for the Westem United States proves this point 

UP also argues that "none of the shippers on the Grimm/Plaistow list... has filed a 

statement supporting the "Consensus Plan." ' UP Letter at 2. This i: incorrect. Solvay 

Polymers, Inc. (shown on the attached Exhibits A and B) has written to the Board regarding its 

support for the Consensus Plan principles. The Solvay letter was also included in Volume I, 

CMA-4, SPI-4/RCT-3/TCC-4/TM-20/KCS-11 at page 364. In addition, the sister company of the 
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Baytown shipper shown on Exhibits A, B and D, the Lyondcll-Citgo Refimng Comp. Ltd. has 

filed a letter supporting the Consensus Plan's principles. The Lyondell letter can be found at 

page 293 of Volume I , CMA-4/SPI-4/RCT-3/TCC-4/TM-20/KCS-I I . More importantly, broad 

shipper support for the Consensus Plan is apparent from the make up of the Consensus Parties 

which includes CMA, SPI and TCC. A complete analysis of the individual shipper support was 

addressed in the Rebuttal Verified Statement of Margaret Kinney found in Volume II of CMA-

5/SPI-5/RCT-4/TCC-5/TM-21/KCS-12 at page 85. 

4. Service Crisis. Item 4 of UT's October 27* letter references the impact of the 

service cnsis. Specifically, LT states, that "[i]t is therefore not surprising that traffic did not shift 

from UP to BNSF - it reflects operating realities resulting from the service crisis, not a failure of 

competition related to the merger conditions." UP Letter at 2. UP's reference to 'operating 

realities" is the precise proof the Consensus Parties cited as to v/hy the STB-prescnbed 

conditions are not working sufficiently well to preserve the pre-merger levels of competition or 

to provide shippers an outlet during such service crises. Any competitor needs a competitive 

route independent of the UP route if it is to provide a viabi j altemative to UP during a service 

cnsis or even under "normal" operating conditions. Conditions prescribed in the merger decision 

require BNSF and Tex Mex to depend upon UP tracks and facilities, UP switching, and UP 

dispatching practices. As such, neither BNSF nor Tex Mcx is able to provide effective 

competitive altematives and to maintain the pre-merger level of competition. The Consensus 

Plan remedies that shortcoming. 

B. SURREBUTTAL TO THE LARRY L. THOMAS REBUTTAL VERIFIED 
STATEMENT 

UP asserts that the data submitted by Larry L. Thomas, President of SPI, in his Rebuttal 

Venfied Statement ("R.V.S. Thomas"), regarding LT transit times is "new evidence" and ftuther 
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alleges the information "is grossly misleading." UP Letter at 2. Both statements are erroneous. 

In the July 8* Request for Adoption of a Consensus Plan. Mr. Thomas stated: 

Indeed, our members' experience vith UP service, even before the onset of the 
service meltdown, reflect a progressive erosion of transit times following UP's 
agreement to merge with the Southem Pacific. This fact is demonstrated in 
Exhibit D, a graph showing average transit time for outbound plastics movements 
on the Union Pacific from January 1995 to May 1998. 

.See CMA/RCT/TM/ SPI/TCC/KCS-2 at 120 and 125, July 8, 1998. Exhibit D to that statement 

at page 141 of the July 8* filing, is essentially the same graph as Exhibit A to the R.V.S. that Mr. 

Thomas filed on October 16. The differences arc the fact that Exhibit D to the July 8* Verified 

Statement was presented in linear form, while Exhibit A to the Mr. Thomas' October 16 Rebuttal 

Verified Statement is presented on a calendar-year basis, with each year shown in a different 

color. Another difference is lhat the July 8* Exhibit D covered the period January 1995 through 

.May 1998 while the Octcier 16 Exhib't A extends 1998 data through September." Accordingly, 

this data is not "new evidence." and UP had an ample opportimity to reftite this service evidence 

m its September 18 reply by presentation of factual evidence. UP did not take this opportunity 

and instead relies upon erroneous and non-verifiej argument of its counsel in the UP Letter. 

UP's assertion that it has "repeatedly pointed out to SPI the defects of this data, and has 

repeatedly suppU^ conect information to SPI" also is erroneous. UP Letter at 2. When the joint 

SPI/UP Task Force was established, SPI asked UP to provide tt-ansit time information fix>m 

shipment origin to destination ior single-line movements and to gateways for interline 

movements. This is information which UP necessarily has in its car location message data files. 

The Union Pacific declined to do so. Instead, UT suggested that SPI develop the data from its 

members. As was recognized at that time, the ability of SPI members to retrieve historical data 

The same UP outboimd data also is shown on Exhibits E and F of the R.V.S. Thomas. 
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vanes by company. With fiill recognition of these circumstances, the Joint UP/SPI Task Force 

went forward and developed the data collection program. 

The joint Task Force effort was initiated in January 1998. Since that time, theie have 

been close to a dozen meetings and conference calls involving both SPI members and UP 

representatives. Representatives of both organizations were involved in development of the 

survey fonn. After the transit time data was developed and began to receive industty and public 

attention, UP in one instance did tender to the Task Force its own very selective data to indicate 

that service is improving. That information reflected selective movements which were not 

representative of a broad cross-section of UP's service to the plastics industty. Furthermore, the 

type of infonnation UP tendered to the Task Force, in an effort to rebut the claims of poor 

service, is the same type of infonnation which Dow and Formosa informed the Board in their 

rebuttal statements was not representative of UP service to their facilities. See Reply to UP/SO's 

Opposition to Dow's Request for Additional Conditions, DOW-2 and Reply Comments of 

Formosa Plastics Corp. USA, filed October 16, 1998. In no case has UP - "repeatedly" or 

otherwise - "pointed out to SPI the defects in these data," nor "supplied corre-t infonnation to 

SPI, which SPI has ignored." 

UP has offered four specific criticisms of the tt-ansit time survey data. Each of these 

criticisms is unwarranted. First, UP alleges Uiat the data consists of a comparison of "apples to 

oranges to pineapples," entailing different mixes of shippers and different routes. (JP Letter at 3. 

Five member compames are participating m the survey data. These companies represent 30% of 

the plastics resin production capacity nationwide, and more Uian 32% of the Gulf Coast resins 
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production capacity.' As noted above, some companies had limitations in rettievmg historical 

data; and accordingly, participation for 1995 and 1996 is less extensive than for 1997 and 1998. 

Nonetheless, those submitting data for 1996 represent more than 25% of the Gulf Coast 

production capacity. The data measured was average transit time for UP, including UT's ttaffic, 

the fonner SP tt-affic, and traffic switched to the UP or SP by the PIRA. No effort is made to 

collect data by route. The data is comparable from period to period, and LT's criticisms are 

unwarranted and misleading. 

Second, UP asserts that some shipments measured do not originate in Texas at all and 

include shipments "originating, for example, in Clinton, Iowa. " UP Letter at 3. Again, this is an 

unwarranted and misleading cnticism. From the beginning of this program it was muttially 

agreed that the survey was intended to measure UP service performance system-wide. 

Specifically, non-Texas ongins were to be included, although it also was recognized that the 

overwhelming majonty of shipments were from the Gulf Coast, and particularly Texas. 

UP objects to the inclusion of a ' T exclusively-served plastics producer at Clinton, Iowa 

because that producer is not in the Houston/Gulf Coast area. However, the inclusion of that dau 

properly reflects UP's service to the plastics industry. Nevertheless, the Clinton production 

capacity represents less than two percent of the total U.S. plastics production capacity, and less 

than seven percent of the production capacity of the producers participating in the siu-vey. 

Moreover, data for the Clinton plant has been included only since December 1997, following a 

business combination involving that producer and one of the reporting companies and the 

^ The calculation of market share represented, and similar calculations in this section of the 
sur-rebuttal. are based upon the industty data submitted in ;he Verified Statement of Larry D. 
Ruple. Comments of The Society of mc Plastics Industty, Inc., UP/SP merger. Verified 
Statement at Exhibit 1 (SPI-11, Mar. 29, 1996). 
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consolidation of those operations. UP's intimation that there are other non-Gulf production 

points included in the survey ftirther ccnmses the record regarding UP's service perfonnance. 

Third, UP alleges that the Joint Task Force's data shows identical transit times for 

shipments fi-om origin to final destination as for shipments from origin to interchange. SPI, for 

the loint Task Force, did not collect data to interchange points. As discussed above, UP reftised 

to provide data from origin to gateway; and in order to obtain consistent infonnation for each of 

the participating producers, the Task Force detemiined to utilize origin to destination data. One 

entty on the data survey fonns provides transit infonnation for movements from origin, i.e., 

production plants, to destination inside Houston. These movements typically entail product 

moving from production plants to contract packagers since most plants load all production 

directly into hopper cars. What this data reveals is that transit times for local movements purely 

within Houston ma> be equal to movements that move halfway across the countty, and which 

require an interchange. While UP attnbutes this simation to 1995 and 1996, in fact some dau 

reports in 1997 and even 1998 reflect that average transit times for movements within Houston 

were similar to — and even greater than — the average for all UP shipments, reflecting the 

senous problems UP experienced in the Houston terminal area. 

Finally, UP criticizes SPI's characterization of the transit time as "UP only," asserting 

that 70% of the traffic is interline business. The "UP only" designation, as agreed by the Task 

Force, reflects that UP was the origin line-haul carrier, whether hfindlcd by UP itself, the foimcr 

SP or the PTRA and switched to the UT or SP. Again, the dau reflects origin to destination 

movements since that was the data that was most readily available to the member companies 

after LT had declined to provide n-ansit information from its records which could have limited 

the ttansit time analysis to UT service only (single-line movements and origin to interchange). 
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UP further attempts to attribute its own delays, without quantification or specification, to 

problems on other raifroads ("ttansit times for this ttaffic often reflect congestion, delays, 

flooding and other problems"). In fact though, whatever delays may have been experienced on 

the lines of other carriers, they were of short duration and in no way explain the continual erosion 

of UP service fit)m the Fall of 1995 and continuing into 1998. 

The daU presented by Mr. Thomas reflects exactly what it is stated to portray: that rail 

service on the Union Pacific has deteriorated since the Fall of 1995 and that service 1"- tls today 

are grossly inferior compared to pre-merger levels. Considering that approximately 90% of 

plastics resins capacity exists in the Gulf Coast; that UP has access to approximately 90% of that 

Gulf Coast production and UT exclusix ely serves almost 40% of that ttaffic;* and considering the 

public record conceming the LT service meltdown, there can be no doubt that the graphs 

attached to the R.V.S. Thomas accurately depict UP service quality in Houston and the Gulf 

Coast generally. This evidence clearly shows that UP's Houston/Gulf Coast area service 

problems are not over, contrary to the assertion in the UP Reply. All of these issues were raised 

in the opening testimony and were then replied to by UP, making them proper for rebuttal. UP's 

criticisms of the Joint Task Force's transit time dau are erroneous. Furthermore, UP having 

declined to provide comprehensive data fiom its car location message records, it should not now 

be heard to complain that the Joint Task Force survey dau does not accurately report the quality 

of UP's perfonnance. 

See Ruple V.S. at Exhibits 2 and 3. 
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CONCLUSION 

For the forgoing reasons. Union Pacific's October 27, 1998 letter to the Board should be 

stricken from the record in this proceeding. Altematively, if the Board decides not to strike UP's 

letter, then the preceding sur-rebuttal should be entered into the record. 

It 



VERglCATIOrJ 

I, Dr. Curtis M. Grimm, affirm under penalty of perjury that the fiu:ts of Part A of the 

foregoing Sur-rebuttal statement are tme and correct based on my knowledge, infortiation and 

belief 

Dr. Curtis M. Grimm 

Date: 



VERinCATION 

1. Joseph J. Plaistow. affirm under penalty of perjury that the facts of Part A of the 

foregoing Sur-rebuttal statement are true anu correct based on my knowledge, information and 

belief. 

^seph a. Plai«ow 

Date: ll / : 0 / ^ T 



VERIFICATION 

1, Maureen A. Healey, state that I am the Director of Transportation at The Society of 

Plastics Industry, Inc. and I am responsible for the management of the Joint Task Force daU 

collection and I affirm under penalty of perjury that the facts of Part B of the foregoing Sur-

rebuttal statement are ttne and correct based on my knowledge, information and belief. 

Date: lijf^j 1^ 
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Lmdil C. Fowler, Jr., General CoMlfs 
OFTE? THE RAILROAD COMMISSION 

1701 Congress Avenue 
P.O. Box 12967 
Austin, Texas 78711-2967 
Tel: (512)463-6715 
Fax: (512)463-8824 
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TEXAS 

Respectfully submitted and signed on each party 's behalf with express permission. 

Woodnck, President / 
TTEXAS CHEMICAL COUNCIL 

t^2 Nueces Street 
Austin. Texas 78701-1586 
Tel: (512)477-4465 
Fax: (512)477-5387 

Jachard P. Bmening -^^^ >^ 
Robert K. Dreilmg 
THE KANSAS CITY SOUTHERN RAILWAY 
COMPANV 
114 West 1 r* Street 
iCansas City, Missoun 6410S 
Tel: (816)983-1392 
Fax: (816)983-1227 

Ricfiard A. Allen 
Scott M. Zimmerman 
ZUCKERT, SCOUTT & RASENBERGER. LLP 
888 17" Street. N.W. 
Suite 600 
Washington, D C. 20006-3939 
Tel: (202)298-8660 
Fax: (202)342-0683 

ATTORNEYS FOR THE TEXAS MEXICAN RAILWAY 
COMPANY 

Thomas b. Schick 

/ 

t̂ion The Chemical Manufacturers Association 
1300 Wilson Boulevard 
Arlington, VA 22209 
Tel: (703)741-5172 
Fax: (703)741-6092 

lan A. Ml 
Sandra L. Brown 
TROUTMAN SANDERS LLP 
1300 I Street. N.W. 
Suite 500 East 
Washington, D.C. 20005-3314 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

ATTORNEYS FOR THE KANSAS CITY SOUTHERN 
RAILWAY COMPANY 

Patton, Boggs L.L.P. ^ Martin W. Bercovici X Patton, Boggs L.L.P 
2550 M Street, NW 
Washington, D.C. 20037 
Tel: (202) 457-6335 
Fax: (202)457-6315 

ATTORNEYS FOR T H E CHEMICAL 
MANUFACTURERS ASSOCIATION 

Martin W. Bercovici 
Keller and Heckman L.L.P. 
1001 G Street, N.W. 
Suite 500 West 
Washington, DC 20001 
Tel: (202) 434-4144 
Fax: (202)434-4651 

ATTORNEYS FOR T H E SOCIETY OF PLASTICS 
INDUSTRY. INC. 
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CERTinCATE OF SERVICE 

I hereby certify that a tme copy of the "MOTION TO STRIKE UNION PACinC*S 

OCTOBER 27,1998 LETTER, OR ALTERNATIVELY, SUR-REBUTTAL IN SUPPORT 

OF THE CONSENSUS PLAN" was served this 10* day of November, 1998, by hand delivery 

to counsel for Unirn Pacific Raifroad Company, couiisel for Burlington Northem and SanU Fe 

Railway Company and by first class mail upon all other parties of record in the Sub-No. 26 

oversight proceedings. 

Sâ mk L. Browni 
Attomey for The Kansas City Southem 
Railway Company 
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TROUTMAN SANDERS LLP 
A T T O R N E Y S A T L A W 

1 300 I STKCCT H H 
SUITE 500 EAST 

FILE 
SUITE 500 EAST v_ J 

/VASHINGTON OC J0005.J314 _Z J ' — / t f j j 
TELEPHONE 20J J74.JJS0 , ^ "' '^ _ , 
FACSIMILE 20J J74.J»17 / J 1 ^ y / 5 / - I 

INT idNET n i l u t m n u l l i n t ^ X i t u l m t n t t n t t i t t t m / \ J ^ < J L J U — - ' ^ ' t ' C>< >J t _ y 
WtLllA*! A MUUINS 

202-Z74-2M3 

December 16, 1998 

The Honorable Linda J. Morgan f - Pi fS 
Chairman — 7» 
Surface Transportation Bocrd 
The .Mercury Building cr.' . '̂ T 
1925 K Stteet, N.W. 
Z**" Floor , ?=- .1° 
Washington. D C. 20423 

C O 
CX) 

RE: Finance Docket Number 32760 (Sub-No. 26-30) 

Dear Chairman Morgan; 

1 would again like to take this opportunity to thank you for holding oral argument with 
respect to the Houston/Guif Coast oversight proceeding. In yesterday s argument, there were 
numerous discussions over the issues of infrasttiicnu-e and competition. Additionally, there were 
several references to negotiations between BNSF and Tex-Mex. Quite surpnsingly, even UP's 
counsel seemed to know the scope and extent of these discussions, memiomng it several tunes. I 
wnte today to clanfy that the discussions berween Tex-Mex and BNSF. even if successfiil, will 
do little to help Tex Mex and KCS restore competitton to the Houston Gulf Coast market or add 
needed inft'astmcture. 

ITie attached letter from the principal executtve officers of the parent companies of Tex 
Mex and KCS makes it abundantly clear that the only way to restore competttion and add 
infi-asttucture is to lift the resttiction placed on Tex Mex s tt^kage rights granted in the original 
UP/SP merger decision. 
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TROUTMAN S A N D E R S L L P 
A T T O R N E Y S A T L A W 

The Honorable Linda J. Morgan 
December 16, 1998 
Page 2 

I mtended to submit the atucbed letter for the record in yesterday's oral argument, but 
did not receive a facsimile signed copy until today. Please place the attached letter in the public 
docket. 

Enclosure 

cc: Vice Chairman Owen 
Parties of Record 

Sincerely, 

William A. Mullins 
.Attomey for The Kansas City 
Southem Railway Company 
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Transportadon MaritiiM 
Kansas Ctty SoottMrn 

December?. 1998 

The Honanble Linda J. Morgan 
ChaiTptxsoo. Surfiioe Tianspananon Board 
The Mexcozy BuOdiag 
1923KStimNW 
WasbiB«iDD,DC 20423 

Ocsr Chaiznm Moigm 

Tfae Bond corxcntly is conrdrrirTt in die UP Ovcxsight Proceedmg pc&posals to addz«s 
owipeihion in Houstoo, Texas. One set of proposals hss been presented hy the Conscmiis 
Piraes. of which The Tews-Mexican Ralrotd Cempmy is a number. As ths Bo«d has 
recognized, Tcx-Msx. our joiaily owned subsidiaiy, is asttumcBial to coî eihioQ fu- zail oaffic 
aoving under the Nonh American Free Tnde Agrecnxetxt C V A F T A " ) . 

Tlia Tex-Max, aa pan of tbe Flasi. wovild add new rail iafrunucnrr fiv Honscon txaSBc 
and acqwure ml Unes of its own (between Rosenberg and Vkxoda and beiween EotBion aad 
Beaomom). However, wc wiah to sotss tbe ahsDlusB aecessiy of om cdicr fens* of th* 
Consensus Plso. without which the iafiastructure addStiogas and naw nil ti»»r will nm be 
feasible. 

Tex-Mec's cutzcm access to Houston is restdcied to xntBc hsving a poor or subacqucm 
move over Tex-Mcx's iine between Coxpus CteisQ aiMi LarcdoL Tiae Consensus Plan proposes 
the removal of tfaitt testricaon. Wnhoui the Board's ramoval of dmi tesslctian. Tc3t-î  xx wfll ooi 
be able to aflbrd the infiasuuuttrc iaprovtmems ind line acquisiT<ans ix jsoposes. thuSk 
reaeval of the rpwrtcnon is tfae linrhpm for the success of theae odier jpoeals. We tags yon m 
accoimt fiar this &a m yoxir cosisidexation of the Ccacnsus PlazL 

Sincereiy Sisccx^y yourst 

Jose LandOB U. RmwlsDd 
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C9fncc of tiir (Shiirnun 

Surface (Transportation Uoarb 
Sastiington. 20423 0001 

November 20, 1998 

The Honorable Gene Green 
United States House of Representatives 
Washington, DC 20515-4329 /9 3,2 7/̂ ^1/77 

Re: Union Pacific Texas/Gulf Coast Oversight Proceeding 

Dear Congressman Green: 

In Thank you for your letter regarding the rail situation in the Houston/Gulf Coast area 
your letter, you note that service in the area has improved, but you state that further 
improvements are still needed. You also express the view that future service problem'; can be 
prevented only if the infrastmcture in the Houston area is upgraded. You ask the Board to keep 
these considerations in mind as it considers the various suggestions for changes to the way in 
which rail service is provided in the area. 

At this time I cannot adoress in any detail the issues that you have raised, because, as you 
know, the Board is conducting formal proceedings, in the context of its oversight of the UP/SP 
merger, to consider the matters. The Board has in the past, however, stated that it shares your 
view that upgraded infrastmcture is vital for the Houston area. I assure you tl n ŝ̂ t considers 
proposals for changes affecting the UP service area, and for regulatory changes applicable to the 
industry in general, the Board will remain cognizant of the need for vigorous competition along 
with strong competitors in the West and throughout the Nation, and it will remain committed to 
issuing decisions that are in the interest of railroads, shippers, and the .Nation as a whole. 

I am having your letter and this response placed in the formal docket in the UP/SP 
Houstoa Gulf Coast oversight proceeding. If I can be of assistance to you in this or any other 
matter, please do not hesitate to contact me. 

Sincerely, 

Linda J. Morgan 
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Ms. Linda Morgan 
Chairman 
Surface Transportation Board 
Office of the Secretary 
12th Constimtion Ave. NW t". 
Washington, D.C. 20423 

Dear Ms. Morgan: 

There is no doubt that the success of the petrochemical indusf in Houston, one of the 
strongest in the world, relies on the strength of the railroad industry. After the merger of 
Union Pacific and Southem Pacific Railroads, the quality of rail service in Texas and the Gulf 
Coast deteriorated rapidly. The severe rail crisis that ensued had disastrous effects on the 
petrochemical industry and the Port of Houston, which lie within my Congressional District. 

Both the length and severity of the rail crisis exacerbated its impact on the Houston Ship 
Channel's industries. As the Member of Congress representing this area, I remain concemed 
with the long-term reliability of service the plastic and chemical shippers receive. Substantial 
progress in correcting the rail problems has been made and the overall system has sufficiently 
rebounded from the earlier depths of the crisis. Yet. further improvements still need to occur. 

I have closely monitored this simation for its duration and believe that long term 
solutions, including the constmction of more infrastmcmre, should be implemented to prevent 
similar situations in the fumre. There is a critical need for the railroad industry to improve 
and expand the rail infrastmcture in Houston and the Gulf Coast In addition to making 
significant capital investments in Texas, the railroads serving Houston should upgrade the 
service they offei to the petrochemical industry and all customers along the Gulf Coast 
corridor. 

Throughout this rail crisis, I have repeatedly communicated my concems to the Surface 
Transportation Board. It is imperative that Houston and Texas have a rail system strong 
enough to withstand a similar meltdown in the fumre. I urge you to take these 
recommendations into consideration in the Board's pending decision in the Houston/Gulf Coast 
Oversight hearing. 

Best fishes, 

Gene Green 
Member of Congress 

GG:krt 
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November 20, 1998 

The Honorable Pat Roberts 
United States Senate 
Washington, DC 20510-1605 

Re: Union Pacific Houston/Gulf Coast Oversight Proceeding 

Dear Senator Roberts: 

Thank you for your letter regarding the requests of a variety of interests to obtain 
additional access to customers served by the Union Pacific Railroad (UP) in the Houston/Gulf 
Coast area. In your letter, you note that there have been service problems in the recent past in the 
Houston area, and you suggest that the "Consensus Plan," under which UP's lines would be 
opened up to other railroads, would restore the competitive alignment that existed before the 
Union Pacific/Southem Pacific merger. ^ 

At this time I cannot address in any detail the issues that you have raised, because, as you 
know, the Board is conducting formal proceedings, in the context of its oversight of the UP/SP 
merger, to consider the matters. I assure you, however, that as't considers proposals for changes 
iiTecting the UP service area, and f j r regulatory changes applic ...le to the industry in general, the 
Board wili remain cognizant of the need for vigorous competition along with strong competitors 
in the West anr! throughout the Nation, and it will remain committed to issuing decisions that are 
in the interest cf railroads, shippers, and the Nation as a whole. 

I am having your letter and this response placed in the formal docket in the UP/SP 
Houston/Gulf Coast oversight proceeding. If I can be of assistance to you in this or any other 
matter, please do not hesitate to contact me. 

Sincerely, 

Linda J. Morgan 
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Dear Ms. Morgan: 

I have been closely monitoring rail scrv'icc duri- ^ the 105* Congress and worked v/ith a 
number of my colleagues on the Commerce Committee to improve shippers ability to seek 
competitive rail service. 

During our correspondence last year, I pointed out that Kansas relies upon railroads for 
the movement of agricultural commodities and manufactun;d goods in a timely and efficient 
manner. Last year, service problems in Houston greatly slowed down the ability to get Kansas 
grain to o.port facilities. 

I hope the Board will use this proceeding to demonstrate that it will protect the public's 
interest and utilize its oversight authority t̂o restore competition that existed prior to the merger. 
Specifically, the Consensus Plan developed by shippers and the Texas-Mexican Railway would 
permit more access to shippers by providing a third railroad to handle ttaffic in and out of 
Houston to the north and east. The Consensus Plan is a win-win design that would restore 
comretition without undoing the benefits of the merger. 

Because Kansans are concerned about rail service, 1 look forward to working with you to 
ensure that our rail transportation system remains competitive. 

With every best wish. 

Sincere 

PR:ky 
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Chumber ulCinniwrcc • CwivenliiHî  & Visitor* • Ftwimic Development • SIMII Busincw l>velopH!cnt 

ii'i"'"' 

/6a7 
by tbe Tei 

Resolution in Support of the Consensus Plan as filed by tfie Texas Railroad Cominission, 
the Texas Chemical Council et. ai. and Endorsed by the Port Industries of Corpus Christi 

in an Effort to Gain Relief from the On-going Rail Crisis 

WHEREAS, the mission of the Greater Corpus Chnsti Business Alliance is to serve as a 
catalyst for diverse business opportunities and community well being; 

WHEREAS, a competitive rail system is essential to providing efficient. low cost delivery of 
products to the consumer and for U S companies, including those operating out of 
the Port of Corpus Chrisii, lo effectively compete in a global market; 

WHEREAS, the nverger of the Union Pacific and Southem P.icific Rail Roads has restticted 
competition resulting m lost sales, reduced output and higher shipping costs to the 
detriment of local industry; 

WHEREAS, the Consensus Plan filed wilh lhe Surface Transportation Board identifies several 
specific actions which, if implemented, would alleviate the negative effects of the 
current rail system, by 

1. Giving TexMex additional authority to serve the Houston area, 
2. Providing for "neutral switching" and "neutral dispatching" throughout the 

Houston area, 
3. Requiring UP to sell to TexMex its line between Rotenberg & Victoria, 
4. Requiring UP to sell or lease an existing yard in Houston to TcxMcx, 
5. Requiring UP to allow TexMex/KCS to constmct a new rail line on UP's 

right-of way to give TexMex permanent access to Beaumont; 

NOW THEREFORE BE IT RESOLVED that the Governmental Affairs Directors Council of the 
Greater Corpus Christi Business Alliance urges the Surface Transportation Board to accept the 
proposed Consensus Plan in the interest of compeiuive rail service and industry. 

ADOPTED BY THE GOVERNMENTAL AFFAIRS DIRECTORS COUNCIL OF THE 
GREATER CORPUS CHRISTI BUSINESS ALLIANCE 

THIS 15TH DAY OF SEPTEMBER. 1998 

Sb Munoz 
'̂ Chaimian, Directors Council 
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SURFACE TRANSPORTATION BOARD 
Washington, DC 20423 

OFFICE OF ECONOMICS. ENVIRONMENT.\L A.NALYSIS. .A.ND ADMINISTRATION 

March 18, 199S 

.\lr. John R. Moim. Esquire 
Troutman Sanders LLP 
1300 I Street. N.W. 
Suite 500 East 
Washington, D C. 10005-3314 

Re: Finance Docket No. 33568. Texas Mexican Railway Company and 
Kansas City Southem Railway Company — Constmction and Operation 
Exemption — Rail Line beUveen Rosenberg and Victoria, Texas 

Dear Mr. Molm: 

Vour request for approval under 49 CFR 1105.10(d) for retention of Ms. Jo Carole Dawkins as a 
third party consultant is approv ed. Ms. Dawkins will prepare the appropriate environmental document 
on behalf of the Board in connection with the proposed reconstmction and operation of an 
approximately 75-1.:'=; long rail line from Rosenberg to Victoria, Texas. We have appended a disclosure 
statciiient and ask thai you have Ms. Dawkins complete it ani'' retum it to us. As we discussed, the 
Board's "section of Environmental Analysis wili direct, supervibe, review, and approve all 
ciiviroiimt-ntal documents prepared by the third party contractor. 

If we can he of further assistance, please contact either Harold McNuity at (202) 565-1539 or 
myself at (202) 565-1538. 

taine K. Kaiser 
Chief 
Section of Environmental Analysis 
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SURFACE TRANSPORTATION BOARD 

DISCLOSURE STATEMENT 

I, Jo Carole Dawkins, certify that I have no financial or other interest in the outcome of the 
prospective petition for exemption to be filed on behalf of Texas Mexican Railway Company and 
Kansas City Southem Railway Company to reconstruct and operate a fonner Southem Pacific rail line 
from Rosenberg to Victona, Texas. 

Signed 

Date 


