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

Dear Secretary Williams: 

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

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

I . 

KCS/Tex Mzx say that evidence offered by Messrs. Grimm and Plaistow in the 
form of a study purporting to calculate UP and BNSF shares of "2-10-1" 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 iraffic involved in their studies of the 
Houston "market." See, g^ . Barber V.S., pp. 22-25; Peterson V.S., pp. 19-22. This new study 
cannot be considered permissible rebuttal. KCS/Tex Mex could have and should have presented 
in their opening evidence any study taking account of the differing competitive circumstances 

ncluding related sub-dockets. 



C O V I N G T O N & B U R L I N G 

Hon. Vemon A. Williams 
November 24. 1998 
Page 2 

affecting Houston-area traffic. Their failure to do so consiili ted a severe flaw in their case, as 
UP's witnesses pointed out. The fact that UP witnesses pointed out this f\indamental 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 iis affirmative case if its opponent 
points out those gaps - makes a mockery of the mies regarding proper rebuttal testimony, and 
would encourage improper strategic behavior. 

Moreover, the new Grimm/Plaistow study cannot be considered permissible 
rebuttal 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 iraffic that BNSF moved from the Houston area to various regions of 
the country. UP criticized those studies because it is misleading to lump together in a single so-
called "markel" categories of iraffic having radically different competitive ciiaracterislics ("1-to-
1." '2-to-l," and "3-to-2"). The new GrimnvPlaistow testimony did not counter this point; it 
simply of fered a belated (and fiindamentally flawed) study of "2-f.o-1" shipmenis 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 ponions 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 and that other parties had raised in their testimony. 
See Decision No. 37, served May 22. 1996. Here, as explained above, the new study does nol 
respond lo any evidence - UP did not offer a study of Houston "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, the Consensus Parties nol only attempt to justify 
the new Grimm/Plaistow study as proper rebuttal, but they also attempt lo 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 "2-10-1" iraffic. 

1. KCS/Tex Mex have no answer at all to UP's most basic criticism ofthe 
Grimm/Plaisiow purported Houston "2-to-l" study: the evidence demonstrates that there has 
been vigorous competition between UP and BNSF for "2-to-l" traffic, and that aH ofthe major 
"2-to-l" shippers in the Houston area have ber.-fitted from new competition, though the-' have 
elected, after vigorous UP-BNSF competition, to leave most of their iraffic with UP. Seg UP/SP-
345. Confidenii.'. .Appendix C. No "2-10-1" 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 lo UP's criticism that their data included not only 
shippers that are not "2-10-1" shippers but also shippers that do nol even have facilities at the 
locations described by explaining that they constmcted their list of "7.-10-1" shippers using data 
that UP placed in its merger depository in late 1995. KCS/Tex Mex app.vently used computer 
files relating to very early UP efforts to identify "2-to-l" shippers as part ofthe traffic diversion 
study for the merger application. However, those data were highly preliminary and inexact, 
given time and information 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-lo-l" facilities. KCS/Tex Mex slate 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 effons 
to correct the study based on the information provided in our October 27 letter were unsuccessful 
(as we note funher below).' KCS/Tex Mex also try to avoid the systemic flaws in the 
Grimm/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 tmly bizarre 
proposition, because many of the facilities simply do not exist at all and the facility list used by 
Griim and Plaistow bears no resemblance lo the list lhat is actually goveming, in ..le real world, 
BNSF's access to '2-to-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 Wesiem United States. Tliis newer 
study, like the earlier version, pervasively misidenlifies "2-to-l" shippers. It includes shippers 
that UP identified in its October 27 letter as non-existent, and it also includes an unexplained 
further addition of 1.2 million tons lo UP's LCRA volumes, sge Exhibit E, Terminating Traffic, 
p. 4. none of which should have been in the study in the first place. (The LCRA tralfic accounts 
for nearly 25% ofthe UP terminated traffic in the new, purported Westem U.S. study). In 
addition, the new study incon-ectly includ'̂ s traffic originating and terminating at Laredo. 
Shreveport. Sparks, Reno. Texarkana and West Lake Charles, despite the fact that theie are no 
"2-to-l" facilities at those locations. The study also includes thous."-ds of cars rf intermodal and 
auto traffic that is not "2-to-l." Finally, the expanded smdy - a fta .er attempt to bootstrap new 
and untested evidence into this proceeding long after the record has closed - ignores the overall 
traffic data that show that, by BNSF's o wn calculations of the available market for its trackage 
rights. BNSF's share is approaching 50%. 

KCS/Tex Mex's misunderstanding of the data they arc using provides an excellent 
example of why this type of study is not appropriate rebuttal -- it would allow prese..ration of 
new "evidence" without allowing other parties the opportuniiy to point out its fundamental flaws. 
The basic problem appears lo be that KCS/Tex .Mex have gathered data by first identify ing '2-to-
1 ' points and then including all iraffic of shippers that moved iraffic lo and from those points. 
This process creates 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 party lisied 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 ofthe "2-io-l" shippers 
identified in the Grimm/Plaistow study filed a siatement supporting the Consensus Plan by 
arguing lhat they have received shipper support from some ofthe shippers listed in the study 
But the shippers to which they refer - Solvay and Lyondell-Citgo Refining - are not shippers 
with "2-to-l" facilities at the locations listed, and never should have been on the list in the first 
place. 

11. 

KCS/Tex Mex claim that the data submitted by SPI's Larry Thomas regarding 
transit times were permissible rebuttal 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 that 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 lo be meaningless! Even 
after UP pointed out these flaws, however, KCS/Tex Mex coniinue 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 lo view KCS/Tex Mex's use of charts purportedly 
comparing UP's pre-merger and post-merger perfomiance 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 
have failed that lest. 

KCS/Tex Mex now admit that the charts, prepared by SPI on the basis of data 
from fewer than a half dozen shippers, measure transit times for a iraffic 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 shipfjers expanded. This is 
like complaining that United Airlines' service from its Chicago hub deteriorated because United's 
average flight lime 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 offices, and to state and local officials without 
disclosing any ofthe inconsistencies and defects that render thc charts worthless. Undaunted, 
KCS/Tex Mex continue lo ask the Board to rely on them. 

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

termination is not always the party wilh the facility at that point, 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 its post-merger 
service. 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 lhat 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 for 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 
shipmenis by only two shippers, the 1996 data are for four shippers; the 1997 data 
are for five shippers; and KCS/Tex Mex now admit lhat additional shipments 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 wilh a larger set of shipmenis from different 
origins lo 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 origin that represents 7% ofthe total 
production capacity reflected in the data. (P. 15.) Significantly, KCS/Tex .Mex 
also acknowledge lhat these lowa shipmenis were nol included in the SPI data for 
pre-merger years, but were added only after December 1997, again skewing the 
data unpredictably. (Id.) KCS/Tex Mex argue that it is reasonable to look at 
shipmenis lhat originate outside the Gulf Coast area, but il 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 that they presented to the Board charts labelled 'l!P 
Only" even though the transit times are not "UP only" data. The transit times are 
origin-to-destination transit times over all railroads for whatever traffic mix was 
being measured at a particular moment. In other words, delays could have 
occurred anywhere in the United Stales 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 that 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 better data. In ilseif, 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 other officials needs no response. 

The assertion that UP "declined" to provide transit time informaiion from UP's 
data files is simply false. When SPI and UP began meeting in December 1997, SPI said il 
wanted lo gather complete transit times from origin to destination and back regardless of carrier. 
UP did nol then compile origin-to-destination transit lime data lhat included transit times on 
connecting carriers. A few SPI members did. Moreover, some SPI members indicated that they 
would feel more comfortable relying on shipper data. The official notes ofthe first UP-SPI 
meeting, prepared and distributed by SPI executive director (and KCS/Tex Mex witness) 
Maureen Healey. stale that the parties "agreed" that SPI members were to compile the transit 
time information, nol UP. Had SPI members wanted to use UP's more limited "UP only" data, 
they already had it. UP was then providing, and continues to provide, on-line transit data to 
many SPI members showing UP service on all their major shipping corridors. SPI chose nol to 
use UP data. 

KCS/Tex Mex also claim that 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 to show "directional trends" for all railroads. UP repeatedly stressed that the 
SPI data could nol be used to measure "UP only" performance. SPI members told UP "not to 
worry" about such misuse of the data. KCS/Tex Mex then reneged on that assurance. 

Once UP teamed that SPI's charts were being circulated publicly, and that 
KCS/Tex .Mex were using them improperiy for the purpose of describing UP on-line 
performance, it objected sttongly. Il particularly objected to SPI's labelling of the charts as "UP 
Only" when the transit times included service over all connecting lines throughout the United 
States. 

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

We cannot make sense of the 1995 transit limes in the SPI charts. The average transit 
time was as low as only 6 days, well below any average that could include transit times over 
connecting carriers to the Northeast and Southeast. 
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affect service for these shipments, such as recent Texas floods that affected shipments to 
Califomia and continuing congestion on CSX via New Orieans, UP's service for Texas chemical 
shippers has otherw ise been reliable, consistent, and equal to 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: All Parties of Record 
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factual infonnation contained in Part I of the foregoing 

document was compiled by me or individuals under my 

supervision, that I know i t s contents, and that to the best cf 

my knowledge and belief those contents are true as stated. 
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RE: Finance Docket No. 32760 (Sub-No. 26)* 
Union Pacific Corp., et al. - Control & Merger - Southern Pacific Rail Corp., 
et al. - Houston/Gulf Coast Oversight 

Deal Secretary Willliams: 

Enclosed for filing in above captioned proceeding are an original and twenty-six copies 
of CMA-11/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 of the Petition enclosed herewith for retum to our 
offices. Included with this filing is a 3.5-inch Word Perfect, Version 5.1 diskette with the text 
of the pleading. 

Of.'cj of th» Sccretaiy 

NOV Z i 1998 
Part ot 

Public Racord 

Sincerely, 

William A. Mullins 
Attoraey ror the Kansas City 
Southem Railway Company 

cc: Parties of Record 

* and emabraced sub-dockets 
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TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER 

AND RIO GRANDE WESTERN RAILROAD COMPANY 
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NOTICE OF INTENT TO PARTICIPATE IN ORAL ARGUMENT 

T H E CHEMICAL MANUFACTURERS 
ASSOCIATION 

THE RAILROAD COMMISSION GF TEXAS 

THE SOCIETY O F T H E PLASTICS INDUSTRY, 
INC. 

THE TEXAS CHEMICAL COUNCIL 

T H E TEXAS MEXICAN RAILWAY COMPANY THE KANSAS CITY SOUTHERN RAILWAY 
COMPANY 

November 24,1998 

(* and embraced sub-dockets) 
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R C T - 1 0 TCC-11 
TM-27 KCS-18 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 (Sob-No. 2<«)* 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

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

AND RIO GRANDE WESTERN RAILROAD COMPANY 

HOUSTON/GULF COAST OVERSIGHT PROCEEDING 

NOTICE OF INTENT TO PARTICIPATE IN ORAL ARGUMENT 

Ptirsuant to Decision No. 7 in Finance Docket No. 32760 (Sub-No. 26), STB served 

November 23, 1998, the Consensus Parties hereby give notice of their intent to participate in the 

oral argument scheduled for December 15,1998 in this proceeding. On the day ofthe oral 

argument, the Consensus Parties will intbrni the Secretary of the identities of the speakers and 

the portion of the thirty (30) minutes of time allotted to each speaker. In addition, the Consensus 

Parties will file a sununary of their oral argument, pursuant to Decision No. 7, by 2:00 p.m. on 

December 11,1998. 



Respectfully submitted and signed on each party's behalf with express permission. 

Lindil C. Fowler, Jr., ueneral Counsel 
THE RAILROAD COMMISSIGN OF TEXAS 
1701 Congress Avenue 
P.O. Box 12967 
Austin, Texas 78711-2967 . 
Tel: (512)463-6715 
Fax: (512)463-8824 

1402 Nueces Street 
Austin, Texas 78701-1586 
Tel: (512)477-4465 
Fax: (512)477-5387 

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 

^ofhas E. ScW 
The Chemical Manufacturers Associatioi 
1300 Wilson Boulevard 
Arlington, VA 22209 
Tel: (703)741-5172 
Fax: (703) 741-6092 

ne 
Patton, jggs L.L.t*. 
2550 M Street, NW 
Washington, D.C. 20037 
Tel: (202) 457-6335 
Fax: (202)457-6315 

ATTORNEYS FOR THE C IF.MICAL 
MANUFACTURERS ASSOCIATION 

Ricnard P. Bruening 
Robert K. Dreiling 
THE K J NSAS CITY SOUTHERN R> ILWAY 
COMPANY 
114 West U* Street 
Kansas City, Missoiui 64105 
Tel: (816)983-1392 
Fax: (816)983-1227 

N^i^mA^MdUn^^^^^^^'^^^^''^'^^^ 
David C. Reeves 
Sandr.i L. Brown 
Ivor Heyman 
Samantha J. Friedlander 
TROUTMAN SANDERS LLP 
13001 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 

Marfiii W. Bercovici 
Keller & Heckman 
1001 G Street, N.W. 
Suite 500 West 
Washington, DC 20001 
Tel: (202) 434-4144 
Fax: (202)434-4651 

ATTORNEYS FOR THE SOCIETY OF PLASTICS 
INDUSTRY, INC. 



CERTIFICATE OF SERVICE 

I hereby certify that a true copy of the NOTICE OF INTENT was served this 24* day of 

November, 1998, by first class mail upon all parties of record in the Sub-No. 26 oversight 

proceedings. 

1^ 
oiTiam A. N^^ro^ 

Attorney for file Kansas City Southern 
Railway Company 

0344073 0! 
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William A. McHirw 
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TELEPHONE 102-2r4.2t>0 
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INTERNET arllllaai my l l ln ia t rou ln ianx iKar , esm 

October 16,1998 

fiECBlVED 
16 ms MAM 

HAND DELIVERY 
Honorable Vemon A. Williams 
Case Control Unit 
Attn: STB FD 32760 (Sub-Nos. 26-32) 
Surface Transportation Board 
Room 700 
1925 K Street, N.W. 
Washington, D.C. 20006 

EfircirD 
Off'cj ol the Secretary 

OCT 1 9 1998 
Pa.-t ol 

Public Record 

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

. etai- Houston/Gulf Coast Oversight 

Dear Secretary Williams 

n(c.iz /VC73 r<f/n^ 

Enclosed for filing in above c^tioned proceeding are an original and twenty-six copies 
ofthe Rebuttal Evidence And Argument In Support Of The Consensus Plan, Volumes 1 - 3 
("Consensus Rebuttal"), filed on behalf of The Chemical Manufacturers Association, The 
Society of Plastics Industry, Inc., The Railroad 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 fonaat. 

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

Sincerely, 

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

cc: Parties of Record 
Honorable Stephen J. Grossman 

FOJ? COMPLETE TEXT OF THIS FILING SEE FD-32760 SUB 26 FILING #797655 
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October 15,1998 

Commonwalth. 
Comltim 
AssocMcs 

Office of the Secretary 
Case Control Unit 
ATTN: STB Finance Docket No. 32760 (Sub-No.26) 
Surfaive Transportation Board 
1925 K Street, N.W. 
Washington, DC 20423-0001 

Re: STB Finance Docket No. 32760 (Sub-No. 26) 
Union Pacific Corp., et al. - Control & Merger - Southem Pacific Corp., et alT 

4a 26) Houston/Gulf Coast Oversight Proceeding ^ ^ <, 

(Sub-No. 28) Byi-lington Northem and Santa Fe Railway Company— 

9V 

frackage Rights— T̂exas Mexican Railway Company 

(Sub-No. 29) Burlington Northem and Santa Fe Railway Company— 
Application for Additional Remedial Conditions Regarding Houston/Gulf Coast Area 

(Sub-No. 30) Texas Mexican Railway Company, et al.— 
Request For .Adoption of Consensus Plan 

Dear Secretary Williams: 

Enclosed for filing in the above-referenced docket are an original and twenty-five copies 
of the Shell Oil Company and Shell Chemical Company Rebuttal In Support of Requested 
Conditions. Also enclosed is a 3.5 inch diskette, containing the Joint Rebuttal in a format 
which may be converted to Word Perfect 7.0. 

Copies of this Joint Rebuttal are also concturently served on all other parties of record. 

Respectfiill^submitted, 

0<*f<cj of ihfc ;>scrctaiy 

OCT 19 1998 
Part ot 

Public Racord 
David L. Hall 

13103 FM 1960 Wat -SuSU20*- HflUtM, TCUf 77065-4069 • id 970-6700 • FCt IZBl) 970-6BOO 



BEFORETHE 

SURFACE TRANSPQRTATrON BOARD 

WASHINOT10N.D.C. 

tn /̂̂ vt- ^ flNANCEDOCKETNO. 32760 

SOUTHERN PACfflC RAIL CORP ETAL 

(Sub.No. 25) Hbufton/Oulf CoMt Oveniefat ProoeediDg 

Tetttdrml Tr^dcig. Rightt-TaxM Medctti K^w^yCo^^ 

Applictton for AdAtional RanediU Condition. R t f ^ i Z r t S S S Co-t 

(Sub-No. 30) Tem Modem R«ilwiy Comptty. et iL— 
Request For Adoption of Conwnius Plan 

Am 

JOINT REBUTTAL OF 
SHELL OIL COMPANY AND SHELL CHEMICAL COMPANY 

IN SUPPORT OF REQUESTED CONDmONS 

BriuiP.Ptlur 
Manager of Prodndi Traflic 
SkcO Chenieal COnpaiy 
OMShtOPlaia 



BEFORE 1UE 

SURFACE IRANSPORTATION DOARD 

WASHINGTCN, D.C. 

UNIOV PAn^TSi?'^ '^^^^NO. 32760 

Hoû ŝsr̂ ôKiŜ ô 
(Sul̂ N̂o. 26) HouftooXJulf Co«« Ovmight PttK*«lfĉ  

(S**!!!. KO T«iai ModcmRiilwiy Cmi^ioy.«ll— 
"•qiKsl For Adoption orconams Pla 

JOINT REBUTTAL OF SHELL OIL CCftff ANV AND SHELL CHEMICAr 

S M OU Coa»«,y «vcr SW C«,,p^ "fc, Ittrif«,! „ 

Shell Oil O n , * , " (he«taito,joi«l, «fa«J u, o -Shell-), to „ 4 , 

0PP<«-U«-dfcrt«l by fl» Surace 7™p„„.to B<«i 

-vcd AU.™, t . , m inf 1 ,^110^ K,. 32760 (S*.No. 26). l M « £ . t i f i ^ 

Hil. - Control A Mtrgr " Sfttfhfim Pacific B̂ ] f;on». <>| g}„ Hmriuin/rnilf Cmt 

Origin PmflTdinf hereby file . jolm rrtutul in wpport of cotdn ofthe »eque«»d 

condition, whichh.vebcea.cce|««ifc.con,,dc«tio^ Both comp«rfe. ire 

Coipor̂ iofls. the «Jd«., of which U One SheU Plaza. Po« Offic. Bo« 2463. Hou«on. 

Texai 77252. 



'•"̂ ŵrrrifm 

I2J0O ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

DeerP»HcTota$. Tbe baJa&ce of tfie SheH i>ii ^ 
"~«wOTine traffic Aipita or ftom other Houiton̂ hilf 

Coaft region fiiciiitka. 

ShcU opcr̂ ion. M«„ dgnific«ttly in,«««l by thc U^ 

we«emUnit«l State, and p«ticularly In the Hou«on«^ Forthi.w«n 

Shdl p«tidp««l in thc STB En̂ gency Service Order Proca^^ 

•enacfcilure. W. «w die int«,duction of coajpetition on a l im^ 

meawie of reUef fiom die crifi.. 

Shell recogni»d ti»e n.«l for a pcmumcm «.ution to d»e concentration of 

power in d» hand, of one milmad which comribut̂ i to thi. cri«^ Tbaidbm when d,. 

Board inrttut«J du. preceding SheU «i2ed d» opportunity ^ 

which would ««ilt in dic i«#mnt«ion of policia. which will «»u«th«^ 

shipper, never have to endure a di««« of the magnitude of die UP ,«vice m d t ^ 

In diat vein the ShcU Companies filed a Jolm Reque* for New Roaedial Condh^ 

in dii, p«Keeding on July 8.1998. Shell tiu> filed Joim Commenu on Scpt«nbcr 18,1998 

pertaining to die requeet. for new co-dition. which were nibmhted by (1) the T«ca. 

Mexicm, Railway Company (Tex Mex). Kan«. City Soudiem Railway Company (KCS), 

certain Aipper and governmental intere.u Ooindy tttmtd to herein u "Conmiw. 

Group"); (2) die BurUngwn Northern and Santa Fe RoUway Company (BNSF); and (3) 



individual . h i p p c „ . T ^ « ^ 

oP^-J-^.tmt.fie.ofdiaptafi^ 

'W. ^••«~«P««d«pportfoccefl«iBnewcoqd^ 

Pin) which was filed on die ittne date. 

Shdl ha. i«iew«l die oommem, of v«iou. partie. on d» condition. 

the Con«n«» Ptan., BNSF Plan and d« Individual ^ 

die Oppodtioo to Condition Applicrdon. ilWbyUP,a.w^a.io«.die 

conun«t. flicd by BNSF. CSX and NS. Support for d» Shett 

follow i. found in d» Verifî l Strt«aem of David L. Hall, attached hemo. 

TTie comment, which woe wbmitted by UP and odicr liihoad. in oppodtion to 

condition, contain nodnag whk* c..t. doubt on die wpport for d» 

in our Sqtonber 18 filing. In it. commem. UP i.fo«. to take any m^kvd of 

le^bility for die mvice meltdown, placing die Wame on 0 ^ 

condition. ««Hnfta«nict««, among odw diingi UP doe. ho««var take faU ciadit in iu 

commenu for wiving die oui., 

TTie main objecdve of die UP commenu Ncm. to be to protect iu monopoly 

ftwchiK. TT* UP oppoweveiy condition proposal by die Con*n«. Oroup and B 

It juitifies dd. oppofttion widi claim, diat it can handle all die traffic which it ha. 

mi.handledindiepa.L 



'-««.<W...j«iiy«.««« t , » ^ , S U I I ^ , ^ ^ ^ ^ ^ 

' ^ ^ " • ' • W ' W d r t d e d t a . u ^ t e . , , ^ 

BNSF « » « • , „ to»«to, I, ^ 3 ^ ^ ^ ̂  ^ ^ 

H««c«pi .fa. .KCSa^«M.^i, . ta«»^^,».C»«^0««, ,rtK**.», 

«<»(«em4.0I.,»o«^,y,«dil« CSX«dNSdied 

fl« of. whei. « . B«rt pMto 

nmification. of metger dednow. 

As provioudy «««d. none of du commenu wboitled by mihoad OB 

condition, am »o« dian Klf aarving anenvt. to protect didr monô ^ 

thfOughrecammiboadeonwlidatioB.. Tho«commenuAoiddbecon«d««!bydieBoari 
in diat light 



Shdl mvporu railroad .eaUgmaent propoMl for Hou«on «rf 

Ait.duthub.en«ibmittodbydieCon.enw.C3ro«p. Shdl h« alway. .dvoc-ad du" 

«»ed for rdl comprtition to provide a lavd of wrvice diat maeu dic d i ^ 

need.co„.i«aitwidia«awnablelcvdofrau.dutad«^ 

P̂ fenning die wrvice. Implcmemation of die portion, of die Conwn«. Plan w. 

supported in our Sepumber 18 filiiv would help alto^ 

power which comributed to du<5ulfCoa« Region mil w r ^ 

to SheU npport for die Con«uu. Plan wa. to die po.«biUty diat die 

impl«nemation of any of duium. in du plan would invdvedu taking of property We 

«ie«U dut poution in dii. fiUng. SheU doe. not condone du taking of prop^ 

support du fbrced nie of aneU. 

SheU alro npport. du principle of directional tnekage righu eqiouaed by BNSF. 

A carrier which ha. been gmnud tmckag. righu between tu« poinu mu« not be 

to fighi die ftew of traffic who, directional rumiingi.e«abUAed. InauchacaKdu 

tenant must be granted accett to d« line. neccu«y to participate in di,««fo^ 

flow, between du two poinu for which traffic righu were origiwdly gnntod. 

FinaUy. SheU beUeve. dut du principle, of competition can beat be advanced 

through accew to a third milrô i. neutral witching and neutml diiqutohing. and not 

dirough rolution. cnfled Mldy for individual indumy diipperL 



It is flu ..fliooubUity of d« Boaid to Uke du action necemry to in«^ 

«>ndition. whidi comriboted to du Oulf Co.« Regto 

•liemd in «ch a way dat ̂  «e never fked widi «iodur uidi dia^^ 

Is beforo d« Boart to rectify du lack of competition whidi contributed to du mdtdoŵ  

of Oulf Coa« Region «ilroul«vice. Weur»eduBoa«itotekeadv«iUfeofdut 

<>PP«t«nity by approving du roquerted conditioa. a. mcomme^ 



Respectfiilly aibmitted. 

SHELL CHEMICAL COMPANY 
For itself and as Agem for SheU Oil Qmipany 
By iu Manager of Products Traflic 

Brian P Fdker 
One Shdl Plaza 

Dated: October 15, 1998 Houston, Texas 77252 



CERTIFICATE OF SERVICE 

I hereby certify that on this 16th day of October, 1998, copies of the Joim Rebuttal in 

Support of Requested Conditions of Shefl Oil Company and Sbdl Chemical Company were 

served by first class mail, postage prepaid, in accordance with the rules of the Surface 

Transportation Board on Arvid E. Roich II, Esq., Covington & Buriing, Administrative 

Law Judge Stephen Grossman, Federal Energy Regulatory Commission and all other 

parties of record. 

Brian P. Felker 
Manager of ProducU Traflic 
Shell Chemical Company 
One Shdl Plaza 
Post Office Box 2463 
Hourton, Texa. 77252 



BEFORETHE 

SURFACE TRANSPORTATION BOARD 

PINANCE DOCKET NO. 32760 
UNION PACffIC CORP.. ET AL - CONTROL * MERGER -

SOUTHERN PACDTC RAIL CORP., ET AL. 
HOUSTON/OULF COAST OVERSIGHT PROCEEDING 

(Sub-No. 26) Houston/Oulf Coaat Oveniifat Prooeediiig 

(Sub-No. 28) Buriington Northem and SanU Fe RaUw^y Coa^my— 
Tennind Trackage Rlghu—Texu Mexican Rdlwqr Coaptny 

(Sub-No. 29) Buriington Noidiem and SanU Fe RaOway Companŷ  
Application fbr Additiond Remedid Condition. Regarding Houuoa/Oulf Goad .A' 

(Sub-No. 30) Texa. Mexican Railway Coapany, et d.— 
Requert For Adoption of Conuara. Pitt 

VERIFIED STATEMENT 

OP 

DAVID L. HALL 



I - IDENTinr ATTON AND Ol IAI IPtr A-noNS OF AFHAVT 

My name is David L. Hdl. I am Pieddem of COMMONWEALTH 

CONSULTING ASSCXHATES. widi office, at 13103 FAt 1960 Wert, Suite 204, 

Hourton. Texa., 77065. COMMONWEALTH CONSULTING ASSOOATES provide, 

managemem conralting Ntviee., induding practice area, in fogirtic and information 

eyrtenu. A deuiled rtatement of my qudifications may be fbund in Appendix A of my 

initid Verified Stetement in dd. proceeding, daud September 18,1998. 

ll.iNTRontimnM 

Thi. Verified Stetement U nibmitted in rapport of dw pontioftu of Shdl Oil 

Company and/or SheU Chemicd Coaipany "for iudf and a. agem fbr Shdl Oil Company" 

(hereinafter joindy referred to as "Shdl**). a. .«forth above by Brian P. Fdker. TTic Joim 

Rdiuttel u in re.pon.e to du commenu filed by certain partie. of record'on September 18, 

1998 regarding requert. for new condition, which were accepted for condderation by die 

Surface TnnqMrtadon Board (Board or STB) in iu decuion aerved Auguet 4, 1998 in 

Finance Dod«t No. 32760 (Sub-No. 26). Union P,cifte et al. ̂  Cr»^i > M ^ . , 

:^wdwin Picific Rail Com rt .1 Houitr>n/n»if rn,« fĥ r.{»î ^ PnTffnting 

•Cwunonwtrid, reMiv«d cwRmcitti on lh< nquMi for new cmditioa* flted by AllM Riil Uoten. Aiig*iiM k 
Nwftti Wver RttlrMd Comptay, Brodiertiood of HUemuet ttt Wiy Employoet, Biiriiniioa Nonhoni * Sata Ft 
Ruiwiy Company, CSX Cofpgnttoo. Ourapion IntemttloMl Cocponiion aid in wbtUlMy; Moaww. ft 
IjMAuiuitino RailKMd, Gnalv Ho«Mea PailMnhip, NaUenal Anocuiion of JUibvad l>atatn.«ni, Norfolk SatOtmt 
Wfpomwn aod Norfolk teutham KaUŵ r Ccnpany. Pon of HOUMOB Aulherity, Taua Maxlavi RtfwM Cmpmy, 
Union Pacific Corpontioa and Mt aibtidiariai Uak» Paeifle Raiifood Company md SoMhcm PadoTltail 
CorporiiioA, VMM S I M DcpartmM of TiMiportHiaB nd Unatd T i ^ ^ 



Tbe mbuttd of du ShaU Companie. addieiaea du oommanu wUch wero 

submitled by (1) Uidon Pacific Corporation and iu' luhddiuiea Union Padfic RaUroad 

Company and Soudum Padflc Rdl Coiporatioit (UP); (2) Burihigtoa Northern nd Sante 

Fe RaUway Company (BNSF); (3) Norfolk Soudua Corporation and Norfolk Southern 

RaUway Company (NS); and (4) CSX Corporrtion (CSX). 

United Stetes rdlioad iadurtiy oonaoUdation ha. rewlted in a cooeentntien of 

maricet power that would be unimaginaMa in any other indurtty. Two duopoUa. have 

been created. Wert of du MUainippi River die UP nd BNSF railroada dominate du 

market for raU aovice.. widi one or du odur handUng virtud̂ - every carload which 

movea in diU region. A dmUardtuation ha. been created in die Eart widi du approval of 

du purchaw of ĈmraU by CSX and NS. 

However, dwae aro not duopolie. fai du Mue dut in each market du oonramer of 

ffdl aervice. ha. a choice of carrien fbr each move nieh a. might be flu caae in m airUne 

duopoly. For exanple, if a duopoly axirtad hi du air paaaanger maricet betwem two 

citic, die conmuner would have a choice a. to ducanrier. In flu Mme caM flu consumer 

of laU Mrvice. wouU have to oyoy wrvioe from two canrien rt bodi flu origta platt and 

flie destination customer facility. For die preponderance of du raU service in du U.S., 

fliis is not du caK. b mort case, du origin and/or du dertination u served by oniy one 

carrier which pradudes choice fbr du consumer of die Mrvice on ddur end. 



TTurefore, du m ôrity of the origin-dertinBtiott pain widun each of tfuM 

duopoIiM actuaUy represent monopoly fianduM. fbr a dngle cnrier. Thd is flie 

importance of diiscaM to du UP. It is a concern for duproservation of flu monopoly 

fKnchises fluy have been dlowed to auemble and not whrtbar flidr curtomcrs arê  

noeiving flu bed possible service, in flu Mfort ponfoie manner, rt competitive prices. 

While flu odier diree major raU carrien have dighfly diffiucnt agendas hi du 

inrtttt caM. du underlying porpoM of duir fiUng. i. tu Hme; protection of monoooly 

franchlMS. The rtatemenu of each of du carrier, ue addreMcd below. 

The STB. fanpoMd a five year overdght condition on approvd of du UP purduM 

of die SP «nd retdned juriMliction to impoM additiond itmedid conditions on du inerger 

if flwM dr-ady impoMd proved innifficient It U obviou. 1 ^ du evenu which have 

occurred dnce control of die SP was ceded to flu UP in September, 1996 flut flu original 

condition, ofthe merser wne grossly iwHtguatf. 

Lack of competition wu, to « grert degrM. responsible for Gulf Coart Region 

Mrvice crisis which spread to odier parts of die UP .yrtem. If adequate competition had 

been mandated for die Oulf Coart Region, a .yrtem mehdown would have been leM 

likely for Mverd reason.. Firrt, competition forcM companies to focus outward, on flu 

customer, radicr dian inward. The merger wifli flu SP >ii»ninf^ nnich of UP's Oulf 

Coart Region competition. Radur dun focusing n itt customer bsM following purohaM 

of SP, die UP focus wu inumd. Priority wu placed oo cort cutting and .yrtem 

rrtiondization in order to jurtify merĝ  cort. rrther dun focudng on customers aad 

flieir requiramcnu. Whwi die crisis occurred, die UP inlemd focus became more intenM 



•s man«gement resources wen trdnad on mdntenance of monopoly fhttuUses duough 

flu excludon of oflwr carriers. 

Second, die concentration of rerourees in die hand, of one cairier (UP) guararrteed 

regiood meltdown in flu event of aevero service problems for Ihrtcvrier. If adequate 

competition had been maintained in Hourton and du wnoundlng region, oflur curiers 

wouM have ben available to take up flu dadc u flu UP begn having problenu. The 

regiond service mehdown would have î iproadud odflur flu bnadfli nor dapdi m 

experienced had niboad service duroatives had ben immediately eveilable to du 

effected diipper.. 

The Board. baMd on die bert infimnation avdlable to it rt du time, approved du 

merger of du UP and SP subject to competitive condition, whieh have now proved 

inadequate. However, dwe have been unforeseen ramifications fhmi die decision whlcb 

du Board murt now correct Tlu inabUity of flu UP to effectivdy qurate die fhrnduM it 

was gmted and subsequentiy to ftdfiU itt common caoier obUgations as it gridlocked n 

ntire region, make clear flu misteke of concentrating such enonnous mariut power fai 

flu hands of a single carrier. 

The Board hu rightfUly provided du opportunity to correct flu. ntirtake. The 

dedre of UP to protect itt monopoly fhuuhises notwidutendmg. flu eorreet courN of 

ection is to unplement conditions which wUI preclude flu occuimee of a disaster dmUar 

to du one die Gulf Coart Region hu experienced over flu part dghttn mondu. 



UP'S Qppftaih>n to Cnnditirwi AppliVnttr t,, 

UP hu diown itt true concern flvDughout flu service Grids which it created widi 

iu mishandling of die SP purchaM nd conroUdation. Whn die (3ulf Coart mdldowa 

begn to teke diape fai die firrt quarter of 1997. UP firrt denied flut flurewu a crids. As 

flu crids became worw during du mmmer of 1997, UP made excuses and eondrtndy 

underplayed du significance of du meltdown fai iu public statementt. In du foil UP 

fiercely redrted STB uitervention fai tiu fonj of n emergency Mrvice order. Tlvoughout 

flu term of flu order, UP fought itt extendon. dway. claunfaig dut operation, woukl 

retura to normd, by the next month. 

The UP concern wu not "die public fatterert." nor wu it flu finandd loues 

suffered by itt customer, due to higher tranqiortrtion prices, lower equipmnt utilization, 

loat bu.ineu opportunities and pint riiutdowu. Tlu UP wu aolely preoccupied widi 

protecting iu monopoly franchiMS by redrtfaig evn emergency trackage righte for fliON 

carrier, which could help dieviate flu criai. cauMd by UP. 

UP hu filed predicable comnuntt on du condition, requested by flu Consensus 

Group, BNSF and oflur.. The weight given fluM commnu murt be limited to du 

pound, of paper fliey consume however, u diey represem a four volume effort to obscun 

die tsrtu. before the Board. 

The UP filfaig U a monument of coiporrte Mif-abwrption. fiUed wifli avoidance of 

rBq)on.ibilit>, Mlf-aggrandixemem and hittoried reviuMitm. UP beguu by pcddng 

STB for itt action, fai handlfaig du UP Mrvice meltdown. Particulariy citing STB 

Emergency Service Order 1518 du UP touu "meartired but decidve action** by flu 



Board.' The pruM continues fbr du next two pegu. Tbi. is flu same UP whieh fbught 

vigoroudy agdnrt ESO1S18, mdmafadng dirt STB fattervention wu unnecesMuy. 

The UP deflectt responsibility for tbe service crisis to any and every oflur party 

flut it coukl posdbly Uame. fauluduig du BNSF, SP, Mexkn traffic, and 'lhe 

aeoBomŷ tonameafew.* It admitt only two errors, "bofli of diem reversed widifai two 

wedu.*** 

UP dro take. fuU credit fbr rolvuig die Mrvice crisis.' No credit is givn to du 

STB, to du odier rdlroads which took du pressure off by handUng part of itt traffic or to 

shipper, which were forced to find dteroative modu. No, "...du crids is over, and tiu 

merger deserves the credit for thia good new..*̂  In he*. Uie Mrvice crid. hu diminidud 

Ul die Hourton/(3ulf Coart area, diough service u by no means back to normd. Tba 

improvemem is due ua no smaU part tr nuny of die faiitiatives v^ch were implemented 

M a result of ESO 1518 and UtA under consideration fai this docket u permanent 

condition.. It i. not becauM of du Mif Mrring action of the UP. 

The UP backs up itt anertion. widi Verified Statenuntt from numerous 

conniltutt and rdlroad perronnel. One nieh rtatement, by Mr. Dennis J. Duffy, 

Executive Vice Preddem-Operatioos for UP, make, du cldm dirt "Hlhare Is no-service 

related rearon to gmt the condition, requested by odui rdlroads or customers in fliis 

proceeduig.**' To back fliis up Mr. Duffy provide, die Board widi meanuementt of UP 

3 UP'i Oppoiiiion lo CendWoa AppUcailoos. Voiuma I, Pi.e 2 
'UF'i OppiMition le CendtUoo Application! • Voliima i, Paget 63-70 
* VT't OppoailioB to Condition ApplicalloM • Voiwnc I, Pafc M 
' VP'% Oppof itlon to Condition Appikationt - Volume I, Pa.ca 70-75 
* UP't OppoiiUon to Condition Applicitiont - Vohunc 1, Pifta 74-73 
^ UP'I OppotUien to CanditioB ApplioMone • Voiuma 3. V.S of Dannb I. Oafly, 



performance. It i. fanpottam fbr du Board to radize flut flu way flu idfaoad mearaia 

perfbimanoe and flu way shipper, meawre performance aro very difbrent. Ardlroadis 

interested Ul flu OB-time poformnce of itt tidns. Sĥ pers aro faitererted fai transit tim^ 

how long it takes to move a car. from flu time it U picked iq> until it is finaUy placed on 

flu curtomer*s trade. Whn Shdl uutituted iu TUifaoad Performance MeanromenT 

program covering nfau miyor rdboads rorvfaig Shdl acron flu Unitad Statu and asked 

rdboad. to provide trandt time nuasuremeno du eaUroads faivariably brought glowfaig 

statistic conceming du "on-time" percentege of fluir trdns, much Uke Mr. Dufly 

presentt fai hi. statemem. However, the trandt time meanuemnt on n individud car. or 

block of car. fiom date of .hipmett to conrtructive placement rt dertfaution is basis upon 

which SheU gauges on-time perfbmunce. 

Mr. Duffy providu rtatistic. for the movemem of Shdl producu ftom Deer Park 

to die gateway, of Eart St Loui. and New Orlean.. Accorduig to Mr. DuffySwice to 

SheU hu returned to normd level.."* In September 1998 Mr. Dufiy reports dirt loaded 

cars were averagfaig 3.75 days fhnn Deer Paric to New Orieans. Prior to flic merger 

Shell shipped ddier via flie UP or die SP it wu tekfaig 3 days from date of pitkup to 

placenunt to constructive placement or placement fbr faiterdunge fat New Orleans, which 

i. 25Va higher flun whrt trandt time dwuld be. We don*t know wheflur Mr. Duffy is 

meuuring trdn time from Deer Paric to New Orieans or car time from flu Sbdl platt to 

conrtructive placement. He may not have uuluded du tennfaul time. A. for loaded can 

' UP't OppoaHion to Condition AppHcillenfVoluRM 3. V.S «r Demit J. Dufiy.PieeT 



ftom Deer Paric to Eart St Low. dl Mr. Duffy givu is a percentege fanprovemnt (7894 

afaue du worrt motth) which teUs 0. absohndy nodung. 

Mr. Duffy*, wu du only SheU qucific testimony regatdfaig UP perfbmunce. 

The bottom Iuu i. flut UP performance will only reach optimd levd. whn they 

experience flu preawre of competitioa 

Vohnu Four of flir UP commenu i. a compOatioo ofover 500 letters of support 

solicited by UP fiom odier tdboads. shippers and goverorontofBcids. Many of flu letters 

Ul dut volume wen drafted fiom a form letur dut UP provided which tdked about letting 

'UP fight itt way our of problem, and dirt we diould not "weakn UP rt a time whn it 

hudready suffered Urge fivAdd and tAffidoMes." Mort of flu letten an not even ftom 

ntities connected m sny way wifli, or affected by, raU oompedtion flu Gulf Coart 

Region. This entire volume diould be givn no weight 

The BNSF commenu seek to preclude du (Consensus Oroiqi ttom obtafaifaig aity 

of flu oonditiona sought BNSF commenu are faiteresting fai flirt whUe BNSF wntt to 

protect itt part of flu Houston pie fiom KCSH'ex Mex, it abo wanU to ̂ iply flu Consensus 

Group principlu to comprte fai du UP monopoly fiaochiM.. CSX nd NS filed rtatenuntt 

Ul order to preclude die ertabUshmnt of a precedett where die Board rectifiu problems 

created by unforesen ramifkations of merger decisions. 

The rtatenmu filed by du rdboad. u commenu fai opposition to flu propoaed 

condition, fai this proceeduig provide no buU for r̂ jectuig dioM conditions. Despite lofty 

rhetoric in itt commenu about "public interert." private property and flu conrtitutioo. flu 

UP objactive remdn. die same; preMrvation of iu monopoly flranchiM.. The Board 



dtodd ignon du UP riwtorie and take action which would prevent a lecuirenee of du UP 

service disaster, u recommended fai flu statemem of Brin P. FeUcer heietofbie. 

1^ 



VERinCATTON 

COUNTY OF HARRIS) 
)ss: 

STATE OF TEXAS ) 

DAVID L. HALL, beuig duly sworn, deposes and says dwt he has read die 

foregouig statement knows die contents tiiereof, and die same arc true as stated 

Subscribed and sworn to before me diis 15di day of October, 1998 

^otaryTubUc 

My Commission expires: 

\0 / ^ / o\ 

(SEAL) 

~ ~ ~ ~ ~ 
TANYA JEPSON 
NOTARY PUBUC 
STATE OF TEXAS 

MyCotTwn Exp 10-03-2001 
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S U I T E 570 

1707 L S T W E F T N . W . 

T B O M A * M. AticHiifCLOM. Jn. WAdHINOTON D. C. 20036 

LroC PBAWiY 785-3700 " • 'i 
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RoBEiiT A WIMBISH ^ ' " 

October 16, 1998 

Hon. Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 "K" Street, N.W. 
Washington, D.C. 20423-0001 

RE: STB Finance Docket No. 32760 (Sub-Nos. 26 and 28) 
Union Pac i f i c Corp., et a l . -- con t r o l anH Merger'--
Southern Pac i f i c Corp.. et a l . 

[Houston/Gulf Coast Oversight] 

Notice of Address Change 

Dear Secretary Williams: 

Submitted herewith i n the above-captioned proceedina 
are an o r i g i n a l and 25 copies of the v e r i f i e d statement of 
Lorenzo E. Cantu, President and Chief Operating O f f i c e r of the 
Brownsville «̂ Rio Grande I n t e r n a t i o n a l Railroad ("BRGI") A copy 
of Mr. Cantu'3 v e r i f i e d statement i s to be included w i t h The 
Burlington Northern and Santa Fe Railway Company's ("BNSF") 
Rebuttal to the Union P a c i f i c Railroad's Reply, which we 
understand w i l . be f i l e d today w i t h the Board. As a party of 
record i n t h i s proceeding, BRGI has elected to f i l e the enclosed 
v e r i f i e d statement independent of the BNSF f i l i n g out of an 
abundance of caution. 

Copies of the enclosed v e r i f i e d statement w i l l be 
served upon a l l p a r t i e s of record i n the above-captioned 
proceeding. 

I note that several p a r t i e s i n t h i s proceeding are 
sending f i l i n g s to me at our firm's previous address at 1920 "N" 
Street. I would request that the Board and a l l other p a r t i e s of 
record review t h e i r servi:_e records and, i f necessary, revise 
them to r e f l e c t our correct address, which i s as fol l o w s : 



Hon. Vernon A. Williams 
October 16, 1998 
Page Two 

Robert A. Wimbish 
REA, CROSS & AUCHINCLOSS 
1707 "L" Street, N.W. 
Washington, D.C. 20036 

Counsel f o r the Brownsville & Rio Grande 
I n t e r n a t i o n a l Railroad 

Thank you f o r your a t t e n t i o n . Please do not hesitate 
to contact me, i f you have any questions concerning t h i s 
submission. 

Sincerely, 

/2J.AJ-^ 7^J :.I^ 
Robert A. Wimbish 

Counsel f o r Brownsville & Rio Grande 
In t e r n a t i o n a l Railroad 

Enclosure 

CC: A l l p a r t i e s of record 



1 
P.O. Box 3818 

Browntvilla, Taxat 78523-3818 
BROWNSVILLE AND RIO GRANDE Phone: (210) 831-7731 
INTERNATIONAL RAILROAO Fa|^mfl)831 2142 

Re Finance Docket No 32760 (Sub-Nos. 26 and 28) 

My name is Lorenzo "Larry" E Cantu I am the President & Chief Operating < 
the Brownsville & Rio Grande International Railroad ("BRG") The ERG is located at the Port 
of Brownsville, Texas and serves as a terminal switching carrier for this area. 

I am filing this Verified Statement in support of the Burlington Northem and Santa Fe 
Railway's ("BNSF') request that the Board grant permanent bidirectional overhead trackage 
rights on UP's Caldwell-Flatonia-Placedo line. I believe that this request will benefit our railroad 
and our shippers and -̂ 11 result in service improvement, needed operational flexibility and the 
ability to avoid adding unnecessary traflic to the Houston terminal area. 

As the Board is already aware, I previously submined a verified statement in this 
proceeding, in which I stated my support for BNSF's requests for conditions in the Hariingen-
Brownsville area (Clearly, the Brownsville area conditions would directly enhance BRG 
operations ) 1 have since had further discussions with representatives of BNSF, and they have 
persuaded me that I should state my support for other specific portions of BNSF's recent 
proposals to the STB in this proceeding — specifically, (I) BNSF's request for permanent bi
directional overhead trackage rights on UP's Caldwell-Flatonia-Placedo line, and (2) BNSF's 
request that it be granted the right, wherever in the Houston/Gulf Coast area UP institutes 
directional operations impacting BNSF's operations over trackage rights lines, and BNSF has 
trackage rights over some, but not all of the directional routes UP establishes, to join in those 
directional flows via additional trackage rights over UP 

I offer my support to the two enumerated BNSF proposals (in addition to the Brownsville 
area relief for which I already have stated my support), because I recognize that the requested 
•renditions could contribute greatly to improved BNSF service to and fi-om the Brownsville area. 
Indeed, BNSF's proposed bi-directional rights on UP's Caldwell-Flatonia-Placedo line would 
keep BNSF trains out of the Houston area, thus avoiding potential congestion, and shortening 
BNSF's route to Brownsville by approximately 100 miles i.. each direction. Naturally, I support 
any operating proposal that enhances service to and fiom the Brownsville area. 

For all these reasons, the Board should grant BNSF's request to mamtain these bi
directional overhead trackage rights on a long-term basis This would benefit oiu' railroad and our 
shippers and will result in service improvements for both the UP and BNSF to provide greater 
operational flexibility and reduce congestion in the Houston terminal area. 



V erified i 
Lorenai "L«Ty" E Canlu 
Page Two 

1 certify under penalty of perjury that the foregoing is true and correct. Executed this 15* 
day of October, 1998 

Sincerely/̂  ^ 

MAYRA H LEAL 
Notary Pubilc, Stott ol Ttxot 

My CoHMnlMion ExpkM 
Jonuoiy 29.2002 

Lorenzo "Larry" Cantu 
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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. SU-eet, N.W. 
Washington, DC 20423-0001 

R£: 

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

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

HOUSTON/GULF COAST OVERSIGHT 
• s I fez 7 

Dear Secretary Williams: 

Enclosed is the statement ofthe 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. 

C r r j . f 

GCT IG 

V'lV.z ••: -.3rd 

1200 Smith Suite roo • Houston, Texas 77002-4309 • 713-844-3600 • i-"ax 713-844-0200 • tittp /'wv/w Houston org 



GREATER HOUSTON PARTNERSHIP 
Chamber of Commerce • Economic Development • World Trade 

October 15,1998 

The Honorable Vemon Williams 
Case Control Unit 

Attn: S rB 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-Nos. 26-32) 
Union Pacific Corporation, et. al. 

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

HOUSTON/GULF COAST 0 \ T : R S I G H T 

Dear Secretary Williams: 

Enclosed is the statement ofthe 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. 

H. Hord 
713^44-3625 

1200 Smith Suite 700 • Houston Texas 77002-4309 • 713-844-3600 • Fax 713-844-0200 • http://www housfon org 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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

~ Control and Merger -
Soutbera Pacific Rail Corporation, et. aL 

HOUSTON/GULF COAST OVERSIGHT 

REBUTTAL COMMENTS OF 
THE 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 condifion 

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

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

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

comments. 

The Greater Houston Partnership 

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

dedicated to buiiding prosperity in the Houston region. The Parmership 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. 



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 in our July 8, 1998 filing that we "must seek incremental 

changes in rail sei-vlre to help seciu-e 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 competifion fcr 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 commiuiity 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 applied lessons leamed in 

the Houston-Gulf Coast merger of UP-SP by ai iring shippers of competition fi-om 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 

formula, greater competition for shippers served by a single cairier. If the Union Pacific tmly 

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

that they would rather consider ihe "least drastic means" by divesting itself of tiie entire fianchise, 

it reveals tiie extent ofthe 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 serving 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 die Port Terminal 

Railroad Association (PPI A); 

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

dissolution; and 

c) Additional trackage as determined 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 

serving as the goveming authority over the U-ackage 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 U-ackage and underutilized rights 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 the 

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 future. 

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

fiall and equal voting members of the PTRA Board. 

6) The STP should provide a mechanism for the raiiroad [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 

freight rail system. 



These recommendations 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 truly 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 modif'ed. 

4-



CERTIFICATE CF SERVICE 

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

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

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

jgerHJHord 
713 844̂ 3625 



SERVICE LIST 

Richard A Allen 
Zuckert Scout Rasenberger 
888 17tii Stieet N. W. Ste 600 
Washington, DC 20006-3939 

George A Aspatore 
Norfolk Southem Corp 
Three Commemercial Place 
Norfolk, VA 23510 

Donald G. Avery 
Slover & Loftus 
1224 Seventeentii Sti-eet NW 
Washington, DC 20036-3003 

Martin W. Bercovici 
Keller & Heckman 
1001 G ST NW Suite 500 West 
Washi;.gton, DC 20001 

Abby E. Caplan 
1800 Massachusetts Ave. NW Suite 500 
Washington, DC 20036-1883 

Ross B. Capon 
National Assoication of Raih-oad 
Passengers 
900 2nd ST NE Suite 308 
Washington, DC 20002 

Paul D. Coleman 
Hoppei Mayer & Coleman 
1000 Connecticut Ave. NW Suite 400 
Washington, DC 20036 

Sean T. Connaughton 
Eckert Seamans & Mellott LLC 
1250 24tii Street NW 7tii Floor 
Washington, DC 20037 



Kennetii B. Cotton 
3203 Areba 
Houston, TX 77091 

Nicholas J. DiMichael 
Donelan Cleary Wood & Maser PC 
1100 New York Ave N. W. Ste 750 
Washington, DC 20005-3934 

Richard D. Edelman 
O'Donneli Schwartz & Anderson PC 
1900 L. Street NW Suite 707 
Washington, DC 20036 

Daniel R. Elliott III 
United Transportation Union 
14600 Detroit Ave 
Cleveland, OH 44107 

Brian P. Felker 
P.O.Box 2463 
Houston, TX 77252-2463 

Lindil Fowler, Jr. 
Railroad Commission of Texas 
P.O.Box 12967 
Austin, TX 78711-2967 

Robert K. Glynn 
Hoisington Chamber of Commerce 
123 North Main Street 
Hoisington, KS 67544-2594 

Andrew P. Goldstein 
McCarthy Sweeney Harkaway, PC 
1750 Pennsylvania Ave NW. STE 
1105 
Washington, DC 20006 
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Donald F. Griffin 

• • 

David L. Hall 
Brotherhood of Maintenance Way Commonwealth Consulting 
Employees Associates 
10 G. Su-eet NE Ste 460 13103 FM 1960 West Suite 204 
Washington, DC 20002 Houston, TX 77065-4069 

Roger H. Hord Erika Z. Jones 
Greater Houston Partnership Mayer Brown & Platt 
1200 Smitii, Suite 700 2000 PA Av NW 
Houston, TX 77002 Washington, DC 20006-1882 

Richard Kerth Albert B. Krachman 
Champion Intemational Corp Bracewell & Patterson LLP 
101 Knightsbridge Drive 2000 K St NW Ste 500 
Hamilton, OH 45020-0001 Washmgton,DC 20006-1872 

John H. Leseur Gordon P. MacDougall 
Slover & Loftus 1025 Connecticut Ave. NW Suite 
1224 17th Street NW 410 
Washington, DC 20036-3081 Washington, DC 20036 



Douglas Maxwell 
CSX Transportation J-150 
500 Water Street 
Jacksonville, FL 32202 

David L Meyer 
Covington & Burling 
1201 Pennsylvania A v. NW 
Washington, DC 20044-7566 

Christopher A. Mills 
Slover & Loftus 
1224 Seventeenth Street NW 
Wa-shington, DC 20036 

Jeffrey O. Moreno 
Donelan Cleary Wood Master 
1100 New York Ave. NW, Suite 
750 
Washington, DC 20005-3934 

William A. Mullins 
Troutman Sanders LLP 
1300 I SUeet NEW Suite 500 East 
Washington, DC 20005 3314 

David M. Perkins 
Angelina & Neches River Railroad 
Company 
P.O.Box 1328 2225 Spencer Street 
Luflcin,TX 79502 

Joseph J. Plaistow 
Snavely, King Majoros O'Connor & Lee, 
Inc. 
1220 L. Street NW Ste 410 
Washington, DC 20005 

J. W. Reinacher 
15 Riverside Ave 
Wesport, CT 06880 



Arvid E. Roach, II 
Coveington & Burling 
P.O.Box 7566 
Washington, DC 20044-7566 

Thomas E. Schick 
1300 Wilson Boulevard 
Arlington, VA 22209 

Richard J. Schiefelbein 
Woodharbor Associates 
P.O.Box 137311 
Fort Worth, TX 76179 

Thomas A. Schmitz 
Fieldston Co Inc. 
1800 Massachusetts Ave. NW Ste 
500 
Washington, DC 20036 

Richard G. Slattery 
Amtrak 
60 Massachusetts Ave. NE 
Washington, DC 20002 

William L. Slover 
Slover & Loftus 
1224 Seventeentii Street NW 
Washington, DC 20036-3003 

Paul Smuel Smith 
US Department of Transportation 
400 Seventii Street SW, room 410;, C-30 
Washington, DC 20590 

William W. Whitehurst Jr. 
WW Whitehurst & Associates, Inc. 
12421 Happy Hollow Road 
Cockeysville, MD 21030 



Robert A. Wimbish ESQ Frederic Wood 
Rea Cross & Auchincioss Donelan Cleary Wood & Maser PC 
1707 L. Street NW Suite 570 1100 New York Ave. NW Suite 750 
Washington, DC 20036 Washington, DC 20005-3934 

James V. Woodrick 
1402 Nueces Street 
Austin, TX 78701-1586 
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FOR COMPLETF TEXT OF THIS FILING SEE PV-32760 SUB 26 FILING U191228 

September 17, 1998 

Office of the Secretary 
Case Control Unit 
ATTN: STB Finance Docket No. 32760 (Sub-No.26) 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, DC 20423-0001 

CommonwcMi 
Comltin^ 
Associates 

r ^ 
I- RECEIVED 
P SEP 18 1998 
• MAIL 
\ ' MANAGEMENT 

^ STB 
Re: STB Finance Docket No. 32760 (Sub-No. 26) 

Union Pacific Corp., et al. - Control & Merger - Soutiiem Pacific Coip., et al. ' 
(Sub-No. 26) Houston/Gulf Coast Oversight Proceeding 

u^^^^Mo/2Xf^Xm'^i}n Northem and Santa Fe Railway Company— / f / '9 9 
^—Terminal Trackage Rights—^Texas Mexican Railway Company I I <- C 

\ 

1 
(Sub-No. 29) Burlington Nortiiem and Santa Fe Railway Company— , 

Application for Additional Remedial Conditions Regarding Houston/Gulf Coast Area '11^ J D 

(Sub-No. 30) Texas Mexican Railway Company, et al.— 
Request For Adoption of Consensus Plan 

Dear Secretary Williams: 

Enclosed for filing in the above-referenced docket are an original and twenty-five copies 
of tiie Joint Comments of Shell Oil Company and Shell Chemical Company. Also enclosed 
is a 3.5 inch diskette, containing tiie Request in a format which may be converted to Word 
Perfect 7.0. 

Copies of these Joint Comments are also concunentiy served on all other parties of 
record. 

Respectfully submitted 
OnJce of the Sorr.'etaiy 

P P1 1998 
Part ol 

Public Rtcord 

IJ10.3 FM !960 Wot • SuU 204 • l\aiAm, JCXAS 77065-t069 • Tti (Ml) 970-670/ • FiU ilSl) 970-6800 

FOR COMPLETE iEXI OF THIS FILING SEE FD-J2760 SUB 26 FILING Ui9J228 
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iPOPrnTT dpi? nŝ ipgĵ (IDF! Aui'pninDiEn̂ y 
I l l \ f . 1)1 HI I l l F.ASr l(X)P NORTH • t lUl STON. T K X A S 7702S-H27 
M AU.lNf, VDURt.SS I* () BOX l i h l • HOI .SI ON. 1 EX.XS 772S2-2S*2 
TELEPHONE; (713) b70-24(W • FA.K: (71 )) b7U-.!429 

September 17, 1998 

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 *^ I 

Re: 
STB FINANCE DOCKET r%0.32760 (SUB-NOS. 26-32) 

UNION PACIFIC CORPORATION, et aL 
- CONTROL AND MERGER ~ 

SOUTHERN PACIFIC P-AIL CORPORATION, eL aL 
HOUSTON/GULF COAST OVERSIGHT 

RECEIVED ^ 
SEP 18 1998 H 

Dear Secretary Willian:s: 

Enclosed is the statement of the Port of Houston Authority presenting its comments relating to 
the requests for new conditions on the UP/SP mergei- that were accepted for 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 fonnat. 

"espectfully submitted. 

Richard J.(^hiefelbem 
817-236-6841 

' £RED 
ui'.ica of t(ie Socretary 

SEP 18 1998 
Part oi 

Public Record 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

RtCtWEO 
SEP 18 1358 %\ 

STB FINANCE DOCKET NO. 32760 (SUB-NOS. 2fe^2) P. 
UNION PACIFIC CORPORATION, *ta£ 

- CONTROL AND MERGER -
SOUTHER. 4 PACIFIC RAIL CORPORATION, eL 

HOUSTON/GULF COAST OVERSIGHT 

COMMENTS OF 
THE PORT OF HOUSTON AUTHORITY 

ON 
REOUESTS 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 ofthe 

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 Atithority is an autonomous governmental entity which owns the 

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

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

Cut Container Tcmiinal. 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. The Port of Houston complex also includes 

numerous privately-owned terminals. The Port Authority also operates the Malcolm Baldridge 

Foreign Trade Zone. 

The Port Authorit)'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 .jconomic activity 

annually. 

Summary 

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

Consensus Plan and in tiie Burlington Northem Santa Fe (BNSF) filing. The foiiowing listing 

sumir>arizes those requests and the portions of each which the Port Authority supports. Details 

ofthe Port Autiiority'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 (PTRA), or its successor organization if 

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 5 A to 

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

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

•'TRA, 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 dispatch-ng 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 reas«'nable price or lease rate. 

• That the KCS/Tex Mex proposal to construct an additio.ial 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. 



• 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 l ex 

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 able to choose Tex Mex as their line-haul carrier 

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

choices and has made additional capacity available in the form cf Kansas City Southem's lines 

for movements beyond Beaumont. 

If the restriction on Tex Mex's trackage 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 U-affic to KCS at Beaumont. Thus, botii tiie 

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

handle Houston area shipments will be reduced if tiie restriction on Tex Mex's trackage rights is 

reinstated. 

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

rights resti ' -uon permanent. 

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

UP's ".\lgoa route" and over BNSF from Al^oa into Houston. These rights have facilitated 



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

the flow of trains into and out of the Houston terminal and contributmg to the reduction 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/neutral 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 eoncems w ere no longer an i&sue 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. 



P FRA 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 interchai.ge 

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 operated by 

HB&T. 

Expansion of Neutral Switching Area 

The Consensus Plan calls for an expansion of the neutral 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 lhe 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 5A to 

Morgan's Point on the south side of the Houston Ship Charuiel, including Harrisbiu-g, 

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 U-ackage formerly 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 its own ti-ack 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 th? 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 operating rights which may be 

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

implement th's letter agreement. 

As a result, the Port Authority does not support or endorse any change tc 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 neutral switching operations on the 

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

below. 

The industrial complex located along the Houston Ship Channel 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 aimually and generate 

over 196,000 jobs. 

Assuring that th's economic engine runs as efficiently as possible 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 Charmel 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. 

Neutral switching will also offer competitive transportation choices to ti ose shippers which do 

not have a choice of line-haul carrier today. 

Neutral Dispatching Performed by PTRA 

The Port Authority supjxjrts neutral dispatching of the trackage recommended for neutral 

switching. 

Neutral dispatching is so important 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 PTRA, not by a joint 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 

in Spring, regardless of track ownership; the non-signalled segments (Deer Park Junction to 

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

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

the joint dispatcher often delays PTR.A movements. It was reported to the Port Authoiity 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 U-ains in the area x.ere given dispatching 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 



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, and 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 dispatching decisions than are employees of one of the line haul carriers, even if 

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

dispatcher report to a joint employee reasonably assures that the dispatcher will not give 

preference to one line-haul carrier over the other, but it does not 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 performed by PTRA. or 

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

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

at Spring to be controlled by PTRA, but only 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 between 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 marmer to serve industries located along the Houston Ship Charmel. For the 

first 50 years ofthe agreement, the Port Commissioners, who are unpaid appointees, also served 

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



and the Port Authority had the same number of votes â  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 nit 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 anf' the basis of the railroads' payment for use of the Port 

Authority's property was changed rom 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 application, 

Tex Mex had requested access to HB&Ts New South Yaid. 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 tiie 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 i,i 

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 

1 he 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 beneficial to 

those industries which depend on the railroads to handle their outbound 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, the.se 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 

tc Uie Houston industrial community and to the economy of the Houston area. 

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

and tiie addition of another line-haul railroad to the Houston market. 
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PTRA Operation ofthe 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 Elevator, Woodhouse is owned by •he Port Authority and is leased to a 

firm which operates the terminal, handling cargoes through the Woodhouse warehou.ses and 

loading and unloading ships. 

Together, thv tilevator and Woodhouse occupy 91 acres 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-otT cargoes in addition 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 organization 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 thc 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 tiie Cli iton Branch (listed under station name Gaicna Park - 35070) which are open 

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

Delta Steel Incorporated, Exxon Energy Chemicl, 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 rail 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-preferential service switching service to shippers along 

both sides ofthe Ship Charmel, 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 temii.̂ 1 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, when 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 Engiewood 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 that cars were taking between 4 and 8 days to be moved from 

BNSF's Pearland Yard (near Houston'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 ?fleet, this route 

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

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 Branch, to handle traffic for the Clinton Branch rather than using UP's Englev/ood 

Yard, which is more distant. 

The Port of Houston Authonty supports the Consensus Plan's and BNSF's request tiiat 

operation ofthe Clinton Branch be performed by PTRA. ,̂ s described above, PTRA operation 
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ofthe 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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HOUSTON/GULF COAST OVERSIGHT 

COMMENTS OF 
THE GREATER HOUSTON PARTNERSHIP 

ENTcREO ON 
Office of the Secretaiy R E Q U E S T S F O R ADDITIONAL CONDITIONS 

SEP 18 1998 TO THE MERGER 

Part ot , 
PubUc Record 

This 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. 



Partnership members em̂ doy almost 600,000 people, w hich is one oui 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 lirom 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 & Temiinal Railroad (HB&T). The GHP supports the PTRA, or its successor 

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

area determined to be financially feasible. 

• 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. The GHP supports for fiill PTRA Board 

membership the Port oi Houston and all long haul ra-'roads serving Houston. 

» That a yard adequate to sati fy 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 



would facilitate an agreement to sell or lease abandoned trackage and undemtilized rights of 

way and switching yards for the purpose 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 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 Beard prefers 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. 

Many Houston shippers have expressed eoncems 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 Gu f Coast economy and the degree of rail industry 

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

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

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

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

area may well become competitive!;-' disadvantageous. 
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AUG 2 8 1998 
Before ^ne Part ot . 

SURFACE TRANSPORTATION BOARD 
RtCEWEO 
MB 2B «« 

SIB 

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

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

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

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

NOTICE OF INTENT TO PARTICIPATE 

2/ 

Joseph C. Szabo, f o r and on behalf of Unit:ed 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 . 6 3 Fed. 

August 28, 1998 

42482-86. (August •/, 1998). 

GORDON P. MacDOUGALlJ 
1025 Connecticut Ave., N.W. 
Washingtcn DC 2 0036 

A t t o r n e y f o r Joseph C. Szabo 

1/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 d 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. 
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CERTIFICATE OF SERVTn>; 

I hereby c e r t i f / 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: 

Arvid E. Roach I I 
Covington & Burling 
1201 Pennsylvania Ave., N.W. 
P.O. Box 7566 
Washington DC 20044 

Stephen Grossman, ALJ 
Federal Energy Regulatory Comm. 
888 F i r s t St., N.E.-#11F 
Washington DC 20425 

Dated at 
Washington DC 
August 28, 1998 

GORDON P. MacDOUGALL 





MAYER, BROWN 8c P L A T T 

2 0 0 0 P E N N S Y L V A N I A A V E N U E , N.W 

W A S H I N G T O N . D . c , 2 0 0 0 6 - 1 8 8 2 

ERIKA Z. JONES 
D I R E C T D I » L ( 2 0 2 ) 7 7 8 - 0 6 4 Z 

ejones@mayerbrown com 

AUG 2 8 1998 

VIA HAND DELIVERY 

Office of the Secretary 
Surface Transportation Board 
Case Control Unit 
1925 K Street. N.W. 
Washington, DC 2G423-0001 

August 27, 1998 

MAIN TCLCPHONC 

2 0 Z - 4 e 3 - Z O O O 

MAIN FAX 

Z 0 2 - S e i - 0 4 7 3 

• 28. 29 & 30) 
/ 

Re: Finance Docket No. 32760 (Sub-Nos. 26 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned proceeding are the original and twenty-
five (25) copies of The Burlington Northern and Santa Fe Railway Company's Notice of 
Intent to Participate (BNSF-6). Also enclosed is a 3.5-inch disk containing the text of 
the filing in WordPerfect 6.1 format. 

I would appreciate it if you would date-stamp the enclosed extra copy and return 
it to tha messenger for our files. 

Sincerely, 

Erika Z. Jones 

<£0 

Enclosures 

cc: Parties of Record 

CHICAGO BERLIN COLOGNE HOUSTON LONDON LOS ANGELES NEW YOHK WASHINGTON 

INDEPENDENT MEXICO CITY CORRESPONDENT JAUREGUI, NAVARRETE, NADER Y ROJAS 

INDEPENDENT PARIS CORRESPONDENT: LAMBERT ARMENIADES & LEE 



BNSF-6 

AUG 2 8 1998 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 32760 
(Sub-No. 26) - I '^oTlf^ 
(Sub-No. 28)-
(Sub-No. 29) . \ ^ < ' ' > ^ ] 
(Sub-No. 30) 

55/ 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

— CONTROL AND MERGER — 
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

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

AND RIO GRANDE WESTERN RAILROAD COMPANY 

HOUSTON/GULF COAST OVERSIGHT PROCEEDING 

NOTICE OF INTENT TO PARTICIPATE OF THE BURUNGTON NORTHERN AND 

SANTA FE RAILWAY COMPANY 

The Burlington Northern and Santa Fe Railway Company hereby files its notice of 

intent to participate in these proceedings as a party uf record. 



• » I < « 

Please enter the appearances in these proceedings of the below-named 

attorneys on behalf of The Burlington Northem and Santa Fe Railway Company and 

place them on the service list, at the addresses provided, to receive ali pleadings and 

decisions in these proceedings. 

Respectfully submitted, 

Jeffrey R. Moreland 
Richard E. Weicher 
Michael E. Roper 
Sidney L. Strickland, Jr. 

The Burlington Northern and 
and Santa Fe Railway Company 
3017 Lou Menk Drive 
F .O. Box 961039 
Ft. Worth, Texas 76161-0039 
(817) 352-2353 

& \rct ^ r J . V 
Erika Z. ^ones 
Adrian L. Steel, Jr. 
Kathryn A. Kusske 
Kelley E. O'Brien 

Mayer, Brown & Platt 
2000 Pennsylvania Ave., NW 
Washington, DC 20006 
(202) 463-2000 

and 

1700 East Golf Road 
Schaumburg, Illinois 60173 
(847) 995-6887 

Attorneys for The Burlington Northern and Santa Fe Railway Company 

August 27, 1998 
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BEFORE THE 
SURFACE TRAMSPORTATION BOARD 

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

AUG 2 8 1998 
Part of 

ARU-l 

UNION PACIFIC CORP, et a l . 
-- C o r t r o l and Merger--

SOUTHERN Prt..IFIC RAIL CORP. et a l 
[HOUSTCN/GULF COAST OVERSIGHT] 

NOTICE OF IMTEMT TO PARTICIPATE 

Pursuant to the Board's Decision No.6 i n th« 

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 and 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'Donneli, Schwartz & Anderson. These organizations w i l l 

p a r t i c i p a t e together m 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'Donneli, Schwartz & Anderson, 

as counsel f o r the ARU. 

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

.August 27, 1998 
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CERTIFICATg QF gFRyiCg 

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

the foregoing 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 the o f f i c e s of the p a r 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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• N O T ADMITTCO IN D C 
O R C B I O C N T O R U S S C L S 

August 19, 1998 

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

I:; •I'^S 

S C l C N T i r i C S T A F F 

Q A N t r . • O I X L C M . ^ 0. 
C H A A l . C S V M C O C R . P H . D 

R O a C t t T A M A T H C W S . R H O O A • ! 
J O H N R M O O O C R M A N . P n O 

l l « 4 4 • ( • • • ) 
H O L L V H U T M i l l C F O L C V 
J A M C T T C H O U K R H O 

L C S T C R • O R O D I N S K Y . R M D 
T H O M A S C S H O W N 

M I C H A C L T F L O O D , R M O 
ANOMCW R J O V A N O V I C H R M D 

ANNA O C R O C L Y R M 0 0 
S T C F A N I C M C O n a i T T 

j u s T M a r R C D c m c o . R M O 
R A C H C L F J O V N C N 

T C L C C O M M U M C A T IOWS 
CM04NCCR 

M A N O A U . D V O U N S 

W R I T C i r S O I R C C T A C C C S S 

(202)434-4144 
Bercovici@khlaw. com 

r 
{ 
1 c b 7 > 

1 T T /̂ -I 
Re: Union Pacinc Corp. — Control and Merger— Southern Pacific Rail Corp. ' ' 

STB Finance Docket No. 32760 (Sub-Nos. 26-32) ^ (T/^ { ^ ^ \ '\ { 

Deal Secretary Williams: / ( 'I (t 

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 lor The Society of the Plastics Industry, Inc. 
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i:\E( I TM E Of FICES: I 11 K AST 1.001' NUKril • MDl STON, TEXAS 77().;m:).i ^ 
MAII.INli ADDRESS: I'<) B<3X .;5b2 • MOI SION. TEXAS 77.;S2 Z562 \ ^ \ ^ ' ^ ^ 
TELEPHONE: ,7,3, «7O...0.. • PAX: ,71 «7C....:. ^ ^ ^ ^ f ^ ^ ^ ^ C r O i ^ r / ^ 

August 10,1998 AUG 13 1998 ^Os^j'^^O 
P.rtof ^ 

Office of the Secretary public R««o'a \ 
Case Control Unit 

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

Washington. DC 20423-0001 _ 

Dear Secretary Williams: ^ 

STB Finance Docket 32760 (Sub-No. 27) — 
Texas Mexican Railway Company «& Kansas City Southem Railway 

— Constmction 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 Conditons Regarding Houston/Gulf Coast Area 

Notice of Intent to Participate 



m 

•/ ^ STB Finance Docket 32760 (Sub-No. 30) ^ (^/'^3/>^ 
Texas Mexican Railway Company, et al. 
Request for Adoption of Consensus Plan 

Notice of Intent to Participate 

STB Finance Docket 32760 (Sub-No. 31) ^ \ ^ 0 S ] 7 -
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 Transportalion 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 serv ice 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. 

Richarcn/Schiefelbein 
For: Port of Houston Authority 
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TROUTMAN SANDERS LLP 
A T T O R N E Y S A T L A W 

A L I M I l i U I I A B I L I T Y F A I T N t S I N i r 

AUG 11 1998 
part of 

fubHc Record 

UOO I STREET. N W 

SUITE JOO EAST 

WASHINGTON, D C 30003-33I4 

TELEPHONE 202-274-29S0 

FACSIMILE 202 -274 ,2«94 

willum. n 

Willitm A. Mullint 

August 11, 1998 

VIA HANPPELIVERY 
The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, NW 
Room 711 
Washington, D.C. 20423 

RE: STB Finance Docket No. 32760 fSub-Ncs. 26-32^ 

Dear Secretary Williams: 

Pursuant to Decision No. 6 in the above-referenced docket. The Kansas City Southem Raiiv»3y 
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 
Daviil C. Reeves 
Sandra L. Brown 
Ivor Heyman 
Samantha J, Friedlander 
Troutman Sanders, L.L.P, 
1300 I Stre-f, 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. 

i'i a H(^( 

202-274-2953 j(^ff,^<,3> 

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

i^iiliam A. Mullins 
Attomey for The Kansas City 
Southem Railway Company 
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GREATER HOUSTON PARTNERSHIP 
Chamber ot Commerce • Economic Development • World Trade 

August 10, 1998 

AUfi 11 1998 

^EO 

Part of Office of the Secretary 
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 

- Constmction 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 

1200Sniith, Suite 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. 31) - i ' 
Hou.ston & Gulf Coast Railroad 

Application •or 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 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: 713,344.3625 
Fax: 713.844.0225 

An original and 25 copies of this flling are enclosed. 

Res^ctfully submitted, 

L*tJtJ(AjL 
' Rog/rH, Hord 

cc: Arvid E. Roach II, Esq., Covington & Burling 
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 

* I I M I T C O l l A t l l l T * r « I I T W | « | H l ^ 

401 NINTH STREET, KVk 

SUITE 1000 

WASHINOTON. OC 20004-2134 

WWW t l l O U T H A N > * N D ( * l COM 

WillismA Mu'lins 
William inullint^outmansarKMrs com 

Honorable Vemon A. Williams 
Office of the Secretary 
Surface Transportation Board 
1925 K Street, NW 
Washington, DC 20423-0001 

Direct Dfal 202-274-2953 
DiccctFax: 202-6&4-S621 

July 9. 2003 

RE: Change of Counsel/Ciiange of Address 

Dear Secretary Williams: 

firm of 
Effective Monday, July 14,2003, William A. Mullins and David C. Reeves will join the law 

Baker & Miller PLLC 
915 Fifteenth Street, NW 

Suite 1000 
Washington, DC 20005-2318 

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

wmul I ins@bakerandm i I ler.com 
drceves@bakerand mi I ler.com 

tNTERfcl' . 
Office of Proceeding* 

JUL 0 9 2003 
Part of 

Public RKord 

Please update thc Board's records to substitute Baker & Miller PLLC as counsel of record for ail 
proceedings included on the enclosed list, and to reflect that Troutman Sanders LLP will no longer be 
counsel of record for clients represented by Messrs. Mullins and Reeves as noted on thc enclosed list of 
proceedings in which cither or both have entered an appearance. However, with respect to Finance 
Docket No, 33388 and 33388 (SuL No, 91), Maker and Miller should bc shown as counsel of record for 
(iateway Western Railway Company and Troutman Sanders LLP should remain as coun:»;l of record for 
New York State Electric and Gas. 

Copies of any STB notices, pleadings or other correspondence related to these proceedings after 
July 11, 2003 should be sent to the attention of Messrs. Mullins or Reeves at Baker & Miller PLLC (at 
thc address listed abo\'e). 

All known parties of record in the proceedings listed on the en'̂ losure have been sent a copy of 
this change of counsel/change of address notification. 

Sincerely yours. 

William A. Mullins and David C. Reeves 

Enclosure 



Cbange uf Counsel/Change of Address Notification 
for 

William A. Mullins and David C. Reeves 

Effective Monday, July 14, 2003 

Baker & Miller PLLC 
915 Fifteenth Street, NW 

Suite 1000 
Washington, DC 20005-2318 

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

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

List 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 - The Kansas City Southem Railway Company, Gateway 
Eastern Fiailway Company, And The Texas Mexican Railway Company 

F.D, No, 34335 Keokuk Junction Railway Company - Feeder Railroad Development Application - Line 
Of Toledo, Peoria & Westem Railway Corporation Between La Harpe And Hollis, IL 

F I) No 14178 Dakota. Minnesota & Eastern Railroad Coiporation And Cedar American Rail Holdings, 
Inc. - Control - Iowa, Chicago & Eastem 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 Compar.y - Acquisition Exemption - Bangor and Aroostook Railroad 
Company and Van Buren Bridge Company 

F,D, No, 34014 Canadian National Railway Company - Trackage Rights Exemption - Bangor and 
Aroostook Railroad Company and Van Buren Bridge Company 

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

The Burlington Northem and Santa Fe Railway Company - Petition For Declaration Or 
Prescription Of ( "rossing, I rackage Or Joint Use Rights and l or nclcimination Of 
Compensation and Other ferms 

F D, No, 33388 CSX Corporation and CSX Transportation, Inc, Norfolk Southern Coiporation and 
Norfolk Southem Railway Company - Control and Operating Leases/Agreements -
Conrail Inc. and Consolidated Rail Corporation 

F,D, No. 333X8 
(Sub-No, 91) 

CSX Corporation and CSX Transportation, Inc., Norfolk Southem Corporation and 
Norfolk Southem Railway Coinpany - Control and Operating Lca.sc.s/Agrci-nicnts -
Conrail Inc. and Consolidated Rail Coiporaiion ((ieneral Oversight) 

I D. No. 32760 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 The Denver and Rio Grande Westem 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, l^)uis SouMiwcstcm Railway Company, SPCSL 
Corp, 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 Mi.ssouri Pacific 
Railroad Company - Control and Merger - Southem Pacific Rail Corporation, Southem 
Pacific Transportation Company, St. Louis South A'cstem Railway Company, SPCSL 
Corp, and The Denver and Rio (Jrande Westem Railroad Company 



STB FD-3260, (UB28) 8-5-98 D ID-190392 



LAW OFFffeVs"*̂  

ZUCKERT. SCOUTT & RASENBERGER, 
8 8 8 SEVENTEENTH STREET. N W, 

WASHINOTON, D.C- 2 0 0 0 e - 3 9 3 9 

TELEPHONE : I202) 2 9 8 - 8 6 6 0 

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

I202I 342-1 3 I 6 

RICHARD A ALLEN 

VIA HAND DELIVERY 

Vemon A. Williams 
Secretary 
Surface Transportation Board 
Case Contrr', Unit 
1925 K Street. N.W. 
Washington, D.C. 20423-0001 

August 4, 1998 

niTERED ^ ( 
Offlc* o( th« SMfctary ^ 

AUG - 6 1998 
Partol 

Public ftocord 

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

•"BWECT DIAL 
(202)973-7902 

\qoyiO 

1^(0 'bts 

Pacific Rail Corp., 

Dear Secretary 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 follow ing 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, 

/ / 7 
Richard A. Allen 
Counsel to The Tex.-.s Mexican Railway 
Company 

CORRESPONDENT OFFICES LONDON PARIS AND BRUSSELS 



m fi FD 3276C (Sub 28) 9-28-98 D 1^1362 



September 21, 1998 
MAIL 

MANAGEMENT 
sre 

Commonwealth. 
ConsiiltinQ 
Associates 

Office of the Secretary 
Case Control Unit 
ATTN: STB Finance Docket No. 32760 (Sub-No.26) 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, DC 20423-0001 

Re: STB Finance Docket No. 32760 (Sub-No. 26) 
Union Pacific Corp., et al. - Control & Merger - Sc. Jiem Pacific Corp., et al. 

(Sub-No. 26) Houston/Gulf Coast Oversight Proceeding 

(Sub-No. 28) Burlington Northem and Santa Fe Railway Company— - V / ' 
Terminal Trackage Rights—Texas Mexican Railway Company 

(Sub-No. 29) Burlington Northem and Santa Fe Railway Company— — ' 
Application for Additional Remedial Conditions Regarding Hoi "ston/Gulf Coast Area 

(Sub-No. 30) Texas Mexican Railway Company, et al.— •^[^( '^^^ 
Request For Adoption of Consensus Plan 

Dear Secretary Williams: 

Pursuant to Board decision dated, September 10, 1998 in this proceeding. Shell Oil 
Company and Shell Chemical Company hereby give notice that they have served all 
parties of record with copies of previously filed pleadings. 

Respectfully submitted. 

David L. Hall 

ENTERED 
Offlcs Of th« Secrotarv 

SEP 2 8 199C 
Part of 

PuMIc Record 

13103 FM I960 WfJt • SuKf 204 • Hautm, ttiAS r/065-W69 • Tfl {ZSU 97<V6700 • F4Jt iXSl) 970^800 



July 7.1998 

A commonwMi 
comltifi^ 
Associates 

OfiBce ofthe Secretaiy 
Case Control Unit 
ATTN: STB Finmce Docket No. 32760 (Sub-No.26) 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, DC 20423-0001 

RK STB Finance Docket No. 32760 (Sub-No. 26) 
Union Pacific Corp., et al. - Control & Metier - Southem Pacific Corp., ct al. 

Houston/Gulf Coast Oversi^ Proceeding 

Dear Secretary Williams: 

Enclosicd for filing in the above-referenced docket arc an original and twenty-fivfl copies 
of the Request for New Remedial Conditions of Shell Oil Company and Shell Chemical 
Company. Also enclosed is a 3.S inch diskette, containing the Request in a format which 
may be converted to Word Perfect 7.0. 

Respectfull; 

DaVid L. Hall 

13103 FM 1960 West adtf KM • HflUtol, TOUtt TTOO-WHi • rd (Ml) 97IW7CiJ • Ftt (Ml) 97ChitOO 



BEFORE THE 

SURFACE TRANSPORTATION BOARD 

WASHINGTON, D. C. . ^' 

Sin ' 

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

Union Pacific Corp., et al. - Control & Merger - Southem Pacific Corp., et al. 
Houston/Gulf Coast Oversight Proceeding 

REQUEST FOR NEW REMEDIAL CONDITIONS 

OF 

SHELL OIL C0\ 'PANY 

AND 

SHELL CHEMICAL COMi'ANY 

Brian P. Felker 
Manager of Products Traffic 
Shell Chemical Company 
One Shell Plaza 
Post Office Box 2463 

Due Date: July 8,1998 Houston, Texas 77252 



BEFORE IHE 

SURF.ACE TRAl̂ JSPORTATION BOARD 

WASHINGTON, D. C. 
l. ".IC. . 

j 

FINANCE DOCKET NO. 32760 (SUB-NO. 26) 

UNION PACIFIC CORP., et al. ~ CONTROL & MERGER ~ 
SOUTHERN PACIFIC RAli. CORP., et al. 

HOUSTON/GULF COAST OVERSIGHT PROCEEDING 

SHELL OIL COMPANY 
AND 

SHELL CHEMICAL COMPANY 

REQUEST FOR NEW REMEDIAL CONDITIONS 

Shell Oil Company and/or Shell Chemical Company "for itself and as agent for 

Shell Oil Company" (hereinafter jointly referred to as "Shell"), in response to the 

opportunity affordt >y the Surface Transportation Board (Board or STB) by its Decision 

served May 19, 1998 in Finance Docket No. 32760 (Sub-No. 26), Union Pacific Corp.. et 

al, - Control & Merger - Southem Picific Rail Corp.. e' al.. Houston/Gulf Coast 

Oversight Proceeding, hereby file a joint request for new remedial conditions. Both 

companies are corporations, the address of which is One Shell Plaza, Post Office Box 

2463, Houston, Texas 77252. 



SHELL INTEREST 

Shell owns and operates a petrochemical plant at Deer Park, Texas which generates 

approximately 12,500 annual rail carloads, inbound and outbound. In addition. Shell ships 

to and receives fi-om other Houston/Gulf Coast region facilities q)proximately 8,000 annual 

rai! carloads. Because of the global nature of our business, Shell operations worldwide have 

been significandy impacted by the UP service meltdown in the westem United States and 

particularly in the Houston/Gulf Coast region. The inability of the UP to provide timely 

and efficient rail service has delayed deliveries to customers. Shell plants have al}J0 

experienced delays in the inbound shipment of raw materials. This has resulted in dismpted 

production processes and, in one case, a Shell plant shutdown. 

It is our belief that these degraded service levels are a direct consequence cf the 

diminution of rail competition in the Houston/Gulf Coast region. It is in Shell's interest, 

and indeed in the interest of the U.S. economy, to restore rail competition to this vitally 

important industrial region. By instituting this proceeding the Board has positioned itself to 

implement policies which will facilitate the restoration of Houston/Gulf Coast region rail 

competition. 

RECOMMENDATIONS FOR NEW REMEDIAL CONDITIONS 

It is important to preface our recominendations by stating that Shell doê  not 

condone the taking of property nor support the forced sale of assets. Shell does advocaic 

free, open, and unfettered competition. These recommendations offer the opportunity to 

reconcile these two important principles. 



Shell recommends adoption and implementafion, with modifications as noted 

below, of the Consensus Plan proposed by representatives of the Chemical Manufacturers 

Association (CMA), Society of Plastics Industries (SPI), Texas Chemical Council (TCC), 

Texas Raihoad Commission (TRC), Texas Mexican Railway Company (Tex Mex), and the 

Kansas City Southem Railway Company (KCS). The STB should: 

• Permanently adopt the following provisions of Emergency Service Order No. 

1518 dated October 31, 1997, as extended by Supplement 1 issued December 4, 

1997 and Supplement 2 issued February 25, 1998, collectively referred to as 

ESO 15I8here'n; 

0 Issue permanent authority to the Tex Mex to receive and transport any 

traiTic to or fi-om shippers served by The Port Terminal Railway 

Company (PTRA) or the former Houston Beh & Terminal Railway 

Company (HBT), as granted temporarily under .̂SO 1518. This would 

remove the requirement imposed in Decision No. 44 of the UP/SP 

merger which denied Tex Mex access to such traffic unless it had prior 

or subsequent movement on the Tex Mex between Corpus Christi and 

Laredo. 

0 Establish permanent Tex Mex trackage rights over the UP between 

Placedo and Algoa, Texas and over the BNSF between Algoa and 

TN&O Junction with a trackage rights fce equivalent to that established 

for BNSF over UP track in UP/SP Merger Decision No. 44. 



• Restore neutral switching lost in Houston with the dissolution of HBT by UP 

and BNSF and open the Houston/Gulf Coast region to competition. With PTR v 

as the neutral switch carrier, the neutral switching area should ii.clude; 

0 All industries and track.age served by the former HBT. 

0 All industries and trackage sen'ed by the PTRA. 

0 All shippers located on the former SP Galveston Subdivision between 

Harrisburg Junction and Galveston. 

0 Galveston over both the UP and former SP routes between Houston and 

Galveston, and including all industries located along these lines. 

• Grant PTRA access to the former SP and UP yards at Strang and Galveston to 

facilitate service to local industries, as well as the switching and classification of 

rail cars for those railroads which interchange with PTRA. 

• Require neutral dispatching, located, managed and administered by the PTRA 

within the neutral switching area. 

• Grant all railroads serving Houston terminal trackage rights over all tracks 

within the neutral snatching area to enable PTRA to route trains in the most 

efficient manner. 

• Require UP and BNSF to restore the Port of Houston Authority as a full voting 

member ofthe PTRA Board and add the Tex Mex to the PTRA Board. 

• Facilitate the sale by UP to Tex Mex of the fonner SP line between Milepost 

0.0 at Rosenberg and Milepost 87.8 at Victoria, Texas. While the Consensus 

Plan advocates requiring UP to sell this track. Shell would prefer the parties 



agree to the transfer of this asset at a mutually acceptable price. If no such 

agreement can be reached the matter should be submitted to arbitration. 

• Require reconstruction of the Rosenberg to Victoria line by Tex Mex and grant 

UP and BNSF trackage rights over that line when completed. 

• Grant Tex Mex trackage rights over the UP line between Milepost 87.8 and the 

UP Port Lavaca Branch at Victoria with a trackage rights fee equivalent to that 

established for BNSF over UP track in UP/SP Merger Decision No. 44. 

• Require Tex Mex to relinquish current trackage rights on the UP Glidden 

Subdivision between Tower i 7, RosenbfTg and Flatonia upon commencement 

of Tex Mex operations over tbe Rosenburg-V ictoria line as set forth above. 

• Facilitate the sale by UP to Tex Mex of BooUi Yard in Houston. While the 

Consensus Plan advocates requiring UP to sell diis Yard, Shell would prefer the 

parties agree to the transfer of this asset at a mutually acceptable price, under 

mutually acceptable conditions. If no such agreement can be reached the matter 

should be submitted to arbitration. 

• Facilitate Tex Mex/KCS constmction of a new rail line along the right of way 

adjacent to the UP Lafayette Subdivision between Dawes and Langham Road in 

Beaumont and the subsequent exchange of this line for the UP Beaumont 

Subdivison between Settegast Junction, Houston and Langham Road, 

Beaumont, with BNSF and UP trackage rights over Settegast Junction to 

Langham Road and Tex Mex trackage rights between Dawes and Langham 

Road. While the Consensus Plan advocates requiring UP to participate in this 



transaction. Shell would prefer the parties agree to the transaction under 

mutually acceptable condition;i. If no such agreement can be reached the matter 

should be submitted to arbitration. 

CONCLUSIONS 

We are fifteen months into what is arguably the most financially devastating 

railroad service emergency in U.S. history. We believe that this is due in large part to 

inadequate consideration of the impact of the recent spate of raihoad consolidations on 

competition. It is obvious that significant changes are requi,red to the conditions und̂ r 

which UP was granted the right to purchase and control SP et al. 

The Board is charged with ensuring a safe and efficient rail system (49 USC 

10101(3)). The rail system in die west, and particularly in the Houston/Gulf Coast regicn 

has been neither safe nor efficient. This is due in large part to the reduction in cor.;petition 

as a westem duopoly was granted through recent merger proceedings. 

Absent extemal (competitive) pressure, railroads have developed an internal focus 

as they stmggle to pay the premiums for the protection fi-om competition which they have 

purchased through their mergers. Industries protected from competition become weak 

industnes. 

The STB mandate can best be fulfilled and the rmlioad industry strengthened 

through vigorous rail to 'ail competition. At the present time such competi'.ion does not 

exist. We believe _ .u implementation of the foregoing recommendations, with the 

cooperation of all parties in̂  olved, would not only facilitate the restoration of raihoad 

competition to the Houston/Gulf Coast region, but also strengthen the railroad industry. 



RMpKtfiiilyMbmttKi. 

SHELL CHEMICAL COMPANY 
ForiiMirnd as Apnt Ar SheO OO Q M I W 
By its M M | V i/Preducti 

BrinP Fcftcr 
One Shed PUai 

D«ed; Jiily 7.199t HoiMCaiv T«as 772S2 



CEirnncATE OF SERVICE 

IlMnbyoartifytliMonthiilthdiyofMr, 1991, copia ofthe Requat fbr NeirlUmdU 
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nail, pottagv prepaid, in aeconlaiice with the niies ofthe Suiika Tnmsportitioa Board 

on tfae U.S Secretary of Tran̂ Kutation, and all otlwr paitiet of reoord. 
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commonwealth 
A«^st.o.:99, consulting 

Associates 
Honorable Vemon A. Williams 
Office of The Secretary 
Case Control Unit 
Attn: STB Finance Docket No. 32760 (Sub-No.26) 
Surface Transportation Board 
1925 K Street, N.W. 
Washington. D.C. 20423-0001 

Re: Surface Transportation Board Finance Docket No. 32760 (Sub-No. 26) 

Dear Secretary Williams: 

Please accept this letter as Notice of Intent to Participate in the proceeding referenced 
above and add my name to the service list as a party of record. Commonwealth 
Consulting Associates will file comments on behalf of Shell Chemical Company and 
Shell Oil Company. 

Respectfullyjsubmi tted. 

David L. Hall 
Commonwealth Consulting Associates 
13103 F.M. 1960 West 
Suite 204 
Houston, TX 77065 

Voice: (281)970-6700 
Fax: (281)970-6800 
E-Mail: cominonwealth_consulting@cofnpuserve.coin 

13103 F.M. I960 Wci alte 20* • KflUtM, TfltO 77065 • rd (7Jl) 970^700 • fti (Ml) 970-6800 


