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

CUectDial 202-274-W53 
DifeCtFax 202-6!rt S621 

July 9, 2003 

RE: Ch»n'̂ e of Counsel/Change of Address 

Dear Secretary Williams: 

firm of: 

Effective Monday, July 14,2003, William A. Mullins and David C. Reeves will join tlie lav 

Bnker & Millfr PMX" 
915 Fifteenth Street, NW 

Suite 1000 
Washington, DC 20005-2318 

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

wtnullins@bakerandmiller.com 
dreeves@bakerandmiIler.coin 

Offlc. of P r w ^ ' " * * 

JUL 0 9 2003 
ParttJf ^ 

PubHc RKOrd 

Please update the Board's records to substitute Baker & Miller PLLC as counsel of record for all 
proceedings included on the enclosed list, and to reflect that Troutman Sanders LLP will no longer bc 
counsel of record for clients represented by Messrs. Mullins and Reeves as noted on the cncU ied list of 
proceedings in which cither or both have entered an appearance. However, with respect to Finance 
Docket No. 33388 and 33388 (Sub No. 91). Baker and Miller should bc shown as counsel of record for 
(iatcway Western Railway Company and Troutman Sanders L i.P should remain as counsel 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 io the attention of Messrs. Mullins or Reeves at Baker & Miller PLLC (at 
the address listed above). 

All known parties of record in the proceedings listed on the enclosure havc been sent a copy of 
this change of counsel/change of address notification. 

Sincerely yours, 

William A. Mullins David C. Reeves 

Enclosure 
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Docket No. 
Et Parte No. 
or 
Finance Docket No. 

List of Proceedings Before tbe STB 

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

Paducah & Louisville Railway, Inc. - Abandonment Fxemption - In McCrackcn County, 
KY 

F.D. No. 34342 :"ansas City Southem - Control - The Kansas City Southern Railway Company, Gateway 
Eastem Railwav Company, And The Texas Mexican Railway Company 

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

F n No 34178 Dakota. Minnesota & Eastem Railroad Corporation And Cedar A/nerican Rail Holdings, 
Inc. - Control - Iowa, Chicago & Eastern Railroad Company 

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

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

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

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

The Burlington Northem and Santa Fc Railway Company - Petition For Declaration Or 
T rescript ion Of Crossing, Trackage Or Joint Use Rights and For Dctemiiiiation Of 
Compensation and Olher Tenns 

F.D. No. 33388 CSX Corporation and CS.X Transportation, Inc., Norfolk Southem Corporation and 
Norfolk Southem Railway Company - Control and Operating Lcascs/AgrccmciUs -
Conrail Inc. and Consolidated Rail (\)rporation 

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

CSX Corporai'on and CSX Transportation, Inc., Norfolk Southem Corporation and 
Norfolk Southem Railway Company - Control and Operating Leases/Agreements -
Conrail Inc. and Consolidated Rail Coiporation {(jcneral Oversight) 

F.D. No. 32760 (Jnion Pacific Corporaiion, (Jnion Pacific Railroad Company and Missouri Pacific 
Railroad Company - Contro! and Merger - Southem Pacific Rail Corporation, Southem 
Pacific Transportation Company. St. Louis Southwestem Railway Company, SPCSL 
Corp and The Denver and Rio ( jrande Westem Railroao Company 

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

(Jnion Pacific Corporation, Union Pacific Railroad Company and Missouri Pacific 
Railroad Company - Control and Merger - Southem Pacific Rail Corporation, Southem 
Pacific •] ransportation Company, St. Louis Southwestem Railway Company, SPCSL 
Corp and The Denver and Rio Grande V/estem Railroad Company - Oversight 

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

Union Pacific Corj-)or-.Mo» , (Jnion Pacific Railroad Company and Missouri Pacific 
Railroad Company - Control and Merger - South'-m Pacific Rail Corporation, Southem 
Pacific T ransportation Company, St. Louis Southwestem Railway Company, SPCSL 
Corp and The Denver and Rio Grande Westem Railroad Company 
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Hon. Vemon A. Williams 
Secretary 
Surface Transportation Board 
Room 700 
1925 KStreet.N.W. 
Washington, D C. 20423-0001 
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Re: Finance Docket No. 32760 (Sub-No. 26 ), Union Pacific Corp. -- Control 
& .Merger -- Southem Pacific Rail Coro. -- Houston/Gulf Oversight 

Dear Secretary Williams: 

We have re:'"!ved the motion to strike and sur-rebuttal filed by the KCS/Tex Mex 
on November 10. 1998 in response to UP's October 27. 1998 letter to the Board. This letter will 
serve as our reply. 

In its October 27 letter. UP noted that two items of evidence contained in the 
rebuttal submitted in support of the "Consensus Plan" were not proper rebuttal testimony. L P 
thus requested that if the Board considered those points, it also consider UP's brief reply. In their 
No\ ember 10 pleading. KCS/Tex Mex claim that the evidence to which UP lesponded was 
proper rebuttal, and thus UP's response should be ignored. We strongly disagree. The new 
evidence, including the further sur-rebuttal submitted with the November 10 filing, should be 
stricken, or at the very least the Board should also consider UP's reply. 

I . 

KCS/Tex Mex say that evidence offered by Messrs. Grimm and Plaistow in the 
form of a study purporting to calculate UP and BNSF shares of "2-to-r' traffic in the Houston 
BE.A was perm». :iible rebuttal because UP witnesses pointed out in their testimony that KCS/Tex 
Mex had improperly treated as a homogenous lump the traffic involved in their stiidies ofthe 
Houston "market." See, e.g.. Barber V S., pp. 22-25; Peterson V.S., pp. 19-22. This new study 
camot be considered permissible rebuttal. KCS/Tex .Mex could have and should have presented 
in their opening evidence any study taking account of th,: differing competitive circumstances 

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

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

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

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

1. KCS/Tex Mex have no answer at all to UP's most basic criticism of the 
Grimm/Plaistow purported Houston "2-to-r' study: the - vidence demonstrates that there has 
been vigorous competition between UP and BNSF for to-1" traffic, and that all of the major 
"2-to-l" shippers in the Houston area have benefitted from new competition, though they have 
elected, after vigorous UP-bNSF competition, to leave most of their traffic with UP. See UP/SP-
345. Confidential Appendix C. No "2-to-l" shipper has come forward in this proceeding to 
claim that there is not effective competition, and many have said there is. 
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2. KCS/Tex Mex respond to UP's criticism that their data included not only 
shippers that are not "2-to-l" shippers but also shippers that do not even have facilities at the 
locations described by explaining ih^t they constructed their list of "2-to-r' shippers using data 
that UP placed in its merger depository in late 1995. KCS/Tex Mex apparently used computer 
files relating to very early UP efforts to identify "2-to-l" shippers as part ofthe traffic diversion 
study for the merger applicatioh. 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 ai a precise listing of "2-to-l" facilities. KCS/Tex Mex state that they have now 
corrected the new Grimnv'Plaistow study to account for UP's criticisms, but we did not attempt to 
provide an exhaustive list of shippers that were improperly included or excluded, and thus efforts 
to correct the study based on the information provided in our October 27 letter were unsuccessful 
(as we note further below).' KCS/Tex Mex also try to avoid the systemic flaws in the 
Grimm/Plaistow study by arguing (p. 8) that UP should be "estopped" from saying that shippers 
appearing in UP's eariy, 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 to the list that is actually goveming, in the 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 Westem United States. This newer 
study, like the earlier version, pervasively misidentifies '2-to-r' 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 to UP's LCRA volumes, see Exhibit E, Terminating Traffic, 
p. 4. none of which should have been in the study in the first place. (The LCRA traffic accounts 
for nearly 25% ofthe UP terminated traffic in the new, purported Westem U.S. study). In 
addition, the new study incorrectly includes traffic originating and terminating at Laredo, 
Shrev eport. Sparks. Reno. Texarkana and West Lake Charles, despite the fact that there are no 
"2-to-l" facilities at those locafions. The sfidy also includes thousands of cars of intermodal and 
auto traffic that is not "2-to-l." Finally, the expanded study -- a further attempt to bootstrap new 
and untested evidence into this proceeding long after the record has closed -- ignoies the overall 
traffic data that show that, by BNSF's own calculations of the available market for its trackage 
rights. BNSF's share is approaching 50%. 

* KCS/Tex Mex's misunderstanding ofthe data they are using provides ar. excellent 
example of w hy this type of study is not appropnate rebunal -- it would allow presentation of 
new "evidence" vvithout allowing other parties the opportunity to point out its fundamental flaws 
The basic problem appears to be that KCS/Tex .Vlex have gathered data by first identifying '2-to-
1 ' points and then including all traffic of shippers that moved traffic to and from those points. 
This process creates two types of errors. First, not all facilities at "2-to-l" points are "2-t.'j-l ' 
facilities -- it depends on whether they had access to both UP and SP prior to the merger 
Second, the party listed as the consignee in connection with a particular origination or 
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3. KCS/Tex Mex respond to UP's observation that none of the "2-to-r' shippers 
identified in the Grimm/Plaistow study filed a statement supporting the Consensus Plan by 
arguing that they have received shipper support from sone ofthe shippers listed in the study. 
But the shippers to which they refer -- Solvay and Lyond;ii-Citgo Refining - are not shippers 
with "2-to-l" facilities at the locations listed, and neve sliculu have been on the list in the first 
place. 

II. 

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 drum that UP's service remains far below pre-merger levelj (KCS Sur-Rebuttal, p. 13). 
As we explained in our October 27 lener, those data are so flawed as to be meaningless. Even 
after UP pointed out these flaws, however, KCS/Tex Mex continue in their sur-rebuttal to 
misrepresent the facts surrounding the data. We simply ask that if the Board considers these 
matters, it also consider the following facts: 

UP invited the Board to view KCS/Tex Mex's use of charts purportedly 
comparing LiP's pre-merger and post-merger performance 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 test. 

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 traffic mix that very 
significantly changed at least three times during the comparison period. From one period to the 
next, the origins changed, the routings f hanged, and the number of shippers expanded. This is 
like complaining that United Airlines' service from i(s Chicago hub deteriorated because United's 
average flight time increased as it added flights to intemationai 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 
iisc losing any of the inconsistencies and defects that render the charts worthless. Undaunted, 
KCS/Tex Mex continue to ask the Board to rely on them. 

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

termination is not always the party with the facility at that point, and including all of that 
consignee's traffic corTipounds 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 that the mix of shipments and routes measured for the pre
merger periods of 1995 and 1996 differ from the mix of shipments and routes 
measured 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 
histoncal information and thus that "participation for 1995 and 1996 is less 
extensive than for 1997 and 1998." (P. 15.) In fact, the data for 1995 pertain to 
shipments by only two shippers; the 1996 data are for four shippers; the 1997 data 
are for five shippers; and KCS/Tex Mex now admit that additional shipments and 
routes were added at the end of 1997. (P. 15.) As a result, tlie SPI charts compare 
a small set of shipments in 1995 with a larger set of shipments from different 
origins tc different destinations in 1996 with a still larger set of shipments from 
different origins to 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, shipments from an Iowa origin that represents 7% ofthe total 
production capacity reflected in the data. (P. 15.) Significantly, KCS/Tex .Mex 
also acknowledge that these Iowa shipments were not included in the SPI data for 
pre-merger years, but were added only after December 1997, again skewing the 
data unpredictably. (Id.) KCS/Tex Mex argue that n is reasonable to look at 
shipments that originate outside the Gulf Coast area, but it certainly is not 
reasonable to (a) include those shipments only in the post-merger half of the 
comparison, or (b) claim that the resulting charts reflect the quality of UP service 
in Texas. 

KCS/Tex Mex acknowledge that they presented to the Board charts labelled "UP 
Only" even though the transit times are nfit "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 
occuned anywhere in the United States on any railroad. KCS/Tex Mex counsel, 
on the basis of no data or other information, assert that all delays must have 
occuned 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 itself, this is an admission that the charts are inferior. 
The notion that UP made KCS/Tex Mex give illegitimate comparisons to the Boa.'-d, Congress 
and other officials needs no response. 

The assertion that UP "declined" to provide transit time information from UP's 
data files is simply false. When SPI and UP began meeting in December 1997. SPI said it 
wanted to gather complete transit times from c igin to destination and back regardless of canier. 
UP did not then compile origin-to-destination transit time data that 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) 
.Vlaureen Healey. state that the parties "agreed" that SPI members were to compile the transit 
time information, not 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 not 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 not 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 learned that SPI's charts were being circulated publicly, and that 
KCS/Tex Mex were using them improperly for the purpose of describing UP on-line 
performance, it objected strongly. It particularly objected to SPI's laoelling of the charts as "UP 
Only" when the transit times included service over all connecting lines throughout the United 
States. 

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

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

Sincerely, 

Arvid E. Roach II 

cc: .All Parties of Record 



STATE OF NEBRASKA ) 
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COIJUTY CF DOUGLAS ) 

I, Richard B. Peterson, Senior Diraccor-int:erlin*^ 

Marketing of Union Pacific Railroad Company, state that -he 

factual information contained in Part I of che foregoing 

document was compiled by me or individuals under my 

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

rny knowledge and belief those contents are trua as stated. 

r A aim cfNCMi Norm-simii iMinu 
OOms J. VAM B1B8M RICHARD B. PETERSON 

Subscribed and awom to before me 
this ilLth day of November, 1998 

Notary PvjClic 
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STATE OF NEBRASKA ) 
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COUNTY OF DOUGLAS ) 

DougtM J . Otest. bting first duly m m , d^ioMs and says that h« is 

Assistant ViM PrMkl«</BusinM Dirwior in Ih* H a r f c ^ 

Pacific Railroad In Omaha. Nabraska. and that ha has raad Part 2 of tha foregoing 

docunvent Knows the facts assartsd therain, and that the sanw are true as statsd. 

Subscribed and VHom to before me this /ftH day of November, 1998. 

A GUnUlNUir-asiilNilnit 
I^^JL oowsjLWiiissfii 

My Commission E}9)irar 

mtil m I 
Notary P 
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HANP PELIVERY: 
Honorable Vemon A. Williams 
Case Control Unit 
Attn: STB FD 32760 (Sub-No. 26) 
Surface Transportation Board 
Room 700 
1925 K Street. N.W. 
Washington, D.C. 20006 

November 24. 1998 
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RE: Finance Doc.ret No. 32760 (Sub-No. 26)* 
Union Pacific Corp., et al. - Control & Merger -
et al. - Houston/Gulf Coast Oversight 

Dear Secretary Willliaras: 

Southern Pacific Rail Corp. 

Enclosed for filing in above captioned proceeding are an original and twenty-six copies 
of CMA-ll/RCT-lO/TM-27/SPI 11/TCC-ll/KCS-IS. Notice of Intent to Participate 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. 

OK?c* of tha s« cratary 

NOV 24 1998 
Part (if 

Public Record 

Sincerely, 

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

cc: Parties of Record 

* and emabraced sub-doclcets 
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UNION PACIFIC CORPORATION, UNION PACinC RAILROAD COMPANY 
AND MISSOURI PACinC RAILROAD COMPAN'/ 

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

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. 'J^D THE DENVER 

AND RIO GRANDE WESTERN RAILROAD COMPANY 

HOUSTON/GULF COAST OVERSIGHT PROCEEDING 

NOTICE OF INTENT TO PARTICIPATE IN ORAL ARGUMENT 

THE CHEMICAL MANUFACTURERS 
ASSOCIATION 

THE RAILROAD COMMISSION OF TEXAS 

T H E SOCIETY OF T H E ELASTICS INDUSTRY, 
INC. 

T H E TEXAS CHEMICAL COUNCIL 

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

November 24,1998 

(* and embraced sub-dockets) 
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

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

AND RIO GRANDE WESTERN RAILROAD COMPANY 

HOUSTON/GULF COAST OVERSIGHT PROCEEDING 

NOTICE OF INTENT TO PARTICIPATE IN ORAL ARGUMENT 

Pursuant to Decision No. 7 in Finance Docicet 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 of the oral 

argument, the Consensus Parties will inform the Secretary ofthe id<mtities of the speakers and 

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

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

December 11,1998. 



BS V. Woodrick, President 
THE TEXAS CHEMICAL COUNCIL 
1402 Nueces Street 
Aust n, Texas 78701-1586 
Tel: (512)477-4465 
Fax: (512)477-5387 

Respectfiilly submitted and signed on each party's behalf with express permission, 
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P.O. Box 12967 
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Tel: (512)463-6715 
Fax: (512)463-8824 
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Scoti M. Zimmerman 
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Washington, D.C. 20006-3939 
Tel: (202) 298-8660 
Fax: (202) 342-0683 

ATTORNEYS FOR THE TEXAS MEXICAN 
RAILWAY COMPANY 

;i1iofnas E. S c h i ^ 
The Chemical Manufacturers Association 
1300 Wilson Boulevard 
Arlington, VA 22209 
Tel: (703) 741-5172 
Fax: (703) 741-6092 

- i ^ t t R ^ ^ i e 
Patton, Boggs L.L.P. 
2550 M Street, NW 
Washington, D.C. 20037 
Tel: (202) 457-6335 
Fax: (202)457-6315 

ATTORNEYS FOR THE CHEMICAL 
MANUFACTURERS ASSOCIATION 

Richard P. Bruening 
Robert K. £)reiling 
THE KANSAS CITY SOUTHERN RAILWAY 
COMPANY 
114 West 11* Street 
Kansas City, Missoun 64105 
Tel: (816)983-1392 
Fax: (816)983-1227 
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David C. Reeves 
Sandra 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 KANS/»S CITY SOUTHERN 
RAILWAY COMPANY 

fin 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. 
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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. 

'illiam A. 
Attomey for The Kansas City Southem 
Railway Company 
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TROUTMAN SANDERS LLP 
A T T O R N E Y S A T L A W 

William A Mullint 

1100 I S T R U T . N W. 

SUITE 900 EAST 
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FACSIMILE. 202-274-2017 
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October 16,1998 

HAW PELIVERY 
HonoraL'.̂  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 

O.Tcj of the Secetary 

OCT 1 9 1998 
Part ol 

Pubiic Racord 

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

i^etqi- Houston/Gulf Coast Oversight r , 

Dear Secretary Williams' ' 

Enclosed for filing in above captioned proceeding are an original and twenty-six copies 
ofthe Rebuttal Evidence And Argument In Support OfThe Consensus Plan, Volumes 1 - 3 
(' Consensus Rebuttal"), filed on behalf of The Chemical Manufacturers Association, The 
Society of Plastics Industry, Inc., The Raiboad Commission of Texas, The Texas Chemical 
Council, The Texas Mexican Railway, and The Kansas City Southem Railway Company 
(collectiveh', the "Consensus Parties") Please note that Volume 3 enclosed herewith contains 
material designated by the panies 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 
filmg are a set of 3.5-inch diskettes containing the text of the pleading in WordPerfect format and 
containing tables in Microsoft Excel format. 

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

Sincerely, 

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

cc: Parties of Record 
Honorable Stephen J. Grossman 

FOR COMPLETE TEXT OF THIS FILING SEE FD-32760 SUB 26 FILING #797655 
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Ottlcj oi the Secretary 

OCT 1 ft 1998 
Fart o{ 

Public Record 

reunljouSTON AND GULF COAST RAILROAD 
3203 AREBA 

HOUSTON,TEXAS 77091 

Honoî ableAfrjjfftfflA. Williams 
Secretary 
Surface Transportation Board 
Case Control Unit 
1925 K Slreet.N. W. 
Washington.D.C. 20423-0001 

RE: STB Finance Docket No.32760(Sub No. 31) 

UNION PACIFIC CORPORATION,et. al. 
.—CONTROL AND MERGER-— 

SOUTHERN PACIFIC RAIL CORPORATION,et.al. 

HOUSTON/GULF COAST OVERSIGHT 

Dear Secretary Williams: 

Enclosed Ls the rebuttal of statements made by Kansas City Southem Railway 
Company,Tcxa.s Mexican Railway Company.and the Union Pacific Railroad Company 
regarding the responsive application filed by the Houston and Gulf Coast Railroad. 

You will find an original plus twenty-five copies. If you have any questions,do not 
hesitate to call me at 713-682-8458. 

Sincerely, 

Kenneth B. Cotton 



sra NT 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO.32760 (Sub- No.31) 

UNION PACIFIC CORPORATION,et. aL 
— CONTROL AND MERGER— 

SOUTHERN PACIFIC RAIL CORPORATION,et. al. 

HOUSTON/GULF COAST OVERSIGHT PROCEEDING 

REBUTTALS OF COMMENTS MADE BY KANSAS CITV SOUTHERN 
RAILWAY COMPANY,TEXAS MEXICAN PjilLWAY COMPANY,AND THE 

UNION PACIFIC RAILROAD CONCERNING THE RESPONSIVE 
APPLICATION FILED BY THE HOUSTON AND GULF COAST RAILROAD 



These rebuttals are in response to the statements made by the KCS/Tex Mex and the 
Union Pacific's attempts to have the Board disallow the appUcation ofthe H&GC. 

These attacks by large.powerful Class One railroads against a small business owner who 
is simply trying to survive under the boot of Union Pacific's domination,and the vulture
like attacks of KCS/Tex Mex will be shown to be unwarranted, racist, mean-spirited, 
hypocritical, a.nd plainly barbaristic in its scope and implementation.and the Board should 
see these actions for what they are; an attempt to squeeze out anyone who truly has the 
interests of the shippers and the pubhc at heart,and will be truly responsive to the needs of 
the Gulf Coast area. 

Only the Board has the ability to see through the smoke and mirrors of the KCS/Tex 
Mex and Union Pacific and allow the H&GC a real opportunity to compete on an even 
playing field and to provide services of the highest caUber. 

Contrary to what KCS/Tex Mex and UP tell the Board, there is room for the H&GC to 
become a competitor in the Houston/Gulf Coast area. Perhaps this is what they fear most. 
Perhaps, this is what they fear most. Perhaps it is their brand of racism,which has stifled 
any African-American from top-level management in either organization.and their desire 
to desti oy this one African-American raikoad that drives them Regardless of their intent, 
the H&GC will present the truth, and, based on truth alone, the Board should grant the 
relief requested to the H&GC. 



REBUTTAL 

KCS/TEX MEX 



In its comment to the Board conceming the relief sought by the H&GC, KCS/Tex Mex 
expresses doubt that H&GC could operate "approximately 250 miles of track.handling 
over 45,000 cars per year.and having over 40 employees"(Page 4,comments dated Sept. 
18,1998).While this total is ambitious, it is not quite true. 

In H&GC's apphcation, totals were given for about 40,000 cars per year.or an average 
of 109.5 cars per day, or two trains per day. Perhaps Llie accountants for Tex Mex and 
KCS are so used to inflating their own numbers, they inflated H&GC's as weU. 

If KCS/Tex Mex figure of 45,000 cars per year were used, it still amounts to 123 cars 
per day, still two trains per day. 

KCS/Tex Mex don't seem to have much faith in the ability of H&GC to grow to a 
larger size. It would seem they have a short memory. In its merger decision, the Board 
granted 370 miles of trackage rights to Tex Mex to connect with its partner KCS and to 
provide two-railroad competition at Laredo in conjunction with the BNSF; the Board then 
granted Tex Mex additional, temporary powers under the ESO The KCS/Tex Mex 
opposition to H&GC's proposal is hypocritical,predatory,and not in the best interests of 
anyone but themselves..\n old warrior's creed states, " There is no honor in defeating a 
weak foe ". Perhaps KCS/Tex Mex should concentrate themselves on providing good 
service on what they already control instead of attempting to destroy the H&GC. 

Should th? H&GC be given the relief it seeks,it would operate its properties to the 
benefits of t.> custom(̂ rs,and be more than ready to operate its hne in 90 days. 

The KCS/Tex Mex opposition also states that "it would work with the H&GC and 
Mr.Cotton to develop and expand its busmess" (pg.4 opposition filed 9-18-98). That 
statement lacks any elements of fact. 

In late 1997 and early 1998,Mr.Cotton made sex eral attempts to ineet with Tex Mex 
personnel to discuss mutual opportunities. A meeting was finally scheduled with Pat Watts 
on February 16,1998(see Exhibit A).There was one problem: Pat Watts never showed r.p 
for the mccting,and it was never rescheduled. If Tex Mex was really interested in forming 
a good working relationship with Mr. Cotton and the H&GC, a meeting of some sort 
would have taken place in the intervening months. Also, if KCS/Tex Mex reaUy wanted to 
form a cooperative unit, why are they in opposition to H&GC's appUcation? 

KCS/Tex Mex also feel that the GCV of UP's Galveston Sudivlsion, quoted from pubUc 
figures received from the Harris County and Galveston County tax offices is not a 
justifiable figure(pg.5.opp.):perhaps they should find out how much they aie overpaying 
for the Rosenberg-Victoria segment and are now screaming sour grape.« that they did not 
know how to access such information. Certainly, this should be considered vaUd as fair 
market value, considering this is what it has been appraised for. At any rale, this is not a 
KCS/Tex Mex, as Union Pacific does not oppose this figure. 



KCS/Tex Mex also asserts that the H&GC has not provided the Board with any 
evidence proving that it has the capitoi to execute its plan. The H&GC will give such 
evidence to the Board in the event H&GC's appUcation is approved within 30 days of 
approval. 

In its own Consensus Plan, presented to the Board, KCS/Tex Mex does not identify its 
source of funding for its capital prospects, or its pure' .ase of the Rosenberg-Vkrtoria Une. 
This is clearly hypocrisy in motion. 

Once again, KCS/Tex Mex is proving itself as "Speaking with a forked tongue". They 
state in their opposition plan, that, at 3.84 mills per car mile, that it would cost about 10 
cents, to move a car from Rosenberg to Wharton. The figure should have been 3.84 mills 
per gross ten mile: to move a car from Wharton to Rosenberg, it would cost 99.84; this is 
the same compensation the Tex Me:: pays the UP for trackage rights on its main lines. 
Their argument that this would not cover the costs associated with this operation is 
simply hogwash , and once again, if this is a fair rate for Tex Mex, why isn't it for H&GC? 

In another example of KCS/Tex Mex's hypocrisy, they attack BNSF's appUcation for 
trackage rights over UP from San Antonio to Laredo, saying it would force Tex Mex out 
of business. With thirty active shippers on 167 miles of track, they would be affected, but 
they could survive as a shon Une. However, at least Tex Mex could survive a re-routing 
of BNSF tralfic. The H&CG could not. 

In conclusion, KCS/Tex Mex have shown that they are masters of hypocrisy, wiL'ing to 
bend the rules, or hide the true facts of the situation. They pledged to work with Mr. 
Cotton and the H&CG, yet they have refused to make good on their pledge. 

H&GC beUeves the KCS/Tex Mex is seeking to further damage the H&GC's abiUty 'o 
survive and thrive. And yet; at the same time, they can't seem to work with BNSF to make 
the Laredo gateway work. The KCS/I ex Mex should work harder to foster a better 
working relationship with BNSF, rather than the attempted destruction of H&GC. 



REBUTTAL 

UNION PACIFIC RAILROAD 



In UP's rebuttals to the conditions sought by the H&GC, UP wrongly states that they 
have no connection with the H&GC; (page 247, volume 1). They are incorrect. H&GC 
has an interchange track in Wharton which connects with UP's Rosenberg Une. Perhaps 
they Tailed to taUc to their operating people in the area, who are very much aware of the 
interchange track at Wharton. Although the track has never been used, making it ready 
will not be difficuh. 

Union Pacific also states that iii the H&GC proposal, H&GC stated that BNSF "was 
experiencing severe difficuUies serving its customers south of Bay City, as weU as 
providing cars for the H&GC." What UP fails to say is that UP traffic on the .Algoa-
Brow.iSviUe main, and gridlock in the Angleton yard, is the reason, for the difficulties for 
the BNSF, not the BNSF itself. This attempt to point the finger at BNSF, would not bear 
up to the Ught of the truth. The UP wiU not take responsibiUty for their own disasters, 
preferring instead to blame others for their problems. 

The Union Pacific also states that "No evidence is offered of H&GC's financial 
capabiUties, operating experience, or safety record, yet it nevertheless asks the Board to 
grant il a sweeping Ucense to operate trains throughout the Houston terminal. There can 
be no serious doubt that H&GC's proposals would wreak havoc in the Houston terminal, 
by disrupting operating patterns (especiaUy between Houston and Galveston) and 
introducing a new raikoad and train movements on heavily used trackage and yard 
faciUties"(Volume l,page 247-248). Within the next few paragraphs, I wiU destroy the 
UP argument and explain fuUy what Ls happening. 

First of aU, the Union Pacific insults the integrity and experience of Mr. Cotton, and the 
H&GC. Mr. Cotton has been involved in the raikoad industry since the age of 18, and has 
worked in various capacities <"-om switchman, to general manager, to business owner (see 
Exhibit B). In order to obtain this information, aU UP has to do wa.s file a discovery 
requesi, which KSC/Tex Mex did. Obviously Mr. Cotton has demonstrated his 
knowledge of raikoad operations and raikoad operations in Houston in particular. Instead 
of real facts, UP chooses to slander Mr. Cotton, and H&GC, further proof that the UP is 
only interested in the destruction of H&GC. In aU of thek oppositions to KCS/Tex Mex 
and BNSF, never is the argument used that they do not have the financial wherewithal or 
experience to operate over UP tracks; however, they feel they can attack with impunity, a 
small African American company without fear of repercussions; and or no penalty. This is 
simply, a racist and wrongful act. 

Lnion Pacific also attacks H&GC's safety record. This is hypocrisy, since the H&GC 
has suffered no dcraiUnents or injuries to its employees in the three years that it has been in 
operation. On the other hand, the Union Pacific has destroyed more equipment, and more 



importantly; killed more employees in 1997 than any olher raikoad. As a result of all 
these accidents, the FRA has conducted several safety audits, and found them to be 
deficient in .several areas (VS Harlan Ritter, pg. 89, Consensus Plan). The Union Pacific is 
grasping at straws in its attempt to devil H&GC with theses pcay accusations. 

The Union Pacific does allow short lines to operate over thek busy mainUnes in many 
parts of the country. The Louisiana & Delta connects its branchlines by operatmg over 
the Sunset Route in Louisiana; the Rio VaUey operates over th UP between Harlingen and 
San Benito, on th Brownsville Subdivision. There are other examples, to be sure, but the 
kntom line Ls this-no short Une carrier has ever had a serious incident while operating over 
UP track. It would seem that the Union Pacific poses a more seiious threat to the Uves of 
personnel and the destruction of equipment than short lines would. Also, these crews are 
qualified on UP rules and timetables, and are subject to UP jurisdiction while operating 
over thek tracks. The argument that H&GC's trains would "wreak havoc" in the 
Houston terminal, simply stinks as much as the rotted grain that UP left on the ground last 
fall. 

Much of H&GC's traffic would not move through any of the yards in Houston as the 
map indicates (Exhibit C), only Congress Yard would be the primary yard used by the 
H&GC in the Houston area, with rights to pick up and set out cars in Englewood, 
Sattegast, and PTRA; Manchester Yard. 

H&CG would not significantly disrupt traffic oi. any UP line should the Board grant 
H&GC the reUef it seeks; neither has BNSF or Tex Mex. UP is simply opposed becau.se it 
has no wish to work with the H&GC. 

Union Pacific does not dispute the fact that SIT capacity is tight in the Houston area; in 
fact, they admit to plans to build more SIT capacity in the area. UP also does not dispute 
H&GC's claim that UP has stored cars or switched cars on every short line except H&GC 
in the Houston aica. Thek rca.soning was that the location was remote from Houston 
(aUhough Rosenberg could hardly be considered remote from the Houston area), and not 
connected to active rail Une (UP's Wharton-Rosenberg Ls inactive and intact), and 
operationaUy untenable. That is not what UP operating personnel had informed H&GC. 
AdditionaUy, UP has no storage capacity in that area to serve industries in Angleton, or 
other points on the BrownsvLUe Subdivision; SIT cars from tliLs area must go to Spring, 
Texas; a considerable distance, and must go through the heart of the Houston terminal to 
get theic. The failure ofthe Union Pacific to take advantage of an akeady availabb site 
much ck).ser to the industries it serves is inexplicable. 

If Union Paciiic can store cars on a short line in Oklahoma (see Exhibit D) over three 
hundred miles from Houston, then it could be reasoned that they could store cars much 
closer to Houslon on the H&GC. 

Union Pacific does not dispute the fact that the majority of SIT sites are controUed by 
the UP: Tex Mex has none; BNSF has one site, and access to one other at Dayton. A 
neutral SIT site Ls needed in the Houslon/Gulf Coast area to provide much needed room 
for all carriers in ihe Houston area; a faciUty that only the H&GC could, and would 



provide. If left to thek own devices. Union Pacific would never offer such a faciUty; 
preferring lo sew u aU up for themselves. Thus keeping a hammer lock on this important 
traffic. 
• Union Pacific, in its Infrastructure Repon on page 29, states that it plans to construct 

a major SIT yard in the Strang area; however, that yard would not be built if the 
Strang area is opened to competitive access. This lends even nore credence to 
the argument for estabUshing a neutral SIT site in the Houston/Gulf Coast area. 

Union Pacilic is continuing to prove that they cannot Uve up to its motto "We can 
handle it". In a recen: newspaper article, the UP plans to "ration" its service (Exhibit E). 
Th'; Ls an ominous sign that Union Pacific does not have a handle on its troubles, and it 
would seem they are wiUing to drive off some traffic to the detriment of the pubUc at 
large, and the economy as a whole. 

Is this the way the Board expects a pubUc common carrier to behave? I don't beUeve 
this to be true. How many busijies.ses, farms, and smaU raikoads wiU this poUcy damage? 
How many will it destroy? No one truly knows the answer to that question, but the 
results wiU be catastrophic to those affected. 

This g-p can be filled by aUowing competition in the Houston/Gulf Coast area, and 
perhaps other areas as weU. 

In Union Pacific's four volume opposition to Condition AppUcations, UP failed to 
oppose several aspects in H&GC's appUcation, and was erroneous in one of its verified 
statements. 

In Mr. Handley's verified statement (pgs. 19-20, Volume 3, Section 7), he states the 
GH&H (UP's Galveston Subdivision), is secured by a daily train from Englewood to 
Galveston, plus a local between Houston, and Texas City, and its mirror image 
northbound. He did not describe extra move that sugar from Galveston to Sugarland has 
to make through Settegast Yard, adding a day to transit time. H&GC's operating plan 
calls for running a dedicated daily train to Sugarland from Galveston, clearly a more 
efficient move. 
• Union Pacific also stores SIT cars in Galveston and Texas City. 

It also may interesting to note in the Union Pacific's verified statements, not one of them 
comes from a shipper on the Galveston SubdivLsion, akhough the Galveston Chamber of 
Commerce endorsed th UP plan. 

Farmland Industries, which owns and operates a large export grain elevator at the Port 
of Galveston, and perhaps the biggest shipper on the Galveston Sub, offers no 
endorsement of the UP. 

In fact, no shipper physicaUy located on the Galveston Subdivision gave statements in 
support of the Union Pacific. 

Union Pacific does not oppo.se the Going Concern Valve (GCV) of the Galveston Sub 
of $7,(KK),(HX).(K) (pg.l4 H&GC application) 

Union Pacific does not oppose the terms of the sale, nor the trackage rights 
compensation in the appUcation. 
Union Pacific also does not oppose the operating plan .submitted by H&GC, and is totally 
silent on Bay City-Algoa trackage rights. 
Union Pacific does not oppose using Congress Yard, or s. point faciUty with the H&GC, 

nor does it seem to oppose access to Settegast and Englewood Yard. 
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Union Pacific also does not dispute the fact, that by the Board approving H&GC's 
appUcation, UP would only be losing one-thkd of one percent of its total US traffice, and 
most of that traffic originates on Union Pacific trackage; hence, the fmancial impact of the 
approval of this appUcation is barely a ripple in the water, a single piece of ballast in a mile 
of weU maintained raikoad. 

CONCLUSION 
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In conclusion, the KCS/'iex Mex and the Union Pacific have engaged in strairgies and 
tac -J. designed to destrĉ  the H&GC. It is up to the Board to prevent the death of the 
H&GC, and to give it the abiUty to compete for, and to provide an altemitive to the Tex 
Mex and the Union Pacific. 

Without this reUef, rail shippers, particularly farmers, would lose thek last rail Unk within 
a 60-mile radius, being focused lo rely on more eypei;.Mve truck iransportation to deUver 
thek goods to market. 

FaUure to provide this reUef wiU deprive the community of Wharton, the abiUty to grow, 
and expand its economic base, permanently stunting its growth forever. 

If this reUef Ls not granted, plastic shippers wiU remain captive to the Union Pacific's 
sn capacuy, unable »o move thek cars over the most expeduious of routes, nor will they 
have a say over which carrier they would use. 
• If this reUef is not granted, you will condemning to death iTC of the only two African 

Amencan operated raikoads in the Umted State.-. 
If this reUef is not grani<'d, the abUity to take sfiort-haul tr Î;?. .̂ U congest :d highways, 

and crowded .sea lanes will be forever lost. 

In .i&GC's appUcation, page 13, the H&GC stated that the Port of Houstoi. had leased 
the container lermLnals at the Port of Galvestc i. This resulted in a shipping Une caUing it 
Galveston, with a resultant 3(),{XX) cop.'ainers a yet (see article, Exhibit F). These 
containers could Vie shipped by rail and' dp remove congestion from our highways. 

In this rebuttal the H&GC has shown that its absolute survival rests in the reUef 
requested from the Board. Only God and the Board can save the H&GC. Thank you for 
this opportunity. 

Sincerely, 
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Kenneth B. Cotton-President 
Houston Gulf Coast Raikoad 

EXHIBIT A 
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RESUME 

NAME: KENNETH B. COTTON 

ADDRESS: 3203 AREBA,HOUSTON,TEXAS 77091 
PHONE: 713-682-8458 

EDUCATION: Graduated Ei.senhower High School,Houston,Texas; attended Stephen F. 
Austin State University 1981-1983; Attended University of Kou.ston 1983-1984; 
graduated 1985 North Harris County College with ujgrees in Business Management and 
Accounting 

WORK HISTORY 

I98I-1984:Texas State Railroad.P.O. Box 39,Rusk,Texas Contact: Blak Lavell 
Position: Brakeman,hostler( 1981-1983 volunteer): Promoted tc">nductor in 
1983;responsible for rules compUancc,and the safe operation of trains and engines on 
excursion railroad. 

1984-1987: Galveston Wharves Raikoad,Galveston,Texas Contact: Mike Burke 409-762-
5227 
Position: Switchman(promoted to engineer 1985); responsible for switching cars and 
operating locomotives on terminal railroad trackage;also trained student engineers. 

1987-1990: Anbel Incorporated.Houston.Texas Contact: Gary Johnson 713 977-9737 
Position: Operations Manager; responsible for shipping locomotives domestically for 
industrial uses and for overseas shipping; scheduling inspections and repaks on 
locomotives and other rolling stock. 

1990-1993: Galveston Railway.Galveston.Texas 
Position: Locomotive engineer;operated locomotives in train service over several 
raihoads in the Galveston area.also trained student engineers. 

1993-1994: Rio Valley Railroad,McAllen,Texas 
Contact:Gary Cundiff.P.O. Box 99,103 N.Oak Strect.O'Fallon.Ill 62269 1-800-753-9891 
Position: Operations Manager;responsible for the supervision of railroad trains over 50 
miles ol"raikoad:aIso responsible for scheduling switching.calling crews.federal 
compliance on crews and equipment.customer and railroad relations. Also served as 
DSLE(Designatcd Supervisor of Locomotive Engineers). Also participated in start-up of 
Lone Star Raikoad in Abilene.Texas and served as mechanical officer and engineer.and 
was also involved in the hking and disipline of employees 

1993-Present; Austin and Texas Central Raikoad,Austin.Texas (volunteer) 
ContaC ".obcrt Crossman.P.O. Box 1632,Austin.Texas 78767 512-477-8468 



Position: Locomotive fireman and student engineer; responsible for the operation of 
steam-powered excursion train in the Austm area;also perform maintenance and 
inspections as requked.Wil be qualified steam locomotive engineer by December 1998. 

1994-1995: Texas North Orient and the Gulf,Colorado,and San Saba 
Railroads,Sweetwater and Brady,Texas 
Contact: David Enquist, 17525 Cottonwood,Grays LakcIU. 60030 847-367-6953 
Posuion: General Manager;responsible for the operation of a combined total of 90 mile. 
of raikoad 175 miles apart and the supervision of 10 employees;njles compliance and 
federal compliance,crew training and scheduling inspections and repaks to a combmed 
fleet of eight locomotives;served as DSLE for both lines. Also responsible for raikoad 
relations.customer relations.and other duties as requked.Also briefly served as train 
dispatcher. 

195-Present: Houston and Gulf Coast Raikoad,Houston,Texas 
Contact: Gary Kerley 830-372-4900 
Position:Chief Operating Officer;operates the South East Intemationai Raikoad in 
Wharton.Texas.Responsible for all phases of raikoad operation includmg federal 
compliance.customer service,raikoad and public relations,crew management,motive 
power leases and marketing. 
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ARKANSAS-OKLAHOMA RAILROAD CO. 
103 SOUTH CENTRAL P.O, BOX 485 WILBURTON, OK 74578 

\XRFIED STATEMENT 
OF B D DONOLEY 

ARKANS.A.S-OKL^OM.A R.AILRO.\D CO , INC 

I am B D Donoie\ , President and C E O of the Arkansas - Oklahoma Railroad Co Inc . 
The ' .A-OK" We are a shon-lme railroad Operating a rail line 70 miles long, between Howe. 
Oklahoma and McAlester, Oklahoma Our connections are with the Kansas Cin Southem. 
"KCS", at Howe, and the Union Pacific. "LT" at McAlester 

The Arkansas-Oklahoma Railroad is opposed to the request to impose new conditions on 
LT'S operations around Houston and in the Gulf Coast area Effective rail competition depends 
on strong LT competing against a strong BNSF, KCS, and TexMex These new conditions 
wouid go in the wrong direction by weakening the UP at a time when it has already suffered large 
financial and traffic losses over the last year, due to its service problems 

Services problems in the Houston and Gulf Cost area are nothkig new to the rai! industrv 
The best answer for years has been to let carriers work out their own problems Weakenine LT 
with further conditions is a mistake We are concemed that funher conditions will undtrmine 
LT's ability to invest ki services and infrastructure in Houston/Gulf Cost and throughout the rest 
of Its system Reduced investment in infrastructure will hurt our services and degrade our rail 
options Currently, UP operations are improving daily on the Choctaw subdivision and south into 
this area Plastic is flowing from this area right on schedule to our customers with no delay just as 
before the merger A-OK Raikoad is continually working with the Union Pacific storing plastiĉ  
cars to avoid congestion UP has worked hard to solve its problems New conditions would 
interfere with its efforts, and should be rejected 1 am confident the LT did not stan railroading 
yesterday They have years of experience and are dedicated to the railroad industrv and solvine 
these problems 

The Condilions already imposed by the STB on the UP/SP merger have worked well We 
have seen aggressive competition against UP by BNSF, KCS. and TexMex since the merger 
« hile these railroads may still want more opportunities granting trackage right and access to LT 
customers on congested LT track, that is not going to solve the problem The true solution to the 

LT congestion would be to allow UP trackage rights over KCS, BNSF, and 
TexMex lines, to flow their carloads firom LT customers 

50 railroad industry is in one of its greatest times of abundant business N ot in the past 
^' Ihe railroads seen carloads as high, and the economy moving so much product 

. rail 1 he requested conditions will hurt the rail industry and its customers 



EXHIBIT E 



Tuesday, Sept. 1,1998 Houston Chfonlcie 

Union Pacific plans service changes?*̂  
New Vofk Times 

DALLAS - The Union Pacific 
Corp., still recovering txm some of 
the worst con(scstic.n in the indus
try's history, announced a plan 
Monday to improve and, in some 
cases, ration its service. 

Even as Uie railroad makes ex
tensive investments for expansion, 
executives acknowledged that the 
company would not be able to reli
ably, or profitably, accommodate 
all who want to use its Uacks. 

Richard K. Davidson, the rail

road's chairman, stressed his pri
mary goal was to recover the 10 
percent of its traffic lost in the last 
year - not chase customers away. 

"RaUoning the business really 
isn't the main underpinning of 
what we're getting at here," he said 
in an interview. "It's how can we 
best satisfy our customers and 
maximize the potential fDr revenue 
growth." 

But Union Facific is beginning to 
study what sort of traffic might be 
dispensable, or whether to charge 
more for shipments through 
crowded corridors at peak seasons. 

just as airlines woukl 
most for a iatt-minute seat befsn 
ChrisUnas. ^' ^'^ 

The railroad plans to organi^ 
new departnient to make tur^jl^'i 
eager marketers do not 8ignjU|t,4 
business and make conimitinfnt«>i; 
train operators cannot re'iably<£i%! 
fill "It's a more educated approaoh- t 
than we've ever taken before;flt-. 
Davidson sakL « 

"In the okl days, when the ipat:-, 
keting guys brought busines^^jjp^j 
whichever wheel squeaked tfie 
loudest wouW get attention." '[^X 
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Galveston docks to handle containers 
Port of Houston's leased space to see 30,000 yearly, create 300 jobs 
*y KEVIN MOHAN 
Houston Chronicle 

GALVESTON - The Port of Hous
ton iias announced plans to bring 
30,000 containers a year through this 
island city's port. » year after it 
leased dock space in Galveston to 
handle overflow business. 

The new traffic is expected to cre
ate up to 300 jobs and pump $42 mii-
liop through the Galveston-area 
economy, Galveston nort board 
Chairman Fred Wichlev -aid. 

lb get the new business, Galveston 
port officials have agreed to a reduc-
Uon in the $1 million annual fee the 
Houston Port pays to lease container 
docks here. That will subsidize truck

ing the containers an exUti 50 miles 
or so from the island port. The 
Galveston port board will announce 
the terms when it meets next week, 
Wichlep said. 

The board earlier authorized Gen
eral Manager Ron Surovik to negoti
ate a subsidy arrangement to make 
the Houston Port's bid for new con
tainer business compeUUve with bids 
from other ports. 

The container business results 
from a recent alliance of China 
Ocean Shipping Co., the "K" Une and 
Yang Ming Line, Surovik said. The 
three firms are adding five ships to 
the four they have been operating be
tween Europe and the United States. 

The first ship is expected to airive 
at the Galveston port on Oct. 24, 

Surovik said. 
Word of the container shipments to 

GaNeston, the first in in three years 
there, was great news to k>cal long
shoremen. 

"It's great," said Javier Zapata, 
business agent for International 
Longshoremen's Association Local 
20. "It the best thing that could hap-
pen. 

The new container business is ex
pected lo produce about 82,000 hours 
of work for tongshoremen annually, 
Zapata said. De^nding on Uie num
ber of containers, between 25 and 100 
union members will get work during 
Uie weekly container ship visits, he 
said. 

"This new business is expected to 
be the first of many successful efforts 

between the Port of Houston Author
ity and the Port of Galveston to at
tract new business to the Gulf Coast 
region," Port of Houston Executh'Q 
Director Tom Komegay said in a 
joint statement issued Iq̂  the ports. 
"Our partnership aUows Houston to 
relieve Bart)ours Cut Container Der-
minal's congesUon, generate revenue 
and create jobs." 

Galveston officials cheered the re
vival of Uie container terminal, wfakdi 
the Port of Houston has improved 
and maintained idle since Jvfy 1997. 

"I'm very pleased wiUi how people 
on the boara &nd staff sisyei on top 
of this to make it happen," saW City 
Councilman David Bowers, council 
representaUve on the board of the 
city-owned port 



CERTIFICATE OF SERVICE 

I verify that to the best of my knowledge and belief that the facts presented herein are 
true to the best of my knowledge and belief. 

Kenneth B. Cotton 

October 15, 1998 
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GREATER HOUSTON PARTNERSHIP 
Chamber of Commerce • Economic Development • World Trade 

COPY 
October 15, 1998 

The Honorable Vemon Williams 
Case Control Unit 

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

RE: 

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

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

HOUSTON/GULF COAST OVLRSIGHT 

Dear Secretary Williams: 

Enclosed is the statement of the Greater Houston Partnership presenting its rebuttal 
comments relating to statements by the Union Pacific Railroad dated September 18, 1998 
opposing all condition applications tiled 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. 

logeijH. Hord 
'7V3-8ft4-3625 

OCT IG 1933 

V'l': .z ". -.3rd 

1200 Smith Suite 700 • Houston, Texas 77002-4309 • 713-844-3600 • Fax-13-844-0200 • http-;wvvw tiouston org 



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

October 15, 1998 

The Honorable Vemon Williams 
Case Control Unit 

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

RE: 

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

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

HOUSTON/GULF COAST OVERSIGHT 

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 ofthe statement in WordPerfect format. 

Respectfiilly submitted. 

H. Hord 
713^44-3625 

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



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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

- Control and Merger ~ 
Southern Pacific Rai i 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 ofthe Greater Houston Partnership (GHP) regarding 

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

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

Pacific and Southem Pacific. Bt .ause 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 Greatr Houston Partnership is Houston's principal business organization and is 

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

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

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

1 -



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

the region. 

GHP Maintains Position 

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

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

reconfirm our principles and recommendations contained in that filing. 

We believe rail service and rail competition for shippers ser\'ed by one railroad in a community 

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

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

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

Conrail merger in the New York-New Jersey area. In this case, the STB applied lessons learned in 

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

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

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

formula, greater competition for shippers served by a single carrier, f̂ the Union Pacific truly 

believes, as it stales in UP-1 on page 155, that ccmpe*'tion in this market would be so devastating 

that they would rather consider the "least drastic means" by divesting itself ofthe entire fi-anchise, 

it reveals the 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: 



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

Railroad Association (PRTA), 

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

dissolution; and 

c) Additional trackage as detennined 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 trackage accumulated as recommended above. 

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

arrange the sale or lease of abandoned trackage and undemtilized 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 fiiture. 

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

full and equal voting members of the PTRA Board. 

6) TfiC STP should provide a mechanism for the railroad [which had] temporary rights to buy 

permanent rights at an equitable price from the owning raihoad 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 perfonnance 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 intemationai markets. The GHP Board stated a preference 

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

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

should be modified. 



CERTIFICATE OF SERVICE 

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

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

record in Finance Docket No. 32760 (Sub-No. 26-32). 
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Richard A Allen 
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888 17th Street N. W. Stt 600 
Washington, DC 20006-3939 

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

Donald G. Avery 
Slover & Loftus 
1224 Seventeenth Street NW 
Washington, DC 20036-3003 

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

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

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

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

Sean T. Coiuiaughton 
Eckert Seamans & Meilott LLC 
1250 24th Street NW 7th Floor 
Washington, DC 20037 
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Nicholas J. DiMichael 
Kenneth B. Cotton Donelan Cleary Wood & Maser PC 
3203 Areba 1100 New York Ave N. W. Ste 750 
Houston, TX 77091 Washington, DC 20005-3934 

Richard D. Edelman Daniel R. Elliott III 
O'Donnell Schwartz & Anderson PC United Transportation Union 
1900 L. Street NW Suite 707 14600 Detroit Ave 
Washington, DC 20036 Cleveland, OH 44107 

Lindii Fowler, Jr. 
Brian P. Felker Railroad Conimission of Texas 
P.O.Box 2463 P.O.Box 12967 
Houston, TX 77252-2463 Austin, TX 78711-2967 

Andrew P. Goldstein 
Robert K. Glynn McCarthy Sweeney Harkaway, PC 
Hoisington Chamber of Commerce 1750 Pennsylvania Ave NW. ST2 
123 North Main Street 1105 
Hoisington, KS 67544-2594 Washington, DC 20006 
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Brotherhood of Maintenance Way Commonwealth Consulting 
Employees Associates 
10 G. Street 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 & Piatt 
1200 Smith, Suite 700 2000PAAvNW 
Houston, TX 77002 Washington, DC 20006-1882 

Richard Kerth Albert B. Krachman 
Champion Intemationai Corp Bracewell & Patterson LLP 
101 Knightsbridge Drive 2000 K St NW Ste 500 
Hamilton, OH 45020-0001 Washington, 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 Av. NW 
Washington, DC 20044-7566 

Christopher A. Mills 
Slover & Loftus 
1224 Seventeenth Street NW 
Washington, 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 Street 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, 
In:. 
1220 L. Street NW Ste 410 
Washington, DC 20005 

J. W. Reinacher 
15 Rivsrside 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 Seventeenth Street NW 
Washington, DC 20036-3003 

Paul Smuel Smith 
US Department of Transportation 
400 Seventh Street SW, room 4102 C-30 
Washington, DC 20590 

William W. Whitehurst Jr. 
WW Whitehurst & Associates, Inc. 
12421 Happy Hollow Road 
Cockeysville, MD 21033 



Robert A. Wimbish ESQ Frederic Wood 
Rea Cross & Auchincloss Donelan Cleary Wood & Maser PC 
1707 L. Street NW Suite 570 1100 New York Ave. NW Suite 750 
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James V. Woodrick 
1402 Nueces Street 
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September 17, 1998 

Honorable Vemon Williams 
Case Control Unit 

Attn: STB Finance Docket No. 32760 (Sub-Nos. 26-32) 
Surface Transportation Board . 
P25 K Street. N.W. \ 
Washington. DC 20423-0001 

f 7 \ 
RECEIVED Y\ 
SEP 18 1998 y 

Re: 
STB FINANCE DOCKET NO. 3276(r(SUB-NOS. 

UNION PACIFIC CORPORATION, et aL 
- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, eL aL 

HOUSTON/GULF COAST OVERSIGHT 

\Xoo 

',''i\^ 
Dear Secretary Williams: 

Enclosed is the statement of the Port of Houston Authority presenting its comments relating to 
the requests for new conditions on he UP/SP merger 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 .>t" the statement in WordPerfect fiirmat. 

Respectfully submitted. 

Richard .'.(^chiefelbein 
817-230-6841 

>..i,;cd of tee Secretary 

SEP lb 1993 
Part ot 

Pubiic R«€ord 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

, . RECEIVED 

te st? \s ^'^^ 
STB FINANCE DOCKET NO. 32760 (SUB-NOS. 2IS 

UNION PACIFIC CORPORATION, eL aL 
- CONTROL AND MERGER ~ 

SOUTHERN PACIFIC RAIL CORPORATION, eL aL 
HOUSTON/GULF COAST OVERSIGHT 

COMMENTS OF 
THE PORT OF HOUSTON AUTHORITY 

ON 
REQUESTS FOR ADDITIONAL CONDITIONS 

TO THE UNION PACIFIC/SOUTHERN PACIFIC .MERGER 

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

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

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

6 in this proceeding. 

Tbe Port of ii v .> .iston Authority 

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

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

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

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

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



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

facilities which are leased to private operators. The Pc t of Houston complex also includes 

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

Foreign Trade Zone. 

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

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

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

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

50,000 barges and 935,000 TEU's (twenty-foot equivalent container units). 

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

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

annually. 

Summary 

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

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

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

ofthe Port Authority's reasons for supporting each request are presented in the following sectic AS 

of this statement: 

• I hat 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) 



temporanly 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 Tenninal Railroad Association (PTRA), or its successor organization if 

PTRA if I'issolved, should provide neutral switching over the trackage formerly operated 

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

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

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

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

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

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

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

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

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

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

above in addition to the lines currently operated by PTRA. 

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

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

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

Tex Mex at a reasonable price or lease rate. 

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

Beaumont, increasing rail capacity in that conidor and adding an additional carrier to the 

Houston market, be authorized by the Board. 



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

Emergency Service Order Provisions 

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

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

or subsequent movement on Tex Mex. 

Suspending that restnction 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 Beaumon* and beyond. This has increased Houston-area shippers' routing 

choices and has made additional capacity available in the form of Kansas City Southern'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 traffic to KCS at Beaumont. Thus, both the 

competitive cho.ces available to Houston-area shippers and the rail infi-astmcture available to 

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

reinstated. 

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

rights restriction permanent. 

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

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



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

the f.ow of trains into and out of the Houston terminal and contributing 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 areeis 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. WitJi 

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

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

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

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

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

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

ovv-r Tex Mex. This is precisely the fimction PTRA performs for UP. BNSF, and Tex Mex. 

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

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

to make little sense. 



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

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

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

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

ever be dissolved, provide neutral switching services on the trackage formerly 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 ofthe lines requested by the Consensus Plan and supports PTRA operation 

of the Clinton Branch. 

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

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

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

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

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

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

operated by FTR.\ and the trackage 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 track on SP rights-of-way 



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

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

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

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

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

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

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

implement this letter agreement. 

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

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

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

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

below. 

The industrial complex located along the Houston Ship 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 annually and generate 

over 196,000 jobs. 

Assuring that this 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 Channel will 

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



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

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

not have a choice of line-haul carrier today. 

Neutral Dispatching Performed b> PTRA 

The Port Authority supports 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 neuU-al 

switching is implemented as recommended above. 

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

this tenitory should be performed by PTRA, not by ajoint operation of the line-haul railroads. 

In the Hou.ston 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 PTRA movements. It was reported to the Port Authority that a 

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

about 5 miles, while other trains in the area were 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 l̂ong 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 ono of the line haul carriers, even if 

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

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

preference to one line-haul carrier over the other, but it does 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 temtory 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 Channel. 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 as there were railroad members of PTRA, 

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

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

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

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

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

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

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

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

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 thai the public 

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

mfrastructure 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 Vard in Houston 

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

in the Sub-No. 14 Tenninal Trackage Rights filing by Tex Me::. In the Sub-No. 14 application, 

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

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

lines granted to it in Decision No. 44. 

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

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

trackage rights to Beaumont and to Robstown, TX. 

Additional Track between Houston and Beaumont 

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

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

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

last year has demonstrated that additional rail capacity in the Houston area would be 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, these industries are less likely to be at a competitive disadvantage in their more 

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

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

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

and the addition of another line-haul railroad to the Houston market. 
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PTRA Operation of the Clinton Branch 

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

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

by the Port Authority, has a cap xity 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 ihe Port Authority and is leased to a 

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

loading and unloading ships. 

Together, the Elevator and Woodhouse occupy 91 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-off 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 P TRA or its successor organization if PTRA is dissolved. The Port 

Authority believes that PTR.A operation would be beneficial because it would resolve operating 

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

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

are open to .eciprocal switching today. 

No Change m Competitive Access 

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

the cunent competitive access to shippers on the branch. The shippers located along the Clinton 
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Branch, with the exception of LfP'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 OP the Clinton Branch (listed under station name Galena Park - 35070) which are open 

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

Delta Steel Incorporated, Ex.xon Energy Chemical, GATX Termina! 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 Hou; ;.'n Ship 

Channel. The exceptions are those industries located on the Clinton Branch, EAXOU 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 fo*- line-iiaul service, by virtue of PTRA's neuiral switching status. 

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

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

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

past. An example occurred during UP's recent congestion problems, 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 erain shipments consigned to it, despite the Port Authority's requests that UP 

remove the cars from its tracks. 

Service to Woodhouse Terminal 

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

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

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

movement records confirmed 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 m vvhich 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 

pullt>' the cars from the PTRA and delivered them to Woodhouse. In effect, this route 

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

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

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

»he 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 Englewood 

Yard, which is more distant. 

The Port of Houston Authority supports the Consensus Plan's and BNSF's request that 

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

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

^ f^ECElVED 

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

— Control and Merger — 
Southern Pacific Rail Corporation, et. al. 

HOUSTON/GULF COAST OVERSIGHT 

COMMENTS OF 
THE GREATER HOUSTON PARTNERSHIP 

ENTERED ON 
Office of the Secretaiy REQUESTS FOR ADDITIONAL CONDITIONS 

SEP 18 1998 TO THE MERGE.. 

I'an ot 
PuMic Record 

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

those requests ior 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. 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 tho coiiunents presented 

here related to requests made by othe p. rties. 

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 ever>' industiy 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 emoloyees 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 pennanent the provisions of Emergency Service Order No. 1518 

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

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

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

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

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

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

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

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

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

area determined to be financially feasible. 

• That Tex Mex be 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 full PTRA Board 

membe.'-ship the Port of Houston and all long haul railroads '̂ Tving Houston. 

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

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

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

additional carrier to the Hov.ston m.vket, be authorized by the Board. The GHP supports a 

process mediated by the STB involving the Union Facific 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 abovt, 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 emphasize . 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 intemationai 

markets. The GHP Board prefers that the private sector rectify noncompetitive situations through 

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

roadblock in some cases and should be modified. 

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

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

of rail service needed for a competitive Gulf Coast economy and the degree of 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 .rating in a large portion ofthe Houston 

area may -veil become competitively disadvantageous. 

September 17, 1998 
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-CONTROL AND MERGER -
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. .4ND THE DENVER 

AND RIO GRANDE WESTERN RAILROAD COMPANY 

HOUSTON/GULF COAST OVERSIGHT PROCEEDING 

COMMENTS OF THE KANSAS CITY SOUTHERN R.\ILWAY COMPANY AND THE 
TEXAS MEXICAN RAILWAY COMPANY ON THE RESPONSIVE APPLICATION 

FILED BY THE HOUSTON AND GULF COAST RAILROAD 

BACKGROUND 

On Febmary 12, 1998, Tex Mex and KCS jointly petitioned tho Surface Transportation 

Board ("STB" or "Board") to invoke the oversight authority that the Board reserved in its UPSP 

Decision' to impose additional remedial conditions as necessary to solidify and strengthen the 

competition-preserving conditions imposed by the Board in the Houston/Gulf Coast aiea, 

p':.rticularly for intemationai traffic moving to Mexico. In that filing, Tex Mex and KCS advised 

the Board that they intended to filt by March 30 "a complete evidentiary filing, consisting of a 

market impact study, an operating plan, and other e. lentiary exhibits and verified statements, 

that will set forth the justification for the imposition of the remedial conditions and provide the 

' Union Pacific Corporation, et al. - Control and Merger - Southem Pacific RaU Corporation, et 
ai), STB Finance Docket No. 32760, Decision No. 44, served August 12, 1996 ( "/yPSP 
Decision "). 



Board with a full and complete analysis of the impact of the plan, both on shippers and other 

carriers," consistent with the Board's prior decisions. On March 30, Tex Mex and KCS made the 

promised filing. The next day, the Board issued a decision opening the proceeding requested by 

Tex Mex and KCS- and setting a procedural schedule which, as subsequently amended,' called 

for the filing of other renipdi.-l proposals by July 8, 1998. 

On August 3. 1998, H&GC, a small Class III carrier, late-filed a letter, termed an 

"application." requesting the Board to order that UP sell H&GC 65 miles of UP's Galveston 

Subdivision and that H&GC be granted trackage rights over approximately 190 additional miles 

of line. The H&GC's letter listed its requests for additional remedial conditions, but contained 

virtually nothing else. The next day, the Boa.'-d accepted H&GC's filing, along with others filed 

in ihe proceeding, including the "Consensus Plan" filed bv the Consensus Parties. Union Pacific 

Corporation, et al. - Control and Merger - Southern Pacific Rail Corporation, et al), STB 

Finance Docket No. 32760 (Sub-No. 26, et al.}. Decision No. 6, sen'ed August 4, 1998,( "August 4 

Decision "). In accepting the H&GC filing, however, the Board noted that H&GC "filed no 

evidence in support of H&GC's requests." . Id. 

' Union Pacific Corpcration, et al. - Conlrol and Merger - Southern Pacific Rad Corporation, et 
ai) . STB Finance Dooket No. 32760 (Sub-Nc. 21), Decision No. 12, served March 31, 1998. In a 
decision scr\ ed May 21, 1998, the Board essentially reissued its March 31 decision, designating 
this proceeding as 'he "Houston'Gulf Coast Oversight" proceeding, redesignating the docket 
number as Finance Dockel No. 32760 (Sub-No. 26), and identifying the decision as Decision No. 
1 in that proceeding. 

.'\ 30-day extension of the original June 8 deadline was gi anted by the Board upon petition 
submitted by Tex Mex. KCS and their consensus partners The Chemical Manufacturers 
Association ("CMA"). the Socieiy of the Plastics Industry, Inc. ("SPI"), the Texas Chemical 
Council ("TCC") and the Railroad Commission of Texas ("RCT") (Tex Mex, KCS, CMA, SPI, 
TCC and RCT are referred to collecti\ely herein as "Consensus Parties"). See Union Pacific 
Corponition. el al. - Control and Merger - Southem Pacific Rad Corporation, et ai , Houston/Gulf 
Coast (hersighi. STB Finance Docket No. 32760 (Sub-No. 26), Decision No. 5, served June I , 
1998. 



Agreeing with the Board's conclusions regarding the H&GC proposal, on August 17, 

1998, Tex Mex and KCS petitioned for reconsideration of the August 4 Decision accepting 

H&GC's request as an "application" and moved to dismiss H&GC's application. Without 

repeating those arguments here, Tex Mex and KCS hereby renew their August 17 motion to 

reconsider the August 4 Decision accepting H&GC's application and the motion to dismiss that 

application However, as the Board has not yet mled on that petition and motion, KCS and Tex 

Mex hereby offer these further comments on the H&GC request. 

ARGUMENT 

H&GC conducts limited railroad operations in the Wharton, TX area.' H&GC is a sole 

proprietorship of Kenneth Cotton,- who describes himself as "a small businessman." See Exhibit 

1 at 3. H&GC began operations in July 1995 after acquiring a 12-mile stretch of track mnning 

between Wharton and its connection with The Buriington Northem and Santa Fe Railway 

Company ("BNSF") at Cane Junction, TX. Id. at 28.'' Its operations apparently have consisted 

of moving cars between grain elevators at Wharton and BNSF. To conduct this operation, it has 

employed two train service employees part time (it is not clear whether Mr. Cotton is one of 

these) and has leased a locomotive on an as-needed basis. Id. at 28." It apparently provides 

satisfactory service to two grain elevators that serve the Wharton area." By its August 3 

^ H&GC's discovery responses actually state that "[T]he Houston and Gulf Coast Railroad, [. . .] 
operates the South East Intemationai Railroad, which operates twelve miles of track between 
Wharton. Texas and a junction with the BNSF on a disconnected branch line near Bay City, 
Texas." See Exhibit 1 at 3. 

- See Exhibit 1 at 28. 

" KCS and Tex Mex have been unable to locate any ICC or STB decision or Federal Register 
notice that authori/ed Mr. Cotton. H&GC, or the South East Intemationai Railroad to acquire 
and operate this line. 

Track w ork has been contracted out. Id. 

" See Exhibit I at 19-21 and 24 - 26, -.vitness statements on behalf of Famiers Cooperative of EI 
Campo and Coastal Warehouse, Ltd. 



application, H&GC proposes to grow, within 90 days, to operate approximately 250 miles of 

track, handling over 45,000 cars per year, and having over 40 employees. 

KCS and Tex Mex appreciate the entrepreneurial spirit of H&GC, and i f the Consensus 

Plan is adopted, pledge to work with Mr. Cotton to develop and expand his business. Tex Mex 

and KCS, along with the other Consensus Parties, have proposed that Tex Mex will acquire and 

reconstmcl the Rosenberg-Victoria line. That line runs directly througn Wharton and Tex Mex 

would, of course, look forward to developing commercial relationships with new and existing 

customers in the Wharton area, including H&GC. However, as a matter of law, H&GC has not 

provided any evidence on this record showing that it has either the financial or operational 

capacity to acquire the additional track, personnel and equipment needed to conduct its proposed 

operation and accordingly, the Board cannot grant H&GC's application. 

The company's traffic levels and gross revenue figures since 1995 shown in H&GC's 

discovery responses are as follows: 

CARS HANDLED' GROSS REVENUES'^ 

1995 (part year") 232 $12,000 

1996 642 $42,000 

1997 97 $9,000 

1998 (part year'-) 0 $4,000" 

Sec Exhibit 1 at 17. 

' Unaudited. See Exhibit 1 at 29. No indication of net railroad operating revenues is given. 

' From July 1995 to Decenber 1995. 

" To approximately Septeraber 1, 1998. 

• H&GC's discovery response do not indicate the source of these revenue-, though apparently 
they did not result from movement of revenue freight. Also, H&GC indicates that Union Pacific 
Railroad Companv ("UP") declined its offer to provide switching assistance to UP during the rail 
ser\ ice crisis, Exhibit 1 at 3, eliminating that also as a possible revenue source. 



For purchase ofthe approximately 65 miles of UP's Galveston Subdivision requested, H&GC 

proposes to pay "the GCV (Going Concem Value) [. . .] estimated at $7,000,000.00; this figure 

was obtained from the Harris County and Galveston County tax offices." Exhibit 1 at i4. No 

justi.Ication is offered for this price. 

H&GC presents no substantive financing plan or financing arrangement to support its 

proposal. Although Tex Mex and KCS requested that H&GC provide financial statements or tax 

retums covering its operations, it did not. Instead, H&GC provided only tiie gross revenue 

figures stated in the preceding chart. Accordingly, H&GC has provided the Board with no 

evidence that it has assets available to support any of its proposed expansion. In.stead, with 

respect to financing its acquisition of UP properties, H&GC stated only "[fjinancing will be 

obtained through a financing arrangement with a leading financial institution. Upon approval of 

the plan, the h&GC will provide financial documentation to the STB." Exhibit 1 at 14. 

Alt gether, H&GC proposes a vast expansion of its rail operations without providing any 

evidence that it has the financial ability to carry out that •expansion. 

Additionally , allowing H&GC to actualize its proposals could have severe adverse 

effects on other involved parties. For example, for all the trackage rights which it proposes, 

including those allowing local serv ice,'- H&GC proposes to pay a trackage rights fee of 3.84 

mills per car-mile, see Exhibit 1 at 6, 33, and 35." (We assume H&GC meant "per ton mile", 

because its proposal of 3.84 mills "per car mile" proposal, taken literally, would equate to 

Re\ enues net of railroad operating expenses were not pro'-Hed. 

H&GC requests the right to serve present and future local sh'-ppers betv een Victoria and 
Rosenberg, see Exhibit I at 35, and requests "switching rights" over the Bay City-Algoa route. 
Exhibit 1 at 33. 
"' No additional compensation is suggested for the request that UP be ordered to repair ihe 
Rosenberg-V/harton segment to FRA Class 2 standards. 



approximately 10 cents to move a cai fi-om Wharton to Rosenberg)." However, even a trackage 

rights fee of 3.84 mills per ton mile would not sufficiently cover the fixed or variable costs 

associated with allowing H&GC to operate over the rebuilt Wharton to Rosenberg track. 

H&GC also requests local access over the Rosenberg-Victoria line, if that line is sold to 

Tex Mex. (Ironically, however, H&GC offers Tex Mex only overhead trackage rights or haulage 

on any line which it might operate. See Exhibit 1 at 28.) Without knowing either the volume or 

scheduling of H&GC's planned operations under its various trackage rights requests, H&GC has 

provided the Board no means by which it can determine that H&GC's proposed operations 

would not interfere with ongoing operations of other carriers on those lines, such as Tex Mex, 

BNSF and UP 

CONCLUSION 

H&GC's proposal, while obviously vveil-intentioned, cannot be accepted, as a matter of 

law, because H&GC has been unable to provide the many types of information required by the 

Board to consider applications of H&GC's type. The Board should grant the Tex Mex/KCS 

August 17, 1998, motion to reconsider the Board's August 4 decision accepting H&GC's 

application, or should dismiss that application. If, however, the Board chooses to consider 

H&GC's application, the Board should deny the application because it does not present a 

feasible, documented plan showing that H&GC could carr> jut its proposals and that those 

proposals would not harm shippers and railroad operations in t'.ie Houston/Gulf Coast area. As 

the Boara said of a previous proposal seeking somewhat similar relief, it "presented a kind of a 

theory but no clear demonstration of how that theory could be put into operation."'" Neither 

S0.00384 car-mile x 25.8 miles - $0,099. 

STB Sen ice Order No. '518. Joint Petition for Serxice Order (STB served Feb. 17, 1998) at 
14. 



Tex Mex nor KCS are indifferent to H&GC's needs and, consistent with their own operational 

requiremems, pledge themselves to work with H&GC in addressing its needs for continued 

access to tmnk line rail carriers in the Wharton area. 

Respectfully submitted this 18* day of September, 1998. 

Richard P. Bmening 
Robert K. Dreiling 
THE KANSAS CITV SOUTHERN RAILWAY 
COMPANY 
114 West 11* Street 
Kansas City, Missouri 64105 
Tel: (816) 983-1392 
Fax: (816) 983-1227 

Richard A. Allen / 
Scott M. Zimmerman 
ZUCKERT, SCOUTT & RASHNBERGER, LLP 
888 17'" Street, N.W. 
Suite 600 
Washington, D.C. 20006-3939 
Tel: (202) 298-8660 
Fax: (202) 342-0683 

Attomeys for The Texas 
Mexican Railway Company 

'l^tlfiani A. Mulluis 
David C. Reeves 
Sandra L Brown 
TROUTMAN SANDERS LLP 
1300 I Street, N.W. 
Suite 500 East 
Washington, D.C. 20005-3314 
Tel: (202) 274-2950 
Fax:(202)274-2994 

Attomeys for The Kansas City Southem 
Railway Company 



CERTIFICATE OF SERVICE 

I hereby certify that a tme copy of the foregoing "Comments OfThe Kansas City 

Southem Railway Company And The Texas Mexican Railway Company On The Responsive 

Application of The Houston And Gulf Coast Railroad" was served this 18"" day of September, 

1998, by overnight delivery service addressed to Kenneth B. Cotton and Houston & Gulf Coast 

Railroad, 3203 Areba, Houston, TX 77091, by hand delivery to counsel for UP and BNSF and 

The Honorable Stephen Grossman, and by first class mail upon all other parties of record to the 

Sub-No. 26 and 31 proceedings. 

'̂ WTrnnTA. Mulliffŝ ^ 
Attomey for The Kansas City Southem 
Railway Company 
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PROPOSAL FOR TRACKAGE RIGHTS AND FORCED LINE SALES 

KENNETH B. COTTON/HOUSTON Al̂ .D GULF COAST RAILROAD 
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INTRODUCTION 
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.Mr. Kenneth Cotton,a small busmessman,owns the Houston and Gulf Coast Railroad,a 
company which operates the South East International Raikoad.which operates twelve 
miles of track between Wharton.Texas and a junction with the BNSF on a disconnected 
branch line near Hay City.Texas.BNSF reaches Bay City via trackage rights on the Union 
Pacific between Bay City and Algoa,Texas.The BNSF also serves several chemical plants 
south of Bay City. 

As early as 1996,the BNSF was experiencing severe difficuhies in serving their 
customers south of Bay City.as well .̂ .s providing cars for the H&GC.This situation had 
become so severe that the two crews assigned by the BNSF regularly 'hog law"(work the 
maximum 12 hours mandated by Federal Iaw),and contmued to do so today. 

This has created a dire cu-cumstance for the H&GC; through no fault of its own,it has 
been caught in the implosion of the Union Pacific service meltdown,and threatens the 
very survival of the H&GC. This situation has become so severe that if the conditions 
proposed in this application are r.ot granted,the H&GC wdl cease to exist.and the citizen 
of Wharton County will lose their last rail Unk with the outside workl. 

The H&GC is unique in the railroad uidustry;it is one of only two African-Amencan 
railroad operatmg companies in the United States.the first west ofthe Mississippi 
River.and the fu-st m Texas. 

Cailoadings have been decunated due to these actions;revenuc is almost non-existant. 
(see Exhibit A). Without subsequent rehef from the STB.this radroad will become 
history.totaily depnving this heavily agncultural area of rail service.possibly forever. 

During the height of the rail crisis.the H&GC recognizrd that there was an opportunity 
to provide switching and SFT storage capacity to the Umon Pacific.These opportunities 
were confu-med by operatmg managers and operatmg personnel of the Union Pacific.In 
fact.every shon Une within 70 miles of Houston was engaged in switchmg and/or storage 
for the Union Pacific.These mclude the Moscow.Camden.and St.Augustme.on UP's 
Shreveport Line:Texas City Termmal Raikoad in Texas City on the Galveston 
Subdivision.TlieUnion Pacific even engaged the Georgnown Radroad.more than 100 
miles from Houston.to switch cars. 

The H&GC contacted UP upper management several tunes m an attempt ic help 
remedy this suuation.and was rebuffed in each case.when there was clearly a need for this 
service.This action clearly violated the mstmctions of the STB to 'work with all avaUable 
means" to help solve the service problem. 

The Union Pacific is clearly in a monopoly situation.controUing 9 of 11 rail lines out of 
Houston:they also control all but one SIT site m the Houston area; clearly.this is a 
situation that is ripe for abuse.denymg customers ihe options to deal with other earners 
and attempting lo squeeze smaUer raUroads out of the picture. 

The H&GC.as a short line.would provide competition in the Houston area by providing 
a lower cost.shipper-responsive shon Une m the Houston area.working with the PTRA 
and other railroads m the Houston-Galveston area to: 

a. Offer badly needed SIT space for plastic and chemical manufacturers.allowing UP to 
free up valuable yard space to classity its traffic.as weU as provide this SIT space for 
aU raikoads operatmg in Houston: 

EXHIBIT 1, PAGE 3 



b. To function as a gram conduit to provide faster service to the ports of Housion,tcxas 
City.and GaIveston,Texas: 

c. To provide track-competitive and cost-competitive short-haul service to customers in 
Wharton,Houston,El Campo.Texas City.Galveston and Victoria: 

d. To maintain luiks between all raikoads serving the Houston area: 

e. To offer expanded service to all customers in the Houston-Galveston area. 

The customer service of shon Une raikoads is the reason foe thek proliferation and 
success smce 1980.Thek abiUty to perform is legendary.Shouki tbe STB graiu the 
conditio;.s sought here; 

a. Car cycle times woukl be reduced.making cars available sooner.incresing the capacity 
for ail raikoads: 

b. The re-aUocation of badly needed locomotives and personnel to more produaive 
duties: 

c. Ability to quickly adapt and respond to shipper requests: 

d. Reduce tmck and barge tratfic m the Houston-Galveston area. 

The STB.at this juncture,has the ability to effectively promote needed competition in 
theHouston area.The mtroduction of a customer-responsive shon line.in conjunction with 
neutral switching performed by PTRA in the Houston area,forms a one-two punch that 
provides capacity and promotes compe. ition.increasmg the ability of aU shippers to have 
access to aU raikoads.as well as pre-, ide short-haul shippers with a viable alternative. 

EXHIBIT 1, PAGE 4 



TRACKAGE RIGHTS: 

WHARTON-ROSENBERG 
ROSENBERG-HARRISBURG JUNCTION 

BAY CITY-ALGOA 
VICTORIA-WHARTON 

EXHIBIT 1, PAGE 5 



For the H&GC to become a competitive component m the Houston-Galveston area,as 
weU as provide low-cost rail service to gram fanners wishmg to market thek gram in 
Houston or Galveston and to have an onen.unrestnctive mterchange with the BNSF.the 
H&GC is requestmg trackage nghts on the Union Pacific on the foUowmg Unes: 

A. Whanon- Rosenberg(25.8 miles) 

This Ime.though unused,is not considered abandoned by the Union Pacificeven though 
UP has removed all ties and rail south of the Colorado River at Whanon and onn switch 
m Whanon.No freight trams have operated on this Une in several years;however.the Une 
IS kept margmaUy passable by MofW forces and aU automatk crossinga have been left 
active.This lme woukl provide a logk:al connection with the BNSF at Rosenberg.and 
allow unmolested service between BNSF and H&GC. 

In Decision 44,the Board recognized that BNSF service over UP/SP Unes was subject 
to discnmmation.and that it was relymg on assurances by the UP that dispatching woukl 
be conducted without discnmmation.These same discnmmation problems are at the root 
of the H&GC's problems at Bay City.BNSF trews regularly "hog law' between Bay City 
and Algoa,degrading BNSFs service to its customers while destroymg H&GC's Unk to 
the outside world.The deg'adation of this Unk wrecks any attempt by the H&GC to 
provide reUable service to its customers. 

In this appUcation,H&GC is requesting that it is allowed to serve any present and future 
customers between Whanon and Rosenberg.and that the compensation rate for usage be 
set at 3.84 mills per car-mile. 

Interchange with the BNSF wUl take place at the cunent yard in 
Rosenberg ;however.the H&GC.recognizing the Umited y-ird space available.will build an 
interchange track near M P. 2.0 for BNSF.as weU as Galveston-bound gram trams from 

Houston and Guk Coast also requests that the STB requu-e that UP replace all missme 
trackage and the teack be repaired to FRA Class Two standards. 

H&GC anticipates operatmg one tram each way per day.five days per week.These 
trams would handle locai tratfic and SIT tratfic to outlymg pomts. 

Rosenberg is served by one BNSF local from Alvm.H&GCs trains would be tuned to 
provide a seamless mterchange' to keep cars moving. 

The H&GC has room on its Une to store approximately 300 SIT cars m addition to its 
customers along the Une. 

B. Rosenberg-West Jct.-Hamsburg Junction(35 miles) 

This lme represents an important conduit to the H&GC to compete m Houston.Tbis 
route would dkectlu connect the SIT site m Whanon with the PTRA m Houston.as weU 
OS give H&GC trpific entrance to Houston and access to the H&GC's proposed Galveston 
mam lme at Tower 30 in Houston.The SIT tratfic would go directly from Whanon to 
whichever yard PTRA selects on us system.The most logical place would be .Manchester 
Yard.just a shon distance from Harnsburg Junction.PTRA would the make fmal deUvery. 

The H&GC also requests the nght to serve the Impenal HoUy facility at 
Sugarland.Texas. This tacility receives raw sugar from Galveston via the L'nion 
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Pacific.Currentiy,these cars move from Galveston to Settegast Yard,then through New 
South Yard.then west on the Harrisburg Line,then on to Sugarlitid. 

The H&GC woukl operate these cars as a unit tram from Galveston through to Sugar 
I>and,and retum.The H&GC's routing woukl a\ jid entering all yards in the Houston area 
ind woukl speed up deUvery times,improve car utilization.and provkie better sei-vke than 
what IS currently provided by the Union Pacific. 

This service is antkipated to make a round trip in nine hours,requiring only one three-
man crew to provide the service,compared to the two or three crews used by the Union 
Pacific. 

The equipment needed to operate this service will be two locomotives and one caboose 
to faciUtate lining hand-throw switches at Tower 30 and a Sugar Land. 
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FORCED LINE SALES 

M P. 185.0-233.2 (UP S GALVESTON LINE) 
MP. 
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In this proposaLthe H&GC is petitionmg the STB to require the sale of trackage to the 
i s ^ foUows""°°**^ competition and to provide adequate sendee to shippers.The trackage 

a. The Union Pacific(fonner MP) Galveston Subdivision from M.P. 185 0 to M P 233 2 
m Galveston,Texas;this Une was fonnerly known as the Galveston.Houston, and 
Henderson Raikoad (See Exhibit B) . ouu 

b. The Union Pac ific (fonner SP) Galveston Subdivision fromM.P. 38.8 to M P 55 6 in 
Galveston.Texas(see Exhibit C) 

These Unes operate in Harris and Galveston County.Texas 
The sale of this lme is cmcial to provkie competition in the Gulf Coast area. 
The H&GC is also requestmg access to the Katy Neck,PTRA,and Texas City Tenninal 

RaUway at Texas City.Texas for purposes of interchange of local traffic. 
The GH&H nms from Congress Yard.on the West Belt.m Houston.Texas to 

Galveston,Texas.This Une crosses the East Beh at Tower 85,crosses the Harrisburg Line 
at Tower 30 and contmues south to Galveston.This Une operates through no yards in the 
Houston area,creatmg a clar lane to the pons of Texas City and Galveston(see Exhibit D) 

The former SP route was the through route for the Southern Pacific to Galveston The 
line was abandoned between M.P. 32.0 and M.P. 38.8,severing the route.North of M P 
32_0.this Une is jomtly used by the UP and PTRA between Bridge 5A and Strang;the Une 
IS heavily congested and serves the petrochemical mdustry along the south side ofthe 
Houston Ship Chaimel This Une has several yards along its route. 

South of M.P.38.8,the former SP serves a couple of plants and operates to Galveston.In 
Galveston.the Une serves local industnes and termmates there. 

The GH&H serves several rock shippers along its route south,as weU as a couple of 
smaU chemical plants at Dickmson and South Houston. 

This lme also serves as a gram conduit tc the Pon of Galveston.which is reached over 
the Galveston Wharves Railway. 

According to the STB.the Board may requue the sale of a Une if it meets the foUowmg 
conditions: 

1. The rad camer operatmg the Une refuses wuhm a reasonable time to make the 
necessary efforts to provide adequate service to shippers: 

2. The sale of the Une would not have an undue adverse effect on the carrier s 
operations: 

3. That the sale would result in improved service over the Une. 

A tourth would be to provide competnion in the Houston/Gulf Coast area.Each of these 
pomts will now be covered. 

Union Pacific has tailed m its responsibility to provide service to its customers. 
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This IS evidenced by the several Emergency Service Ordes the Board has had to issue.and 
the contmumg congestion of the raikoad.For aknost two years,shippers have lost 
hundreds of millions of doUars due to Union Pacific's coUaspe;many of thest 
shippers.panicularly plastic shippers.have been forced to ude the Union Pacific.because 
they control the majonty of SIT sites and are thrk only option for servicc.Other chemical 
shippers have had tp shut down of ship by other.more expensive means.meanmg track,to 
make mantune schedules or to keep production Unes open.The Union Pacific refuses to 
remedy thie situation,panicularly in regards to the SFT dUemma,in a reasonable time 
frame. 

Shippers are not pleased.The Union Pacific merger was,and is, a diaster for Texas 
industry.The Oting of the ESO was,to many.a step m the wrong dkection. 

Union PacJlc has had long enough to mitigate thek problems;they have behaved in .-̂ n 
arrogant,uncanng manner and the Board has the power to remedy this emergency as 
quickly as possible. 

2. The sale of the Une would not have an undue adverse effect on the earner s 
operations. 

"iTie sale of the GH&H and the former SP Galveston Subdivision woukl involve two 
lines with relatively Ught u-afic density. 

In 1997.Union Pacific moved approxunately 11.000 cars into and out of Texas City 
and.according to the Pon of Galveston.moved 20.727 cars mto the pon for a total of 
31,727 cars.Add in local traffic(an approxknation),this would be around 40.000 cars per 
year. According to the Association of American Raikoads.the Union Pacific handled 
8.435.147 cars m 1997.This figure is only .376% ofthe total traffic on the Union 
Pacific.Clearly.seUing this Une would not constitute a threat to the UP s operations:selling 
them to the H&GC wruld allow them to concenyrate on the long hauLwhile givmg 
shippers the freedon- JI choosing the best camer tor theu- traffic m the Gulf Coast region. 

The sale ot this lm would also free up locomotives.crews.and equipment that should 
receive better utilization.operatmg longer distances.and helpmg to keep Englewood and 
Settegast yards fiuid. 

SeUing these Imes would also aUow shippers to have closer contact with theu-
shipments:wtth smaU-tiered management.shippers would have thek questions answered 
much more quickly.tostenng a good relationship between H&GC and the connectmg 
raikoads. 

3. The saie wouid result in improvrd service over the Une. 

Service is the life blood of shon Une raikoads.Withoui it.these raikoads would die thwe 
deaths that Class Ones miended.Class Ones cannot deUver the service on a local basis the 
way a short line can.Innovation on shon Unes may take only phone call to the raikoad 
manager from the shipper implementation may occur m hours.On Class Ones.mnovation 
Has to make its way tthrough an onerous cham of command.makmg implementation an 
enormous difficuity.and in some cases.opponumties by both shipper and rtaikoad are 
missed. 
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Short Unes are much more flexible m settmg rates over r.*iek lines;to get the traffic they 
otter lower rates that are lower than the prevaiUng rad rate,but higher than the track' 
raie.Shippmg costs are lower,which in lower consumer costs. 

As a resuh of shon Une and regional raikoads focusmg on providing excellent service 
mstead of just ninnmg trams.they have grown mto an unponant cog in the nation s 
transportation system,providing responsive low-cost services that commue to grow in 
importance and are stakmg theu- place in the raikoad industry. 

Customers benefit immensely being located on a shon Une that connects with several 
camers;no more will he or she will receive service that day;they wilLThey don't have to 
agonize over seemg their car sit in a yard for days or weeks before bemg placed m thek 
facUity. Waiting costs money.and shon Unes save tune and money. 

Shon Unes Uke the H&GC recognize acutely that sitting cars cost money.Empties need 
to be retumed back to the onginatmg carrier as fast as possible.Loads need to be 
mterchanged and moved quickly.The H&GC is committed to make the efforts required 
for such a task. We demand it of ourselves;why should shippers demand any less.The 
H&GC sets a high bar.and we wdl achieve our goals. 

4. 
To provide competition. 

The Union Pacific has enjoyed near-monopoly status in the Houston/Gulf Coast 
area.The result of this market dommance has been the near-total destraaion of rad 
service m the area.As recently as 1980.Houston was served by 5 raUroads;today.there are 
only two. Nine of the eleven raU route mto Houston belong to th: aon Pacific;they have 
erected a steel rope around the throats of shippers and other raikoads forced to deal with 
them on Union Pacific's terms. 

Lack of competition has emboldened the Union Pacific mto an attitude of 
anogance.supenonty.and utte: barbansm.The barbanans are not at tha gate:they have the 
city.and some pans ofthe nation under siege.a condition that can only be remedied by 
storming the city with compf tition-competuion that can only an aegressive.service-
onented raikoad such as the H&GC can provide. 

Each day.somewhere along the Gulf Co.ist.a plant manager prays that his cars will be 
picked up or dehvered by the Union Pacific.Each day.he o"r she requests locations of their 
cars.They listen to a computer-generated thit informs them that thek cars are stUl in 
Houston.several days after leavmg the facility. 

Each oay.they will order billed SFT cars to be shipped:they know that it will be at two 
days before they even leave the SFT yard. 

Each day.they must plan mediocracy into theu- shippmg schedule.because it is the best 
that thsy can do. 

In UP's accompanymg letter for Week 41. Union Pacd̂ ic brags about movmg 9ty-7c of 
Dow Chemicals' shipments on tune.I would guess anyone would perform that way tor a 
shipper which sued because ofthe s.hoddy service:UP chose to settle out cf coun.The 
question is- who are they overlookmg to provide such sterUng service? 

There is no reason to accept such homble treatment.Lack of competitive access to other 
camers guarantees it.True competition keeps everyone on their toes.providmg the best 
possible product for the pnce.Customers need that abUity to pick and choose the best 
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service platfonn for their business.and expect that service to be exemplary in aU 
conditions. 

The H&GC is poujcd to provide the competition in the Houston/Gulf Coast 
area,making itself availableto deUver traffic from Texas City and Galveston by providing 
Its services as a neutral and connection to all raikoads.These services will benefit the 
besieged shippers m the Houston area,and assist I keepmg cars roUong toward customers. 

This pan of the appUcation will focus on the operating plan and track layouts of the 
GH&H and how service would be improved. 

The proposed purchase of thr GH&H woukl start at Congress Yard,near downtown 
Houston on the West BeU;it connects with the West Bek on the nonh end and extends 
Itself into a switchmg lead to serve a food processmg plant.A switch woukl need to be 
mstaUed on the south end of the tead to aUow H&GC trams to enter the yard without 
fouUng GH&H Junction. 

This interlocking at one time provided access to the now abaandoned UP rails to 
Eureka Yard ;now it is the location of Congress Yard and where the HB&T Passenger 
and Freight Mains diverge. 
Congress Yard is an underatilized faciUty with aboout a 200 car capacity.used for car 

storage and industry suppon.The H&GC proposes that this become a joint faciUty for 
mterchange and H&GC's Houston yard.This yard has sufficient room to add at least three 
more tracks should the situation demand. 

This yard can be switched from the south without blocking the West BeU,an unponant 
consideration to reducing congestion. 

This radroad is used between Congress Yard and Tower 30 by other raikoads to 
bypass congestion and to reach the PTRA at Harrisburg Junction.Shoukl the STB grant 
H&GC's request.those trackage nghts would remam in effect.for all raikoads serving 
Houston.Tbis Une is equipped with automatic block signals from Congress Yard to South 
Houston. 

To expedite movement between the Harnsburg Line and H&GC trams heading to 
Galveston.a connection woukl be built to make these moves:this connectuon is akeady m 
UP's plans for this tacility:however.H&GC would build the tfack to connect the two Unes 

H&GC IS also requestmg access to the former HB&T locomotive facility at Mlby Street 
to mamtam H&GC locomotives. 

AT Texas City.this line connects with the former SP Galveston Une via a crossover;this 
crossover was mstaUed after the SP abandoned its through route to move its traffic into 
Englewood. 

The Une has a top speed of 35 miles an hour.and is dispatched by track wanant. 
Galvez Yard is the tennmation pomt for the GH&H in Galveston.This underatdized 

yard would be home for H&GC's local switchers and SFT storage. 
Cunently under UP's control.this yard has two yard jobs to cover both the traditional 

switchmg and the fonner SP to the end of its track at M.P. 38.8 
The formerSP yard is used to store cars and to hold mdustry cars. 
UP also stations a swuch engme at Webster to switch customers between Harnsburg 

and Texas City. 
Road service is provided by a tram out of Englewood that works lO Texas City.and a 

tram that operates to Galveston. 
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Due to tb- congestion present m Englewood and Settegast Yards.these trams frequently 
die on Hours of Service and requke reUef crews to fmish the rans 

Gram trains arrive off the BNSF at the r- jveston Causeway and tenninate at 
Galvez.These crews either lay over at Galveston or are femed back to Smithville The 
locomotives lay over at Galveston. 

„TI)f ^^'^^^ operating patterns to enhance service to this line Tne 
H&GC woukl operate a local originating at Congress Yard five to six days per week 
servmg all pomts between Congress Yard and Galveston.round trip.The train woukl leave 
early mormng and retum late afternoon. 

A night train woukl also operate round trip between 
Congress Yard and Galveston,handUng cars interchanged during the day and makmg a 
stop at Texas City to handle any business not picked up by the day train. 

The H&GC woukl operate two trains out of Galveston;one woukl operate round trip to 
Sugar Land to handle Imperial Sugar. 

TTie second tram originated from Galveston woukl be devoted to handUng solely SIT 
traffic movmg to the PTRA.or to the appropnate connectmg raikoad.This service woukl 
place cars on the connecting raikoad on the the same day as requested. 

Opportunities exist to provide service between mdustres located on PTRA and 
mdustries located in Texas City and Galveston.This traffic is usaUy handled by barge 
because the Union Pacific cannot effectively compete for shon-haul service.nor can any 
Class One.These opportunities coukl create an additional 5.000 cars per year for the 
H&GC. 

Another opportunity for the H&GC woukl be to handle containers between the Pon of 
Houston and the Port of Galveston. 

Recently.the Port of Houston.ranning out of space in its Barbours Cut termmal.leased 
the contamer termmal at the Pon of Galveston.The raikoad coukl serve as a conveyor 
between the two ports.keepmg tracks off clogged freeways. 

Short-haul gram service from Whanon to the elevators at Houston and Galveston 
would aUow farmers to have access to world markets.at a cheaper rate than tracks.and the 
ability to competitively offer theu- goods domestically or globally. 

To etfectively operate this combined system.nme six-axle locomotives.six four-axle 
locomoiives.plus five cabooses.Cabooses are an anachronism for Class 
Ones:howevfcr.they pnovide the abUity watch the rear of trams and Une the many hand-
throw switches the H&GC wUl use. 

The H&GC wiU use three-man crews exclusively. 
Employment wUl break dowm=n as foUows: 

a. 0peratmg-l5 
b. Management-3 
c. Clerical-3 
d. Mof W-15 
e. .Mechanical-2 

Should the STB approve this proposaLunplementaticn woukl occur wuhm 90 days of 
approval. 
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rJJr./? ^ P"^*^ P"" of these Unes at the 
UtV(Gomg Concern Value);this value is estunated at $ 7.000,000.00; this figure was 
obtained from the Hams County and Galveston Couniy tax offices. 

The H&GC request the foUowmg conditions for the sale of this trackage: 

a. The total price of the sale to be paid out over 10 yeart at 10% interest: 

b. The per-car charge for traffic interchanged with Union Pacific at Congress Yard or 
Rosenberg be set at three-hundred-fifty doUars per car: 

c. That Union Pacific not divert traffic.nor cause traffic to be diverted,from the H&GC 
at any interchange point: 

d. That Union Pacific not penaUze traffic moving to.nor movmg from,the H&GC: 

e. That Union Pacific seU the trackage and asociates propeny by quiichiun deed: 

f. The Union Pacific consumate the necessary repaks and papenvork within nmety (90) 
days of the STB's decisions. ' 

Financmg will be obtamed through a fmancing anangement with a leading fmancial 
mstitution. 

Upon approval of this plan,the H&GC wUl provkie fmancial documentation to the STB. 
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CONCLUSION 
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In conclusion,the Houston and Gulf Coast RaUroad has shown what can be done to 
provkie competition on the Gulf Coast.and provide an unponant niche service to the 
plastkrs industry by estabUshmg neutral SIT faciUties closer to pomts that are readUy 
accessible to all carriers. 

As a viable shon Une, the H&GC woukl offer unparaUed service in an unbiased manner 
to all carriers m the Houston area. 

Workmg with the PTRA,the H&GC coukl work to to Unk the pons of Houston with 
Texas Cuy and Galvestoa 

The H&GC woukl provkie lower-cost raU service for farmers m the Whanon 
area,provkling access to workl markets for thek goods. 

The H&GC woukl work to move cars through the Houston area without gomg into 
congested yards.shavlng off as many as three days transit time through Houston. 

The H&GC's very survival in tied to bringing a competitive balance into the Gulf Coast 
area.giving shippers an even footing .making ehowe the rale ofthe day. 
Thank you for the opponuniiy.and God bless you. 

Sincerely. 

KENNETH B. COTTON 
HOUSTON AND GULF COAST RAILROAD 
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HOUSTON AND GULF COAST RAILROAD 
CARLOADINGS 

1995- 232 

1996- 642 

1997- 97 

..̂ 8-0 
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(coop) FARMERS COOPERATIVE OF EL CAMPO 
P. 0 BOX 826 

EL CAMPO. TEXAS 77437 
Phon* 409-543-6284 

Fax 409-543-9004 

BEFORE THE SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 32760 (Sub-No. 31) 

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

-CONTROL AND MERGER-

SOUTHERN PACIHC 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) 

VERIFIED STATEMENT 

OF 

JIMMY N ROPPOLO 
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VERIFIED STATEMENT 

OF 

JIMMY N ROPPOLO 

My name is Jimmy N Roppolo and I am the General Manager of Farmers Cooperative 
of El Campo My business address ic 911 South Wharton Street, El Campo, Texas 77437. 

Position of Farmers Cooperative cf El Camoo 

Farmers Cooperative of El Campo is submitting this statemem in suppon of the 
Houston and Gulf Coast RaUroad's appUcation for a direa connection via trackage rights 
on Union Pacific to connect dkecdy with the BNSF at Rosenberg. We also suppon the 
H&GC receiving trackage rights to Houston and the H&GC's purchase of UP's Une to 
Galveston. 

Importance of Rail Service to Apiculture Interest 

Farmers Cooperative of El Campo has operated three elevators with the total capacity 
of 2,000,000 bushels The Wharton location is the only raU withm a 60 mile radius of 
Whanon that onginates com, grain sorghum, and soybeans firom farmers and other 
country elevators in Wharton, Matagorda, Ft. Bend, Jackson, and Colorado Counties 
(Mapl) This grain can move by rail to Mexico, U.S. Ports, and a variety of destinations 
in the United Sta.;s Farmers on the Texas Gulf Coast must have raU abiUty to move large 
amounts of grain during harvest since adequate storage is not avaUable and tracks present 
problems of availabUity, safety, and rates The five counties have maintamed a five year 
average of 659,417 acres of farm land in production Not only is raU needed to move 
large quantities of grain and cotton, but raU opens other markets for agriculture products 
not available by track, the most recent market being the interior Mexico via the North 
American Free Trade Agreement (NATFA). 

Our proxunity to the port of Houston and Galveston make it important that we have 
reUable raU service to mamtain access to world ma "cets When the distances are relatively 
short, the track rate is often lower than the raU rat ; however the reverse is trae on longer 
distances. Negotiations of rate division between two raUroads is often diflBcult and usually 
results in a higher tariff, which make short moves more expensive by raU. This 
ckcumstance has often resulted in shippmg our grain to Houston and Galveston by track 
which we would rather not do. RaU is the most effective way to move buUc agnculture 
commodity in a short period of time and serves to reduce highway congestion in the 
akeady congested Houston/Galveston area 

Should the H&GC be perautted to serve the ports of Houston, Galveston, and Texas City, 
we beUeve the short-line stracture would allow the H&GC to effectively compete with 
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tracks and also offer the abUity to service other customers at a lower rate and better 
service than currently provided by the UP. 

Conclusion 

Mr. Kenneth Cotton's company the H&GC has done an exceUent job providing us with 
rail service since 1995. The H&GC has shown an imcanny abUity to solve a variety of 
problems and has the flexibUity to provide us with raU service better than before 1995. Ln 
conclusion the H&GC should be permitted pennanent access to the Houston/Galveston 
area providing lower freight rates and access to markets woridwide. 

Sincerely, 

ny N. Roppoto 
ieral Manager 

Farmers Cooperative of El Campo 

Subscribed and swom to before me this 26 day of August, 1998 

ijyV^'Vr.-^ 

Notary Public 

Commission Expires 

VAUMIQANN 
NOTARY PUBLIC 

Stata or T«xa« 
r.mnm f i«. oa.1».3000 
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BirORS TBI SURrUCS TWatSPORTATIOM BOARD 

STB risia&c* DoolMt Mo. 32760 (Sub-Mo. 31) 

UMZON PACiriC CORPORATZOM, DHZOM PACITIC KAILROAD CCMPAMT, AMD 
MISSOORI PACIFIC RAILROAD CGMPAMX 

— CONTROL AMD MBROBR — 

SODTBXRM PACIFIC RAIL CORPORATIOM, 300TBBRM PACIFIC 
TRANSPORTATION CGMPANT, ST. LOOIS SOOTBNBSTBRM RAILWAI 

COMPANY. SPCSL CORP. , AMD TO DBMVBR AND RIO GRANDB MBSTERN 
RAILROAD CGMPANT 

[BOUSTCm/GDLF COAST OVBRSIGBT] 

VBRIFIBD STATBNBNT 

OF 

KENT BILL 

Prosidoat 

Wharton Bcraosie Dovolopaont Corp. 
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Wharton Economic Development 
Corporation (WEDCo) 

120 E. Caney Street • Wharton, Texas 77488 
Phone (409) 532-2491 

August 21, 1998 

To: Members, Surface Transportation Board 

Dear Gentlemen: 

Wharton Economic Development Corporation strongly supports Houston and 
Gulf Coast Railroads application for a direct connection via trackage rights on Union 
Pacific to connect directly with the BNSF at Rosenberg, Texas. We also urge favorable 
action on H & GC's request for trackage rights to Houston and Galveston. 

Rail service is vital to the economic health of agriculture in Wharton County. 

We need to expand availability of rail transportation if we are to grow 
economically. 

Within the last 60 days, I have received four (4) inquires from manufactiuing 
frnns, located in the Northeastem U.S. who are interested in relocating to Wharton 
County. 

Each of these firms needs rail for raw material shipments to their plants and for 
transporting finished goods. 

Our board is dedicated to bringing new jobs and new industry to Wharton County. 
We desperately need adequate rail service. Thank you for your help in this matter. 

Sincerely. 

Kent Hill 
President 
Wharton Economic Development Corporation 
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CUSnLMMEmKilTI. 
POBOXJI 

602 N SUNSET STREET 
WHARTON.TEXAS 744M 

e (409) 5324330 
Ftx (404)33'* 4941 
Eimil nnlooekiaitm .com 

BEFORE TFIE SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 32760 (Sub-No 31) 

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 OVERSIGHTl 

VERIFIED STATEMENT 

OF 

LAURANCE H. ARMOUR. Ill 

AND 

WILLIAM E. LOOCKE 

AND 

RONALD D. WITTIG 
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VERIFIED STATEMENT 

OF 

LAURANCE H. ARMOUR. I 

AND 

WILLIAM E. LOOCKE 

AND 

RONALD D. WiniG 

Our names are Laurance Armour, III.. William E. Loocke. and Ronald D. WIttig. We are, 
respectvley, Presidents of B U. Intemationai, Inc., Grain Belt. Inc., and Kamss, Inc. whch are the General 
Partners of Coastal Warehouse, Ltd. Our business address is 602 N. Sunset Street. Wharton, Texas 
77488. 

Position of Coastal Warehouse L tri 

Coastal Warehouse. Ltd. is submitting this statement in support of the Houston and Gulf Coast 
Railroad's application for a direct connection via trackage nghts on Union Pacifk: to connect directly with 
the BNSF at Rosenberg. We also support the H&GC receiving trackage nghts to Houston and the H&GC's 
purchase of UP's line to Galveston. 

imnortance of Rail Service to Agnculhire Interest 

Cosstal Warehouse. Ltd. has operated a 1 8 millk)n bushel capacity country elevator since 1986 
/Vhich was under pnor ownership since 1956. Coastal Warehouse, Ltd. is the only country elevator on rail 
within a 60 mile radius of Wharton that onginates com, grain sorghum, and soybeans from fanners and 
other country elevators in Wharton. Matagord?. Ft. Bend, Jackson, and Cok>rado Counties (Mapl). This 
gram can move by rail to Mexico, U.S. Ports, and a vanety of destinatk)ns in the United States. Famfiers 
on the Tsxas Gulf Coast must have rail ability to move large amounts of gram dunng harvest since 
adequate storage is not available and trucks present problems of availability, safety, and rates. The five 
coundes have maintained a five year average of 659,417 acres of fann land in productron. Not only is rail 
needed to move iarge quantities of gram and cotton, but rail opens other markets for agnculture products 
not available by truck, the most recent market being the intenor Mexico via the North Amencan Free Trade 
Agreement (NATFA), 

Our proximity to trie port of Houston and Galveston make it important that we have reliable rail service to 
maintain access to worid martlets. When the distances are relatively short, the truck rate is often lower 
than the rail rate: however the reverse is true on longer distances. Negotiatk̂ ns of rate divisk)n between 
two railroads is often difficult and usually results m a higher tanff, which make short moves more expensive 
by rail This circumstance has often resulted in shipping our gram to Houston and Galveston by tmck 
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wh ch we would rather not do. Rail is the most effective way to move bulk agnculture commodity in a short 
pencd of time and serves to reduce highway congestk>n in the already congested Houston/Galveston area. 

Shoukj the H&GC be permitted to sen/e the ports of Houston, Galvestcn. and Texas City, we believe the 
short-line stmcture woukl alk>w the H&GC to effectiveiy compete with trucks and also offer the ability to 
servrce other customers at a tower rate and better sen/ice than cunendy provkted by the UP. 

Conclualon 

Mr. Kenneth Cotton's company the H&GC has done an exceltent job providing us with rati servkte 
since 1995. The H&GC has shown an uncanny ability to solve a variety of probtems and has the flexibility 
to provide us with rail sen/ice better than before 1995. In conciuston the H&GC shoukj be permitlBd 
permanent access to the Houston/Galveston area provkling tower freight rates and access to markets 
worklwide. 

Sincerely, 

Laurance H. Armour, 
President 
B.U. Intemattonal, Inc. 

William E. Loocke 
President 
Grain Belt, Inc. 

Ronâ tlD̂ WJlbg. 
Presklent 
Kamss. Inc. 

Subscnbed and swom to before me this 17 day '̂ f August. 1998 

Nolary Publw 

Commisston Expires: 
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CERTIFICATE OF SERVICE 

I venfy that to the best of my knowledge and beUcf that the facts presented herein are 
true to the best of my knowledge and belief. 

KENNETH B. COTTON 

EXHIBIT 1, PAGE 27 



HOUSTON AND GULF COAST RAILROAD 
3203 AREBA 

HOUSTON.TEXAS 77091 

SapHra Brown 
Troutman Sanders LLP 
13001 Street N.W. 
Washington.D.C. 20005-3314 

Re: Finance Docket No. 32760(sub-No. 31) Sept.4,1998 

Dear Ms. Brown: 

By now you have received the majority of the operating plans for the apphcation 
mentioned above. 

Enclosed in this packet are: 

A. Resume of Kenneth B. Cotton: 
B. Financial information-un-audited 
C. Remamder of operating plan. 

I hope you have all the mformation you need. 
Tne H&GC is a proprietorship.with one owner.Kcnneth B. Cotton. 
The H&GC operates the South East Intemationai Raihoad.which owns track from 

Whanon.Texas to a junction with the BNSF at Cane Junction,Texas. 
H&GC currently leases a locomotive on an as needed basis from a locomotive leasmg 

company. 
H&GC had two part-tune employees in train service.Track work was contracted out. 
Operations commenced July 1995 until present. 
.As I states to you via phone conversation on September 2.1998.1 am wilUng to work 

wuh KCS/Tex Mex on helpmg to brmg competition to the Houston area.If the STB 
grants my application.I am wUling to allow Tex Mex/KCS freights overhead trackage 
nghts.or will handle your u-affic under a haulage agreement.I beheve this is a good 
arrangement for both parties to make this work.This offer is extended untU September 
18.1998. 

Should you have any questions.pk;ase let me know. 

Sincerely, 

Kenneth B. Cotton 
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HOUSTON AND GULF COAST RAILROAD 

INCOME STATEMENT (GROSS REVENUES) 

1995- $12,000 
1996- $42,000 
1997- $9,000.00 
1998- $4,000.00 
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RESUME 

NAME: KENNETH B.COTTON 

ADDRESS: 3203AREBA,HOUSTON.TEXAS 77091 

EDUCATION: Graduated Eisenhower High School,Houston Texas; Attended Stephen F. 

Austin State University 1981-1983:Attended University of Houston 1983-1984 

Graduated 1984 vith degrees in Business Manageinent and Accounting 

WORK HISTORY 

1981-1984; Texas State Railroad.Rusk Texa« 

Position: Brakeman- promoted to conductor 1983; responsible for safe operation 

of trains and engines on excursion railroad. 

1984-1987: Galveston Wharves Railroad.Galveston Texas 

Position: S%ritchman(promoted to engineer 1985) ;Responsible for switching of 

cars and operating locomotives 

1987-1990: Anbel Incorporated. Houston Texas 

Position: OperatirTis Manager; Scheduled locomotives for routine maintenance ar 

repair;responsible for federal compliance aud rules instruction 

1990-1993: Galveston Railway.Galveston Texas 

Position: Locomotive Engineer;Operated locomotives in crain service over sever 

area railroads in and near Galveston, and also trained student engineers 

1993- 1994: Rio Valley Railroad.McAllen.Texas 

Position: Operations *'-~•s'̂ zT^ Responsible for the supervision of railroad tra: 

employee training and discipline and customer relations; also resp«rt«'>Hle for 

locomotive maintenance and federal compliance 

1994- 1995: Texas North Orient Railroad and the Gulf .Colorado, and San Saba Ra 

roads. Sweetwater and Brady, Ter as 

Position: Operations and General Manager; Responsible for the operation of 90 

iniles of railroad ; rules compliance and federal compliance.crew training, an 
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RESUME CONT. 

scheduled maintenance of eight locomotives. 

1995-Present: Houston and Gulf Coast RaiIroad,Houston Texaa 

Position: Chief Operatinf Officer 

Operates South East Intemationai Railroad in Wharton.Texas. Duties includa 

customer re la tions, oper a ting trains, scheduling any needed maintenance along 

the right-of-way. 
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BAY CITY - ALGOA TRACKAGE RIGHTS 
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The H & GC requests u-ackage and switching rights over the Union Pacific lo give the 
H&GC a 'back door Connection to the BNSF at Algoa,as well as provkie SIT shippers in 
Angleton and Freeport with a more cost- effective option to store their cars than the 
Union Pacific can currently provide.Angleton Yard contmues to be beyond 
capaciiy.impeding through traffic on this Une.Union Pacific's nearest storage site is at 
Lloyd Yard in Spring.potentially a two to three day trip over the Union Pacific. Those 
same cars wouki be clear of the U.P. yards and stored the same day.Once the cars have 
been released by the shipper after being stored in Wharton, the cars will be enroute 
within eight hours after being requested by the shipper to the connecting raihoad of their 
choke. 

The H&GC requests that the STB to set the trackage rights fees at 3.84 mills per car-
mile. 
This Une is run,with the exception of locaIs,run directionally northbound; the H&GC 

woukl seek to operate with the current of trafficand operating against it when necessary. 
The H&GC anticipates operating one round tnp per day Bay City- Algoa. 
With these trackage nghts m place.SIT trafffic is moved to storage quwker.and 

available sooner to any radroad the shipper wishes to route his u-affic.These are options 
currently not avaUable under the oppressive boot of the Union Pacific. 
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VICTORIA-ROSENBERG ^CONDITIONAL) 
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Should the STB force the UP to sell its Victoria-Rosenberg line,the H&GC requests 
trackage rights on this Une.with the ability to serve all local customers. 

This line is of interest to Tex Mex pnmarily to route its through traffic from Houston 
and points east down to Mexico.Cun-ently.there is no track on the right -of- way south of 
Wharton,and it must be reconstracted to provide service there. 

Local traffic wUl be the focus or the H&GC.and providing shon-haul service to 
shippers to Houston and Galveston.as well as provide SIT capacity for UP customers at 
Bloomington and Seadrift by taking these cars from Victona and storing them at 
Wharton. 

One round trip per day would operate Victorua-Rosenberg;as traffic grows.a Vktoria to 
Houston u-ain woukl be added that woukl terminate at PTRA's Manchester Yard.This 
woukl provide a lower-cost competitor to bring traffic between Victoria and Houston,and 
to provide necessary options for all rail customers. 

The H&GC also requests that the STB set trackage rights compensation at 3.84 mills 
per car-mile 
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SIT STORAGE AND TRANSPORTATION 
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The Gulf Coast plastics and chemicals mdustry rely heavily c. the abUity to 'warehouse ' 
Its products before they are sold: this ability allows them to mamtain hill production 
while havmg enough product to seU to its chents. 

Storage-in-transit(SIT) facilities allow companies to keep products.usually plastic 
resms and some chemicals.ready to go as soon as the shipmem is billed to its destination 

This system under the UP/SP merger has suffered from its mability to move loaded cars 
out to storage or destmation.and spot the facihties with empty cars.These resultant 
failures have forced the plastic and chemical manufacturers to shut down and have cost 
the plastics mdustry hundreds of millions of doUars smce the merger. 

To add insult to uijury.the UP controls all but one ofthe major SIT storage yards m the 
Houston/GuU" Coast area.Dunng the unplosion,movmg plastic cars from plants to storage 
was measured in weeks.not days.The system congealed and coUasped under the weight. 

In UP's week 40 report.the raUroad admitted that there were more than 1.500 cars on its 
system destmed for storage that they had no room for at its facilities.These cars are 
thereby lakmg up valuable yard space.causmg delays to customers and settmg up the 
recipe for contmued diaster for its customers. 

Also.plastic shipper are resuicted from usmg what may be theu- carner of choice 
because of a lack of neutral SIT facilities and the lack of room at raU-owned facUities. 

The H&GC proposes a solution to this problem.The H&GC proposes to set up two sites 
for SIT storage: one near Bay City.Texas.to serve customers m the 
Bloommgton.Angleton.and Victoria areas and one m Galveston to serve the 
Houston/Texas City area.The H&GC would pick up cars from the Class Ones at 
Victona.Algoa.Rosenberg.and the PTRA m Houston and store them at the nearest 
facility.Plastic shippers could then bill and route theu iraffic on the camer of theu- choice 
and not be bound by UP restramts on routmg of cars.H&GC's neutral SIT yards would 
provide needed capacity m the GuU" Coast area,while providing plastic companies latitude 
m routmg and pricmg theu products.whUe whUe providing accessibility to aU raU earners 
m the area. 

-Also wuh the mstitution ot this plan.Tex Mex has no need to buUd its own storage and 
classification yard between Rosenberg and El Campo:it is akeady m existence and ready 
to serve m its descnbed function. 

Should the STB adopt the H&GC's plan.H&GC would immediately provide room for 
300 cars near Bay City.and another 500 m Galveston.Texas.The Galveston and Bay City 
yards have the room to expand to cover another 2,000 cars,reachmg a capacity of more 
than 3.000 cars. 

The cost of providing these cars these extra two thousand cars of room in estimated at 
S2.5 miUion doUars.In contrast.the UP wishes to construct a new SIT yard with 1,000 car 
capacity for $23 million.This yard woukl be constructed in the already woetuUy 
congested Strang/Bayport area.This would cause wo other readUy apparent 
problems;one.the yard would stUl be under UP control.and two.this enourmous cost 
would be passed on to the shipper.then down to the customer. 

Providing a smooth link between producers and consumers is what a railroad is 
supposed to be about.and the H&GC is committed to that end. 

To make that smooth Unk happen.ihe H&GC would make up the cars released by the 
customers and block them in the manner requested by the customer.Since much of this 
tratfic moves to eastern connections.the H&GC would move cars to either Congress Yard 
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or PTRA's Manchester Yard to be picked up by the Class Ones.OccasionaUy.these trains 
may operate to other PTRA yards or to the Class One facUity.This woukl be detennined 
by yard capacity and traffic pattems. 

In usmg i?&GC's operatmg plan.these cars stay out of Houston's busy yards and 
congestion,while providing a neutral facUity so that shippers have a choice in the carrier 
that they use.a. faster car cycle times to retum empty cars faster and move loads 
through to their respective destinations.. 
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AUG 2 8 1998 
Before the p»rtot 

pubttc 
SURFACE TRANSPORTATION BOARD 

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

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY AND 
MISSOURI PACIFIC RAILRO;^^ COMPANY--CONTROL AIxID MERGER --SOUTHERN 

PACIFIC RAIL CORPORATION, SOUTH.'RN PACIFIC TRANSPORTATION 
COMPANY, ST. LOUIS SOUTHWESTERN RAiLWAY COMPANY SPCSL CORP 

AND THE DENVER AND RIO GRANDE V/ESTERN RAILRO/^ COMPANY ' ' 
[HOUSTON/GULF COAST OVERSIGHT] 

NOTICE OF INTENT TO PARTICIPATE 

2/ 

Joseph C. Szabo, f o r and on behal f of U n i t e d Transporta

t i o n U n i o n - I l l i n o i s L e g i s l a t i v e Board, gives n o t i c e of i n t e n t t o 
p a r t i c i p a t e . 63 Fed. Reg. 4?482-86. (August 7, 1998). 

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

August 28, 1998 

Lin ^ 

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



CERTIFTCATF np- Ct^prry^p 

I hereby c e r t i f y I hav. served a copy of the fo r e g o i n g upon 

the f o l l o w i n g m accordance w i t h the d e c i s i o n served August 4, 

l?9a by f i r s t c l a s s m a i l postage-prepaid: 

A r v i d E. Roach l i 
Covington & B u r l i n g 
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 20426 

Dated a t 
Washington DC 
August 28, 1998 

GORDON P. MacDOUGALL 
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AUG 2 8 1998 
BEFORE THE pwt ot 

SURFACE TRANSPORTATION BOARD "••^ 

ARU-1 

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

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

SOUTHERN PACIFIC PAIL CORP. et a l . 
[HOUSTON/GULF COAST OVERSIGHT] 

NOTICE OF INTENT TO PARTICIPATE 

Pursuant to the Board's Decision No.6 i n these proceedings^ 

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

p a r t i c i p a t e together i n t h i s proceedir.g and they w i l l be re f e r r e d 

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

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

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

as counsel t o r the ARU, 

Respectfully, submitted. 

August 27, 1998 

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

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

the foregoing Notice of In t e n t 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 pa 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. this 27'*̂^ day of August, 1998, 

Richard S. Edelman 
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L A W O P M C E S 

K E L L E R A N D H E C K M A N LLP 
lOOl G S T B E E T . N W 

S U I T E S O O W E S T 

W A S H I N G T O N . D .C. 80001 
T E L E P H O N E (eoe) 404-4100 
F A C S I M I L E I20e) 4 3 4 - 4 6 4 6 

e a Hum B L A M C - M K 
B - i o e o B a t i A s x L s 
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August 19. 1998 

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

J O t C ^ R K C L l - C n ( i * 0 7 - ) » * 4 i 
J C n O M C H H C C K H A N 
WILLIAM H • O M V M C S A N t JM 
M A L C O L M O MACAmTMum 
WAVNC V B L A C K 
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ALFMCO % m f H t m r 
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JOHM • * ( C M A « O S 
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J O H N • D U a C C H 

m t m L OK LA coui 
MCLVIN t DMOZCN 
LAWI ICNCC m MALPA-N 
K A L ^ A t IMINONS 
HlCMAMD r MAMN 

c. 

C DOUftLAf t j A M f T T 
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« t O I I » C « M I M O 
a A « C N C o o o « c 
M T M I C K J MUHO 
JU04TN 
OAVIO a S A H V A D i 
CATMCHIHC « N l C L « C N 
j C A M - P M I L t ^ ^ M O N T r O * T > ' 
JUftTW C ^ O W K L L 
JONATHAN m » m r # c c ) * 
AMT N NOOOKIIft 
CLLtOT S C L I L O S 
MAI*K L i T Z K O r f 
A t t T M u * s a A M c r r n i 
• o w e S ^ T T 
C L U A S C T H N HAMHtftON 
JOHN • H O O O C K t * 
CAMOL M O O n t T O T H 
J O A N C S T L V A I N 
MAitTNA C M A H N A P C a C 
joMMf mrt%t 

M - ^ ' X C OOMATN 
OKmomAM H O M N HrHlTC 
DAVID r J f V 
m O C I h C K A S T C A a H S 
• O O O A HAIMIIftOW* 
JOHN w roLir 

imrt «-j«««.LL c^m% 
• •OMAS C 

• A C N I O A U M A « . * O 
J O M N r C L U C ^ A C 
KOMAL J H C M S M K I I * * 
r A U i A O C X A 
MICH A C L C HOCHMAM 

• O LOil«NLML J » • 
. « H M i r C I I A a O L D S T C N f * 
OK VOW Wm H«.L* 
OAWICL :>U)NTAIIT*v 
OAVIO C M L A S M W A T * 
TASMNI J L C C * 
A M r c » 0 « T C N « e N w r * 

• N O T A O M T T E O IK D C 

» M B l P C M T » I I U « » C L » 

s c i C M T t r i c S T A r r 

fVUWCL ft OtXLtM P» O 

CHAMLCft V MCOCH O 

«0»C»T A MATMCWS. ^ D DAKT 

JOHN m MOOOCinMAM Pn O 

M O L L T HUTMiWC F O L C T 

J A N C T T C MOUK P M Q 

L C t T C H • O t t O O l N S K V P M O 

T H O M A S C • » O W « 

MtCMACL T r L O O O <>M O 

ANCMCW m j O V A N O V t C H Pt* D 

AMMA OCMOCL r *M O 

S T c r A > « c M c o m m r r r 

M ^ r m J r i t c o c w c o P * * O 

N A C M C L r JOVNCM 

T t L C O 

• A N O A U . O r O U M O 

W K i r c ^ S O i lH tCT A C C C S * 

J. (202)434-4144 
fir/\^ BercovicifM-hlaw.com 

V"^ V I 

Re: Union Pacific Corp. — Control and Merger — Southern Pacific Rail Corp. ' ' 
STB Finance Docket No. 32760 (Sub-Nos. 26-32) 

Dear Secretary Williams: 

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 
Attorney for The Society of the Plasticj (ti .lustry, Inc 

Copies of this letter are being served upon all "̂ a. iies on the service list to the Board's 
oversight proceeding. 

Respectfully submitted. 

Martin N\l Bercovici 
Attomey tor The Society of the Plastics Industry. Inc. 
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August 10. 1998 

Otftce of th. S - ' - * ' ' ^ 

AUG 13 1998 
Partol 

public Office of the Secretary 
Case Control Unit 

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

Wa.shington. DC 20423-0001 ^ 

Dear Secretarv Williams: 
R£: 

STB Finance Docket 32760 (Sub-No. 27) — '^^^ 
Tex^s Mexican Railway Company & Kansas Ciiy Southem Railway 

- Construction Exempt on -
Rail Line between Rosenberg and Victoria. TX 

Notice of Intent to Participate 

STB Finance Docket 32760 (Sub-No. 28) - ' ' 
Burlington Northem and Santa -e Railway Company 

- Terminal Trackage Rights -
Texas Mexican Railway Company 

Notice of Intent to Participate 

STB Fin:;iice Docket 32760 (Sub-No. 29) ' 
Burlington Northem and Santa Fe Railway Company 

Application for Additional Remedial Conditons Regarding Houstoa'Gulf Coast Area 

Notice of Intent to Participate 



STB Finance Docket 32760 (Sub-No. 30) ^ [ ' ^ 0 ^ 0 
Texas Mexican Railway Company, et al. 
Request for Adoption of Consensus Plan 

Notice of Intent to Participate 

STB Finance Docket 32760 (Sub-No. 31) 
Houston & Gulf Coast Railroad 

Application for Trackage Rights and Forced Line Sales 

Notice of Intent to Participate 

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

~ Riisponsive Application ~ 
Interchange Rights 

Notice of Intent to Participate 

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

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

Represents: Port of Houston Authority 

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

An original and 20 copies of this filing are enclosed. 

Respectfully subniitted. 

RicharqJ/Schiefelbein 
For: Port of Houston .Authority 
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GREATER HOUSTON PARTNERSHIP ^oJIiiry^ 
Chamber of Commerce - Economic Develonment • World Trade y^^ --^ Chamber of Commerce - Economic Development • World Trade 

August 10, 1998 ÛG 1 1 1998 R ^ 

Office ofthe Secretary '^"^ ^ / > > . V 
Case Control Unit ^ ^ ^ J J j S ^ 

ATTN: STB Finance Docket No. 32760 (Sub-Ncs. 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 ot Intent to Participate 

STB Finance Docket 32760 (Sub-No. 28) - K ^ x ^ ^ ^ ' ^ 
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 ?iid Santa Fe Railway Company 

Application for .''.del tional 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 
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STB Finance Docket 32760 (Sub-No. 31) 
Houston & Gulf Coast Railroad 

Application for Trackage Rights and Forced Line Sales 

Notice of Intent to Participate 

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

- Responsive Application -
Interchange Rights 

Notice of Intent to Participate 

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

Roger H. Hord 
Greater Houston Partnership 

1200 Smith, 7'' Floor 
Houston, Texas 77002 

Phone: 713.844.3625 
Fax: 713.844.0225 

An original and 25 copies of this filing are enclosed. 

Respectfully submitted, 

r l ! . Hord 

cc: Arvid E. Roach I I , 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 

AUG 11 1998 
Ptft of . 

pgbUcRMorii 

O R N E Y S A T L A W 
L I M I T I D L I A B I L I T Y P A I T N I t l H I P 

UOO I STREET. N W 

SUITE 500 EAST 

WASHINOTON, D C J0005-3JI4 

TELEPHONE 202-274-:»50 

FACSIMILE 202-2'74-2«94 

wttliam mujIiH 

William A Mullins 

August 11, 1998 

VIA HAND DELIVERY 
The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 KSfreet, NW 
Room 711 
Washmgton, D.C '>0423 

' " $ 1 . 

{<io H(^^ 

202-274-2953 / ^ ^ ^ ^ - ^ 

RE: .STB Finance Docket No. 32760 tSub-Nos. 26 "2) 

Dear Secretary Williams: 

Pursuant to Decision No. 6 in the above-referenced docket. The Kansas City Southem Railway 
Company T'KCS") hereby submits its notice of intent to participate. Please place the following 
representatives of KCS on the official service list m this proceeding: 

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

Enclosed ith this original are twenty-si:< additional copies. Picase date and time stamp one 
copy for retun to our office. Also included is a 3.5 inch diskette containing the text of this document. 

Sincerely yours. 

^ ^ ^ ^ ^ ^ ^ 
William A. Mullms 
Attomey for The Kansas City 
Southem Railway Company 

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

LAW O F F i e E S * 

[ U C K E R T , S C O U T T & R A S E N B E R G E R . 
8 8 8 S E V E N ' E E N T H S T R E E T . N.W. 

W A S H I N O T O N . D C . 2 0 0 0 6 - 3 9 3 * 

T E L E P H O N E I 2 0 2 I 2 a 8 - 8 e e O 

F A C S I M I L E S I 2 0 2 I 3 4 2 - 0 6 8 3 

( 2 0 2 I 3 4 2 - 1 T I « 

August 4. 1998 

ENTERED ^ 
Otfte* o« ttl* S«cr«Ury 

AUG - 6 1998 
Pwtof 

PubUe Mcord 

L .L .P . 

VIA HAND PELIVERY 

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

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

OIAL 
(202) 973-7902 

\ q o y i O 
\!fO 39/ 

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 following representatives of Tex Mex on the official service list in this proceeding: 

Richard A. Allen 
Scoti 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 app.arances in this proceeding, including L P s representatives. 

—^ 

Richard A. Allen 
Counsel to 1 he Texas Mexican Railway 
Company 

CORRCSPONDCNT OFnce& LONOOH PAKS ANO BRUSSELS 


