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SURFACE TRANSPORTATION BOARD 

Union f acific Corporation, Union Pacific § 
Railroad Company, and Missouri Pacific i 
Railroad Company ~ Control and Merger i 
•- Southem Pacific Rail Corporation, f 
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CAPITAL METROPOLITAN TRANSPORTATION AUTHORITY'S 
REOUEST FOR LIMITED REMEDIAL CONDITION 

Pursuant to ihe Surface Transportation Board's ("the Board") Decision No. 12,' Capital 

Metropolitan Transportation Authority ("Capital Metro") hereby submits this Request for Limited 

Remedial Condition. Through this Request, Capital Metro asks the Board to gra it the Central of 

Termessee Railway & Navigation Company, Incorporated d/b/a the Longhom Railway Company 

("Longhom") a connection with the Burlington Northem Raihoad Company and the Atchison, 

Topeka and Santa Fe Railway Company ("BNSF") at McNeil, Texas. This interchange at McNeil 

would require a 4.4 mile exterision of BNSF's trackage rights fi-om Round Rock to McNeil. 

' Decision No. 12, served March 31, 1998, initiated an oversight proceeding to address 
"Requests or Additional Conditions to the UP/SP Merger for the Hoa t̂on, Texas/Gulf Coast Area." 
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1. INTRODUCTION 

Through Finance Docket No. 32760, Decision No. 44, served August 12, 1996 ("Decision 

No. 44"), the Board granted the application of Applicants Union Pacific ("UP")̂  and Southem 

Pacific,^ ("SP") for prioi approval of the merger of the UP and SP rail systems, subject to certain 

limited conditions designed to preserve competition throughout the national rail system. Among 

other conditions imposed, the Board granted the Giddings-Llano shortline, located in Austin, Texas 

and now owned by Capital Metro, a connection with the BNSF at Elgin, Texas. In Decision No 44, 

the Board granted conditions and trackage rights to several other carriers including Texas Mexican 

Railway Company ("Tex Mex"), premising the relief in part on evidence that the carrier might not 

financially survive the merger, absent imposition of certain conditions. The Board also granted 

BNSF trackage rights over segments of The Kansas City Southem Railway Company's ("KCS") line, 

upon a public interest showing pursuant to 49 U.S.C. §11102 (1997).* Both rationales have direct 

applicability to Capital Metro's instant request for a limited condition. 

The market power the merged UP and SP (together "UP/SP") gained through the merger has 

^ "UP" as used herein means the Union Pacific Corporation, Union Pacific Railroad 
Company, its subsidiaries and affiliates, as further identified in Decision No. I of Finance Docket 
327o0. 

' "SP" as used herein means the Southem Pacific Rail Corporation, Southem Pacific 
Transportation Company, its subsidiaries and affiliates, as fiirther defined in Decision No. 1 in 
Finance Docket No. 32760. 

* 49 U.S.C. §11102 govems terminal facilities. The McNeil interchange qualifies as a 
terminal facility. See infra Section V. 
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resulted in a failure of service on the Giddings-Llano; has prevented BNSF fi-om providing the 

competition on which the Board conditioned the merger; and has placed the Giddings-Llano operator 

on the brink of failure. Capital Metro herein seeks a limited remedial condition ("the Limited 

Condition"), which would limh the impact to Giddings-Llano shippers of UP's market dominance 

and would provide the opportunity for the BNSF to provide the competitive service the Board 

ordered through Decision No. 44. Because of the altemate routing BNSF currently uses for 

Giddings-Llano traffic, the Limited Condition would also help alleviate Houston area congestion. 

The Limited Condition would further provide the Giddings-Llano operator an opportimity to avoid 

financial rain, which would make it extremely difficult, if not impossible, for Capital Metro to obtain 

a replacement and maintain rail ser/ice in the Austin area. The Limited Condition seeks only a 4.4 

mile extension of BNSF's existing trackage rights, from Round Rock to McNeil. With this 

extension, Longhom Railway could interchange with BNSF at McNeil, and meet the unfulfilled 

service needs of the shippers on the line. 

II. FACTS 

I. Capital Metro is a regional transit authority, a body corporate, and political subdivision of 

the State of Texas. In May of 1998, Capital Metro became the owner* of the Giddings-Llano 

' At the time of Capital Metro's Responsive Application, CMTA-10 Finance Docket No. 
32760 (Sub-No. 10) (March 29, 1996), Capital Metro was the holder of a perpetual mass transit 
easement over a segment of the Giddings-Llano and was also manager of the Line. On May 14, 
1998, Capital Metro filed its Notice of Exemption to acquire the Giddings-Llano, see 63 Fed. Reg. 
29060 (May 27, 1998), which became effective on May 21, 1998, see 49 C.F.R. §1150.32(b). 

(continued...) 
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line, which is approximately 162 miles long and extends from Giddings, Texas to Llano, 

Texas. Exhibit 1(b). 

The City of Austin purchased the Giddings-Llano from SP in 1986. The SP fulfilled the 

common carrier obligation on the Giddings-Llano until the City of Austin and Capital Metro 

(thevi manager of the line) retained the Austin & Northem Westem Railroad ("AUNW") as 

the operator. Exhibit 4, ^5. 

At the time AUNW began operalions, both the SP and UP had connections with the 

Giddings-Llano at McNeil. Exhibit 4, ^5. The SP served Giddings-Llano shippers by 

interchanging with their traffic at McNeil, which is a terminal facility. Among these shippers 

was Austin White Lime, which ships outbound limestohe products over the Giddings-Llano 

to the Houston area from McNeil, Texas. Exhibits 3, p.2 & 4, 6̂. 

Once AUNW commenced ooerations from the SP in 1986, the UP became the only class I 

carrier to interchange Giddings-Llano traffic at McNeil. Prior to that time, the Giddings-

Llano had two-carrier service at McNeil. Exhibits 3, pp.2, & 8 & 4, 6̂. 

The AUNWs service as operator of the Giddings-Llano was rifled with failures: the AUNW 

simply disregarded some 100 yards of trackage rights that SP enjoyed over UP track m order 

to serve Austin White Lime (the UP no longer acknowledges the availability of these 

trackage rights to the AUNWs successor ~ Longhom); in 1994, the AUNW discontinued 

' (...continued) 
(1998). The sale of the Giddings-Llano by the City of Austin to Capital Metro closed on May 22, 
1998. 


