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

Direct Dial 202-274-2953 
DtractFax 202-654-5621 

July 9, 2003 

RE: Change of Counsel/Change of Address 

Dear Secretary Williams: 

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

Baker i& Miller PLLC 
915 Fifteenth Street, NW 

Suite 1000 
Washington, DC 20005-2318 

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

wmullins@bakerandmiller.com 
drecvcs@bakcrandm i 1 ler.com 

ENTERED 
Office of Proceedlfig* 

JUL 0 9 2003 
Part of 

Public RMord 

Please update the Board's records to su.»sti!utc Baker & Miller PI.I.C as counsel of record for all 
proceedings included on thc enclosed list, and to reflect tnat Troutman Sanders I,I.P will no longer be 
counsel of record fur clients represented by Messrs, Mullins and Keeves as noled on the ei'closed list of 
proceedings in which either or both have entered an appearance However, with respect to Finance 
Docket No, 33388 and 33388 (Sub No, 91), Baker and Miller should be shown as counsel of record for 
Ciateway Western Railway Company and Troutman Sanders LLP should remain as counsel of record for 
New York State Electric and Gas, 

Copies of any STB notices, pleadings or other correspondence related to the.se proceedings after 
July 11, 2003 should be sent to 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 have been sent a copy of 
this change of counsel/change of address notification. 

Sincerely yours, 

William'^, Mullins 

y y^-" ''ij^i//^' 

David C Reeves 

Enclosure 
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Baker & Miller PLLC 
915 Fifteenth Street, NW 

Suite 1000 
Washington, DC 20005-2318 

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

Ducket No. 
Ex Parte No. 
or 
Finance DocKet No. 

List of Proceedings Before the STB 

Docket No. \B-468 
(Sub-No, 5X) 

Padu';ah & Louisville Railway, Inc, - Abandonment Exemption - In McCracken County, 
KY 

F,D, No. ,'4342 Kansas City Southem - Control - ITie Kansas City Southem Railway Company, Gateway 
Eastem Railway Company, And The Texas Mexican Railway Company 

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

F,l) No, 34178 Dakota, Minnesota & Eastem Railroad Corporation And Cedar American Rail Holdings, 
Inc, - Control - lova, Chicago & Eastem Railroad Company 

P.D, No, 34177 Iowa, Chicago & Eastem Railroad Company - Acquisilion And Operation Exemption -
Lines Of I&M Rail Link, LLC 

F,D, No, 34015 Waterloo Railwa Company - Acquisition Exemption - Bangor and Aroostook Railroad 
Company and Van Buren Bridge Company 

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

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

The Burlington Northem and Santa Fe Railway Company - Petition Foi Dcclaraiion Or 
Pre.scriplit)n Of Crossing, i rackage Or Joint U.se Rights and l or Dctei'minalion Of 
Compen-sation and Other Terms 

I' D, No. 33388 CSX (^)rporation and CSX Transportation, Inc., Not folk .Southern (\)rporalion and 
Norfolk Southem Railway Company - Control and Operating 1 eases/Agrccnicnts -
Conrail Inc, and Con.solidated Rail Corporation 

I D. No. 33388 
(Sub-No, 91) 

CSX Corfjoration and CSX Transportatioti. Inc. Nor<')lk .Southern Corporation and 
Norfolk Southern Railway Company - Control and Operating Leases/Agreements -
Conrail Inc and Con.solidated Rail CorponMion ((ieneral Oversight) 

F,D No. 32760 linion Pacific Corporation, Union Pacific Railroad Company and Missouri Pacific 
Railroad Company - Control and Merger - Southem Pacific Rail Corporation, Southem 
Pacific Transportation Company, St, Louis Southwestem Railway Company, SPCSL 
Corp, and 1 nc Denver and Rio (irande Westem Railroad Company 

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

Union Pacific Corporation, Union I'acific Railroad Company and Missouri Pacific 
Railroad Company - Confrol and Merger - Southem Pacific Rail Corporation, Southem 
Pacific Transportation Company, St. Ixniis Southwestem Railway Company, SPCSL 
Corp, and The Denver and Rio (jrande Westem Railroad Company - Oversight 

" D No, 32760 
(.Sub-Nos, 26 - 32) 

Union Pacific Corporation, Union Pacific Railroad Company and Mis.souri Pacific 
Railroad Company - Control and Merger - Southem Pacific Rail Corporation, Southem 
Pacific Transportation Company, St, Louis Southwest'.'m Railway Company, SPCSL 
Corp, and The Denver and Rio Grande Western Railroad Company 
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Re: Finance Docket No. 32760 (Sub-No. 26*), Union Pacific Corp, - Control 
& Meryer - Southem Pacific Rail Corp. - Houston/Gulf Oversight 

Dear Secretary Williams: 

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

In its October 27 letter, UP noted that two items of evidence contained in the 
rebuttal submitted in support of the "Consensus Plan" were not proper rebuttal testimony, L P 
thus requested that if the Board considered those points, it also consider UP's brief reply. In their 
November 10 pleading, KCS/Tex Mex claim that the evidence to which UP responded was 
proper rebuttal, and thus UP's response should be ignored. We strongly disagree. The new 
evidence, including the further sur-rebuttai submitted with the November 10 filinf,, 'lould be 
stricken, or at the vei7 least the Board should also consider UP's reply. 

1. 

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

Deluding 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 ofthe rulei regarding proper rebuttal testimony, and 
would encourage improper strategic behavior. 

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

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

In their November 10 pleading, the Consensus Parties not only attempt to justity 
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. KCi' Tex Mex have no answer at all to UP's most basic criticism of the 
Grimm/Plaistow purported Houston "2-to-l" study: the evidence demonstrates that there has 
been vigorous competition between UP and BNSF for "2-to-l" traffic, and that all of the major 
"2-10-1" 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 "2-10-1" shipper has come forward in this procieding 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 that they constructed their list of "2-10-1" shippers using data 
that UP placed in its merger depository in late 1995, KCS/Tex Mex apparently used computer 
files relating to very early UP efforts to identify "2-10-1" shippers as part ofthe traffic diversion 
study for the merger application. However, those data were highly preliminary and inexact, 
given time and information constraints, as Mr, Peterson explained when he was deposed by 
KCS. Tex Mex and others during the merger proceeding conceming tne ongoing process of 
arriving at a precise listing of "2-10-1" facilities. KCS/Tex Mex state that they have now 
corrected the new Grimm/Plaistow study to account for UP's c iticisms. 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 vve 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 truly bizarre 
proposition, because many ofthe 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 worid, 
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 "2-10-1" 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, sgg Exhibit E, Terminating Traffic, 
p, 4. nore 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. S wks, Reno, Texarkana and West Lake Charles, despite the fact that there are no 
"1-to-l" facilities at those locations. The study 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 - ignores the overall 
traffic data that show that, by BNSF's own calculations ofthe available market for its trackage 
rights. BNSF'.s share is approaching 50%, 

^ KCS/Tex Mex's misunderstanding of the data they are using provides an excellent 
example of why this type of study is not appropriate rebuttal ~ it would allow presentation of 
new 'evidence" w ithout allowing other parties the opportunity to point out its fundamental flaws. 
The basic problem appears to be that KCS/Tex .Mex have gathered data by first identifying "2-to-
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-r' points are "2-to-r' 
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 vvith a particular origination or 
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3. KCS/Tex Mex respond to UP's observation that none ofthe "2-to-r' shippers 
identified in the Giimm/Ptaistow study filed a statement supporting the Consensus Plan by 
arguing that they have rec«:i . ed shipper support from some of the shippers listed in the study. 
But the shippers to which thty refer ~ Solvay and Lyondell-Citgo Refining - are not shippers 
with "2-to-I" facilities at the locations listed, and never should have been on the list in the first 
place. 

IL 

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 --
lhe more important of which is that Mr, Thomas added four months of new data in order to make 
the new claim that UP's service remains far below pre-merger levels (KCS Sur-Rebuttal, p. 13). 
As we explained in our October 27 letter, those data are so flawed as to be meaningless. Even 
after UP pointed out these flaws, however, KCS/Tex Mex continue in their sur-rebuttal to 
misrepresent the facts surrounding the data. We simply ask that if the Board considers these 
matters, it also consider the following facts: 

UP invited the Board to view KCS/Tex Mex's use of charts purportedly 
comparing UP's pre-merger and post-merger perfo.Tnance 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 fever than a half dozen shippers, measure transit times for a traffic mix that very 
significantly changed at least three times during the comparison period. From one period to the 
next, the origins changed, the routings changed, and the number of shippers expanded. This is 
like complaining that United Airlines' service from its Chicago hub deteriorated because United's 
average flight time increased as it added flights to intemationai designations such as Paris and 
Hong Kong. Statistically, this is a m.eaningless exercise, KCS/Tex Mex presented these charts 
to the Board, to numerous Congressional offices, and to state and local officials without 
disclosing any of the inconsistencies and defects that render the charts worthless. Undaunted, 
KCS/Tex Mex continue to ask the Board to rely on them. 

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

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

• KCS/Tex Mex admit 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 diff ring abilities to provide 
historical information and thus that "participation for 1995 and 1996 is less 
extensive than for 1997 and 1998." (P. 15.) In fact, the data for 1995 pertain to 
shipments by only two shippers; the 1996 data are for four shippers; the 1997 data 
are for five shippers; and KCS/Tex Mex now admit that additional shipments and 
routes were added at the end of 1997. (P. 15 ) As a result, the SPI charts compare 
a small set of shipments in 1995 with a larger set of shipments from different 
origins to diffgrgnt destinations in 1996 with a still larger set of shipments from 
differem 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 it 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 M-̂ x acknowledge that they presented to the Board charts labelled "UP 
Only" even though the transit times are ngi "UP only" data. The transit times are 
origin-to-destination transit times ove/ all railroads for whatever traffic mix was 
being measured at a particular moment. In other words, delays could have 
occurred anywhere in the United States on any railroad. KCS/Tex Mex counsel, 
on the basis of no data or other infornation, assert that all delays must have 
occurred on UP and that delays on "on the lines of other carriers . . . were of short 
duration." (Id. at 17.) The Board has no reason to believe this self-serving 
assertion, which ignores events such as a major hurricane that wiped out CSX 
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operations east of New Orleans and chronic service problems on CSX in the 
Southeast this year.̂  

KCS/Tex Mex essentially claim that UP forced KCS/Tex Mex to publish these 
charts by reftising 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 Board, 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 origin to destination and back regardless of carrier. 
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 of the first UP-SPI 
meeting, prepared and distributed by SPI executive director (and KCS/Tex Mex witness) 
.Maureen 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 U'P was then providing, and continues to provide, on-line transit data to 
many SPI members showing 'JP 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 us;d to measure "UP only" performance. SPI members told UP "not to 
worry'" about such misuse ofthe data. KCS/Tex Mex then reneged on that assurance. 

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

Undeterred by the f act 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, tliat UP "service levels today are grossly inferior compared to pre
merger levels," (P. 17,) Particularly as applied to chemical shipments frc.n the Texas Gulf 
Coast, this is a false and irresponsible statement. While UP reports incidents beyond control that 

We caimot 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 tnese shipments, such as recent Texas floods that affected shipments to 
Califomia and continuing congestion on CSX via New Orieans, UP's service tbr 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 better today than before 
the merger. 

Sincerely, 

Arvid E. Roach II 

cc: All Parties of Record 
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STATE OP NEBRASKA ) 
) SS , 

COUNTY OF IX)UGLAS ) 

I, Richard B. Peterson, Senior Diraccor-incerline 

Marketing of Union Pacific Railroad Cornpany, atate that, caa 

factual informacion contained in Part I of che foregoing 

document was coittpiled by me or individuals under ny 

supervision, that I know it s contents, and that to the best o£ 

my knowledge and belisf thoae contenta are true aa stated. 

A CtNCMlNOrm-SWtillMinU 
_}n_ oom i. VAN BIM» 

igiBgi WTCI—.fci»IIWL».«iOO 
PICHARD B. PETERSON 

Subscribed and swom '.;o before me 
th i s i lLth day of November, 1998 

Notary Pijiolic 
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Ar:i«tar« Vioa Praaktont/BusinM OiTKAir in the 

Pactfie Railroad in Omaha. Nabraska. and that ha has raad Part 2 of tha foregoing 

document, knows tha facts assarted therein, and that the same are tnje as stated. 

Subscribed and »Nom to before me this / f U . day of November, 1998. 

A auannwt^tin^i 
J L OOMIllMMSlSSClt 

"smf̂  M>c»—.aneamaw 
My Commission E j ^ r e r 

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

November 24, 1998 
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RE: Finance Docket No 32760 (Sub-No. 26)* / / ^ ^ - * 
i/wo/i Pacific Corp., et al. - Control & Merger - Southern Pacific Rail Corp., 
et al. - HoustonlGulf Coast 0,'ersighi 

Deal Secretary Willliams: 

Enclosed for filing in above captioned proceeding are an original and twenty-six copies 
of CMA-1 l/RCT-lO/TM-27/SPi-l 1/TCC-l l/KCS-18, Notice of Intent to Participate in Oral 
Argument. 

Please dale and time stamp one copy of the Petition enclosed herewith for retum to our 
offices. Included with this filing is a 3.5-inch Wota Perfect, Version 5.1 diskette with the text 
of the pleading. 

0:."cj of th» Secretary 

NOV 24 1998 
Part of 

Fublic Racord 

cc: Parties of Record 

Sincerely, 

William A. Mullins 
Attorney for the Kansas City 
Southern Railway Company 
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THE RAILROAD COMMISSION OF TEXAS 

THE SOCIETV O F THE PLASTICS INDUSTRY, 
INC. 

T H E TEXAS CHEMICAL COUNCIL 
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COMPANY 

Novembei- 24,1998 
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Pursuant to Decision No. 7 in Finance Docket No. 32760 (Sub-No. 26), STB served 

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

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

argument, the Consensus Parties will inform the Secretary ofthe identities of the speakers and 

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

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

December 11, 1998. 
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Noveniber 20, 1998 

VIA HAND DELIVERY 

Tlie Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
Room 711 
1925 K Street. N.W, 
Washington, D,C, 20423-0001 

I 
Re: Finance Docket No. 32760 (Sub-No. 26. 30 and 32) 

<0 
r<, 

RECEIVED 
NOV 20 1998 

MAIL 
MANAGEMENT 

STB 

MAIN TELEPHONE 

2 0 2 - 4 6 3 - 2 0 0 0 

MAIN FAX 

2 0 Z - a 6 l - 0 4 7 3 

Dear Secretarj' Williams: 

Attached please find copies of the following additional statements in support of vai -ous 
conditiet.y sought by The Burlington Northem and Santa Fe Railway Company in its Appiication 
For Additional Remedial Conditions in the Houston/Gulf Coast area in this proceeding: 

ACM, Inc. 
Com Products International 
HMM (Hyundai »: 3nnodal, Inc.) 
Fannrail Syster. i.,z. 
Ferrocarril Mes > iio 
Intemationai Paper Company 
Kimberly-Clark Corporation 
Louisiana & Delta Railroad, Inc. 
Minnesota Com Processors, Inc. 
The Rice Company 

20 ASaa 

CHICAGO BERLIN CHARLOTTE COLOGNE HOUSTON i ONDON LOS ANGELES NEW YORK WASHINGTON 

INDEPENDENT MEXICO CITY CORRESPONDE" , i JAUREGUI , NAVARRETE, NADER Y R O J A S 

INDEPENDENT PARIS CORRESPONDEN i : LAMBERT ARMENIADES & LEE 
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Originals of these statements are already on file with the Board in the above-referenced 
proceeding. 

Attachments 

cc: All Parties of Record (with attachments) 



ACM, INC. 
281 B MOORE LANE 

COLLIERVILLE. TN 38017 

October 16, 1998 

Honorable Vemon A. Williams. Secretaiy 
Surface Transportation Board 
1925 K Street. N.W. 
Washington, D.C. 20423 

RE: Finance Docket N). 32760 (Sub-Nos. 26 and 28) 

My name is Carolyn Bledsoe. I am the Traffic Manager of ACM. Inc. Our cotupanjjl î aocatrf 
in Memphis. Tennessee and is in the business of cotton merchandising. Wc ship cotton froti the U.S. 
tc various destinations in Mexico. The routing that we use is determined by the radroad tĥ t serves 
each individual warehouse that the cotton is loaded from. 

I am filing this Verified Statement in support of The Burlington Northem and Sama f eiRjil^y's 
('BNSF") request thar ±e Board grani permanent trackage rights on the UP's San Antomo -Ur^o hae. 
I believe tbat this request will benefit our company and otter sbippers and will result ',vn, service 
improvements and create meaningful competition fbr rail shippers to the Laredo Gateway.. 

I believe that BNSF's request for trackage rights over the San Antonio - Laredo arc 
to ensure that compeiidon at this critical Mexican gateway docs not continue to be adversely impjcicd 
by UP's south Texas congestion and service problems specificaUy on tbe UP's Algoa to CoiBUf Christi 
route. 

Granting BNSF tiaclcage rights to the Laredo Gateway through San Mtonio wUl alib aUow 
BNSF to bypass the TexMex. with whom BNSF has been unable to conclude a compt-ative.ildng term 
commercial arrar.gement. We are also concerned that the unexpected lack of competitjô . m *e 
priv&tized Mexican rail sysietn is preventing shippers from receiving a ftilly competitive semtte at tbe 
Laredo Gateway. 

For all of these reasons, the Board should grant BNSF's request for tracJcage rights ovcii thc San 
Antonio uaredo line. Tms would benefit our company and other shippers, and would result d service 
improvements to thc Laredo Gateway, as weU as provide a competitive altemanve for shippers. 

I certify under penalty of perjury that thc foregoing 3̂ true and correct. Executed this l6th day 
of October. 1998, 

Sincerely-

Carolyn Bledsoe 
ACM, Inc. 



CbmProducts 
l l i T E R r t A T I O N A L 

November 2, 1998 

Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street. N.W. 
Washington, O.C. 20423-0001 

Re: Finance OocKet No. 32760, Sub 26 & 28 

Dear Mr. Wtlliams: 

My name is Thomas Waskiewicz, and I am the Director of Nortti American Logistics for Com 
Products Intemafional. Cur company is a multinational organization, operating plants in 
Canada, ttie United States and Mexico, as well as, subsidiary and affiliate locations through out 
the world. Our Corporate Headquarters is located in Argo, Illinois and our business is the 
Tianufacture of com derived produas for the Beverage. Food. Pharniaceutical and Paper 
iraustrins. In support ofthe above referenced docket. Com Products is an active participant 
and supporter of NAFTA and currently ships prcduct between all three NAFTA countries. As a 
supporter of the UP/SP merger Corn Products continues to seek and support issues to 
increase competition and improve sen^ice. We currently ship direct rail and intermodal 
shipments via the Laredo Gateway and have experience aelays as a consequence of 
congestion along the UP route, 

I am filing this Verified Statement in support of The Buriington Northe.n and Santa Fe Railway's 
(BNSF) request that the Board grant permanent trackage rights on the UP's San Antonio -
Laredo Line. I betieve that this request wiN benefit our company and other shippers anu wi;t 
resuit in service impnovemenis and create meaningful competition for rail shippers to the L v d o 
Gateway, 

I believe that the BNSF's request fbr trackage rights over the San Antonio < Laredo tine are 
aesigned to insure that competition at this critical Mexican gateway does not continue to be 
adversely impacted by UP's south Texas congestion and sem'tcm problems specifically on the 
UP's AJgoa to Corpus Christi route. 

Granting BNSF Trackage Rights to the Laredo Gateway through San Antonio will also allow 
BNSF to bypass the TEXMex, with whom BNSF has been unable to condude a competitive, 
long term commercial arrangement. We are also concerned that fhe unexpected lack of 
competition in the privatized Mexican rail system is preventing shippers from receiving a fully 
competitive service at ihe Laredo Gateway 



For all of these reasons, the Board should grant BNSF's request for trackage rights over the 
San Antonio - Laredo line. Thia wouid benefit Com Products and other shippers. resvUtlng in 
sen^ice improvements to the Laredo Gateway, as well as provide a competitive alternative far 
all shippers. 

I certify under penalty of perjury that this statement is tme and con-ect. Executed this 2nd day of 
November. 1998. 

Sir.cenly yours, 

Thomas Waskiewicz 
Director of North Amer. Logistics 

cc: Mr. Oclanc 0. Finkc 
Buriington Northem Santa Fe 
1700 East Golf Road 
4th Ftoor 
Schaumburg, Illinoie 60173 



Ocfober 14, 1998 

licnorablc Vemon A. Williams, Secrct.-uy 
Surface Transportation Board 
1925 KScrsei. N.W. 
WasliinsToa D C. 20423-0001 

R;; Finance Dockut. No, 32760 (Sub-N'os, 2i and 28) 

Dear Secretary Williams; 

Mv name ii Kce Soo P.hk. I am ihe presidert of Hyundai Intermodal, Inc. Our compaity is 
located ir Gardena, Ca. and is in thc busu-xss of rail intcnnodal tnnsportaQon scmce m the U.S., 
aiid supports thc Ward a.tnsport;.uor needs of Hyundai Mcn:hant Marine Co., Ltd. with over 
305,000 ocsjn conwinen of inbound and outbound slupmcnts in Nortii Amenca. 

I am GJins Uu3 suicmcnt in supporr of Tlie Burlington NorUiem and Santa Fc Railway's ("BNSPI 
r=qucst ufa. the Board gram trackage rights on additional UP lines in the Houston t«mmaJ area for 
DNSF to operate over any available clear routes throtiglt thc terminaL We believe dut this requeat 
wvll benefit our ccmpany and other shippers aiid wiU result in service improvements and needed 
dispatching f exibUity in thc C-Ioiuton tenninal. 

Specially ihis request would pcrtnic BNSF to operate over any available clear routes throueh the 
t=rtiun;U « detcrmmed and nun^ed by the Spring ConsoUdated Dispatching Center, and not just 
over u'-i former l iDiT Exit and West Belts. Tlie result would be to reducs congestion caused by 
BN-SF trains staged m Uw Houston tcnrinal waiting for track time to use the tnam trackage ngJts 
lilies tho- cmrmly share through the lomifal and on the fonner HB&T East and Wcit Rclt bne5. 

Th'i request would create an imporunt .lafety valve for di.ipatchen to pcnnii BNSF iraiiw lo 
travcmc clear routes in tl,c Houston tem înal. It is a reasonable measure to avoid congestion and 
ahould pose no harm lo I T as it Uoc« noi give ary ompetitive advantage to BNSF s operaUors in 
the Houston lcnr.in.-u. 

The Tcqucsi thus slanc'̂  lo bcncfu all raU coiricn operating in the Houston tenninal area and dir 
shipping public. Il is in everyone's best interest lo acliieve better service for sluppeii and to reduce 
Ihc congMtion in '.he Hoaiion terminal area. Accordingly, the Board should grant BNSFs request. 

I certify under pen.nlry of peijury th.it the foregomg is true .wd correct. Executed this 14th day of 
Octo:>".r. 1998. 

Sincsycly, 

Kee Soo Pahlc 
Prssidutil 

/ . HYUNDAI INTERMODAL. INC. 



Farmrail 
Farmrail System, Inc., Post Office Box 1750, Clinton, OK 73601 580-323-1234 

Oaober 16, 1998 

The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
United States Department of Transportation 
192.5 K Street, N.W, 
Washington, D, C. 20423-0001 

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

Dear Mr. Williams: 

My name is George C, Betke, Jr. I am Chief Executive Officer of Farmrail System, 
Inc. and of its rwo common-carrier railroad subsidiaries, Farmrafl Corporation and Grainbeh 
Corporation. Tbey operate 354 miles of contiguous light-density trackage, referred to as 
'"iVestem Oklahr oia's Regional Railroad," from headquaners in Clinton, Oklahoma. At least 
50% of the trafiBc base normally ii, liard red winter wheat, the preferred variety fbr export, 
wiiich moves for the most part to Houston and Gi>iveston. 

This statement is filed in support of The Burlington Northern and Santa Fe Railway 
Company's request for trackage rights over certain lines of Union Pacific Railroad Company 
affecting traffic flows in and through the termical area of Houston, Texas. The objective is to 
alleviate ongoing congestion by allowing the use of any available clear route to relieve back
ups wliich restria access to the Houston Public Elevator and cause delays in reaching other 
Gulf Coast ports and mtemational gateways. Transit times now are extended and irregular, 
and equipment utilization suffers accordingly. 

The domestic railroad hidustry operates an interconnerted system comprised of a few 
mega-carriers and about 55 J <imall feeder lines that are attempting to coordinate management 
of a customer-driven service business. Those of us operating branch lines on the firinge of that 
sy stem compete with trucke s providing highly predictable one- or two-day deliver̂ ' to most 
destinations. In comparison, we can offer only "best-efforts" transportanon with a result that 
is totally dependent on the perfonnance of a connecting trunk-line railroad. Current best 
efforts on agricultural aud genera! mercb.iudise traffic simply are not good enough to satisfy 
c istomer needs. 

Every shon line I know has substantial excess capacity - room to grow its business. 
That growth opportunity, particularly in truck-competitive freight, is constrained by trunk-line 
congestion in key tenninal areas such as Houston that cascades throughout the national 



The Honorable Vemon A, Williams 
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network. Its adverse impaa on die velocity of movement is devastatmg to an industry that is 
bodi mtensely competitive and capital-intensive. Those bottlenecks must be relieved. 

Though some observers attribute ongomg congestion in Houston to poor planning of 
Class I railroad mergers, I beheve the problem is likely to persist as the railroads regain market 
share in a growing domestic economy and as additional intemationai commerce is directed 
thiough the Gulf ports as a result ofthe North American Free Trade Agreement This view 
calls for more than a stop-gap solution to a crisis sittution that has not been corrected in neariy 
two yeari. The "fix" should not merely deal with current traffic vohunes, but anticipate fiiture 
demand as well 

Coordination of dispatching at the Spring Center was a positive step, and logical 
sequels are expansion of neutral dispatching territory and jomt use of scarce trackage. Since 
BNSF's requests afford il no access to additional customers, I would hope that traditional 
"ttirf' issues can be overridden m the mterest of nrproving the over-all coiiq)etitiveness ofour 
industry. 

I certify tmder penalty of peijury that the foregoing is true and correct. Executed this 
16th day of October, 1998. 

Yours truly, 

Geora^. Betke, Jr. ^ 
~' ' and Chief Executive Officer 



Ferrocarril 
T iT Mexicano 

October 16, 1998 
DJ-699/98 

Mr. Vernon Wi'liams 
Secretary 
Surface Transportation Board 
1925 K. Street. NW 
Washington, DC 20423 

Re. STB Finance Docket No, 32760 (Sub-Nos, 26, 30 and 32) 

Dear Secretary Williams: 

I am writing this letter to supplement the September 14, 19S8 verified statement 
executed by Javier Tello Sandoval on behalf of Fenocaml Mexicano, S.A. de CV, (known 
as "FERROMEX") which was contained in Volume IV of UP's Opposition to Condition 
applications, filed with the Board on September 18, 1998. 

In the September 14, 1998 statement, we indicated that FERROMEX opposed 
BNSF's request for overhead trackage rights over UP's line between San Antonio and 
Laredo. Although FERROMEX maintains that view, we would like to clarify that 
FERROMEX fullv supports BNSF's request for pennanent bidirectional overhead trackage 
rights on UP's Caldwell-Flatonia-San Antonio line for trains destined to Eagle Pass Tx. We 
believe that this request will benefit our company and as well as shippers and will result in 
sen/ice improvements and needed operational flexibility particulariy for traffic using the 
Eagle Pass gateway, 

BNSF's trackage rights on UP's Caldwell-Flatonia-San Antonio line were granted 
by UP in July, 1997 to permit BNSF to bypass its more congested pennanent trackage 
rights route via Temple-Smithville-San Antonio. We understand that these rights, however, 
are temporary and cancelable on short notice. In its September 18 filing, UP indicated to 
the board that it intends BNSF to retum to its permanent trackage rights route at some 
time in the future and commence directional operations on the Caldwell to Flatonia route^ 

The board must understand the importance of these bidirectional rights to our 
company and to shippers. These rights have allowed BNSF to use the route that is least 
congested and most able to handle traffic, and thus have enhanced the consistency in 
scheduled operations and service provided by BNSF for traffic interchanged with 
FERROMEX at the Eagle Pass gateway. Indeed, this routing was available to SP pre
merger since it was formeriy a SP route, and BNSF's request would simply permit BNSF to 
replicate the competitive options offered to shippers by the foimer SP. 

For all of these reasons, the Board should grant BNSF's request to maintain these 
bidirectional overhead trackage rights on a long-term basis. The granting of BNSF's 
request would ensure appropriate operational flexibility to permit BNSF to provide 
shippers with a long-term competitive, consistent and reliable service to the Eagle Pass 
gateway. 

Bosque de Ciruelos Nc. 99. Col. 8cs<ijes de la» Lomas, 11700 Mexico, O.F. 



Ferrocarril 
Mexicano 

Concerning the request of BNSF to make permanent its temporary rights between 
Caldwell and Placedo, via Flatonia, being this a shorter route to the Tex Mex interchange 
at Robstown, and the Brownsville gatev/ay tc Mexico, FERROMEX opposes the granting 
of permanent trackage rights in this route for traffic destined to Mexico, We believe this 
could make less competitive the Eagle Pass gateway to Mexico. 

I certify under penalty of perjury that the foregoing is true and correct Executed 
this day of October 16,1998. 

Sincerely, 

LORENHCfi REYES RETANA 
By FERROCARRIl\ MEXICANO, S.A. DE CV. 

Bosque de Ciruelos No, 99. Cd. Bosques de Us Lonws. 11700 Mexico. D,F, 



® INTERNATIONALl/^) PAPER 

November 14.1998 INTERNATIONA: PLACE : 
ft+T- P Q " ' ^ AVENUE 

Hon, Vernon A, Williams -
Secretary PHONE 901763 6000 
Surface Transportation Board 
Room 711 
1925 K Street, N.W, 
Washington, DC 20423-0001 

RE: Finance Docket No, 32760 f?iih-Nns. 26 and 28) 

Dear Secretary Williams: 

The International Paper Company, as a large raii shipper, applauds your decision to institute a 
new proceeding as part of the five-year oversight condition imposed in the Union 
Pacific/Southern Pacific merger decision to examine requests made for additional remedial 
conditions to the merger. 

The International Paper Company is the worid's largest paper company, conducting operations 
throughout the United States from over 650 paper and lumber mills, converting plants, 
warehouses, distribution centers, retail stores and related sales service support offices. Its 
manufacturing facilities in the United States produce paper and paper products, including wood-
pulp, pulpboard. wrapping and printing papers, converted products, including corrugated boxes, 
folding cartons, and milk cartons, and wood products, including lumber, plywood, decorative 
panels and other special products to sen;e the building trades, as well as chemical products. 

International Paper moves these products throughout the United States and North America 
utilizing the services of a number of transportation vendors. In particular, and as relevant here. 
International Paper is heavily dependent upon the nation's diminishing number of railroads to 
satisfy both its inbound and outbound long haul transportation needs. Accordingly, International 
Paper has been directly affected by the post -1980 trends that have resulted in both a heavy 
concentration in the rail industry, as well as the ever-diminishing nature of intramodal rail 
competition, and the concomitant detenoration in rail service quality. 

The service meltdown resulting from the UP/SP merger is unprecedented in all aspects. The 
International Paper Company has suffered economic damages, experienced inconsistent 
service and unparalleled delays in transit. The Surtace Transportation Board ("Board") has 
nghtfully recognized Union Pacific's (UP) inability to promptly and effectively solve the problem 
and the Board ha;, been wise to implement their oversight powers to review and remediate the 
service crisis. 

The International Paper Company is served by the UP at all six of its primary paper mills in the 
southwestern United States, (Camden and Pine Bluff, AR; Bastrop, Mansfield and Pineville, LA; 
and Texarkana, TX), Immediately after the merger in September 1996, contrary to all UP 
media and public relations announcements, our UP/SP service level? dropped steadily through 
the Holidays and slowly recovered during the Spring of 1997, In June 1997, we encountered 
severe transit service problems to the west coast via UP, purportedly generated by systems 
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inteoration and consolidation "glitches". In July, overall transit performance started to 
S o ate La in and by August we were experiencing boxcar supply shortfalls at ou 
2uZestern'mi l ls, which continues to this day, affecting 
business and sen/e their customers. On time transit Performance via the UP has been a oiler 
coaster ever since. Please see attached "Rail On Time Transit Perforrnance for 1996 to 1998 
^ D " This graph represents 145,000 carioad shipments of outbound finished paper products 
^om our mills tS customers for the 33 month penod noted. Union Pacific' sales, customer 
senice Lnd operating personnel worked fevenshly during this penod to correct problems and 
Z i a t e condrtfons with which we were suffering, v.th only limited success. The.r rnanâ ^̂ ^̂  
ment repeatedly made public pronouncements, gave assurances, and made proniises, they 
S nofar^fsadly did not meet. Plants were forced to curtail production or close for penods 
o??ime, T^uck transportation for long haul moves was substituted ^^Q^f^Vexpense. alternative 
rai routes were used in the few instances where that still was availabe; however, in the vast 
rnaionty of cases we had little choice but to continue to use Union Pacifies service and endure 
the Mnnumerable, ineffective efforts to bring their operating problems to hee in any reasonable 
time frame. No shipper should be compelled by reason of regulatory acceptance of what have 
turned out to be groundless commitments of railroad management or othenA îse to face the 
possibility of any repeat of this "misadventure" in the future. 

Where Intemationai Paper had the option of using alternative rail carriers during this crisis we 
turned to those carriers, KCS and BNSF, in an anempt to preserve some sem )lance of aH 
operations in a marketplace numbed from a year of continuous. r̂-PPl-ng service dysfunction 
not seen befcre on such a grand scale. Whera rail alternatives were 
compelled to continue to use UP service. Their oven«/helming geographic dominance was 
gained through their merger with the SP and it has forced us lo remain with them despite their 
intractable service problems and protracted inability to effectively deal with those issues in a 
timely and responsive manner, 

1 note in UP'3 July 1 1998 Second Annual Report on Merger and Condition Implementation, 
that UP's attorney incorrectly states on Page 78, footnote 10, that Intemationai Paper "strongly 
opposed the BNSF (trackage) rights dunng the proceeding (and) now concedes that BNSF is 
replacna the competition that SP had provided in this (Houston-Memphis) corridor. For the 
record. International Paper did not so much oppose BNSF trackage rights as much as argue f^ 
track ownership by a replacement carrier, and BNSF would have certainly been an acceptable 
replacement earner. While the BNSF is making substantive efforts to 'ncrease its Presence on 
the line, it must, of course, be recognized that BNSF has to contend with UP operations and 
dispatch control over the line, something with which the BP did not have to contend and which 
will limit the BNSF's ability to be the complete replacement for the SP that was envisioned and 
promised. Because of this very situation, we have not yet been able to come to the conclusion 
that the BNSF has in fact replaced the SP competition in thts corridor. 

BNSF through the UP/SP merger obtained nghts to serve our mills at Camden and Pine Bluff, 
Arkansas. Our ability to utilize their sen/ices as well as their ability to provide f ^'Cf d^ '̂̂ S ^ '̂̂  
cnsis penod was limited due to a number of significant issues and impediments. While BNSF s 
desire to serve our mills was communicated clearly, their ability to do so was constrained by 
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issues ooth within their control as well as beyond their control. The expected excess in boxcar 
eouiDment s 3 and locomotive power generated as a result of BNSF's own merger consoli-
d S T d n o f ^ ^ a ^ l S ^ BNSF'S subsequent large orders for locomotive 
power as wel as ts inability to attract and handle anything but the most modest amount of 
S c from these facilities Notwithstanding the BNSF's ovoriy optimistic pre-merger postunngs 
about ê ^̂ ^̂ ^̂ ^ boxcar supply surplus, Intemationai Paper is making every 
f e a s l a b K o n to employ BNSF services as intended by this Board b^ has only bee" e 
to achieve a modest degree of success is simply a fact that BNSF stNl doe. not nave 
avaTable the quantrty and quality of cars suitable to meet our needs, which the pre-merger 
competitors UP and SP had. 

Of course it is manifestly unreasonable of us, as well as this Board, to think that BNSF could 
er̂ te? upon he Houston to Memphis scene and immediately serve a score of customers to 
the decree and extent developed through years of operating expenence and investment 
^ e d s l o n ^ f f ^ e V e merger competitors now aligned as ̂  POSt-rger bê ^̂ ^̂ ^̂ ^̂ ^̂  
tentative efforts of this new entrant, BNSF, with its access limited to -2-10-1 cus on ,e s and the 
need to subordinate its operational requirements to that of the andlord carr^r^ UP^ It seemed 
plJn then and i* is clear now that BNSF cannot be the competitive replacement o the SP as 
envisioned by the Board, anytime soon. Perhaps at some future date. We can on'V hop. that 
fhe B°ard wSl respond and deal with all the unresolved competitive issues generated by the 
UP/SP merger 

Today we wish to inform the Board of operational issues beyond BNSPs control that can and 
should be changed to correct structural deficiencies in BNSF's rights as 7 ' a^jo irnprô ^̂ ^ 
movement of trains into, out of and through the H o f ton terminal v^ îch v.,, f̂ ^̂ ^̂ ^̂ ^̂^ irnpact 
BNSF's ability to sen/e our mills on the r^ouston to Memphis corridor, f o; BNSF to be able 0 
be a viable competitor to the merged UP and pract:cable replacement for the SP, 't/nust 9^ ̂  
access to all customers on branchlines as well as shortlines connecting to the Houston to 
S h i corndorfor SP, One such case is before you today ^wa '̂.̂ Q Z^^^. 
Finance Docket 32760 (Sub No, 21) wherein the Arkansas, Louisiana, and Mississippi Railroad 
S a n y (ALM) seeks access to the BNSF at Fordyce, AR. International Paper strongly 
supported lhat pleading in our reply to the ALM's petition. I ̂ 11 not burden the record fû ^̂ ^̂ ^̂ ^ 
that point but instead urge the Board to review our comments carefully. We urge your p.omp 
and favorable consideration of these requests. The need to ameliorate serious structural 
defects in BNSF's rights as well as to alleviate the opportunity for future rail service meltdowns 
of the type expenenced in Houston and radiating out over the whole UP system, cannot be 
overstated. 

The UP/SP service meltdown has made it clear that altema-/e ail sen/î ^̂ ^̂ ^̂ ^ 
alleviate service problems when they occur, and that it is incurnben on the Board to take steps 
to D-eclude its recurrence in the future, here or elsewhere in the U. S. rail networi<. That this 
may S d to ome los! business to the UP should not be controlling. Customers are not owned 

'railroads and should not be forced to endure such °Pe;at-onal disaste ŝ̂ ^̂  
consistent with the Consensus Party Plan and the Pnnop^s out ned our letter to the Surface 
Transportation Board in the matter of finance docket No. 32760 (Sub No. 30) dated August 27, 
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1998, the International Paper Company supports the following specific reque;;ts of the 
Buriington Northern and Santa Fe Railway: 

A, Correct Structural Deficiencies in BNSF's Rights 

1. Grant permanent bi-directional trackage rights. 

• Caldweil-Flatonia-San Antonio, TX 
• Caldwell-Flatonia-Placedo, TX 

On the San Antonio route, BNSF's trackage rights are temporary and cancelable on short 
notice; UP provided these rights to permit BNSF to bypass BNSF's more congested permanent 
trackage rights route via Temple-Smithville-San Antonio in July, 1997. Depending on 
congestion on either route, BNSF would like to maintain these rights long-term, permitting 
BNSF to use whichever route is least congested and most capable, on a day-to-day basis, of 
permitting BNSF to operate consistent and scheduled operations. In its September 18 filing, 
UP indicated to the Board that it intends BNSF to retu,n to its permanent trackage rights route 
at some time in the future and commence directional operations on the Caldwell to Flatonia 
route. The Board must understand the importance of these bidirectional rights to shippers. 
These rights have allowed BNSF to use vxi.ichever route is least congested and most capable, 
O'l a day-to-day basis, and thus enhance the consistency in scheduled operations and service 
provided by BNS - to shippers like our company. 

On the Placedo route, BNSF's rights are also temporary, directional (southbound) and 
conditional on UP continuing directional operations south of Houston (UP filed with the Board 
on Septamber 18, that they plan to discontinue it). BNGF would prefer to operate its Corpus 
Christi/ Brownsville businef3 bi-directionally via this route on a permanent basis, rather than via 
Algoa if UP discontinues directional operation in this corridor Operations via the Algoa route, 
BNSF maintains, brings traffic through the Houston terminal which need not go there; 
permanently rerouting via Flatonia would move this traffic to a less congested route away from 
Houston, I believe that BNSF needs to ensure that it can avoid operating over the Algoa route 
- even if UP completes proposed capital in .provements on that route - to minimize the risk of 
delay for its trains. 

Having permanent versus temporary trackage rights would also permit BNSF participation, as 
necessary and appropnate, in needed infrastructure investment (sidings, etc.) on those routes, 
something BNSF cannot justify when their rights can be canceled on short (15-30 day) notice 
by UP. 

These routes are both form.er SP routes, which SP used to provide competition to UP. If BNSF 
hao long-term access to these lines, BNG.' is duplicating SP's lines, not improving on its 
competitive position vis-a-vis UP beyond what SP had the potential to do. 
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2. Harlingen-Brownsvillie 

. Grant BNSF temporary trackage rights over both the UP and SP routes 
between Harlingen and Brownsville until new bypass trackage is completed 
north of Brownsville, permitting curtailment of the SP route 

• Allow Brownsville & Rio Grande Intemationai Raiiroad (BRGI) to act as 
BNSF's agent in providing service, Harlingen Brownsville-Matamoros 

This will oermit BNSF to commence trackage rights operations to south Texas, discontinue 
l a L g e . 7 u P , which has proven unsatisfactory to customers, and provide effective se^jce to 
both Brownsville and the border crossing. The bypass trackage connection wiH net be done^ at 
be , unt7thrend of 2000. We understand that BRGI and customers in Brown^^^ have 
already indicated their support to correct these structural deficiencies in BNSF s nghts. 

3 Grant BNSF trackage rights over additional UP lines to permit BNSF to fully 
join UP s directional operations wherever instituted. 

• Fort Worth-Dallas via Ariington 
• Houston-Baytown via the UP Baytown Branch 

This reauest is aimed at improving service for BNSF customers, reducing congestion, and 
e l ^ i n S The p S i for UP to favor its own traffic over that of BNSF moving on trackage 
f S t s hnes PreseS where BNSF has to run bi-directional operations over UP trackage nghts 
i'n'eTwh'ere UP has instituted directional operations, BNSF trains are de a^^^^^^ 
"aoainst the current" of UP's directional operations until the lme is cleared of UP trains. Besides 
d S BNSF Traffic, UP traffic is potentially delayed while BNSF operates against the UP 
?curren? of traffic" consuming more of the line's capacity than a directional operation uses. 
BNSF views this requesi as a general principle to be applied wherever such issues exist. 

B, Improve movement of trains into, out of, and through the Houston terminal 

1 Grant BNSF overhead trackage rights on additional UP Houston terminal 
routes to permit BNSF to bypass congestion and improve through flows, 
for example. West Junction-Tower 26/Englewood Yard. 

This request would permit BNSF (and TexMex) to operate over any available clear rou^̂ ^̂  
throuah the terminal as determined and managed by the Spnng Texas Consolidated 
Disoatchinq Cen̂ ^̂ ^̂  just over the former HB&T East and West Belts, potentially 
redSc ng congestion caused by BNSF (and TexMex) trains staged in the Houston terminal 
waiUng f̂o? trick time to use the main trackage rights line. Mey currently share through the 
terminal, the former HB&T East and West Belt lines. 
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This request thus stands to benefit all rail carriers operating in the Houton terminal area and the 
shipping public. It is in everyone's best interest to achieve better sen/ice for shippers and to 
reduce the congestion in the Houston terminal area. Accordingly, the Board should grant 
BNSF's request. 

Specifically these BNSF proposed additional conditions are built on the following key themes, 
which we endorse: 

• UP's service crisis ai;scted BNSF's ability to provide viable competition, as expected by 
the STB (BNSF to replace SP competition to UP), at the new customers BNSF gained 
access to as a result of the UP/SP merger, i.e. International Paper mills at Camden and 
Pine Bluff, AR. BNSF cannot provide vigorous competition in an environment of 
unpredictable and unreliable UP service. 

• The STB should ensure that the competitive problems induced by the UP service crisis 
do not recur, by making eleariy targeted structural changes in the UP/SP merger 
conditions. 

• BNSF cannot provide a competitive replacement for SP post-merger if BNSF is unable 
to use, at a minimum, the same routes used by SP to reach "2-to-r customers and 
markets. 

• Operating problems, as occurred with UP along the Gulf Coast and unanticipated at the 
time the UP/SP merger was approved, are amenable to operating solutions. 

• Operating solutions can provide near-term service relief without waiting for long-term 
infrastructure investments to come on line, 

• BNSF's proposed structural realignments would shift traffic away from Houston and to 
less congested routes, freeing up Houston-area rail infrastructure to handle Houston 
originating and terminating business. 

• Expanded neutral switching and dispatching would improve competitive service and 
reduce the potential for UP favoritism of its traffic versus BNSF's or TexMex' traffic 
moving over trackage rights or in haulage and reciprocal switch service. 

• New overhead trackage rights via UP between San Antonio and Laredo would ensure 
meaningful competition for shippers at the Laredo gateway. 

• BNSF is not here requesting access to any additional customers. 

We believe that these requests are complimentpry to and supportive of the goals of the 
Consensus Pa.rtie'i and will produce tangible benefits for Houston shippers and all shippers. 
International Paper included, located on lines affected by the 1997-1998 UP service crisis by: 
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1. Expanding rail capacity and investment by all the existing rail carriers; 

2. Providing neutral and fair dispatch of all rail traffic; 

3. Ensuring that all shippers can be served by the rail carriers cun-ently operating in 
the area; and, 

4. Presen/ing competitiveness by ensuring that adequate rail service 
alternatives exist in the future. 

These four principles are central to our concerns, have been conscientiously advocated and 
consistently supported by the International Paper Company in proceedings before this Board 
and its predecessor agency. The importance of alternative rail carriers, neutral switching and 
nei iral dispatching cannot be overstated in today's rail mari<ets. We urge you to bear them 
carefully in mind as this proceeding goes fonA/ard. 

Thank you again for your responsive action in initiating this proceeding and we will watch 
closely as it unfolds in the weeks ahead. 

I, Charies E. McHugh, state under penalty of perjury that th'* 'echoing is true and correct. 
Further, I certify that I am qualified to file this statement on behalf of the International Paper 
Company, executed on November 14,̂ 1998. 

Charies E. McHugh 
Manager, U .S. Distribution Operations 

tediums Hon i frmm .4 
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Roswell 
1400 Holcomb Bridge Rd, 
Roswell, GA 30076-2199 

23-October-199« 

Thc Honorable Vemon A, Williams, Secretary 
Surface Transponation Board 
1925 K Street, N,W, 
Washington, D C, 20423 

RE: Finance Docket No. 32760 
Houston/Gulf Oversight Proceeding 

My name is Justin R. Chan. I am a Logistics Coordinator with Kimberly-Clark Corporation, a 
major U.S. consumer products company with an administrative headquarters in Roswell, 
Georgia. 

Kimberly-Clark is filing this statement in support of the Burlington Northem 
and Santa Fe Railway's ("BNSF") request in Finance Docket No. 32760, Houston/Gulf 
Oversight Proceeding, that the Surface Transportation Board grant overhead trackage rights to 
enable the BNSF to join the directional operations over any Union Pacific Railway ("UP") line 
or lines where UP commences'directional operations and where BNSF has trackage rights over 
one, but not both, lines involved in the UP directional flows.As a significant user of BNSF's 
rail services, Kimberly-Clark believes that this request will benefit our company and other 
shippers and will result in service improvements and needed operational flexibility. 

It is Kimberly-Clark's understanding that under present operations, the BNSF has to run 
bidirectional operations in certain situations over UP trackage rights lines where UP has 
instituted directional operations such as over the Fort Worth to Dallas, TX line (via Arlington). 
In such instances, BNSF trains are delayed when running "against the current" of UFs 
directional operations jntil the line is cleared of UP trains. In addition to delaying BNSF 
traffic, UP traffic is potentially delayed while BNSF operates against the UP "current of 
traffic", consuming more of the line's capacity than would be utilized with directional 
operations. These delays to both BNSF and UP traffic adversely impact service to our company 
and other shippers, 

UP's accommodation of its own operational needs - and later decisions to cease directional 
mnning on its lines such as on the fonner SP Caldwell-Flatonia-Placedo line - causes 
disruption to BNSF's operations and inhibits BNSF's ability to provide consistent, predictable 
and reliable service to our company and other shippers. 

y-Clark Corporation 
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1400 Holcomb Bridge Rd, 
Roswell, GA 30076-2199 

23-October-1998 
Page 2 

Such significant changes in rail operations not only undermines the competitive rights BNSF 
was granted but understandably inhibits BNSF's incentive to make capital commitments to 
enhance service to shippers. 

In sum, Kimberly-Clark believes that thc BNSPs request would help to alleviate 
the degradation in service and reduce congestion on the lines over which UP has instituted 
directional operations, Kimberly-Clark is in favor of this request because it would eliminate 
thc potential for UP to favor its own traffic over that of BNSF moving on trackage rights lines. 

For all of these reasons, the Board should grant BNSF's request. It would benefit Kimberly-
Clark and other shippers and will result in service improvements for both UP and BNSF. 

R, Chan 
•iber Procurement & Logistics 

Kimfibers 



From Forrest L Bech!, 402 W Washington St., New Iberia, LA 70560 
Phone Office (318)364-9625, Home: (225)272-9728, Fax: Office (318) 369-1487, Home (225) 272-9649 
e-mail: Office Fbechnagwrr com, Home: flbtraindearthlink,net 

October 21, 1998 

Honorable Vernon A. Wi.'liams 
Secretary - Surface Transportation Board 
1925 K Street, N. W. 
Washington, D. C. 20423-0001 

Dear Secretary Williams: 

Please find attached a statement representing Louisiana & Delta 
Railroad's position on the latest STB oversight hearings for the 
Union Pacific Railroad and the Houston/Gulf Coast. Our purpose in 
submitting a statement is that Louisiana & Delta Railroad serves 
customers of both BNSF and UP - in fact, both railroads compete 
head-to-head for our customer's business. As a consequence, we are 
vitally interested in service- issues as far west as Houston and 
beyond that directly affect movement of our customer's shipments. 

Please feel free to contact me If the STB has any questions 
concerning our statement. Thank you. 

Cordially, 

Forrest L. Becht 
President & General Manager 

Louisiana & Delta Railroad 402 W Washington Street. New Ibena. Louisiana 70560 (313) 364-9625 



VERIFIED STATEMENT 
CF 

LOUISIANA & DELTA RAILROAD, INC, 

I am the President & General Manager of the ' ouisiana & Delta 
Railroad, Inc. We are in the business of owning and operating 1 1 2 
miles of former Southern Pacific branch lines in south central 
Louisiana. We also operate via trackage rights on the BNSF/UP 
mainline from Raceland to Lake Charles, Louisiana. Louisiana & 
Delta handles 15,000 car loads of business a year and interchanges 
traffic with both Union Pacific and Burlington Northern Santa Fe. 

Louisiana & Delta is vitally interested in and concerned about 
service problems and issues that may adversely affect movement of 
our customer's shipments. We must have improved fluidity and 
reduced congestion for all operations in the area. 

Since mid 1997 Louisiana & Delta has lost over 2,000 carloads of 
business because of Union Pacific's inability to supply cars to load 
and because of customer dissatisfaction with Union Pacific's t ransi t 
time. Much of the lost business was the result of congestion in Lake 
Charles, Louisiana, and Beaumort/Houston, Texas. It is critical that 
these terminal areas be kept fluid. BNSF's plan, from our 
perspective, goes a long way„towards accomplishing that goal. 

We do not support any conditions which would result In the handoff 
of UP traffic to any other railroad where UP has the potential to 
invest to handle the traffic safely and efficiently. 

We urge the Surface Transportation Board to focus on mechanisms by 
which the physical handling of traffic can be improved. Operations 
in the Gulf Coast service area must be kept fluid for us to survive. 

I declare under penalty of perjury that the foregoing is true and 
correct and that I am authorized to file this verified statement. 
Dated October 21, 1998. 

Forrest L. Becht 
President & General Manager 
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Th« Rice Company 
ia;4 Sanu CUfi $ilro«t. Suite J30 
Ki>i««iUl, Cilifortiik 
L.S.A. 

Tcleption.C»!6)1il*-"n45 
Tck« 4730750 our CW 
H» (916) 7S4.7«^ 

TP" 

Noveniber 3,1998 

Honorable Vernon A- WUliams, 
Sccrcticy, Sur&ce Tnuisportaiion Board 
1925KStrtetNW 
Washijigton OC 20423-0001 

Dew Honoiable Vemon A. Williams: 
This iJtter is to lend support to the proposals being nude by the Burlington Northem 
Santa fe Railroad (BNSF) to reduce tha rail congestion in the Gulf Coast area. 
We, Tiie Rice Company, believe that BNSF's proposed structural realignment profwsal 
will rrirtorc the competitive situation at Laredo as it existed pnor to the Union Pacific-
Soutiî m Pacific merger. We agree that BNSF should be >aow«l toseelcoyj'had 
trackage righta on Union Pacific's line between San Anlonio tnd Lairdo. We behe^ if 
BNSF] is allowed these trackage rights, it wiU reduce thc rail congestion that has persisted 
in die pulf Coast area for over a year. 
Please' feel fiee to contact us at Tel (916) 784-7745 if you have any questions. 

Sincerely, 

VickiiManzoh 
Operations Manager 

,».„;^(-.r« arThe Rice Qar?>^V.ion 
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October 21,1998 

VIA HAND DELIVERY 

The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
Room 711 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 

r 

Re: Finance Docket No. 32760 (Sub-No. 26. 30 and 32) 

Dear Secretary Williams: 

Oftice ol Vh« 

OCT 22 1998 

Please note the following errata in BNSF's Rebuttal Evidence and Argument in Support of 
Requests for AddiUonal Remedial Conditions, filed October 16, 1998, in the above-re*erenced 
proceeding: 

Page 1. footnote 1: 

Insert the word "and" after the word "Bra.iches" in line 3, place a period after the 
word "Houston" in line 3, and delete the remainder of the footnote thereafter. 

Tht c(;r.-ected footnote 1 now rtaris: "BNSF has determined to withdraw fi-om the Board's 
considerati >n -..t this time its requests for: (i) neutral switching supervision on the former SP Sabine 
and Chaison Branches; and (ii) PTRA operation of the UP Clinton Branch in Houston." 

A corrected page 1 is attached hereto for the convenience of the Board. 

Page 15. line 7: 

Change "to ensure" to "so". 

Page 32. line 4: 

Change "could" to "to". 

CHICAGO BERLIN CHARLOTTE COLOG14E HOUSTON LONDON LOS A N d L E S NEW YORK WASHINGTON 

INDEPENDENT MEXICO CITY CORRESrONDENT: JAUREGUI, NAVARRETE, NADER Y ROJAS 

INDEPENDENT PARIS CORRESPONDENT: LAMBERT ARMENIADES & LEE 



MAYER. BROWN & PLATT 

October 21, 1998 
Page 2 

Tab 1. Verified Statement of Ernest L. Hord. pâ ie 7. line 13: 

Delete "this". 

Sitwerely, 

%lcl(L ^ Qp}^ 
Erika Z. ôrf̂ s 

Attachment 

cc: All Parties of Record (with end.) 



BNSF-10 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 (Sub-Nos. 26, 30 and 32) 

UNION PACIFIC CORPORATION. UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

~ CONTROL AND MERGER ~ 

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

COMPANY, SPCSL CORP. AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMPANY 

[Houston/Gulf Coast Oversight] 

BNSF Rebuttal Evidence And Argument 
In Support Of Requests For Additional Remedial Conditions 

The Burlington Northern and Santa Fe Railway Company ("BNSF") submits this 

rebuttal evidence and argument in further support of its request that the Surface 

Transportation Board (the "Board") impose the additional remedial conditions proposed 

in Its July 8, 1998 Application for Additional Remedial Conditions Regar 'ing the 

Houston/Gulf Coast Area ("Application").-

'̂ BNSF has detennined to withdraw from the Board's consideration at this time its 
requests for: (1) neutral switching supervision on the former SP Sabine and Chaison 
Branches; and (ii) PTRA operation of the UP Clinton Branch in Houston. 
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TROUTMAN SANDERS LLP 
A T T O R N E Y S A T L A W 

A LIMITIO l I ' l l i l T V m t i t a t t H i t 
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T tLEPHONE 202-274.2i tO 

FACSIMILE: 202-274-2017 
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William A Mullins 

HAND DELIVERY 
Honorable Vemon A. Willianis 
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 

October 16,1998 

OfTcj of the Secretary 

OCT 19 1998 
Pa.-t 0} 

Public Rscord 

RE: Finance Docket No. 32760 (Sub-Nos. 26 - 32), 
Union Pacific Corp et al. - Control & Merger - Southem Pacific Rad Corp.. 
etal.-Houston/Gulf Coast Oversight i c.,/>-r) /<-//"^<f 7 ^ , r ^ / 

i€k,tp^o / f / < ^ / l ^ f O l Z / f / ^ 7 < / t^etqi.-

Deal Secretary Williams: 

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

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

Sincerely, 

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

x: Parties of Record 
Honorable Stepheti J. Grossman 

FOR COMPLETE TEXT OF THIS FILING SEE FD-32760 .SUB 26 FILING #191655 
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October 16, 1998 

VIA HAND DELIVERV 

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

Re: STB Finance Docket No. 32760 (Sub-Nos. 26. 30 zsi<(^) ^ ' 

Dear Secretary Williams: ^ ' ^ '"-'^^ . 1 J J ± ± : I _ _ 

Enclosed for filing in the above-captioned proceeding are the original and twenty-five 
(25) copies of BNSF's Rebuttal Evidence And Argument hi Support Of Requests For Additional 
Remedial Conditions (BNSF-10) in the above-referenced docket. Also enclosed is a 3.5-incn disk 
ol'the filing in WordPerfect 6.1 format. 

I would appreciate it if you would date-stamp the enclosed extra copy of this filing and 
return it to the messenger for oiu- files. 

Enclosures 

cc: All Parties of Record 

Sincerely, 

/CAr> 

Erika Z. Jones 

FOR COMPLETE TEXT OF THIS FILING SEE FD-32760 SUB 26 FILING #191652 

CHICAGO BERLIN C H A R L O T T E COLOGNE HOUSTON LONOON LOS ANGELES NEW YORK WASHINGTON 

INDEPENDENT MEXICO CITY CORRESPONDENT: JAUREGUI, NAVARRETE. NADER Y ROJAS 

INDEPENDENT PARIS CORRESPONDENT: LAMOERT ARMENIADES & LEE 





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

October 15, 1998 

The Honorable Vemon Williams 
Case Control Unit 

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

RE: 

«:TP Finance Docket No. 32760 (Sub-Nos. o-32) 
Union Pacific Corporation, et. aL 

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

KOUSTON/GULF COAST OVERSIGHT 

All G2J. 

"0 

Dear Secretary Williams: 

Enclosed is the statement ofthe Greater Houston Partnership presenting its rebuttal 
coitiments relating to statements by thc 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. 

Respectfullv subrr-i'tf d. 

C : " : j . l 

P'.!t .c r. ,-.3r<l 

1200 Smith. Suite 700 • Houston. Texas / "002-4309 • 713-844-3600 • Fax 713-844-0200 • httpwwww houston org 



GREATER HOUSTON PARTNERSHIP 
Cnamtjer of Comme ce • Economic Development • World Trade 

October 15,1998 

Tne 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. ."2760 (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 Parmership presenting its rebuttal 
comments relatmg 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. 

ResoectfuUy submitted. 

H. Hord 
44-3625 

1203 Smith Suite 700 • Houston Texas 77002-4309 • 713-844-3600 • =̂ax 713-844-0200 • http.//www houston org 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

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

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

HOUSTON/GULF COAST OVERSIGHT 

REBUTTAL COMMENTS OF 
THE GREATER HOUSTON PARTNERSHIP 

ON 
COMMENTS OF UNION PACIFIC RAILROAD 

This statement presents the comments ofthe Greater Houston Parmership (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. Because the GHP recommendations were among those accepted for 

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

comments. 

The Greater Houston Partnership 

The Greater Houston Parmership 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 Houstoa region. The Parmership's 

Board of Directors is composed of 112 corporate CEO's of organizations in the Houston region. 
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Parmership 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 served by cne railroad in a community 

served by three or more carriers is superior to service and competition atforded a captive siiipper 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 leamed in 

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

where before the merger, only one carrier existed. V/e believe the STB should revisit the Houston 

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

formula, greater competition for shippers se-ved by a single carrier. If the Union Pacific truly 

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

that they would rather consider the "least drastic means" by divesting itself of the entire fi-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 Hoaston to buy trackage rightt 

and access rights at an equitable price to the following areas to provide greater competition f >r 

Houston area shippers: 



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

Railroad Association (PRTA); 

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

dissolution; and 

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

as allowed by financial considerations. 

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

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

serving as the goveming authority over he 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 underutilized rights of way and switching 

> ards 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 thc reconstituted PTRA to develop a regional master plan of added 

lacilities and operations needed to provide system capacity in excess of demand fbr the 

foreseeable future, 

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

fiill and equal voting members of the PTRA Board. 

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

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

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

freight rail system. 
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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 sys* 2m performance must be "in the top tier of United States cities," which means 

that service and rates must be truly competitive in order for Houston's port and its local industri<̂ s 

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. 
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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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September 17, 1998 

Honorable Vemon Williams 
Ca.se Control Unit 

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

Re: 
STB FINANCE DOCKET NO. 32760 (SUB-NOS. 26-32) 

UNION PACIFIC CORPORATION, eL aL 
- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, eL aL 

HOUSTON/GULF COAST OVERSIGHT 
hl<^6i 

Dear Secretary Williams: 

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

An original and 25 copies are enclosed, together with a 3,5-inch computer di'-k containing a 
copy of the statement in WordPerfect format. 

Respectfiilly submitted. 

Richard J,{^hiefelbem 
817-236-6841 

u r . x j of tre Secr«tary 
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?Ubll« Record 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

\ 

STB FINANCE DOCKET NO. 32760 (SUB-NOS. 2)02) '*K\,,^t 
UNION PACIFIC CORPORATION, ai \ \ sVs 

~ 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 comment:? of the Port of Houston 

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

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

6 in this proceeding. 

The Po't ( f Houston Authority 

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

public facilities along the 50-mile Houston Ship Channel and is the Channel's official 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 refrigerate^ facility, two liquid cargo wharves, and other 

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

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

Foreign Trade Zone. 

The Port Authority's facilities handle approximately 15 percent of thc 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-borne commerce handled and second in total tonnage. It is 

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

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

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

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

armually. 

Summary 

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

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

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

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

of this statement: 

• That the Board should make jsermanent 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 Me\; and (b) 



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

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

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

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

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

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

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

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

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

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

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

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

• That neutral dispatching be pertormed 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 acknow ledged as a full vc*ing member of PTRA and that thc Port 

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

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

Tex Mex at a reasonable price or lease rate. 

• That the K^S/Tex Mex proposal to constmct an additional track between Houston and 

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

Houston market, be authorized by the Board. 



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

Emergency Service Order Provisions 

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

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

or subsequent movement on Tex Mex. 

Suspending that restriction has provided an additional competitive choice to shippers 

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

addition to UP and BNSF, shippers have been able to choose Tex Mex as their line-haul carrier 

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

choices and has made additional capacity available in the 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 choices available to Houston-area shippers and the rail infrastructure available to 

handle Houston-area shipments will be reduced if the tw-striction on Tex Mex's trackage rights is 

reinstated. 

The Port Authority supports making the temporary suspension of Tex Mex's u-ackage 

rights restriction permanent. 

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

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



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

the flow of trains into and out of the Houston terminal and contributing to the reduction in rail 

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

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

making these overhead trackage rights permanent. 

Neutral Switching on HB&T by PTRA 

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

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

geographic areas directly adjacent to one another. 

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

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

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

both a m'-mber 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 ofthe 

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

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

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

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

from PTRA's North Yard, where PTRA assenbles 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 operatea by 

HB&T. 

Expansion of Neutral Switching Area 

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

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

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

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

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

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

operated by PTRA and the 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 lO Bayport] shall void all other rights 

granted herein in!.luding 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 ofthe primary 

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

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

over 196,000 jobs. 

Assuring that this economic engine mns as efficienUy 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 by PTRA 

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

switching 

Neutral dispatching is so important to the efficient operation of the Houston :erminal area 

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

switching is implemented as recommended above. 

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

this territory should be performed by PTRA, not by a joint operation of the line-haul railroads. 

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

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

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

Barbours Cut and the HL&P Lead ) are under the control of the UF 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 from Manchester to North Yard, a distiJice of 

about 5 miles, while other trains in the area were given dispatching preference; this route is over 

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

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

the best way to assure non-preferential dispatching of trains. Despite the fact that PTRA handled 



247,000 loaded cars between the plants along the Ship Channel and the line-haul railroads in 

1997, FTRA 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 t ian are employees of one of the line haul carriers, even if 

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

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

preference to one line-haul carrier over the other, but it does not assure that the switching 

carrier's movements will be dispatched wit.hout 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 tcrtitory 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 ra'Iroads operating in Houston, In that agreement, the Port Authority made its 

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

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

first 50 years of the agreement, the Port Commissioners, who are 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 partitas reached an agreement under which the railroads would make future 

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

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 v/as 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 that the public 

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

infrastructure adjacent to the Houston Ship Channel. 

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

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

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

Tex Mex Yard in Houston 

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

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

Tex Mex had requested access to HB&Ps New South Yard. With the dissolution of HB&T, it is 
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no longer operationally feasible for Tex Mex to have access to New South Yard, as BNSF 

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

lines granted to it in Decision No. 44. 

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

Houston, at a reasonable price or lease rate, to facilitate its oj)erations in Houston and on iii 

trackage rights to Beaumo'it and to Rob; town, 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 outboimd . 'oducts 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 ma-ket. 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 ofthe Clinton Branch 

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

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

by thc Port Authority, has a capacity of 6 million bushels and its throughput is e.\pecti;d to 

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

Located adjacent to the Elevator, Woodhouse is owned by the Port Authority and is leased to a 

firm which operates the terminal, handling cargoes through the Woodhouse warehouses ^nd 

loading and unloading ships. 

Together, the Elevator and Woodhouse occupy 9' 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 PTRA or its successor organization if PTRA is d'ssolved. The Port 

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

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

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

are open to reciprocal switching today. 

No Change in Competitive Access 

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

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

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

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

industries on the Clinton Branch (listed under station n.ime Galena Park • J50 70) which are open 

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

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

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

the lessee and operator of jodhouse Terminal), Texaco Lubricants Company, ?nd United 

States Gypsum Company. 

Service to the Elevator 

PTRA provides rail service to most ofthe industries located along the Houston Ship 

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

and three industries ocat'̂ d on the HL&P Lead in La Porte. 

PTRA provides effective, non-preferential service switching service to shippers along 

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

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

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

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

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

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

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

remove the cars from its tracks. 

Service to Woodhouse Terminal 

Shipments destined to the Clinton Branch are handled in UP's 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 betv.feen 4 and 8 days to be moved from 

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

approximately 13 miles. 

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

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

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

pulled the cars from the PTRA and delivered them to Woodhouse. In 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 Houston and being delivered by UP either later that day or on 

the next day. 

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

to the Clinton Branch, to handle traffic for the Clinton Branch rather than using UP's 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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ofthe Clinton Branch could improve service to shippers located on the branch without changing 

the existing competitive access for shippers located on the branch. 
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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. 25-32) 
UNION PACIFIC CORPORATION. eL aL 

~ CONTROL AND MERGER ~ 
SOUTHERN PACIFIC RAIL CORPORATION, eL aL 

HOUSTON/GULF COAST OVERSIGHT 

4 % 

•r-l 
/ 
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Dear Secretary Williams: 

Enclosed is the sta.ement of the Port of Houston Authority presenting its comments 
relating to the requests for new conditions on the 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 
contianing a copy of the statement in WordPerfect format. 

Respectfully submitted. 

ll/Ljf-^^ 
ĵ oger U. Hord 
713 84A-3625 

i?00 Smith, Suite 700 • Houston Texas 77002-4309 "13-944-3600 • Fax/13-844-0200 • http:,''www.houston org 
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COMMENTS OF 
THE GREATER HOUSTON PARTNERSHIP 

ON 
REQUESTS FOR ADDITIONAL CONDITIONS 

TO THE MERGER 

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

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

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

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

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

here related to requests made by other parties. 

The Greater Houston Partnership 

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

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

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

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

the region. 

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

largely similar to our own requests filed in this proceeding: 

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

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

for shipments havmg 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 PTR.\ and that the Port Authority's 

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

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

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

Mex c i reasonable price or lease rate; and that the KCS proposal to construct an additional 

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

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

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

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

flexibility and geographic access. 

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

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

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

tier of United States cities," which means that service and rates must be tmly competitive in order 

for Houston's port and its local industries to compete effectively in domestic and international 

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

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

roadblock in some cases and should be modified. 

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

and the growing difficulty in obtaining competitive se.'vice 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 1 railroads being reduced to two, with an 80 percent market share dominance by one railroad. 

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

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

area may well become competitively disadvantageous. 

September 17, 1998 
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Re: Finance Docket No, 32760 (Sub-Nos. 26 30 and 32) 

Dear Secretary Williams; 

Enclosed please find the original verification for Ernest L. Hord whose verified 
statement was filed on September 18, 1998, as part of The Burlington Northern and 
Santa Fe Railway Company's Comments, Evidence and Arguments on Requests for 
New Remedial Conditions in Additional Oversight Proceeding (BNSF-9). 

If you have any questions, please contact me at (202) 778-0642. Thank you. 

Sincerely, 

Erika Z. Jones 

Enclosure 
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THE STATE OF TEXAS ) 

COUNTY OF TARRANT ) 

Ernest L Herd, being dtily swom. dq)09e$ and says tbat be bas read the foreBoing statement 

and that the contents thereof are true and conect to the best of bis knowledge and belief. 

Eniest L. Hord 

Subscribed and swom before me on this _ day of .1998. 

l̂ otary Public 

My Commission expires: 
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NOTAPV P^JBDC CTATE OF TEXAS ^ 
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[HOUSTON/GULF COAST OVERSIGHT] ^̂ "̂ '̂ ^̂ ^ 

NOTICE 0.̂  INTENT TO PARTICIPATE 

t ^ 

Joseph C. Szabo,^/ Cor and on behalC of United Transporta

t i o n Union-Illxno.s Leg.islative Board, gives notice . f in t e n t to 

pa r t i c i p a t e . 63 Fed. Rea- 42482-86. (August 7, 1998). 
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1025 Connecticut Ave., N.W. 
Washington DC 2u03 6 ' 

August 28, 1998 Attornev f o r Jo,c;pph C. Szaho 

1/Embraces also Finance Docket No. 32760 (Sub-Nos. 27 thru 32). 

2 / I l l i n o i s L e g i s l a t i v e Director f o r United Transportation Union 
wi t h o f f i c e s at 8 So. Michigan Avenue, Chicago, IL 60603 
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fitf^S Bercovici(^khlaw.com 

/P l^fo 
7-' V r 

and Merger— Southem Pacific Rail Corp. ' 
(Sub-Nos. 26-32) ^ ^ | ^ 0 |̂ ^ 

Vemon A Williams, Secretary „ , r_ • . 
Surface Transportation Board 
1925 K Street, NW, Room "'00 
Washington, DC 20423-OOu i 

Re: Union Pacific Corp. — Control 
STB Finance Docket No. -2760 

Dear Secietary Williams; 

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

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

Copies of this lette: nr; being served upon all parties on the service list to the Board's 
oversight proceeding. 

Respectfully submitted. 

Martin Wl Bercovici 
Attorney for The Society of the Plastics Industry, Inc. 
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The Hoiiorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
Case Control Unit 
1925 K Street, N.W. 
Washington, D.C. 20423-0001 

Via Hand Deliverv 

Re: Finance Docket 32760 (Sub.-No. 32), Union Pacific Cor/?,, et al. 
— Control and Merger - Southern Pacific Rad Corp., et al.; 
Finance Docket No. 32760 (Sub. - No. 32), Capital 
Metropolitan Transponation Authority — Request for 
Conditions — Interchange Rights 

Dear Secretary Williams: 

Pursuant to Decision No. 6 issued in the above-referenced docket. Capital 
Metropolitan Transportation Authority ("Capital Metro") hereby submits its notice of 
intenl to participate. Please place the following representatives of Capital Metro on 
the official service list in this proceeding: 

Albert B. Krachman. Esc,. 
Charles S. McNeish, Esq 
Bracewell & Patterson, L .L .P . 
2000 K Street, N.W., Suite 500 
Washington, DC 20006-1872 

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



B R A C E W E L L & PATTERSON, L . L . P . 
A BBOISTEIED UMITBO LIABIUTT PA>TIFBBSRIP 

A T T O B N E T S AT LAW 

Tlie Honorable Vemon A. Williams 
August 19, 1998 
Page 2 

cc: Charles S. McNeish, Esq. 
Bracewell & Patterson, L.L.P. 

Very truly yours, 

Bracewell & Patterson, L.L.P. 

Albert B. Krachman 
Counsel to Capital Metropolitan 
Transportation Authority 

D095268.I 



SERVICE LIST 

Hon. Stephen Grossman 
Administrative Law Judge 
Federal Energy Regulatory Commission 
Suite IIF 
888 First Street, N.E. 
Washington, DC 20426 

Erika Z. Jones 
Adrian L. Steeel, Jr. 
Kathryn A. Kusske 
Kelley E. O'Brien 
Mayer, Brown &. Platt 
2000 Pennsylvania Avenue, N.W. 
Washington, DC 20006 

Nicholas J. DiMichael 
Jeffrey O. Moreno 
Frederic L, Wood 
Donelan, Cleary, Wood & Maser. P.C. 
1100 New York Avenue, N.W. 
Suite 750 
Washington, DC 20005-3934 

William A, Mullins 
Sandra L. Brown 
David C, Reeves 
Troutman Sanders L.L.P. 
13001 Street, N.W. 
Suite 500 East 
Wa.shington, DC 20005-3314 

Ar\'id E. Roach II 
J, Michael Hemmer 
David L, Meyer 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 

Washington, DC 20044-7566 

Greg Greer 
Williams Energy Services 
One Williams Center 
P.O. Box 3102 
Tulsa, OK 74101 

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

Brian P, Felker 
Manager of Products Traffic 
Shell Chemical Company 
One Shell Plaza 
P.O. Box 2463 
Houston. TX 772.'. 

Larry R. Frazier 
Manager, Corporate Transportation 
Phillips Petroleum Company 
Bartlesville, OK 74004 

Richard J Schiefelbein 
Woodharbor Associates 
7801 Woodharbor Drive 
Fcrt Worth, TX 76179-3047 

Andrew P. Goldstein 
McCarthy, Sweeney & Harkaway, P.C. 
1750 Pennsylvania Avenue, N.W. 
Suite 1105 
Washington, DC 20006 

William L. Slover 
Donald G. Avery 
Slover &. Ljftus 
1224 Seventeeth Street. N.W. 
Washington, DC 20036 

0095268 I 
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Martin W Bercovici 
Keller and Heckman, L.L.P. 
1001 G Street, N.W. 
Suite 500 West 
Washington, DC 20001 

* t . • * 

George A. Aspatore 
General Attomey 
Norfolk Southem Corporation 
Three Commercial Place 
Norfolk, VA 25510-9241 

James V. Woodrick 
President 
Tlie Texas Chemical Council 
1402 Nueces Street 
Austin, TX 78701-1586 

Richard P. Bruening 
Robert K. Dreiiing 
The Kansas City Southem Railway Company 
114 West 11th Street 
Kansas City, MO 64105 

Roger H. Hord 
Greater Houston Partnership 
1200 Smith, 7th Floor 
Houston, TX 77002 

Douglas R. Maxwell 
General Coun.se 1 
CSX Transportation, Inc. JlSO 
500 Water Street 
Jacksonville, FL 32202 

Thoas E. Schick 
Chemical Manufacturers Association 
1300 Wilson Boulevard 
Arlington, VA 22209 

Lindil C Fowler, Jr. 
General Counsel 
The Railroad Commission of Texas 
1701 Congress Avenue 
P.O. Box 12967 
Austin, TX 78711-2967 

Scott N. Stone 
Patton, Boggs, L.L.P. 
2550 M Street, N.W. 
Washington, DC 20037 

William A. McCurdy, Jr. 
Logistics & Commerce Counsel 
DuPont Legal 
D-8098-1 
1007 Market Street 
Wilmington, DE 19898 

DC\9!i26S.[ 



STB FD-32760(SUB32) 8-11-98 D ID-190471 



T 
GREATER HOUSTON PARTNERSHIP 
Chamber ot Commerce • Economic Development • World Trade 

August 10, 1998 AUG 11 1998 
Partof 

Public Hocord 
Office of the Secretary 
("ase Control Unit 

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

Dear Secretary Williams: 

RE: 

STB Finance Docket .•»'',760 (Sub-No. 27)' I 
Texas Mexican Railway Company & Kansas City Southem 

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

32,32) • ^ O Z C ? - ^ 

C\t,i^'^^ 

Railway 

Notice of Intent to Participate 

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

~ Terminal Tr.'ckage Rights -
Texas Mexican Railway Company 

Notice of Intent to Participate 

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

Application for Additional Remedial Conditions Regarding Houston/Gulf Coast Area 

Notice of Intent to Participate 

STB Finance Docket 32760 (Sub-Nc. 30) 
Texas Mexican Railway Company, et al. 
Request for Adoption of Consensus Plan 

Notice of Intent to Participate 

1200 Smith, Suite 700 • Houston, Texas 77002-4309 • 713-844-3600 • Fax 713-844-0200 • hnp.//www,houston,org 



August 10, 1998 
Page 2 

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 Righls 

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. 

Resgjctfully submitted. 

jiMPv-*P_^ 
r H, Hord 

cc: Arvid E, Roach II. Esq., Cc.ington «& Burling 
Judge Stephen Grossman. Federal Energy Regulatory Commission 
Richard Allen, Zuckert, Scoutt & Rasenberger, L.L.P. 
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TROUTMAN SANDERS LLP 

0«c??SSrKor.Urv 

AUG 11 1998 
pwtof . putaMc Rocord 

A T T O R N 
A L I M I T I D 

E Y S A T L A W 
L t A a i i i T Y P N i T w l a m i p 

William A. Mulliiu 

1300 I STREET, N W 

Sl ITE 500 EAST 

WASHINGTON, D C 2 0 0 0 ! - i } l i 

TELEPHONE 20J-274.J930 

FACSIMILE 202-214-2904 

willtim n 

August 11, 1998 

ii!P,fso VIA HAND DELIVF.RY 
Thc Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, NW 
Room 711 
Washington, D.C. 20423 

RE: STB Fmance Docket No, 32760 tSub-Nos. 26-32^ 

Dear Secretary Williams: 

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

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

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

Sincerely yours. 

\qoiPTi[ 

liP) HUC 
\<io H^/ 

202-274-2^53 j(fff4^(,i> 

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

^illiam A, Mullins 
Attorney for The Kansas City 
Southem Railway Company 



i STB FD-32760(SUB32) 8-13-98 ID-190513 



IPdDm^ (ID IF DndPnJg.lTdDF! UJ IT FIKID FlPv niT Tf 
E.XF.<:i TUT. Of ncr.s i n F. \sr i , ( X ) i ' N O K T M • i i o i STON, TE, \AS TTCUM-JIJT 

\1.\IL!N(. ^DDKK.VS; l>() BOX ^Shi • I lOl VION, T F.,\A.S 77.!,52-2S62 
TELEPHONE (71 )) h7()-240O • FAX (71 1) F N T C R E D 

Ai-just 10, 1998 

Otttco' 

AUG 13 1998 

public Rocord 

mi 
%^'ii 

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 K Street, N.W, 
Washington, DC 20423-0001 ^ ' ^ ^ J ) 

Dear Secretary Williams: 

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

Texas Mexican Railway Company & Kansas City Southem Railway 
- Construction E.xemption -

Rail Line between Rosenberg and Victoria. TX 

Notice of Intent to Participate 

lat)^^'^ 
STB Finance Docket 32760 (Sub-No, 28) •" ' ' 

Burlington Northern and Santa Fe Railway Company 
— Terminal Trackage Rights -

Texas Mexican Railway Company 

Notice of Intent to Participate 

STB Finance Docket 32760 (Sub-No Z'i, ' 
Burlington Northem and Santa Fe Railway T .mpany 

Application for Additional Remedial Condiloi:: 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'ntent to Participate 

STB Finance Docket 32760 (Sub-No. 31) \ ^ 0 S \ % 
Houston & Gulf Coast Raiiroad 

Application for Trackage Rights and Forced Line Sales 

Notice of Intenl to Participate 

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

— Responsive Application -
Interchange Rights 

Notice of Intent to Participate 

The Por- >f Houston Authority intends to participate in the above-captioned proceedings. Please 
include r.;v.nard 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 

Repre.sents: Port of Houston Authority 

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

An original and 20 copies of this filing are enclosed. 

Respectfully submined. 

Richa' qJ/Schiefelbein 
For: Port of Houston Authority 
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RICHARD A ALLEN 

August 4. 1998 

^'if'RECT DIAL 
(202)973-7902 

VIA HAND DELIVERY 

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

Pe: 

CNTERED 
Offteo o« tho SocroUry 

AUG - 6 1998 
Part ot , 

PubUcRocenl 

iqp/yfc^ 

/ f £7 5 9^ 

MO 3^7^ 
1̂ (0 3*75 

Union Pacific Corp. ~ Control and Merger - Southern Pacific Rail Corp., 
STB Finance Docket No. 32760 tSub-Nos. 26 - 32> 

Dear Secretary Williams: ^~^yt'<J\j' ^ 

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 serv ice list in this proceeding: 

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

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

Richard A, Allen 
Counsel to The Texas Mexican Railway 
Company 

CORRESPONOENT o m C E S - LONOON PA<«IS AND BPUSSCLS 


